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NOTICE OF APPLICATION 

TO THE RESPONDENT(S): 

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicants.  The claim 
made by the Applicants appear on the following page. 

THIS APPLICATION will come on for a hearing 

 In writing 
 In person 
 By telephone conference 
 By video conference 

at the following location: 

https://ca01web.zoom.us/j/65979875939?pwd=VVRJZHVVRWQ1cGdkRERtTGpRajN
FUT09  

on November 7, 2024 at 8:00AM EST. 

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the 
application or to be served with any documents in the application, you or an Ontario lawyer acting 
for you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules of 
Civil Procedure, serve it on the Applicants’ lawyer or, where the Applicants do not have a lawyer, 
serve it on the Applicants, and file it, with proof of service, in this court office, and you or your 
lawyer must appear at the hearing. 
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN 
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.  IF YOU WISH TO 
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID 
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE. 

 
Date    Issued by  
  Local Registrar 

Address of 
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Toronto ON  M5G 1R7 

 
TO: SERVICE LIST  
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APPLICATION 

1. The Applicants make application for an Order substantially in the form attached as Tab 2 

of the Application Record (the “Initial Order”), among other things: 

(a) abridging the time for service of this notice of application and dispensing with 

service on any person other than those served;  

(b) declaring that the Applicants are parties to which the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) applies; 

(c) appointing KSV Restructuring Inc. (“KSV”) as an officer of this Court to monitor 

the assets, businesses and affairs of the Applicants (in such capacity, the 

“Monitor”); 

(d) staying all proceedings against the Applicants, the Monitor, and their respective 

employees, advisors and representatives acting in such capacities, staying all 

proceedings against the Applicants’ and Procera II LP’s directors, officers and 

managers, and extending the benefit of the stay of proceedings and the protections 

and authorizations of the Initial Order to Procera II LP (collectively with the 

Applicants and certain non-filing entities, “Sandvine” or the “Company”), for an 

initial 10-day period (the “Initial Stay Period”);  

(e) extending the stay of proceedings and certain other protections of the Initial Order 

to the Non-Applicant Stay Parties (defined below); 

13



(f) approving the engagement of GLC Advisors & Co., LLC and GLC Securities, LLC 

(collectively, “GLC”) as the independent financial advisor to the Company;  

(g) approving (i) Amendment No. 1 to the Super Senior Credit Agreement, dated as of 

November 6, 2024, by and among Sandvine Corporation (“Sandvine Canada”) 

and Procera Networks, Inc. (“Procera US”), as borrowers, and the lenders party 

thereto (the “First DDTL Amendment”) and (ii) the Super-Senior Debtor-in-

Possession Credit Agreement between Sandvine Canada and Procera US, as 

borrowers, Procera II LP, as ultimate parent, the Specified Term Lenders (as 

defined in the DIP Credit Agreement), the Delayed Draw DIP Term Lenders (as 

defined in the DIP Credit Agreement) (the “DIP Lenders”), Seaport Loan Products 

LLC, as co-administrative agent, and Acquiom Agency Services LLC, as co-

administrative agent and collateral agent, dated as of October 2, 2024 and amended 

by the First DDTL Amendment on November 6, 2024 (the “DIP Credit 

Agreement”);  

(h) granting the following priority charges over the Property (as defined in the Initial 

Order), listed in order of priority: 

(i) a charge as security for the respective fees and disbursements of the 

proposed Monitor, its Canadian and U.S. counsel, Canadian and U.S. 

counsel to the Applicants and GLC (in respect of GLC, solely to the extent 

of the Monthly Advisory Fees, as defined in GLC’s engagement letter), in 

the maximum amount of US $2.5 million (the “Administration Charge”); 

14



(ii) a charge in favour of the directors, managers and officers of the Applicants 

and Procera II LP in the amount of US $4.4 million (the “Directors’ 

Charge”); and 

(iii) a charge in favour of the DIP Lenders as security for the DIP Facility 

(defined below) in the aggregate amount of the DIP Obligations (as defined 

in the Initial Order), although the Applicants will not be permitted to draw 

down on the DIP Facility until after the Comeback Hearing; 

(i) authorizing, but not requiring, the Applicants and Procera II LP to pay certain pre-

filing amounts, with the consent of the Monitor, to the Applicants’ and Procera II 

LP’s critical suppliers; 

(j) authorizing Sandvine Canada to act as the foreign representative of the Applicants 

in respect of the within proceeding for the purpose of having these CCAA 

proceedings recognized and approved in a jurisdiction outside of Canada and 

authorizing Sandvine Canada to apply for recognition of these proceedings and 

related relief, as necessary, in any jurisdiction outside of Canada, including in the 

United States Bankruptcy Court for the Northern District of Texas (Dallas Division) 

pursuant to chapter 15 of title 11 of the United States Code (the “Bankruptcy 

Code”), 11 U.S.C. §§ 101-1532; and 

(k) such further and other relief as this Honourable Court may deem just. 
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2. The grounds for the application are:1  

General 

(a) the Applicants are insolvent; 

(b) the Applicants are companies to which the CCAA applies; 

(c) the claims against the Applicants exceed $5 million; 

(d) Sandvine is a Canadian application and network optimization company that 

provides quality of experience analysis and performance optimization software 

applications to its customers. Sandvine’s software products allow its customers to 

understand the applications (“apps”), app categories and content categories that its 

customers’ end users are engaging with, without decrypting user content. 

Sandvine’s customers use that metadata to classify network traffic, enhance 

network connectivity, counter threats to network security, and optimize app 

“quality of experience”;  

(e) Sandvine’s technology facilitates internet access for hundreds of millions of people 

around the world, and any interruption in Sandvine’s services would have serious 

implications for the continuity and security of services provided by Sandvine’s 

customers, which include many of the largest internet service providers in Canada 

and around the world; 

1  Capitalized terms not otherwise defined have the meanings given to them in the Initial Affidavit of Jeffrey A. 
Kupp sworn on November 6, 2024. 
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(f) Sandvine Canada is a private company incorporated under the laws of the Province 

of British Columbia and headquartered in Waterloo, Ontario. The other Applicants 

include corporations located in the UK, the United States and the Cayman Islands; 

(g) Sandvine Canada holds the majority of the Company’s assets (including its crucial 

IP assets), employs the majority of the Company’s North American employees, 

generates approximately two thirds of the Company’s revenue, contracts with 

approximately 69% of the Company’s customers, issues all customer invoices for 

the Company, and receives the majority of the Company’s customer receipts into 

its Canadian bank accounts. The majority of the Company’s Accounting and A/R 

team (which team is shared globally) and the Company’s general counsel are 

located in Canada; 

(h) Procera II LP, a limited partnership registered in the Cayman Islands, is a guarantor 

under Sandvine’s credit facilities and the ultimate parent company of the Sandvine 

operating entities;  

(i) all of the Applicants are either borrowers or guarantors under Sandvine’s credit 

facilities (or general partners of such guarantors); 

(j) on February 27, 2024, Sandvine Canada, certain of the other Applicants and Non-

Applicant Stay Parties were designated on the U.S. Department of Commerce’s 

Entity List (the “Entity List”), which restricted Sandvine’s ability to procure from 

its vendors and suppliers the hardware, software, and technology critical to its core 

business operations; 
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(k) immediately after the Entity List designation, Sandvine applied for, and on March 

28, 2024 was granted, emergency authorization by the U.S. Department of 

Commerce’s Bureau of Industry and Security (“BIS”), which provided interim 

relief from certain impacts of the Entity List designation so that Sandvine could 

receive software and technology that was subject to export restrictions. The 

emergency authorization was due to expire on September 30, 2024, and was 

subsequently extended to December 31, 2024; 

(l) on May 1, 2024, Sandvine submitted a proposal for removal from the Entity List; 

(m) in conjunction with these requests and ongoing discussions with BIS, the Company 

has reoriented its business model and will cease to operate in non-democratic 

countries or countries where the threat to digital rights is too high; 

(n) Sandvine has exited over 30 countries and is in the process of over 20 more that it 

has deemed as high-risk jurisdictions, and is making several other significant 

changes to its governance and business model, in consultation with BIS and other 

interagency partners of the U.S. government; 

(o) on October 23, 2024, Sandvine was removed from the Entity List; 

(p) Sandvine’s business has been materially impacted by the Entity List designation, 

as (i) the countries that Sandvine has exited and is in the process of exiting represent 

approximately 45% of Sandvine’s 2023 revenue and (ii) certain customers in 

jurisdictions with a strong record of internet freedom and rule of law protections 

have paused new orders as a result of the Entity List designation. Overall Sandvine 
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projects its top line to be reduced by approximately 50% compared to its 2023 

revenue due to the impact of country exits and estimated customer attrition related 

to the Entity List dynamic; 

(q) in light of certain potential defaults in its debt documents stemming from the Entity 

List designation and related adverse impacts, earlier this year Sandvine negotiated 

a reorganization with its Lenders pursuant to which the Lenders: (i) became the 

indirect owners of Sandvine and (ii) agreed to significantly reduce Sandvine’s 

funded debt obligations by approximately US $92 million (the “June 2024 

Reorganization”); 

(r) despite the June 2024 Reorganization, the Company remained overleveraged and 

required additional funding in the short term, as well as a plan to address the 

significant and necessary operational restructuring of its business. As such, the 

Company and the Existing Loan Lenders negotiated agreements regarding the 

further financing and restructuring of the Company which provide for: 

(i) US $45 million in new money financing under a DDTL Facility, plus a 

commitment to provide any undrawn portion of such financing in the event 

of any court-supervised restructuring proceedings as a debtor-in-possession 

facility (the “DIP Facility”); 

(ii) a restructuring support agreement (“RSA”) with approximately 97% of the 

Existing Loan Lenders (the “Consenting Stakeholders”); 
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(iii) such Existing Loan Lenders’ agreement to forbear from exercising any 

rights to enforce default remedies under Sandvine’s First Lien Credit 

Agreement and other debt documents; and 

(iv) a proposed transaction, to be tested through a sale process as part of these 

CCAA Proceedings, that would (i) convert all of the Company’s funded 

debt obligations upon emergence into 50% equity of the restructured 

company and approximately US $125 million in new first lien financing, 

and (ii) pay the Existing Loan Lenders that provided new money 

commitments 50% equity of the restructured company as consideration for 

such commitments; 

(s) on October 2, 2024, the Company drew US $20 million (US $15 million net of 

commitment fees) under the DDTL Facility; 

(t) the RSA requires that the Company commence a restructuring proceeding by 

November 15, 2024;  

(u) if this milestone is not met, the requisite Consenting Stakeholders could terminate 

the RSA and the forbearance granted by the Consenting Stakeholders thereunder 

and cause an “Event of Default” under the DDTL Credit Agreement, such that the 

Consenting Stakeholders, in their capacity as lenders under the DDTL Credit 

Agreement, could accelerate and take enforcement steps with respect to all 

outstanding principal and interest amounts under the DDTL Credit Agreement; 
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(v) such a default would also constitute an Event of Default under the First Lien Credit 

Agreement and the Existing Loan Lenders could then accelerate and take 

enforcement steps with respect to all outstanding principal and interest amounts 

under the First Lien Credit Agreement; 

(w) Sandvine would not be able to pay or otherwise satisfy the amounts due under the 

DDTL Facility or the First Lien Credit Agreement and is therefore insolvent; 

(x) in light of their current financial crisis, the Applicants urgently require the 

protections afforded by the CCAA, including a stay of proceedings and related 

relief, in order to allow the Applicants to continue as a going concern, provide 

crucial services to their customers, maintain employment for their approximately 

500 employees and independent contractors, and preserve enterprise value for the 

benefit of all stakeholders; 

Stay of Proceedings 

(y) the Applicants are insolvent and urgently require a broad stay of proceedings and 

other protections provided by the CCAA so that they will have the breathing space 

to complete the last step of their balance sheet restructuring, implement orderly 

exits from the high-risk jurisdictions, and restructure their operations to account for 

Sandvine’s reduced international footprint;  

(z) it is necessary and in the best interests of the Applicants and their stakeholders that 

the benefits of the stay and the protections and authorizations of the Initial Order 
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be extended to Procera II LP, as it is the ultimate parent of the operating entities 

and a guarantor under the credit facilities; 

(aa) it is necessary and in the best interests of the Applicants and their stakeholders that 

the stay of proceedings and certain other protections of the Initial Order be extended 

to Sandvine Sweden AB, Sandvine Technologies Malaysa SDN BHD, Sandvine 

Australia Pty Ltd., Sandvine Technologies (India) Private Limited, Sandvine Japan 

K.K. and Sandvine Singapore Pte. Ltd. (the “Non-Applicant Stay Parties”) as the 

functions of these entities are integral to, and deeply intertwined with, the global 

business of the Applicants; 

(bb) the Non-Applicant Stay Parties provide critical research and development, sales, 

customer success, and marketing services and collectively employ more than half 

of Sandvine’s global workforce; 

(cc) it would be detrimental to the Applicants and their stakeholders if proceedings were 

commenced or rights or remedies executed against the Applicants, Procera II LP or 

the Non-Applicant Stay Parties; 

DIP Financing 

(dd) the Applicants require interim financing to provide stability and to restructure their 

business, through the committed exit transaction or a superior transaction generated 

from a sale process, as part of these CCAA proceedings; 
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(ee) the DIP Lenders have agreed to provide the proposed DIP Facility up to the amount 

of US $30 million, in accordance with their commitments under the RSA; 

(ff) Court-approval of the DIP Facility and the DIP Charge would allow Sandvine to 

provide assurance to its key stakeholders, including their vendors and customers, 

that it will continue to have access to necessary financing during these proceedings;  

(gg) the Applicants do not intend to draw on the DIP Facility before the Comeback 

Hearing, but are seeking approval of the DIP Charge in conjunction with the 

approval of the DIP Credit Agreement at the initial hearing to ensure that all of the 

authorizations required to access the DIP Facility are put in place at commencement 

of these CCAA proceedings and the Applicants can seek to have the DIP Charge 

recognized in a timely manner in the concurrent Chapter 15 proceedings; 

Chapter 15 Proceedings 

(hh) because the Applicants have operations, assets and valuable business in the U.S., 

the Applicants intend to initiate a case under Chapter 15 of the Bankruptcy Code 

seeking an order to recognize and enforce these CCAA proceedings in the U.S. and 

protect against any potential adverse action taken by the Applicants’ U.S.-based 

creditors (the “Chapter 15 Proceedings”); 

(ii) the Applicants run a consolidated business, with operations in Canada, the U.S., 

and around the world. Those operations are functionally and operationally 

integrated such that the U.S. business cannot operate independently of the Canadian 
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business and the key services provided by the Applicants are for the benefit of all 

the Applicants, including the U.S. entities;  

Other Grounds 

(a) the granting of the Administration Charge, the Directors’ Charge and the DIP  

Charge is appropriate in the circumstances and will facilitate the active involvement 

of the beneficiaries of the charges during these CCAA proceedings; 

(b) KSV has consented to act as the Monitor;  

(c) GLC was instrumental in assisting with the negotiations that led to the execution of 

the RSA and the preparations for these CCAA proceedings, and its continued 

involvement will be critical to the successful completion of a going concern 

restructuring transaction as part of these CCAA proceedings that will maximize 

value for stakeholders, including running the proposed sale process on behalf of 

Sandvine; 

(d) the provisions of the CCAA and the inherent and equitable jurisdiction of this 

Honourable Court; 

(e) Rules 2.03, 3.02, 14.05(2) and 16 of the Rules of Civil Procedure, R.R.O. 1990, 

Reg. 194, as amended, and sections 106 and 137 of the Courts of Justice Act, R.S.O. 

1990, c. C.43, as amended; and  

(f) such further and other grounds as counsel may advise and this Honourable Court 

may permit. 
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3. The following documentary evidence will be used at the hearing of the application:  

(a) the Initial Affidavit of Jeffery A. Kupp sworn November 6, 2024 and the exhibits 

attached thereto; 

(b) consent of the proposed Monitor; 

(c) the Pre-Filing Report of KSV as proposed monitor, to be filed; and 

(d) such further and other evidence as counsel may advise and this Honourable Court 

may permit. 

November 6, 2024 
 

OSLER, HOSKIN & HARCOURT LLP 
100 King Street West 
1 First Canadian Place 
Suite 6200, P.O. Box 50 
Toronto ON  M5X 1B8 
 
 
Marc Wasserman (LSO# 44066M) 
Tel: 416.862.4908 
Email: mwasserman@osler.com 
 
Jeremy Dacks (LSO# 41851R) 
Tel: 416.862.4923 
Email: jdacks@osler.com 
 
Martino Calvaruso (LSO# 57359Q) 
Tel:      416.862.6665 
Email:  mcalvaruso@osler.com 
 
Karin Sachar (LSO# 59944E ) 
Tel: 416.862.5949 
Email: ksachar@osler.com 
 
Fax: 416.862.6666 
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Court File No. []   
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 
THE HONOURABLE ) THURSDAY, THE 7TH 
 )  
JUSTICE OSBORNE ) 

 
DAY OF NOVEMBER 2024 

 
 
 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SANDVINE CORPORATION, 
SANDVINE HOLDINGS UK LIMITED, PROCERA 
NETWORKS, INC., PROCERA HOLDING, INC., NEW 
PROCERA GP COMPANY AND SANDVINE OP (UK) LTD 
(collectively, the “Applicants”)  

INITIAL ORDER 
 

THIS APPLICATION, made by the Applicants for an initial order (this “Order”) 

pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the 

“CCAA”), was heard this day by videoconference at 330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of Jeffrey A. Kupp sworn November 6, 2024 and the Exhibits 

thereto (the “Kupp Affidavit”), the pre-filing report of the proposed monitor, KSV Restructuring 

Inc. (“KSV”), dated November 6, 2024, and on hearing the submissions of counsel for the 

Applicants and Procera II LP (collectively, the “Sandvine Entities”), counsel for KSV as proposed 

monitor and such other counsel that were present, and on reading the consent of KSV to act as the 

monitor (in such capacity, the “Monitor”), 
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly returnable 

today and hereby dispenses with further service thereof. 

DEFINED TERMS 

2. THIS COURT ORDERS that unless otherwise defined herein, capitalized terms that are 

used in this Order shall have the meaning given to them in the Kupp Affidavit. 

APPLICATION 

3. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which 

the CCAA applies. Although not an Applicant, Procera II LP shall enjoy the benefits of the 

protections and authorizations provided by this Order. 

POSSESSION OF PROPERTY AND OPERATIONS 

4. THIS COURT ORDERS that the Sandvine Entities shall remain in possession and control 

of their respective current and future assets, undertakings and properties of every nature and kind 

whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to 

further Order of this Court, the Sandvine Entities shall continue to carry on business in a manner 

consistent with the preservation of their business (the “Business”) and the Property. The Sandvine 

Entities are each authorized and empowered to continue to retain and employ the employees, 

contractors, consultants, agents, experts, accountants, advisors, counsel and such other persons 

(collectively “Assistants”) currently retained or employed by them, with liberty to retain such 
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further Assistants as they deem reasonably necessary or desirable in the ordinary course of 

business or for the carrying out of the terms of this Order. 

5. THIS COURT ORDERS that the Sandvine Entities shall be entitled to continue to utilize 

the central cash management system currently in place as described in the Kupp Affidavit or 

replace it with another substantially similar central cash management system with the consent of 

the Monitor (the “Cash Management System”) and that any present or future bank providing the 

Cash Management System shall not be under any obligation whatsoever to inquire into the 

propriety, validity or legality of any transfer, payment, collection or other action taken under the 

Cash Management System, or as to the use or application by the Sandvine Entities of funds 

transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be 

entitled to provide the Cash Management System without any liability in respect thereof to any 

Person (as hereinafter defined) other than the Sandvine Entities, pursuant to the terms of the 

documentation applicable to the Cash Management System, and shall be, in its capacity as provider 

of the Cash Management System, an unaffected creditor under any plan of compromise or 

arrangement (a “Plan”) with regard to any claims or expenses it may suffer or incur in connection 

with the provision of the Cash Management System. 

6. THIS COURT ORDERS that the Sandvine Entities shall be entitled but not required to 

pay the following amounts whether incurred prior to, on, or after the date of this Order: 

(a) all outstanding and future wages, salaries, commissions, retention payments, 

employee benefits (including, without limitation, employee medical, dental and 

similar benefit plans or arrangements), amounts owing under corporate credit cards 

issued to management and employees of the Sandvine Entities, any director fees 

30



and expenses, termination and severance pay (or other analogous amounts), 

vacation pay and expenses payable on or after the date of this Order, in each case 

incurred in the ordinary course of business and consistent with existing practices, 

compensation policies and arrangements, and all other payroll processing and 

servicing expenses; 

(b) all outstanding and future amounts owing to or in respect of other workers and 

independent contractors providing services in connection with the Business and 

payable on or after the date of this Order, incurred in the ordinary course of business 

and consistent with existing practices and arrangements; 

(c) the fees and disbursements of any Assistants retained or employed by the Sandvine 

Entities or the Agent (as hereinafter defined) in respect of these proceedings, at 

their standard rates and charges; 

(d) with the consent of the Monitor, amounts owing for goods or services actually 

provided to the Sandvine Entities prior to the date of this Order by:  

(i) vendors providing hardware or software or similar products and services to 
the Sandvine Entities that are essential to the products and services sold and 
distributed by the Sandvine Entities to their customers; 

(ii) distributors and resellers of the Sandvine Entities’ products and services; 
and 

(iii) other third parties up to a maximum amount of USD$250,000, if, in the 
opinion of the Sandvine Entities, such third party is critical to the Business 
and ongoing operations of the Sandvine Entities; 

(e) any taxes (including, without limitation, sales, use, withholding, unemployment, 

and excise) not covered by paragraph 8 of this Order, and whereby the nonpayment 

31



of which by any of the Sandvine Entities could result in a responsible person 

associated with any of the Sandvine Entities being held personally liable for such 

nonpayment; and 

(f) taxes related to revenue, State income or operations incurred or collected by any 

Sandvine Entities in the ordinary course of business.   

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

Sandvine Entities shall be entitled but not required to pay all reasonable expenses incurred by the 

Sandvine Entities in carrying on the Business in the ordinary course after the date of this Order, 

and in carrying out the provisions of this Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 

insurance (including directors’ and officers’ insurance and any tail insurance 

coverage), maintenance and security services; and 

(b) payment for goods or services actually supplied to the Sandvine Entities following 

the date of this Order. 

8. THIS COURT ORDERS that the Sandvine Entities shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from the Sandvine Entities’ employees’ wages, including, without 

limitation, amounts in respect of (i) employment insurance; (ii) Canada Pension 
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Plan; (iii) income taxes; (iv) statutory deductions in the United States; and (v) 

401(k) contributions in respect of employees domiciled in the United States; 

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”) 

required to be remitted by the Sandvine Entities in connection with the sale of goods 

and services by the Sandvine Entities, but only where such Sales Taxes are accrued 

or collected after the date of this Order, or where such Sales Taxes were accrued or 

collected prior to the date of this Order but not required to be remitted until on or 

after the date of this Order; and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 

creditors and which are attributable to or in respect of the carrying on of the 

Business by the Sandvine Entities. 

9. THIS COURT ORDERS that, except as specifically permitted herein, the Sandvine 

Entities are hereby directed, until further Order of this Court: (a) to make no payments of principal, 

interest thereon or otherwise on account of amounts owing by the Sandvine Entities to any of their 

creditors as of this date; (b) to grant no security interests, trust, liens, charges or encumbrances 

upon or in respect of any of the Property; and (c) to not grant credit or incur liabilities except in 

the ordinary course of the Sandvine Entities’ Business. 
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NO PROCEEDINGS AGAINST THE SANDVINE ENTITIES, THE NON-APPLICANT 

STAY PARTIES OR THE PROPERTY 

10. THIS COURT ORDERS that until and including November 17, 2024 or such later date 

as this Court may order (the “Stay Period”), no proceeding or enforcement process in any court 

or tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of any 

of the Sandvine Entities or the Monitor or their respective employees, advisors or representatives 

acting in such capacities, or affecting the Business or the Property, except with the prior written 

consent of the Sandvine Entities and the Monitor, or with leave of this Court, and any and all 

Proceedings currently under way against or in respect of any Sandvine Entity or their employees, 

advisors and representatives acting in such capacities or affecting the Business or the Property are 

hereby stayed and suspended pending further Order of this Court. 

11. THIS COURT ORDERS that during the Stay Period, no Proceeding shall be commenced 

or continuing against or in respect of Sandvine Sweden AB, Sandvine Technologies Malaysia Sdn 

Bhd, Sandvine Australia Pty Ltd., Sandvine Singapore Pte. Ltd., Sandvine Japan K.K. and 

Sandvine Technologies (India) Private Limited (collectively, the “Non-Applicant Stay Parties”), 

or their respective directors, managers, officers, advisors or representatives acting in such 

capacities, or against or in respect of any of the Non-Applicant Stay Parties’ current and future 

assets, undertakings and properties of every nature and kind whatsoever, and wherever situate, and 

including all proceeds thereof (collectively, the “Non-Applicant Stay Parties’ Property”) except 

with the written consent of the Sandvine Entities and the Monitor, or with leave of this Court, and 

any and all Proceedings currently under way against or in respect of the Non-Applicant Stay Parties 

or affecting the Non-Applicant Stay Parties’ Property or the Non-Applicant Stay Parties’ business 
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are hereby stayed and suspended pending further Order of this Court or the written consent of the 

Sandvine Entities and the Monitor.  

NO EXERCISE OF RIGHTS OR REMEDIES 

12. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental, body or agency, or any other entities (all of the 

foregoing, collectively being “Persons” and each being a “Person”) against or in respect of any 

of the Sandvine Entities or the Monitor, or their respective employees, advisors and representatives 

acting in such capacities, or affecting the Business (including any leasehold or equity interests) or 

the Property, are hereby stayed and suspended except with the prior written consent of the 

Sandvine Entities and the Monitor, or leave of this Court, provided that nothing in this Order shall: 

(i) empower any of the Sandvine Entities to carry on any business which they are not lawfully 

entitled to carry on; (ii) affect such investigations, actions, suits or proceedings by a regulatory 

body as are permitted by Section 11.1 of the CCAA; (iii) prevent the filing of any registration to 

preserve or perfect a security interest; or (iv) prevent the registration of a claim for lien. 

13. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

Person against or in respect of the Non-Applicant Stay Parties, or their respective directors, 

managers, officers, employees, advisors and representatives acting in such capacities, or affecting 

the Non-Applicant Stay Parties’ Property and the Non-Applicant Stay Parties’ business, are hereby 

stayed and suspended except with the prior written consent of the Sandvine Entities and the 

Monitor, or leave of this Court, provided that nothing in this Order shall: (i) empower the Non-

Applicant Stay Parties to carry on any business which they are not lawfully entitled to carry on; 

(ii) affect such investigations, actions, suits or proceedings by regulatory body are permitted by 
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Section 11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a 

security interest; or (iv) prevent the registration of a claim for lien.  

NO INTERFERENCE WITH RIGHTS 

14. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate, suspend, 

discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to perform 

any right, renewal right, contract, agreement, lease, sublease, licence, authorization or permit in 

favour of or held by any of the Sandvine Entities or the Non-Applicant Stay Parties except with 

the written consent of the Sandvine Entities and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

15. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with any of the Sandvine Entities or statutory or regulatory mandates for the supply of 

goods and/or services, including without limitation all computer software, hardware and support 

services, communication and other data services, centralized banking services, payroll services, 

insurance, transportation services, utility or other services to any of the Sandvine Entities or the 

Business, are hereby restrained until further order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by any of 

the Sandvine Entities, and that the Sandvine Entities shall be entitled to the continued use of their 

current premises, telephone numbers, facsimile numbers, internet addresses and domain names, 

provided in each case that the normal prices or charges for all such goods or services received after 

the date of this Order are paid by the Sandvine Entities in accordance with normal payment 

practices of the Sandvine Entities or such other practices as may be agreed upon by the supplier or 
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service provider and the applicable Sandvine Entity and the Monitor, or as may be ordered by this 

Court. 

NON-DEROGATION OF RIGHTS 

16. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of leased or licensed 

property or other valuable consideration provided on or after the date of this Order, nor shall any 

Person be under any obligation on or after the date of this Order to advance or re-advance any 

monies or otherwise extend any credit to any of the Sandvine Entities. Nothing in this Order shall 

derogate from the rights conferred and obligations imposed by the CCAA. 

NO PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

17. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of 

the former, current or future directors, managers or officers of any of the Sandvine Entities with 

respect to any claim against the directors, managers or officers that arose before the date hereof 

and that relates to any obligations of any of the Sandvine Entities whereby the directors, managers 

or officers are alleged under any law to be liable in their capacity as directors, managers or officers 

for the payment or performance of such obligations. 

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

18. THIS COURT ORDERS that the Sandvine Entities shall indemnify each of their 

respective directors, managers and officers against obligations and liabilities that they may incur 

as directors, managers or officers of any of the Sandvine Entities after the commencement of the 

within proceedings, except to the extent that, with respect to any director, manager or officer, the 

37



obligation or liability was incurred as a result of the director’s, manager’s or officer’s gross 

negligence or wilful misconduct. 

19. THIS COURT ORDERS that the directors, managers and officers of the Sandvine 

Entities shall be entitled to the benefit of and are hereby granted a charge (the “Directors’ 

Charge”) on the Property, which charge shall not exceed an aggregate amount of USD$4,440,000, 

as security for the indemnity provided in paragraph 18 of this Order. The Directors’ Charge shall 

have the priority set out in paragraphs 36-38 herein. 

20. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of 

the Directors’ Charge, and (b) the Sandvine Entities’ directors, managers and officers shall only 

be entitled to the benefit of the Directors’ Charge to the extent that they do not have coverage 

under any directors’, managers’ and officers’ insurance policy, or to the extent that such coverage 

is insufficient to pay amounts indemnified in accordance with paragraph 18 of this Order. 

APPOINTMENT OF FINANCIAL ADVISOR 

21. THIS COURT ORDERS that the agreement dated as of June 29, 2024, engaging GLC 

Advisors & Co., LLC and GLC Securities, LLC (collectively, the “Financial Advisor”) as 

independent financial advisor to the Sandvine Entities, in the form attached as Exhibit “X” to the 

Kupp Affidavit (the “GLC Engagement Letter”), and the retention of the Financial Advisor 

pursuant to the terms thereof, is hereby ratified and approved, nunc pro tunc, and the Sandvine 

Entities are authorized and directed to make the payments contemplated thereunder in accordance 

with the terms and conditions of the GLC Engagement Letter.   
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22. THIS COURT ORDERS that the Financial Advisor shall incur no liability or obligation 

as a result of its appointment or the carrying out of the provisions of the GLC Engagement Letter, 

save and except for any gross negligence or wilful misconduct on its part.  

APPOINTMENT OF MONITOR 

23. THIS COURT ORDERS that KSV is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Sandvine 

Entities with the powers and obligations set out in the CCAA or set forth herein and that the 

Sandvine Entities and their shareholders, officers, directors, managers, and Assistants shall advise 

the Monitor of all material steps taken by the Sandvine Entities pursuant to this Order, and shall 

co-operate fully with the Monitor in the exercise of its powers and discharge of its obligations and 

provide the Monitor with the assistance that is necessary to enable the Monitor to adequately carry 

out the Monitor’s functions. 

24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Sandvine Entities’ receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein; 

(c) assist the Sandvine Entities, to the extent required by the Sandvine Entities, in their 

dissemination to the DIP Secured Parties (as hereinafter defined) of financial and 

other information in accordance with the Definitive Documents (as defined below), 
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or as may otherwise be agreed between the Sandvine Entities and the DIP Secured 

Parties, which may be used in these proceedings including reporting on a basis to 

be agreed with the DIP Secured Parties; 

(d) advise the Sandvine Entities in their preparation of the Sandvine Entities’ cash flow 

statements and reporting required by the DIP Secured Parties under the Definitive 

Documents, which information shall be reviewed with the Monitor and delivered 

to the DIP Secured Parties in accordance with the Definitive Documents; 

(e) have full and complete access to the Property, including the premises, books, 

records, data, including data in electronic form, and other financial documents of 

the Sandvine Entities, wherever located and to the extent that is necessary to 

adequately assess the Sandvine Entities’ business and financial affairs or to perform 

its duties arising under this Order; 

(f) be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order; and 

(g) perform such other duties as are required by this Order, such other orders of the 

Court, or as otherwise required by this Court from time to time. 

25. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the Business 

and shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained 

possession or control of the Business or Property, or any part thereof. 
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26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or collectively, 

“Possession”) of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 

or other contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 

Occupational Health and Safety Act and regulations thereunder (collectively, the “Environmental 

Legislation”), provided however that nothing herein shall exempt the Monitor from any duty to 

report or make disclosure imposed by applicable Environmental Legislation. The Monitor shall 

not, as a result of this Order or anything done in pursuance of the Monitor’s duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession. 

27. THIS COURT ORDERS that the Monitor shall provide any creditor of the Sandvine 

Entities, including without limitation, the DIP Secured Parties, with information provided by the 

Sandvine Entities in response to reasonable requests for information made in writing by such 

creditor addressed to the Monitor. The Monitor shall not have any responsibility or liability with 

respect to the information disseminated by it pursuant to this paragraph. In the case of information 

that the Monitor has been advised by the Sandvine Entities is confidential, the Monitor shall not 

provide such information to creditors unless otherwise directed by this Court or on such terms as 

the Monitor and the Sandvine Entities may agree. 
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28. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its respective 

employees, advisors and representatives acting in such capacities shall incur any liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall 

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation. 

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor in Canada and the 

United States (collectively, the “Monitor Counsel”), counsel to the Sandvine Entities in Canada 

and the United States (collectively, the “Sandvine Counsel”) and counsel to the Agent in Canada 

and the United States (collectively, the “Agent Counsel”) shall be paid their reasonable fees and 

disbursements, in each case at their standard rates and charges, whether incurred prior to, on, or 

after the date of this Order, by the Sandvine Entities as part of the costs of these proceedings. The 

Sandvine Entities are hereby authorized and directed to pay the accounts of the Monitor, the 

Monitor Counsel, the Sandvine Counsel  and the Agent Counsel on a bi-weekly basis or pursuant 

to such other arrangements agreed to between the Sandvine Entities and such parties and, in 

addition, the Sandvine Entities are hereby authorized to pay the Monitor, the Monitor Counsel and 

Sandvine Counsel’s retainers, nunc pro tunc, to be held by them as security for payment of their 

respective fees and disbursements outstanding from time to time.  

30. THIS COURT ORDERS that the Monitor and its Canadian legal counsel shall pass their 

accounts from time to time, and for this purpose the accounts of the Monitor and its Canadian legal 

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of 

Justice. 
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ADMINISTRATION CHARGE 

31. THIS COURT ORDERS that the Monitor, the Monitor Counsel, the Sandvine Counsel, 

and the Financial Advisor (solely to the extent of the Financial Advisor’s Monthly Advisory Fees, 

as defined in the GLC Engagement Letter) shall be entitled to the benefit of and are hereby granted 

a charge (the “Administration Charge”) on the Property, which charge shall not exceed an 

aggregate amount of USD$2,500,000, as security for their professional fees and disbursements 

incurred at their standard rates and charges, both before and after the making of this Order in 

respect of these proceedings. The Administration Charge shall have the priority set out in 

paragraphs 36-38 herein.  

DIP FINANCING 

32. THIS COURT ORDERS that the Amendment No. 1 to Super Senior Credit Agreement, 

dated as of November 6, 2024, by and among Sandvine Corporation and Procera Networks, Inc., 

as borrowers, and the lenders party thereto (the “First Amendment”), which amended the DDTL 

Credit Agreement and re-titled it as “Super-Senior Debtor-in-Possession Credit Agreement” (as 

further amended, amended and restated, supplemented, or otherwise modified from time to time, 

the “DIP Credit Agreement”), by and among Sandvine Corporation and Procera Networks, Inc., 

as borrowers, Procera II LP, as ultimate parent, the Specified Term Lenders (as defined in the DIP 

Credit Agreement), the Delayed Draw DIP Term Lenders (as defined in the DIP Credit Agreement) 

(the “DIP Lenders”), Seaport Loan Products LLC, as co-administrative agent, and Acquiom 

Agency Services LLC, as co-administrative agent and collateral agent (collectively, the “Agent”, 

and together and collectively with the DIP Lenders, the “DIP Secured Parties”), attached as 

Exhibits “U” and “V” to the Kupp Affidavit, is hereby approved, in respect of the Delayed Draw 

DIP Term Loan Obligations (as defined in the DIP Credit Agreement). For the avoidance of doubt, 
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no draws are permitted under the Delayed Draw DIP Term Facility (as defined in the DIP Credit 

Agreement) without further Order of the Court.  

33. THIS COURT ORDERS that the Sandvine Entities are hereby authorized and empowered 

to execute and deliver such amendments, credit agreements, mortgages, charges, hypothecs and 

security documents, guarantees and other definitive documents (collectively with the First 

Amendment and the DIP Credit Agreement, the “Definitive Documents”), as are contemplated 

by the DIP Credit Agreement or as may be reasonably required by the DIP Secured Parties pursuant 

to the terms thereof, notwithstanding any other provision of this Order. 

34. THIS COURT ORDERS that the DIP Secured Parties shall be entitled to the benefit of 

and are hereby granted a charge (the “DIP Charge”) on the Property, as security for any and all 

post-filing obligations of the Sandvine Entities in respect of the Delayed Draw DIP Term Facility 

and the Definitive Documents (including on account of post-filing principal, interest, fees, 

expenses and other liabilities) (the aggregate of all such obligations being the “DIP Obligations”), 

which DIP Charge shall be in the aggregate amount of the outstanding DIP Obligations. The DIP 

Charge shall not secure an obligation that exists before this Order is made. The DIP Charge shall 

have the priority set out in paragraphs 36-38 hereof. 

35. THIS COURT ORDERS that, notwithstanding any other provision of this Order, the DIP 

Secured Parties may take such steps from time to time as they may deem necessary or appropriate 

to file, register, record or perfect the DIP Charge or any of the Definitive Documents. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

36. THIS COURT ORDERS that the priorities of the Administration Charge, the Directors’ 

Charge and the DIP Charge (collectively, the “Charges”) and the Encumbrances securing the 
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Specified Term Loan Obligations (as defined in the DIP Credit Agreement) (the “Specified Term 

Loan Security”) as among them, shall be as follows: 

(a) First – Administration Charge (to the maximum amount of USD$2,500,000);  

(b) Second – Directors’ Charge (to the maximum amount of USD$4,440,000); and 

(c) Third – DIP Charge (to the maximum amount of the outstanding DIP Obligations) 

and Specified Term Loan Security (to the maximum amount of the outstanding 

Specified Term Loan Obligations), on a pari passu basis. 

37. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not 

be required, and that the Charges shall be effective as against the Property and shall be valid and 

enforceable for all purposes, including as against any right, title or interest filed, registered, 

recorded or perfected subsequent to the Charges coming into existence, notwithstanding any such 

failure to file, register, record or perfect. 

38. THIS COURT ORDERS that each of the Charges shall constitute a charge on the 

Property and such Charges shall, except as otherwise set out in paragraph 36 hereof, rank in priority 

to all other security interests, trusts, liens, charges and encumbrances, claims of secured creditors, 

statutory or otherwise (collectively, “Encumbrances”) in favour of any Person, other than any 

Person with a properly perfected purchase money security interest under the Personal Property 

Security Act (Ontario) or such other applicable legislation that has not been served with notice of 

this Order. The Sandvine Entities and the beneficiaries of the Charges shall be entitled to seek 

priority of the Charges ahead of such Encumbrances on a subsequent motion on notice to those 

parties. 
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39. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Sandvine Entities shall not grant any Encumbrances over any 

Property that rank in priority to, or pari passu with, any of the Charges unless the Sandvine Entities 

also obtain the prior written consent of the Monitor and the beneficiaries of the affected Charges, 

or further order of this Court. 

40. THIS COURT ORDERS that the Charges and Definitive Documents shall not be 

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit 

of the Charges (collectively, the “Chargees”) shall not otherwise be limited or impaired in any 

way by (a) the pendency of these proceedings and the declarations of insolvency made herein; (b) 

any application(s) for bankruptcy order(s) issued pursuant to the Bankruptcy and Insolvency Act 

(the “BIA”), or any bankruptcy order made pursuant to such applications; (c) the filing of any 

assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions of 

any federal or provincial statutes; or (e) any negative covenants, prohibitions or other similar 

provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained 

in any existing loan document, lease, sublease, offer to lease or other agreement (collectively, an 

“Agreement”) which binds any of the Sandvine Entities and notwithstanding any provision to the 

contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, 

registration or performance of the Definitive Documents shall create or be deemed 

to constitute a breach by any of the Sandvine Entities of any Agreement to which 

they are a party; 
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(b) none of the Chargees shall have any liability to any Person whatsoever as a result 

of any breach of any Agreement caused by or resulting from the Sandvine Entities 

entering into the Definitive Documents the creation of the Charges or the execution, 

delivery or performance of any of the other Definitive Documents; and 

(c) the payments made by the Sandvine Entities pursuant to this Order or the Definitive 

Documents, and the granting of the Charges, do not and will not constitute 

preferences, fraudulent conveyances, transfers at undervalue, oppressive conduct, 

or other challengeable or voidable transactions under any applicable law. 

41. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the applicable Sandvine Entity’s interest in such real 

property leases. 

SERVICE AND NOTICE 

42. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The Globe 

and Mail (National Edition) and The New York Times a notice containing the information 

prescribed under the CCAA, (ii) within five days after the date of this Order, (A) make this Order 

publicly available in the manner prescribed under the CCAA, (B) send, or cause to be sent, in the 

prescribed manner or by electronic message to the e-mail addresses as last shown on the records 

of the Sandvine Entities, a notice to every known creditor who has a claim against any of the 

Sandvine Entities of more than $1,000, and (C) prepare a list showing the names and addresses of 

those creditors and the estimated amounts of those claims, and make it publicly available in the 

prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made 
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thereunder, provided that the Monitor shall not make the claim amounts, names and addresses of 

any individuals who are creditors publicly available. 

43. THIS COURT ORDERS that the Monitor shall create, maintain and update as necessary 

a list of all Persons appearing in person or by counsel in this proceeding (the “Service List”). The 

Monitor shall post the Service List, as may be updated from time to time, on the Monitor’s website 

as part of the public materials to be recorded thereon in relation to this proceeding. 

Notwithstanding the foregoing, the Monitor shall haven no liability in respect of the accuracy of 

or the timeliness of making any changes to the Service List. 

44. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission. This Court further 

orders that a case website shall be established in accordance with the Protocol with the following 

URL: https://www.ksvadvisory.com/experience/case/sandvine. 

45. THIS COURT ORDERS that the Sandvine Entities and the Monitor and their respective 

counsel are at liberty to serve or distribute this Order, any other materials and orders as may be 

reasonably required in these proceedings, including any notices, or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery, facsimile or 
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other electronic transmission to the Sandvine Entities’ creditors at their address as last shown on 

the records of the Sandvine Entities or other interested parties and their advisors and that any such 

service, distribution or notice shall be deemed to be received: (a) if delivered by personal delivery 

or facsimile or other electronic transmission, on the day so delivered, (b) if sent by courier, on the 

next business day following the date of forwarding thereof, and (c) if sent by ordinary mail, on the 

third business day after mailing. Any such distribution or service shall be deemed to be in 

satisfaction of a legal or judicial obligation, and notice requirements within the meaning of clause 

3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS). 

CHAPTER 15 PROCEEDINGS 

46. THIS COURT ORDERS that the Applicant, Sandvine Corporation, is hereby authorized 

and empowered, but not required, to act as the foreign representative (in such capacity, the 

“Foreign Representative”) in respect of the within proceedings for the purpose of having these 

proceedings recognized and approved in a jurisdiction outside of Canada.  

47. THIS COURT ORDERS that the Foreign Representative is hereby authorized to apply 

for recognition of these proceedings, as necessary, in any jurisdiction outside of Canada, including 

in the United States Bankruptcy Court for the Northern District of Texas (Dallas Division) (the 

“Foreign Bankruptcy Court”) pursuant to chapter 15 of title 11 of the United States Code, 11 

U.S.C. §§ 101-1532. 

48. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body or agency having jurisdiction in Canada or in the United States, 

including the Foreign Bankruptcy Court, to give effect to this Order and to assist the Sandvine 

Entities, the Monitor and their respective agents in carrying out the terms of this Order. All courts, 
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tribunals, regulatory and administrative bodies and agencies are hereby respectfully requested to 

make such orders and to provide such assistance to the Foreign Representative, the Sandvine 

Entities and to the Monitor, as an officer of this Court, as may be necessary or desirable to give 

effect to this Order, to grant foreign representative status to Sandvine Corporation, in any foreign 

proceeding, or to assist the Sandvine Entities and the Monitor and their respective agents in 

carrying out the terms of this Order. 

COMEBACK HEARING 

49. THIS COURT ORDERS that the comeback motion in these proceedings shall be heard 

on November 15, 2024 (the “Comeback Hearing”). 

GENERAL 

50. THIS COURT ORDERS that any interested party (including the Sandvine Entities and 

the Monitor) may apply to this Court to vary or amend this Order at the Comeback Hearing on not 

less than five (5) calendar days’ notice to any other party or parties likely to be affected by the 

order sought or upon such other notice, if any, as this Court may order; provided, however, that 

the Chargees shall be entitled to rely on this Order as issued and entered and on the Charges and 

priorities set out in paragraphs 36-38 hereof, including with respect to any fees, expenses and 

disbursements incurred and in respect of advances made under the Definitive Documents until the 

date this Order may be amended, varied or stayed.  

51. THIS COURT ORDERS that the Sandvine Entities or the Monitor may from time to time 

apply to this Court to amend, vary or supplement this Order or for advice and directions in the 

discharge of their powers and duties under this Order or in the interpretation or application of this 

Order. 
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52. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting 

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any of the 

Sandvine Entities, the Business or the Property. 

53. THIS COURT ORDERS that each of the Sandvine Entities and the Monitor be at liberty 

and are hereby authorized and empowered to apply to any court, tribunal, regulatory or 

administrative body or agency, wherever located, for the recognition of this Order and for 

assistance in carrying out the terms of this Order, and that Sandvine Corporation is authorized and 

empowered to act as a representative in respect of the within proceedings for the purpose of having 

these proceedings recognized in a jurisdiction outside Canada. 

54. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order, and is enforceable without 

any need for entry and filing. 

 
 
 

  
(to be completed by registrar) (Signature of judge, officer or registrar) 
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)
)

Court File No.      []

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE      

JUSTICE      OSBORNE

THURSDAY, THE 7TH

)
)
)

WEEKDAY, THE # 

DAY OF MONTH, 20YRNOVEMBER
2024

IN THE MATTER OF THE COMPANIES'’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF [APPLICANT’S NAME] (THE 
"APPLICANT"SANDVINE CORPORATION, SANDVINE 
HOLDINGS UK LIMITED, PROCERA NETWORKS, INC., 
PROCERA HOLDING, INC., NEW PROCERA GP 
COMPANY AND SANDVINE OP (UK) LTD (collectively, 
the “Applicants”)

INITIAL ORDER

THIS APPLICATION, made by the Applicant,Applicants for an initial order (this

“Order”) pursuant to the Companies'’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as

amended (the "“CCAA"”), was heard this day by videoconference at 330 University Avenue,

Toronto, Ontario.

ON READING the affidavit of [NAME]Jeffrey A. Kupp sworn [DATE]November 6,

2024 and the Exhibits thereto, and on being advised that the secured creditors who are likely to

be affected by the charges created herein were given notice, and (the “Kupp Affidavit”), the

pre-filing report of the proposed monitor, KSV Restructuring Inc. (“KSV”), dated November 6,

THE HONOURABLE
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2024, and on hearing the submissions of counsel for [NAMES], no one appearing for

[NAME]1although duly served as appears from the affidavit of service of [NAME] sworn

[DATE] the Applicants and Procera II LP (collectively, the “Sandvine Entities”), counsel for

KSV as proposed monitor and such other counsel that were present, and on reading the consent

of [MONITOR’S NAME]KSV to act as the monitor (in such capacity, the “Monitor”),

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated2 so that this Application is properly

returnable today and hereby dispenses with further service thereof.

DEFINED TERMS

2. THIS COURT ORDERS that unless otherwise defined herein, capitalized terms that are 

used in this Order shall have the meaning given to them in the Kupp Affidavit.

APPLICATION

3. 2. THIS COURT ORDERS AND DECLARES that the Applicant is a

companyApplicants are companies to which the CCAA applies. Although not an Applicant,

1 Include names of secured creditors or other persons who must be served before certain relief in this model Order 

may be granted.  See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2) 

and 36(2).

2 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order 

validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in 

appropriate circumstances.

55



D
R

A
F

T

Procera II LP shall enjoy the benefits of the protections and authorizations provided by this

Order.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and may, subject to 

further order of this Court, file with this Court a plan of compromise or arrangement (hereinafter 

referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the ApplicantSandvine Entities shall remain in possession

and control of itstheir respective current and future assets, undertakings and properties of every

nature and kind whatsoever, and wherever situate including all proceeds thereof (the

"“Property"”). Subject to further Order of this Court, the ApplicantSandvine Entities shall

continue to carry on business in a manner consistent with the preservation of itstheir business

(the "“Business"”) and the Property. The Applicant isSandvine Entities are each authorized and

empowered to continue to retain and employ the employees, contractors, consultants, agents,

experts, accountants, advisors, counsel and such other persons (collectively "“Assistants"”)

currently retained or employed by itthem, with liberty to retain such further Assistants as it

deemsthey deem reasonably necessary or desirable in the ordinary course of business or for the

carrying out of the terms of this Order.

5. [THIS COURT ORDERS that the ApplicantSandvine Entities shall be entitled to

continue to utilize the central cash management system3 currently in place as described in the

3 This provision should only be utilized where necessary, in view of the fact that central cash management systems 

often operate in a manner that consolidates the cash of applicant companies.  Specific attention should be paid to 

cross-border and inter-company transfers of cash.
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Kupp Affidavit of [NAME] sworn [DATE] or replace it with another substantially similar

central cash management system with the consent of the Monitor (the "“Cash Management

System"”) and that any present or future bank providing the Cash Management System shall not

be under any obligation whatsoever to inquire into the propriety, validity or legality of any

transfer, payment, collection or other action taken under the Cash Management System, or as to

the use or application by the ApplicantSandvine Entities of funds transferred, paid, collected or

otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash

Management System without any liability in respect thereof to any Person (as hereinafter

defined) other than the ApplicantSandvine Entities, pursuant to the terms of the documentation

applicable to the Cash Management System, and shall be, in its capacity as provider of the Cash

Management System, an unaffected creditor under the any plan of compromise or arrangement (a 

“Plan”) with regard to any claims or expenses it may suffer or incur in connection with the

provision of the Cash Management System.] 

6. THIS COURT ORDERS that the ApplicantSandvine Entities shall be entitled but not

required to pay the following expensesamounts whether incurred prior to, on, or after the date of

this Order:

(a) all outstanding and future wages, salaries, employee and pension

benefitscommissions, retention payments, employee benefits (including, without

limitation, employee medical, dental and similar benefit plans or arrangements),

amounts owing under corporate credit cards issued to management and employees 

of the Sandvine Entities, any director fees and expenses, termination and

severance pay (or other analogous amounts), vacation pay and expenses payable
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on or after the date of this Order, in each case incurred in the ordinary course of

business and consistent with existing practices, compensation policies and

arrangements;, and all other payroll processing and servicing expenses;

(b) all outstanding and future amounts owing to or in respect of other workers and

independent contractors providing services in connection with the Business and

payable on or after the date of this Order, incurred in the ordinary course of

business and consistent with existing practices and arrangements;

(c) (b) the fees and disbursements of any Assistants retained or employed by the

ApplicantSandvine Entities or the Agent (as hereinafter defined) in respect of

these proceedings, at their standard rates and charges.;

(d) with the consent of the Monitor, amounts owing for goods or services actually

provided to the Sandvine Entities prior to the date of this Order by: 

(i) vendors providing hardware or software or similar products and services
to the Sandvine Entities that are essential to the products and services sold 
and distributed by the Sandvine Entities to their customers;

(ii) distributors and resellers of the Sandvine Entities’ products and services;
and

(iii) other third parties up to a maximum amount of USD$250,000, if, in the
opinion of the Sandvine Entities, such third party is critical to the Business 
and ongoing operations of the Sandvine Entities;

(e) any taxes (including, without limitation, sales, use, withholding, unemployment,

and excise) not covered by paragraph 8 of this Order, and whereby the

nonpayment of which by any of the Sandvine Entities could result in a responsible 
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person associated with any of the Sandvine Entities being held personally liable

for such nonpayment; and

(f) taxes related to revenue, State income or operations incurred or collected by any

Sandvine Entities in the ordinary course of business. 

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

ApplicantSandvine Entities shall be entitled but not required to pay all reasonable expenses

incurred by the ApplicantSandvine Entities in carrying on the Business in the ordinary course

after the date of this Order, and in carrying out the provisions of this Order, which expenses shall

include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of

the Property or the Business including, without limitation, payments on account

of insurance (including directors’ and officers’ insurance and any tail insurance

coverage), maintenance and security services; and

(b) payment for goods or services actually supplied to the ApplicantSandvine Entities

following the date of this Order.

8. THIS COURT ORDERS that the ApplicantSandvine Entities shall remit, in accordance

with legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or

of any Province thereof or any other taxation authority which are required to be

deducted from the Sandvine Entities’ employees'’ wages, including, without
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limitation, amounts in respect of (i) employment insurance,; (ii) Canada Pension

Plan,; (iii) Quebec Pension Plan, and (iv) income taxes; (iv) statutory deductions

in the United States; and (v) 401(k) contributions in respect of employees

domiciled in the United States;

(b) all goods and services or other applicable sales taxes (collectively, "“Sales

Taxes"”) required to be remitted by the ApplicantSandvine Entities in connection

with the sale of goods and services by the ApplicantSandvine Entities, but only

where such Sales Taxes are accrued or collected after the date of this Order, or

where such Sales Taxes were accrued or collected prior to the date of this Order

but not required to be remitted until on or after the date of this Order,; and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of

municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of secured

creditors and which are attributable to or in respect of the carrying on of the

Business by the ApplicantSandvine Entities.

9. THIS COURT ORDERS that until a real property lease is disclaimed [or resiliated]4in 

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as 

rent under real property leases (including, for greater certainty, common area maintenance 

charges, utilities and realty taxes and any other amounts payable to the landlord under the lease) 

4 The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be 

removed.
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or as otherwise may be negotiated between the Applicant and the landlord from time to time 

("Rent"), for the period commencing from and including the date of this Order, twice-monthly in 

equal payments on the first and fifteenth day of each month, in advance (but not in arrears).  On 

the date of the first of such payments, any Rent relating to the period commencing from and 

including the date of this Order shall also be paid.

9. 10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant 

isSandvine Entities are hereby directed, until further Order of this Court: (a) to make no

payments of principal, interest thereon or otherwise on account of amounts owing by the

ApplicantSandvine Entities to any of itstheir creditors as of this date; (b) to grant no security

interests, trust, liens, charges or encumbrances upon or in respect of any of itsthe Property; and

(c) to not grant credit or incur liabilities except in the ordinary course of the Sandvine Entities’

Business.

RESTRUCTURING

11. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are 

imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as 

hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or 

operations, [and to dispose of redundant or non-material assets not exceeding $● 

in any one transaction or $● in the aggregate]5

(b) [terminate the employment of such of its employees or temporarily lay off such of its 

employees as it deems appropriate];  and

5 Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection 

36(3)) and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred 

or be available at the initial CCAA hearing.
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(c) pursue all avenues of refinancing of its Business or Property, in whole or part, subject to 

prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business (the "Restructuring").

12. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords with 

notice of the Applicant’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Applicant’s entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Applicant, or by further Order of this Court 

upon application by the Applicant on at least two (2) days notice to such landlord and any such 

secured creditors. If the Applicant disclaims [or resiliates] the lease governing such leased 

premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under 

such lease pending resolution of any such dispute (other than Rent payable for the notice period 

provided for in Section 32(5) of the CCAA), and the disclaimer [or resiliation] of the lease shall 

be without prejudice to the Applicant's claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered pursuant 

to Section 32 of the CCAA, then (a) during the notice period prior to the effective time of the 

disclaimer [or resiliation], the landlord may show the affected leased premises to prospective 

tenants during normal business hours, on giving the Applicant and the Monitor 24 hours' prior 

written notice, and (b) at the effective time of the disclaimer [or resiliation], the relevant 

landlord shall be entitled to take possession of any such leased premises without waiver of or 

prejudice to any claims or rights such landlord may have against the Applicant in respect of such 

lease or leased premises, provided that nothing herein shall relieve such landlord of its obligation 

to mitigate any damages claimed in connection therewith.
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NO PROCEEDINGS AGAINST THE APPLICANTSANDVINE ENTITIES, THE 

NON-APPLICANT STAY PARTIES OR THE PROPERTY

10. 14. THIS COURT ORDERS that until and including [DATE – MAX. 30

DAYS],November 17, 2024 or such later date as this Court may order (the "“Stay Period"”), no

proceeding or enforcement process in any court or tribunal (each, a "“Proceeding"”) shall be

commenced or continued against or in respect of any of the ApplicantSandvine Entities or the

Monitor or their respective employees, advisors or representatives acting in such capacities, or

affecting the Business or the Property, except with the prior written consent of the

ApplicantSandvine Entities and the Monitor, or with leave of this Court, and any and all

Proceedings currently under way against or in respect of the Applicantany Sandvine Entity or

their employees, advisors and representatives acting in such capacities or affecting the Business

or the Property are hereby stayed and suspended pending further Order of this Court.

11. THIS COURT ORDERS that during the Stay Period, no Proceeding shall be

commenced or continuing against or in respect of Sandvine Sweden AB, Sandvine Technologies

Malaysia Sdn Bhd, Sandvine Australia Pty Ltd., Sandvine Singapore Pte. Ltd., Sandvine Japan

K.K. and Sandvine Technologies (India) Private Limited (collectively, the “Non-Applicant Stay 

Parties”), or their respective directors, managers, officers, advisors or representatives acting in

such capacities, or against or in respect of any of the Non-Applicant Stay Parties’ current and

future assets, undertakings and properties of every nature and kind whatsoever, and wherever

situate, and including all proceeds thereof (collectively, the “Non-Applicant Stay Parties’

Property”) except with the written consent of the Sandvine Entities and the Monitor, or with

leave of this Court, and any and all Proceedings currently under way against or in respect of the

Non-Applicant Stay Parties or affecting the Non-Applicant Stay Parties’ Property or the
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Non-Applicant Stay Parties’ business are hereby stayed and suspended pending further Order of

this Court or the written consent of the Sandvine Entities and the Monitor. 

NO EXERCISE OF RIGHTS OR REMEDIES

12. 15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental, body or agency, or any other entities (all of the

foregoing, collectively being "“Persons"” and each being a "“Person"”) against or in respect of

any of the ApplicantSandvine Entities or the Monitor, or their respective employees, advisors

and representatives acting in such capacities, or affecting the Business or(including any

leasehold or equity interests) or the Property, are hereby stayed and suspended except with the

prior written consent of the ApplicantSandvine Entities and the Monitor, or leave of this Court,

provided that nothing in this Order shall: (i) empower any of the ApplicantSandvine Entities to

carry on any business which the Applicant isthey are not lawfully entitled to carry on,; (ii) affect

such investigations, actions, suits or proceedings by a regulatory body as are permitted by

Section 11.1 of the CCAA,; (iii) prevent the filing of any registration to preserve or perfect a

security interest,; or (iv) prevent the registration of a claim for lien.

13. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

Person against or in respect of the Non-Applicant Stay Parties, or their respective directors,

managers, officers, employees, advisors and representatives acting in such capacities, or

affecting the Non-Applicant Stay Parties’ Property and the Non-Applicant Stay Parties’ business, 

are hereby stayed and suspended except with the prior written consent of the Sandvine Entities

and the Monitor, or leave of this Court, provided that nothing in this Order shall: (i) empower the 

Non-Applicant Stay Parties to carry on any business which they are not lawfully entitled to carry
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on; (ii) affect such investigations, actions, suits or proceedings by regulatory body are permitted

by Section 11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a

security interest; or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS

14. 16. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate,

suspend, discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to

perform any right, renewal right, contract, agreement, lease, sublease, licence, authorization or

permit in favour of or held by the Applicant, any of the Sandvine Entities or the Non-Applicant

Stay Parties except with the written consent of the ApplicantSandvine Entities and the Monitor,

or leave of this Court.

CONTINUATION OF SERVICES

15. 17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or

written agreements with any of the ApplicantSandvine Entities or statutory or regulatory

mandates for the supply of goods and/or services, including without limitation all computer

software, hardware and support services, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to

any of the BusinessSandvine Entities or the ApplicantBusiness, are hereby restrained until

further Orderorder of this Court from discontinuing, altering, interfering with or terminating the

supply of such goods or services as may be required by any of the ApplicantSandvine Entities,

and that the ApplicantSandvine Entities shall be entitled to the continued use of itstheir current

premises, telephone numbers, facsimile numbers, internet addresses and domain names, provided

in each case that the normal prices or charges for all such goods or services received after the
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date of this Order are paid by the ApplicantSandvine Entities in accordance with normal payment

practices of the ApplicantSandvine Entities or such other practices as may be agreed upon by the

supplier or service provider and each of the Applicantthe applicable Sandvine Entity and the

Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

16. 18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no

Person shall be prohibited from requiring immediate payment for goods, services, use of

leaseleased or licensed property or other valuable consideration provided on or after the date of

this Order, nor shall any Person be under any obligation on or after the date of this Order to

advance or re-advance any monies or otherwise extend any credit to any of the

ApplicantSandvine Entities. Nothing in this Order shall derogate from the rights conferred and

obligations imposed by the CCAA.6

NO PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

17. 19. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any

of the former, current or future directors, managers or officers of any of the ApplicantSandvine

Entities with respect to any claim against the directors, managers or officers that arose before the

date hereof and that relates to any obligations of the Applicantany of the Sandvine Entities

whereby the directors, managers or officers are alleged under any law to be liable in their

6 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a 

number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for example, 

CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).
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capacity as directors, managers or officers for the payment or performance of such obligations,

until a compromise or arrangement in respect of the Applicant, if one is filed, is sanctioned by

this Court or is refused by the creditors of the Applicant or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

18. 20. THIS COURT ORDERS that the ApplicantSandvine Entities shall indemnify its

each of their respective directors, managers and officers against obligations and liabilities that

they may incur as directors, managers or officers of any of the ApplicantSandvine Entities after

the commencement of the within proceedings,7 except to the extent that, with respect to any

officer or director, manager or officer, the obligation or liability was incurred as a result of the

director's or officer'sdirector’s, manager’s or officer’s gross negligence or wilful misconduct.

19. 21. THIS COURT ORDERS that the directors, managers and officers of the

ApplicantSandvine Entities shall be entitled to the benefit of and are hereby granted a charge (the

"“Directors’ Charge"”)8 on the Property, which charge shall not exceed an aggregate amount of

USD$4,440,000, as security for the indemnity provided in paragraph [20]18 of this Order. The

Directors’ Charge shall have the priority set out in paragraphs [38] and [40] 36-38 herein.

20. 22. THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the

7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph.  The 

granting of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are 

discretionary matters that should be addressed with the Court.

8 Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the 

Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.
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benefit of the Directors'’ Charge, and (b) the Applicant'sSandvine Entities’ directors, managers

and officers shall only be entitled to the benefit of the Directors'’ Charge to the extent that they

do not have coverage under any directors'’, managers’ and officers'’ insurance policy, or to the

extent that such coverage is insufficient to pay amounts indemnified in accordance with

paragraph [20]18 of this Order.

APPOINTMENT OF FINANCIAL ADVISOR

21. THIS COURT ORDERS that the agreement dated as of June 29, 2024, engaging GLC

Advisors & Co., LLC and GLC Securities, LLC (collectively, the “Financial Advisor”) as

independent financial advisor to the Sandvine Entities, in the form attached as Exhibit “X” to the 

Kupp Affidavit (the “GLC Engagement Letter”), and the retention of the Financial Advisor

pursuant to the terms thereof, is hereby ratified and approved, nunc pro tunc, and the Sandvine

Entities are authorized and directed to make the payments contemplated thereunder in

accordance with the terms and conditions of the GLC Engagement Letter.  

22. THIS COURT ORDERS that the Financial Advisor shall incur no liability or obligation 

as a result of its appointment or the carrying out of the provisions of the GLC Engagement

Letter, save and except for any gross negligence or wilful misconduct on its part. 

APPOINTMENT OF MONITOR

23. THIS COURT ORDERS that [MONITOR’S NAME]KSV is hereby appointed pursuant

to the CCAA as the Monitor, an officer of this Court, to monitor the business and financial

affairs of the ApplicantSandvine Entities with the powers and obligations set out in the CCAA or

set forth herein and that the Applicant and itsSandvine Entities and their shareholders, officers,

68



D
R

A
F

T

directors, managers, and Assistants shall advise the Monitor of all material steps taken by the

ApplicantSandvine Entities pursuant to this Order, and shall co-operate fully with the Monitor in

the exercise of its powers and discharge of its obligations and provide the Monitor with the

assistance that is necessary to enable the Monitor to adequately carry out the Monitor'sMonitor’s

functions.

24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicant'sSandvine Entities’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem

appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;

(c) assist the ApplicantSandvine Entities, to the extent required by the Applicant, in

itsSandvine Entities, in their dissemination,  to the DIP Lender and its counsel on

a [TIME INTERVAL] basisSecured Parties (as hereinafter defined) of financial

and other information as in accordance with the Definitive Documents (as defined 

below), or as may otherwise be agreed to between the ApplicantSandvine Entities

and the DIP LenderSecured Parties, which may be used in these proceedings

including reporting on a basis to be agreed with the DIP LenderSecured Parties;

(d) advise the Applicant in itsSandvine Entities in their preparation of the

Applicant’sSandvine Entities’ cash flow statements and reporting required by the

DIP LenderSecured Parties under the Definitive Documents, which information

69



D
R

A
F

T

shall be reviewed with the Monitor and delivered to the DIP Lender and its

counsel on a periodic basis, but not less than [TIME INTERVAL], or as otherwise 

agreed to by the DIP LenderSecured Parties in accordance with the Definitive

Documents;

(e) advise the Applicant in its development of the Plan and any amendments to the Plan;

(f) assist the Applicant, to the extent required by the Applicant, with the holding and 

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(e) (g) have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents of

the Applicant,Sandvine Entities, wherever located and to the extent that is

necessary to adequately assess the Applicant'sSandvine Entities’ business and

financial affairs or to perform its duties arising under this Order;

(f) (h) be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(g) (i) perform such other duties as are required by this Order or, such other orders of

the Court, or as otherwise required by this Court from time to time.

25. THIS COURT ORDERS that the Monitor shall not take possession of the Property and

shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.
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26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "“Possession"”) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (collectively, the "“Environmental Legislation"”), provided however that nothing

herein shall exempt the Monitor from any duty to report or make disclosure imposed by

applicable Environmental Legislation. The Monitor shall not, as a result of this Order or anything

done in pursuance of the Monitor'sMonitor’s duties and powers under this Order, be deemed to

be in Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the

Applicant and the DIP Lender Sandvine Entities, including without limitation, the DIP Secured

Parties, with information provided by the ApplicantSandvine Entities in response to reasonable

requests for information made in writing by such creditor addressed to the Monitor. The Monitor

shall not have any responsibility or liability with respect to the information disseminated by it

pursuant to this paragraph. In the case of information that the Monitor has been advised by the

ApplicantSandvine Entities is confidential, the Monitor shall not provide such information to
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creditors unless otherwise directed by this Court or on such terms as the Monitor and the

ApplicantSandvine Entities may agree.

28. THIS COURT ORDERS that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its respective

employees, advisors and representatives acting in such capacities shall incur noany liability or

obligation as a result of its appointment or the carrying out of the provisions of this Order, save

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor in Canada and the

United States (collectively, the “Monitor Counsel”), counsel to the Sandvine Entities in Canada

and the United States (collectively, the “Sandvine Counsel”) and counsel to the Applicant

Agent in Canada and the United States (collectively, the “Agent Counsel”) shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges, by the

Applicant whether incurred prior to, on, or after the date of this Order, by the Sandvine Entities

as part of the costs of these proceedings. The Applicant isSandvine Entities are hereby

authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and counsel

for the Applicant on a [TIME INTERVAL] basisCounsel, the Sandvine Counsel  and the Agent

Counsel on a bi-weekly basis or pursuant to such other arrangements agreed to between the

Sandvine Entities and such parties and, in addition, the Applicant isSandvine Entities are hereby

authorized to pay to the Monitor, counsel to the Monitor, and counsel to the Applicant, Counsel

and Sandvine Counsel’s retainers in the amount[s] of $ [, respectively, nunc pro tunc,]  to be

72



D
R

A
F

T

held by them as security for payment of their respective fees and disbursements outstanding from

time to time. 

30. THIS COURT ORDERS that the Monitor and its Canadian legal counsel shall pass

their accounts from time to time, and for this purpose the accounts of the Monitor and its

Canadian legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

ADMINISTRATION CHARGE

31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the

Applicant’s counsel  Counsel, the Sandvine Counsel, and the Financial Advisor (solely to the

extent of the Financial Advisor’s Monthly Advisory Fees, as defined in the GLC Engagement

Letter) shall be entitled to the benefit of and are hereby granted a charge (the "“Administration

Charge"”) on the Property, which charge shall not exceed an aggregate amount of

USD$2,500,000, as security for their professional fees and disbursements incurred at thetheir

standard rates and charges of the Monitor and such counsel, both before and after the making of

this Order in respect of these proceedings. The Administration Charge shall have the priority set

out in paragraphs [38] and [40] hereof36-38 herein.

DIP FINANCING

32. THIS COURT ORDERS that the Amendment No. 1 to Super Senior Credit Agreement, 

dated as of November 6, 2024, by and among Sandvine Corporation and Procera Networks, Inc.,

as borrowers, and the lenders party thereto (the “First Amendment”), which amended the

DDTL Credit Agreement and re-titled it as “Super-Senior Debtor-in-Possession Credit
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Agreement” (as further amended, amended and restated, supplemented, or otherwise modified

from time to time, the “DIP Credit Agreement”), by and among Sandvine Corporation and

Procera Networks, Inc., as borrowers, Procera II LP, as ultimate parent, the Specified Term

Lenders (as defined in the DIP Credit Agreement), the Delayed Draw DIP Term Lenders (as

defined in the DIP Credit Agreement) (the “DIP Lenders”), Seaport Loan Products LLC, as

co-administrative agent, and Acquiom Agency Services LLC, as co-administrative agent and

collateral agent (collectively, the “Agent”, and together and collectively with the DIP Lenders,

the “DIP Secured Parties”), attached as Exhibits “U” and “V” to the Kupp Affidavit, is hereby

approved, in respect of the Delayed Draw DIP Term Loan Obligations (as defined in the DIP

Credit Agreement). For the avoidance of doubt, no draws are permitted under the Delayed Draw

DIP Term Facility (as defined in the DIP Credit Agreement) without further Order of the Court. 

32. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to obtain 

and borrow under a credit facility from [DIP LENDER'S NAME] (the "DIP Lender") in order to 

finance the Applicant's working capital requirements and other general corporate purposes and 

capital expenditures, provided that borrowings under such credit facility shall not exceed $

unless permitted by further Order of this Court.

33. THIS COURT ORDERS THAT such credit facility shall be on the terms and subject to the 

conditions set forth in the commitment letter between the Applicant and the DIP Lender dated as 

of [DATE] (the "Commitment Letter"), filed.

33. 34. THIS COURT ORDERS that the Applicant isSandvine Entities are hereby

authorized and empowered to execute and deliver such amendments, credit agreements,

mortgages, charges, hypothecs and security documents, guarantees and other definitive

documents (collectively, the " with the First Amendment and the DIP Credit Agreement, the

“Definitive Documents"”), as are contemplated by the Commitment LetterDIP Credit

74



D
R

A
F

T

Agreement or as may be reasonably required by the DIP LenderSecured Parties pursuant to the

terms thereof, and the Applicant is hereby authorized and directed to pay and perform all of its

indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and pursuant to

the Commitment Letter and the Definitive Documents as and when the same become due and are 

to be performed, notwithstanding any other provision of this Order.

34. 35. THIS COURT ORDERS that the DIP LenderSecured Parties shall be entitled to the

benefit of and isare hereby granted a charge (the "“DIP Lender’s Charge"Charge”) on the

Property, which DIP Lender's as security for any and all post-filing obligations of the Sandvine

Entities in respect of the Delayed Draw DIP Term Facility and the Definitive Documents

(including on account of post-filing principal, interest, fees, expenses and other liabilities) (the

aggregate of all such obligations being the “DIP Obligations”), which DIP Charge shall be in

the aggregate amount of the outstanding DIP Obligations. The DIP Charge shall not secure an

obligation that exists before this Order is made. The DIP Lender’s Charge shall have the priority

set out in paragraphs [38] and [40] 36-38 hereof.

35. 36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) , the DIP LenderSecured Parties may take such steps from time to time as itthey may deem

necessary or appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;.

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP 

Lender’s Charge, the DIP Lender, upon  days notice to the Applicant and the 

Monitor, may exercise any and all of its rights and remedies against the Applicant or 

the Property under or pursuant to the Commitment Letter, Definitive Documents and 

the DIP Lender’s Charge, including without limitation, to cease making advances to 
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the Applicant and set off and/or consolidate any amounts owing by the DIP Lender to 

the Applicant against the obligations of the Applicant to the DIP Lender under the 

Commitment Letter, the Definitive Documents or the DIP Lender’s Charge, to make 

demand, accelerate payment and give other notices, or to apply to this Court for the 

appointment of a receiver, receiver and manager or interim receiver, or for a 

bankruptcy order against the Applicant and for the appointment of a trustee in 

bankruptcy of the Applicant; and   

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicant or the Property.  

37. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or 

any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the 

"BIA"), with respect to any advances made under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

36. 38. THIS COURT ORDERS that the priorities of the Administration Charge, the

Directors’ Charge, the Administration Charge and the DIP Lender’s Charge,  and the DIP Charge 

(collectively, the “Charges”) and the Encumbrances securing the Specified Term Loan

Obligations (as defined in the DIP Credit Agreement) (the “Specified Term Loan Security”) as

among them, shall be as follows9:

9 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative.  This ranking 

may be subject to negotiation, and should be tailored to the circumstances of the case before the Court.  Similarly, 

the quantum and caps applicable to the Charges should be considered in each case.  Please also note that the CCAA 

now permits Charges in favour of critical suppliers and others, which should also be incorporated into this Order 

(and the rankings, above), where appropriate.
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(a) First – Administration Charge (to the maximum amount of USD$2,500,000);

(b) Second – DIP Lender’sDirectors’ Charge (to the maximum amount of

USD$4,440,000); and

(c) Third – Directors’DIP Charge (to the maximum amount of $)the outstanding

DIP Obligations) and Specified Term Loan Security (to the maximum amount of

the outstanding Specified Term Loan Obligations), on a pari passu basis.

37. 39. THIS COURT ORDERS that the filing, registration or perfection of the Directors’

Charge, the Administration Charge or the DIP Lender’s Charge (collectively, the "Charges")

shall not be required, and that the Charges shall be effective as against the Property and shall be

valid and enforceable for all purposes, including as against any right, title or interest filed,

registered, recorded or perfected subsequent to the Charges coming into existence,

notwithstanding any such failure to file, register, record or perfect.

38. 40. THIS COURT ORDERS that each of the Directors’ Charge, the Administration

Charge and the DIP Lender’s Charge (all as constituted and defined herein)Charges shall

constitute a charge on the Property and such Charges shall, except as otherwise set out in

paragraph 36 hereof, rank in priority to all other security interests, trusts, liens, charges and

encumbrances, claims of secured creditors, statutory or otherwise (collectively,

"“Encumbrances"”) in favour of any Person., other than any Person with a properly perfected

purchase money security interest under the Personal Property Security Act (Ontario) or such

other applicable legislation that has not been served with notice of this Order. The Sandvine
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Entities and the beneficiaries of the Charges shall be entitled to seek priority of the Charges

ahead of such Encumbrances on a subsequent motion on notice to those parties.

39. 41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court, the ApplicantSandvine Entities shall not grant any

Encumbrances over any Property that rank in priority to, or pari passu with, any of the Directors’ 

Charge, the Administration Charge or the DIP Lender’s Charge,Charges unless the

ApplicantSandvine Entities also obtainsobtain the prior written consent of the Monitor, the DIP

Lender  and the beneficiaries of the Directors’ Charge and the Administration Chargeaffected

Charges, or further Orderorder of this Court.

40. 42. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the 

Commitment Letter, theCharges and Definitive Documents and the DIP Lender’s Charge shall

not be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to

the benefit of the Charges (collectively, the "“Chargees"”) and/or the DIP Lender thereunder

shall not otherwise be limited or impaired in any way by (a) the pendency of these proceedings

and the declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s)

issued pursuant to the Bankruptcy and Insolvency Act (the “BIA”), or any bankruptcy order made

pursuant to such applications; (c) the filing of any assignments for the general benefit of

creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e)

any negative covenants, prohibitions or other similar provisions with respect to borrowings,

incurring debt or the creation of Encumbrances, contained in any existing loan

documentsdocument, lease, sublease, offer to lease or other agreement (collectively, an
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"“Agreement"”) which binds any of the Applicant,Sandvine Entities and notwithstanding any

provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the Commitment Letter or the Definitive

Documents shall create or be deemed to constitute a breach by any of the

ApplicantSandvine Entities of any Agreement to which it isthey are a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result

of any breach of any Agreement caused by or resulting from the

ApplicantSandvine Entities entering into the Commitment Letter,Definitive

Documents the creation of the Charges,  or the execution, delivery or performance

of any of the other Definitive Documents; and

(c) the payments made by the ApplicantSandvine Entities pursuant to this Order, the

Commitment Letter  or the Definitive Documents, and the granting of the

Charges, do not and will not constitute preferences, fraudulent conveyances,

transfers at undervalue, oppressive conduct, or other challengeable or voidable

transactions under any applicable law.

41. 43. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicant'sapplicable Sandvine Entity’s interest

in such real property leases.
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SERVICE AND NOTICE

42. 44. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in

[newspapers specified by the Court]The Globe and Mail (National Edition) and The New York

Times a notice containing the information prescribed under the CCAA, (ii) within five days after

the date of this Order, (A) make this Order publicly available in the manner prescribed under the

CCAA, (B) send, or cause to be sent, in the prescribed manner or by electronic message to the

e-mail addresses as last shown on the records of the Sandvine Entities, a notice to every known

creditor who has a claim against any of the ApplicantSandvine Entities of more than $10001,000,

and (C) prepare a list showing the names and addresses of those creditors and the estimated

amounts of those claims, and make it publicly available in the prescribed manner, all in

accordance with Section 23(1)(a) of the CCAA and the regulations made thereunder, provided

that the Monitor shall not make the claim amounts, names and addresses of any individuals who

are creditors publicly available.

43. THIS COURT ORDERS that the Monitor shall create, maintain and update as

necessary a list of all Persons appearing in person or by counsel in this proceeding (the “Service

List”). The Monitor shall post the Service List, as may be updated from time to time, on the

Monitor’s website as part of the public materials to be recorded thereon in relation to this

proceeding. Notwithstanding the foregoing, the Monitor shall haven no liability in respect of the

accuracy of or the timeliness of making any changes to the Service List.

44. 45. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List
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website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/https://w

ww.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/) shall be

valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule

3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents

in accordance with the Protocol will be effective on transmission. This Court further orders that a

Case Websitecase website shall be established in accordance with the Protocol with the

following URL ‘<@>’.: https://www.ksvadvisory.com/experience/case/sandvine.

45. 46. THIS COURT ORDERS that if the service or distribution of documents in

accordance with the Protocol is not practicable, the ApplicantSandvine Entities and the Monitor

and their respective counsel are at liberty to serve or distribute this Order, any other materials

and orders as may be reasonably required in these proceedings, including any notices, or other

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal

delivery or, facsimile or other electronic transmission to the Applicant'sSandvine Entities’

creditors or other interested parties at their respective addressesaddress as last shown on the

records of the Applicant Sandvine Entities or other interested parties and their advisors and that

any such service or, distribution by courier, personal delivery or facsimile transmissionor notice

shall be deemed to be received on : (a) if delivered by personal delivery or facsimile or other

electronic transmission, on the day so delivered, (b) if sent by courier, on the next business day

following the date of forwarding thereof, orand (c) if sent by ordinary mail, on the third business

day after mailing. Any such distribution or service shall be deemed to be in satisfaction of a legal 
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or judicial obligation, and notice requirements within the meaning of clause 3(c) of the

Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS).

GENERALCHAPTER 15 PROCEEDINGS

46. 47. THIS COURT ORDERS that the Applicant or the Monitor may from time to time

apply to this Court for advice and directions in the discharge of its powers and duties hereunder.,

Sandvine Corporation, is hereby authorized and empowered, but not required, to act as the

foreign representative (in such capacity, the “Foreign Representative”) in respect of the within

proceedings for the purpose of having these proceedings recognized and approved in a

jurisdiction outside of Canada. 

47. 48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the 

Applicant, the Business or the Property.the Foreign Representative is hereby authorized to apply

for recognition of these proceedings, as necessary, in any jurisdiction outside of Canada,

including in the United States Bankruptcy Court for the Northern District of Texas (Dallas

Division) (the “Foreign Bankruptcy Court”) pursuant to chapter 15 of title 11 of the United

States Code, 11 U.S.C. §§ 101-1532.

48. 49. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body or agency having jurisdiction in Canada or in the

United States, including the Foreign Bankruptcy Court, to give effect to this Order and to assist

the ApplicantSandvine Entities, the Monitor and their respective agents in carrying out the terms

of this Order. All courts, tribunals, regulatory and administrative bodies and agencies are hereby
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respectfully requested to make such orders and to provide such assistance to the

ApplicantForeign Representative, the Sandvine Entities and to the Monitor, as an officer of this

Court, as may be necessary or desirable to give effect to this Order, to grant foreign

representative status to the MonitorSandvine Corporation, in any foreign proceeding, or to assist

the ApplicantSandvine Entities and the Monitor and their respective agents in carrying out the

terms of this Order.

COMEBACK HEARING

49. THIS COURT ORDERS that the comeback motion in these proceedings shall be heard

on November 15, 2024 (the “Comeback Hearing”).

GENERAL

50. THIS COURT ORDERS that any interested party (including the Sandvine Entities and

the Monitor) may apply to this Court to vary or amend this Order at the Comeback Hearing on

not less than five (5) calendar days’ notice to any other party or parties likely to be affected by

the order sought or upon such other notice, if any, as this Court may order; provided, however,

that the Chargees shall be entitled to rely on this Order as issued and entered and on the Charges

and priorities set out in paragraphs 36-38 hereof, including with respect to any fees, expenses

and disbursements incurred and in respect of advances made under the Definitive Documents

until the date this Order may be amended, varied or stayed. 

51. THIS COURT ORDERS that the Sandvine Entities or the Monitor may from time to

time apply to this Court to amend, vary or supplement this Order or for advice and directions in
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the discharge of their powers and duties under this Order or in the interpretation or application of 

this Order.

52. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any 

of the Sandvine Entities, the Business or the Property.

53. 50. THIS COURT ORDERS that each of the ApplicantSandvine Entities and the

Monitor be at liberty and isare hereby authorized and empowered to apply to any court, tribunal,

regulatory or administrative body or agency, wherever located, for the recognition of this Order

and for assistance in carrying out the terms of this Order, and that the MonitorSandvine

Corporation is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

51. THIS COURT ORDERS that any interested party (including the Applicant and the Monitor) 

may apply to this Court to vary or amend this Order on not less than seven (7) days notice to any 

other party or parties likely to be affected by the order sought or upon such other notice, if any, 

as this Court may order.

54. 52. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order, and is enforceable without

any need for entry and filing.

____________________________________  
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(Signature of judge, officer or registrar)(to be completed by registrar)
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AFFIDAVIT of JEFFREY A. KUPP 

(sworn November 6, 2024) 
 

I, Jeffrey A. Kupp, of the city of Dallas, in the state of Texas, MAKE OATH AND SAY: 

1. This affidavit is made in support of an application by Sandvine Corporation (“Sandvine 

Canada”) and the other applicant companies (collectively, the “Applicants” and collectively with 

the partnership Procera II LP and certain non-filing entities, “Sandvine” or the “Company”) for 

an Initial Order and related relief under the Companies’ Creditors Arrangement Act, RSC 1985, c 

C-36 (the “CCAA”).  

2. I am the Chief Financial Officer of Sandvine Canada and the Treasurer and Secretary of 

New Procera GP Company and, as such, have knowledge of the matters contained in this Affidavit. 

Where I have relied on other sources for information, I have stated the source of my information 

and I believe such information to be true.  

3. Therefore, I am familiar with the business and have relied upon the books and records of 

the Company in preparing this affidavit. I have also consulted with members of the senior 
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management team of the Applicants and the Applicants’ financial and legal advisors. The 

Applicants do not waive or intend to waive any applicable privilege by any statement herein. 

4. As described in greater detail below, the Applicants are seeking, among other relief, the 

following, as part of the proposed Initial Order: 

(a) a stay of proceedings against the Applicants, the Monitor (defined below), and their 

respective employees, advisors and representatives acting in such capacities, a stay 

of proceedings against the Applicants’ and Procera II LP’s directors, officers and 

managers, and extending the benefit of the stay of proceedings and the protections 

and authorizations of the Initial Order to Procera II LP for an initial 10-day period 

(the “Initial Stay Period”);  

(b) extending the stay of proceedings and certain other protections of the Initial Order 

to the Non-Applicant Stay Parties (defined below); 

(c) authorization (but not the requirement) to pay certain pre-filing amounts, with the 

consent of the Monitor, to the Applicants’ critical suppliers; 

(d) approval of the engagement of GLC Advisors & Co., LLC and GLC Securities, 

LLC (collectively, “GLC”) as the independent Financial Advisor to the Company;  

(e) approval of the First DDTL Amendment and the DIP Credit Agreement (each as 

defined below); 

(f) the granting of the following priority charges over the Property (as defined in the 

Initial Order), listed in order of priority:  
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(i) an Administration Charge (defined below) in the maximum amount of US 

$2.5 million;  

(ii) a Directors’ Charge (defined below) in the maximum amount of US $4.4 

million; and 

(iii) a DIP Charge (defined below) in the aggregate amount of the DIP 

Obligations (as defined in the Initial Order), although the Applicants will 

not be permitted to draw down on the DIP Facility (as defined below) until 

after the Comeback Hearing; and 

(g) authorization for Sandvine Canada to act as the foreign representative of the 

Applicants in respect of the within proceeding for the purpose of having these 

CCAA proceedings recognized and approved in a jurisdiction outside of Canada 

and authorizing Sandvine Canada to apply for foreign recognition and approval of 

these CCAA proceedings and related relief, as necessary, in the United States 

Bankruptcy Court for the Northern District of Texas pursuant to Chapter 15 of Title 

11 of the United States Bankruptcy Code (the “Bankruptcy Code”), 11 U.S.C. §§ 

101-1532. 

5. If the proposed Initial Order is granted, at the Comeback Hearing the Applicants intend to 

seek this Court’s approval of:  

(a) a sale process for the sale of all or substantially all of the Applicants’ business; 

(b) an increase in the Administration Charge to US $5.4 million; 
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(c) an increase in the Directors’ Charge to US $5.7 million;  

(d) a Transaction Fee Charge of US $7 million;  

(e) the ability to draw on the DIP Facility; and 

(f) an extension of the stay of proceedings until January 31, 2025. 

6. All references to monetary amounts in this affidavit are in US dollars. 

7. This affidavit is organized into the following sections: 

  
A. Overview ..............................................................................................................................5 
B. Corporate Structure ............................................................................................................11 
C. The Applicants’ Business ..................................................................................................15 

(a) Sandvine Products ......................................................................................................15 
(b) Sale Channels of Sandvine Products ..........................................................................17 
(c) Employees and Employee Benefits ...........................................................................19 
(d) Intellectual Property ...................................................................................................21 
(e) Real Property and Leases ...........................................................................................21 
(f) Suppliers ....................................................................................................................22 
(g) Management Services and Other Shared Services .....................................................22 
(h) Banking and Cash Management System....................................................................25 

D. The Financial Position of the Applicants ...........................................................................26 
(a) Assets .........................................................................................................................26 
(b) Liabilities ...................................................................................................................28 
(c) Shareholder’s Equity ..................................................................................................29 
(d) Capital Structure ........................................................................................................29 

E. Background to CCAA Proceedings ...................................................................................35 
(a) Entity List Designation ..............................................................................................35 
(b) Efforts to Right-Size Business ...................................................................................40 
(c) The June 2024 Reorganization ...................................................................................40 
(d) The October 2024 Financing and Restructuring ........................................................43 
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F. Urgent Need for Relief under the CCAA ..........................................................................57 
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(a) Stay of Proceedings....................................................................................................58 
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(d) Administration Charge ...............................................................................................61 
(e) Directors’ Charge .......................................................................................................62 
(f) Financial Advisor .......................................................................................................63 
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(h) Payments During these CCAA Proceedings ..............................................................65 
(i) Chapter 15 Proceedings .............................................................................................66 
(j) Sale and Investment Solicitation Process ..................................................................68 

H. Conclusion .........................................................................................................................75 
 
A. Overview 

8. Sandvine is a Canadian application and network optimization company headquartered in 

Waterloo, Ontario. Sandvine provides quality of experience (“QoE”) analysis and performance 

optimization software applications to its customers, the majority of whom consist of 

telecommunications service providers around the world. Sandvine’s technology generates 

metadata (i.e., information about data) for its customers, including information about the 

applications (“apps”), app categories and content categories that its customers’ end users are 

engaging with, without decrypting user content. Sandvine’s customers use that metadata to classify 

network traffic, enhance network connectivity, counter threats to network security, and optimize 

App QoE. This technology facilitates internet access for hundreds of millions of people around the 

world. 

9. Sandvine is a market leader as its products allow customers to understand the app traffic 

flowing in their networks with 95% accuracy – a significantly higher accuracy rate compared to 
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other products on the market. Sandvine is closely integrated into customer networks and provides 

services that are integral to its customers’ operations for network optimization and planning, 

security, and revenue generation. Many of Sandvine’s products are active network elements used 

to manage network traffic – meaning that customers optimize their network policies by using these 

products. Consequently, any interruption in Sandvine’s services would have serious implications 

for the continuity and security of services provided by Sandvine’s customers, which include many 

of the largest internet service providers in Canada and around the world.  

10. On February 27, 2024, Sandvine Canada and certain of the other Applicants and Non-

Applicant Stay Parties were designated on the U.S. Department of Commerce’s Entity List (the 

“Entity List”), which materially impacted the Company’s business. Being placed on the Entity 

List resulted in export restrictions on certain vendors, limiting them from providing U.S. origin 

goods and technology that are critical to Sandvine’s core business operations to certain Sandvine 

entities without an export license.  

11. To mitigate the operational impacts on its business, the Company submitted a Request for 

Emergency Authorization to the U.S. Department of Commerce’s Bureau of Industry and Security 

(“BIS”) seeking interim relief from certain impacts of the designation to ensure that Sandvine 

could receive software and technology that is subject to the Export Administration Regulations. 

BIS granted the emergency authorization on March 28, 2024, which was due to expire on 

September 30, 2024 and which was subsequently extended to December 31, 2024. 

12. On May 1, 2024, Sandvine submitted a proposal for removal from the Entity List. In 

conjunction with these requests and ongoing discussions with BIS, the Company, with the 

assistance of its advisors, has reoriented its business model with the goal of making Sandvine a 
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technology solution leader for customers in democratic countries. Sandvine is committed to 

internet freedom and strong rule of law protections and will cease to operate in non-democratic 

countries or countries where the threat to digital rights is too high. Sandvine has already exited 

over 30 countries and is in the process of exiting over 20 more countries that it has deemed as 

high-risk jurisdictions. Sandvine is also making several other significant changes to its governance 

and business model, in consultation with BIS and other interagency partners of the U.S. 

government, including the U.S. State Department, as part of a viable business strategy that will 

position Sandvine to remain a technological leader and provide important services to its customers. 

13. On September 27, 2024, Sandvine was informed that the End-User Review Committee had 

voted to remove Sandvine from the Entity List, with Sandvine having met certain conditions and 

agreeing to meet certain ongoing operational commitments. On October 23, 2024, Sandvine was 

removed from the Entity List. 

14. Notwithstanding its efforts to mitigate the impacts of the Entity List designation, 

Sandvine’s business has already been materially impacted. The countries that Sandvine has exited 

and is in the process of exiting represent approximately 45% of Sandvine’s 2023 revenue. 

Additionally, certain customers in jurisdictions with a strong record of internet freedom and rule 

of law protections have paused new orders as a result of the Entity List designation. Overall 

Sandvine projects its top line to be reduced by approximately 50% compared to its 2023 revenue 

due to the impact of country exits and estimated customer attrition related to the Entity List 

dynamic. 

15. In light of certain potential defaults in its debt documents stemming from the Entity List 

designation and related adverse impacts, earlier this year Sandvine negotiated a reorganization 
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with its Lenders (defined below) pursuant to which the Lenders: (a) became the indirect owners of 

Sandvine and (b) agreed to significantly reduce Sandvine’s funded debt obligations by 

approximately US $92 million (the “June 2024 Reorganization”). 

16. Despite these reductions, the Company remained overleveraged and required additional 

funding in the short term, as well as a plan to address the significant and necessary operational 

restructuring of its business including the exiting of a number of countries where it already has 

ceased or will cease to do business. Following the June 2024 Reorganization, the Company and 

the Existing Loan Lenders (as defined below) negotiated agreements regarding the further 

financing and restructuring of the Company which provide for: 

(a) Financing: US $45 million in new money financing under the DDTL Facility 

(defined below), plus a commitment to provide any undrawn portion of such 

financing in the event of any court-supervised restructuring proceedings as a 

debtor-in-possession facility (the “DIP Facility”, and the loans borrowed 

thereunder, the “DIP Loans”); 

(b) Restructuring Support: a restructuring support agreement (“RSA”) with 

approximately 97% of the Existing Loan Lenders; 

(c) Forbearance: such Existing Loan Lenders’ agreement to forbear from exercising 

any rights to enforce default remedies under the First Lien Credit Agreement (as 

defined below) and other debt documents; 

(d) Recapitalization: a proposed transaction, to be tested through a sale process as part 

of these CCAA Proceedings, that would (i) convert all of the Company’s funded 
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debt obligations upon emergence into 50% equity of the restructured company and 

approximately US $125 million in new first lien financing and (ii) pay the Existing 

Loan Lenders that provided new money commitments 50% equity of the 

restructured company as consideration for such commitments. 

17. All of the Existing Loan Lenders were offered the opportunity to participate in the RSA 

and new financing and 97% agreed to do so. On October 2, 2024, the Company drew US $20 

million (US $15 million net of commitment fees) under the DDTL Facility. 

18. The RSA requires that the Company commence a restructuring proceeding by November 

15, 2024, failing which the Consenting Stakeholders (as defined below) can terminate the RSA. 

The Company would not be permitted to draw any further on the DDTL Facility in those 

circumstances. Additionally, the failure to meet this milestone would allow the requisite 

Consenting Stakeholders to terminate the RSA and the forbearance granted by the Consenting 

Stakeholders thereunder and cause an “Event of Default” under the DDTL Credit Agreement (as 

defined below), such that the Consenting Stakeholders, in their capacity as lenders under the 

DDTL Credit Agreement, could accelerate and take enforcement steps with respect to all 

outstanding principal and interest amounts under the DDTL Credit Agreement. If such acceleration 

occurs, this would be an Event of Default under the First Lien Credit Agreement and the Existing 

Loan Lenders could then accelerate and take enforcement steps with respect to all outstanding 

principal and interest amounts under the First Lien Credit Agreement. Sandvine would not be able 

to pay or otherwise satisfy the amounts due under the DDTL Credit Agreement or First Lien Credit 

Agreement and is therefore insolvent. 
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19. Additionally, given the projected significant decrease in revenue, the continued cost of 

servicing its debt, the inevitable costs of a significant operational restructuring, and the potential 

repercussions arising out of Sandvine’s exit from certain high-risk jurisdictions, the Cash Flow 

Forecast discussed below reflects that within the thirteen week forecast period, Sandvine will 

require additional financing so that the Company does not fall below its minimum operating 

threshold. 

20. In these circumstances, the stability provided by a stay of proceedings pursuant to the 

CCAA is critical to allow Sandvine to continue to service its significant Canadian, U.S. and 

international customer base and avoid serious risks that would threaten the stability and security 

of communications networks worldwide, affecting hundreds of millions of civilian internet users. 

Any abrupt cessation of Sandvine’s business could quickly result in Sandvine customers 

experiencing disruptions to essential services, leading to the potential for cascading failures, 

including widespread network outages, instability, congestion, and increased susceptibility of 

critical systems to cyber-attacks. 

21. The Applicants require immediate CCAA protection, coupled with relief to be sought 

pursuant to Chapter 15 of the Bankruptcy Code, so that they will have the necessary “breathing 

space” to complete the last step of their balance sheet restructuring, continue to access needed 

liquidity, and have the time and resources to implement orderly exits from the high-risk 

jurisdictions and restructure their operations to account for Sandvine’s reduced international 

footprint. The proposed DIP Facility will help provide immediate certainty and stability to the 

Company, even though a draw will not be required prior to the Comeback Hearing, particularly in 

conjunction with the committed exit transaction that will be implemented unless a superior 

transaction emerges from the proposed sale process. The relief sought will help ensure the 
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Company can continue as a going concern, maintain employment, and preserve enterprise value 

for the benefit of all stakeholders. 

B. Corporate Structure 

22. All the Applicants are affiliated with one another and are all borrowers or guarantors under 

the First Lien Credit Agreement and DDTL Facility (or general partners of such guarantors). A 

corporate chart showing the structure of the Company is below:
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23. Sandvine Canada is a private company incorporated in British Columbia. Its registered 

head office is located in Vancouver, BC but it operates out of an office in Waterloo, Ontario. It 

employs approximately 84 employees and has one (1) independent contractor. 

24. Sandvine Canada is wholly owned by Sandvine Holdings UK Limited (“Sandvine UK”), 

which is a company incorporated in the UK. Sandvine UK is a holding company and does not have 

an office or any employees. Sandvine UK is, in turn, owned by Procera II LP, a limited partnership 

registered in the Cayman Islands. 

25. Procera II LP is owned by those parties that were Lenders as of the closing of the June 

2024 Reorganization. New Procera GP Company, a limited liability company registered in the 

Cayman Islands, is the general partner of Procera II LP and is 100% owned by a subset of such 

Lenders. 

26. Procera Networks, Inc. (“Procera US”) is incorporated in Delaware, U.S. Its registered 

office is located in Delaware, U.S. but it operates out of an office in Plano, Texas. It employs 

approximately 47 employees and has 12 independent contractors. Procera US’s UAE branch has 

an office in Dubai, employs approximately 56 employees, and has 10 independent contractors. 

Procera US is wholly owned by Procera Holding, Inc. (“Procera Holding”), a company 

incorporated in Delaware, U.S. which is, in turn, owned by Procera II LP. Procera Holding is a 

holding company and does not have an office or employ any employees. 

27. Sandvine OP (UK) Ltd. is incorporated in the UK. Its registered office is located in the UK 

and it employs 11 employees. Sandvine OP (UK) Ltd. is wholly owned by Sandvine UK. This 

entity does not have a physical office and its employees provide sales, customer success and human 

resources services. 
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28. There are six other corporations that are wholly owned Sandvine subsidiaries that are not 

Applicants (the “Non-Applicant Stay Parties”), as follows:  

(a) Sandvine Sweden AB (“Sandvine Sweden”, and collectively with Procera II LP, 

Procera Holding, Sandvine UK and Sandvine OP (UK) Ltd., the “Guarantors”) is 

incorporated in Sweden and operates out of its registered office in Malmo and 

another office located in Varberg. It provides customer success and research and 

development services, employs 23 employees, and has one (1) independent 

contractor. Sandvine Sweden is the only Non-Applicant Stay Party that is a 

guarantor under the First Lien Credit Agreement and DDTL Facility. 

(b) Sandvine Singapore Pte. Ltd. provides customer success, sales and marketing 

services and employs 7 employees. 

(c) Sandvine Japan K.K. provides sales services and employs 12 employees. 

(d) Sandvine Technologies (India) Private Limited (“Sandvine India”) provides 

customer success, sales and research and development services and employs 219 

employees. 

(e) Sandvine Technologies Malaysia SDN BDH provides customer success services 

and employs 14 employees. 

(f) Sandvine Australia Pty Ltd. provides customer success and sales services and 

employs 9 employees. 
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29. All the Applicants have assets in Canada, including through opening and funding bank 

accounts or funding a retainer. 

C. The Applicants’ Business 

30. Founded in Canada in 2001, Sandvine Canada is a Canadian application and network 

optimization company headquartered in Waterloo, Ontario that provides QoE analysis and 

performance optimization software apps to its customers. In 2017, a corporate transaction occurred 

through which Sandvine Canada came under common control with Procera US. 

(a) Sandvine Products 

31. Sandvine provides software products and services in approximately 54 countries, with its 

customers including approximately 130 of the largest global communications service providers, 

and ultimately servicing hundreds of millions of network users. For the calendar year ending 

December 31, 2023, 81% of Sandvine’s bookings were from telecom operators, 9% of bookings 

were from enterprises, 9% of bookings were from telecom regulators, and 1% of bookings were 

from other government agencies. 

32. The Company’s software products help service providers deliver high quality experiences 

to their consumer and enterprise customers. Sandvine’s products classify internet traffic into 

different types of data being transmitted over the networks – for example, Sandvine’s products can 

inform telco organizations which traffic relates to streaming apps or games so they can better plan 

their networks to handle traffic used by these apps, improve the delivery of these apps, support fair 

usage for end consumers and business users, and appropriately prioritize more latency sensitive 
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traffic (i.e., where a delay between data delivery and data processing impacts the success of an 

app’s performance). 

33. To this end, Sandvine’s software products create metadata about the quality and usage of 

over the top (“OTT”) apps (i.e., Netflix, Amazon Prime, YouTube), app categories (i.e., video, 

social media, device gaming), and content categories (i.e., browsing, streaming, messaging) by 

subscribers, without decrypting user content. Sandvine’s customers use its detailed metadata 

reports (also known as “App QoE Data”) to analyze OTT application usage and understand 

subscriber experiences when using these apps. Based on App QoE Data, Sandvine provides off-

the-shelf use cases (i.e., non-customized solutions to address common customer needs) for its 

customers. Examples include Operational Insights, 5G Adoption, Video QoE Analysis, Video 

Streaming Management, Heavy User Management, and IPTV Fraud Management. These use cases 

provide customers with insights into applications and subscriber sentiment to help improve their 

customer care and network operations. 

34. Sandvine’s software products include, among others: (a) ActiveLogic, which captures 

network traffic and processes it at scale for use by other software applications; (b) AppLogic, 

which allows Sandvine to classify and categorize OTT and service providers’ own apps so that 

service providers can know precisely what is happening over their networks in real time, manage 

capacity and congestion, and proactively identify and address customer sentiment resulting from 

network and app issues; and (c) App QoE Scoring, which provides a depiction of how an app is 

performing in near real-time using a score that ranges from 1 to 5 and measures the majority of the 

classified apps derived from AppLogic. 
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35. Sandvine’s products assist internet service providers and corporate enterprises to: (a) 

transition from the 4G to 5G network, which requires high app and network performance; (b) offer 

mobile plans with limited app and service usage; (c) ensure consistency of video streaming 

experiences; (d) tailor services to subscriber consumption patterns; (e) proactively diagnose WiFi 

issues; and (f) prevent fraud. 

36. Historically, Sandvine sold proprietary computer hardware, and more recently sold 

commercial off-the-shelf hardware, to customers to support its software products. Sandvine 

anticipates completing its transition to a software only business at the end of 2024, or early 2025, 

and is effectively no longer providing hardware services, other than limited ongoing maintenance 

and support contracts related thereto. As of September 30, 2024, the net value of Sandvine’s 

remaining hardware inventory totaled approximately US $4.0 million and was held by Sandvine 

Canada. In Q3 2024, Procera US has inventory which was returned to a location in Irving, Texas 

that is valued at US $563,000. In the ordinary course, in the absence of the Entity List restrictions, 

any hardware inventory returns would have been sent to Sandvine Canada. 

(b) Sale Channels of Sandvine Products 

37. Sandvine’s sales are typically executed through a Right to Use (“RTU”) its software in 

accordance with the terms of an End User License Agreement (“EULA”). RTUs are normally sold 

on a perpetual basis, subject to compliance with the EULA, although they may also be sold on an 

annual subscription basis. In conjunction with the RTUs, the Company sells software maintenance 

and support services (software maintenance is imbedded with subscription license sales), which 

generally need to be renewed on an annual basis. These support services include frequent software 

signature updates that are critical to ensure that the software continues to accurately identify 
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network traffic flow. Sandvine has recently launched a new, paid offering for software signature 

updates, AppLogic, which incorporates new artificial intelligence/machine learning technology. 

38. Sandvine also offers customers: 

(a) project deployment professional services, which consist of project management and 

technical work assistance needed to install, configure, integrate and test software 

solutions; 

(b) training services (both instructor led and e-learning) for Sandvine’s products; and 

(c) Value-Added Services (“VAS”) which provide customers with specific types of 

assistance using Sandvine’s system on a daily basis. VAS has several variations 

and includes (i) updating and customizing the signatures which identify consumer 

applications; (ii) daily operation, change management and customer assistance 

using Sandvine’s products; and (iii) success management through dedicating a 

single point of contact for all post-sales customer support work. 

39. Three primary paths to market exist for Sandvine’s products: (a) direct sales to operator or 

enterprise customers; (b) reseller transactions with third parties who resell Sandvine’s product to 

operator or enterprise customers, sometimes bundled with other products and services; and (c) 

distribution relationships in which Sandvine contracts with a distributer who contracts with a 

reseller for the sale of products. Sandvine has developed its reseller and distributor relationships 

in recent years, which allow for economies of scale and improve cashflows, such that reseller and 

distributor transactions now comprise a majority of the Company’s business. 
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40. Sandvine Canada and Procera US are the contractual counterparties for substantially all of 

the customer contracts, depending on the customer’s location. Approximately 69% of the 

Company’s end customers contract with Sandvine Canada. In 2023, Sandvine Canada generated 

approximately two thirds of the Company’s revenue and Procera US generated approximately one 

third. 

41. Of Sandvine’s total 2023 revenue (approximately US $199M), approximately US $33M 

(17%) of its products were sold in Japan, approximately US $27M (14%) were sold in the U.S. 

and approximately US $26M (13%) were sold in Egypt. Canada was Sandvine’s fourth largest 

market in 2023, with approximately US $16M (8%) of sales. 

(c) Employees and Employee Benefits 

42. As of October 25, 2024, Sandvine employed approximately 475 employees and had 32 

independent contractors in 30 countries. None of the employees are unionized and there are no 

applicable collective agreements. Sandvine employs regional managers in numerous locations 

throughout the globe, along with sales teams supported by regional sales managers. The 

Applicants’ other employees perform customary functions for a globally integrated corporate 

group from various locations, including finance, human resources, marketing and strategy and IT. 

The geographic distribution of the employees and independent contractors is as follows: 

 Employee Independent 
Contractor 

Total 

India 219 0 219 

Americas 131 10 141 

• Canada 84 1 85 

• United States 47 1 48 
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 Employee Independent 
Contractor 

Total 

• Other 0 8 8 

META 56 11 67 

• Egypt 25 0 25 

• United Arab 
Emirates 

21 0 21 

• Turkey 2 9 11 

• Other 8 2 10 

Europe 35 3 38 

• Sweden 20 0 20 

• United 
Kingdom 

6 0 6 

• Other 9 3 12 

South Asia 23 3 26 

• Malaysia 14 0 14 

• Australia 9 0 9 

• Other 0 3 3 

North Asia 11 5 16 

• Japan 11 1 12 

• Republic of 
Korea 

0 4 4 

Total 475 32 507 
 

(i) Employee Benefits 

43. The Company offers eligible employees medical, prescription drug, dental, and vision care 

coverage and certain other benefits, including basic life, short-term and long-term disability and 

AD&D insurance, travel insurance, the employee assistance program, retirement savings 

programs, and time-off benefits. Benefit offering varies depending on the employee region. 
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44. In the U.S., the Company offers employees additional options for saving pre-tax dollars to 

help pay for healthcare expenses under flexible spending accounts or health savings accounts 

depending on the medical plan chosen. For retirement savings programs, the Company offers a 

401(k) defined contribution plan to eligible employees in the U.S., a Registered Retirement 

Savings Plan (RRSP) in Canada, and other similar defined contribution plans in Sweden and UK. 

(d) Intellectual Property 

45. Sandvine’s principal assets are software products and related intellectual property rights 

and know-how. Sandvine maintains its App QoE products with a technology patent portfolio that 

protects its data foundations as well as its solutions and use cases. As of October 23, 2024, 

Sandvine Canada owns approximately 166 patents and has approximately 148 patent applications 

pending, covering the following: (a) network optimization; (b) monetization / policy enforcement; 

(c) classification and QoE; (d) service assurance; and (e) 5G. Sandvine Canada has 157 registered 

trademarks, with 39 additional trademark applications pending. Procera US has 13 registered 

trademarks and one patent. Sandvine Canada also has one U.S. copyright registration titled 

SCORECARD registered November 28, 2018. 

(e) Real Property and Leases 

46. Sandvine leases all of its office space, including the Waterloo Technology Centre where 

the Company is headquartered. Sandvine Canada owns a 49% interest in WTC1 Inc. and WTC2 

Inc., the owners of the three office buildings comprising the Waterloo Technology Centre. WTC1 

Inc. operates the entire complex, although both WTC1 Inc. and WTC2 Inc. own buildings within 

it. The owners are currently marketing the Waterloo Technology Centre for sale. 
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47. The Company also leases office space in: Sweden, Japan, UAE, Malaysia, India, and the 

U.S. The leases expire at various dates through 2031 and provide for renewal options ranging from 

month-to-month to five-year terms, as set out in Appendix “A” to this affidavit. The Company’s 

current total annual operating lease cost is approximately US $2.0 million. Sandvine does not have 

any other real property interests and does not own any real property outright. 

(f) Suppliers 

48. Sandvine relies on several third-party software providers for: (a) products it imbeds into its 

App QoE software and (b) products used in its internal operations, many of which are critical to 

Sandvine’s business and its ability to serve customers. Imbedded software is essential to the 

operation of the software products that Sandvine sells to its customers and it generally requires 

lengthy development and test cycles to change or substitute products. Third-party software for 

Sandvine’s internal needs include, among other things, security solutions for Sandvine’s internal 

IT networks, customer relationship management (CRM) software, software to integrate the 

Company’s IT applications, data storage and business intelligence products, video and messaging 

software programs for online collaboration, Enterprise Resource Planning (ERP) and finance 

software, shipping and logistics services, as well as export control and denied party screening 

essential to complying with export laws. Sandvine also relies on third-party suppliers who provide 

hardware that is critical for its business. 

(g) Management Services and Other Shared Services 

49. Sandvine’s CEO and CFO are located in the U.S. Its General Counsel is located in Canada. 

Its CCO is located in Dubai, CDO is located in India, and CTO is located in Sweden. 
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50. Of the approximately 23 finance staff, 13 are in Canada, four (4) are in India, five (5) are 

in the U.S. and one (1) is in Sweden. Of the approximately 18 HR staff, six (6) are in Canada, five 

(5) are in India, three (3) are in the U.S. and the rest in various countries worldwide. There are 

regional managers spread throughout numerous countries. Of the approximately 27 IT staff, 13 are 

in Canada, 11 are in India, two (2) are in the U.S. and one (1) is in Sweden. Of the approximately 

15 marketing and strategy staff, seven (7) are in the U.S., four (4) are in Canada and the remainder 

are in foreign jurisdictions. The Company’s integrated sales teams reside in numerous countries 

globally with regional sales managers in each region. 

51. Sandvine Canada issues all customer invoices, primarily on behalf of Sandvine Canada and 

Procera US, regardless of location of the customer. Sandvine Canada also handles various other 

finance back-office functions, with the exception of accounts payable which is primarily handled 

by Sandvine India. The Company’s subsidiaries outside of North America handle product 

development, service delivery, customer support and sales support, but do not generate revenue 

from customers (with the exception of Sandvine Sweden which generates extremely limited 

revenues). Rather, each of those subsidiaries is funded by Sandvine Canada or Procera US and 

their costs are billed back to the Company’s two primary operating entities through shared services 

arrangements. 

52. The Company operates pursuant to various intercompany shared services agreements: 

(a) An intellectual property cost sharing agreement between Sandvine Canada and 

Procera US dated January 1, 2019, whereby each party contributes to the shared 

development, production, and acquisition of intellectual property. Each party’s 
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contribution is based on the ratio that each reasonably expects to derive from the 

agreement (determined annually based on financial results and forecasts). 

(b) A software licensing agreement between Procera US and Sandvine UK dated 

January 1, 2019, whereby Sandvine UK licenses certain software to Procera US for 

the use and distribution of certain of its products. As consideration for this license, 

Procera US pays Sandvine UK a fee set at a market rate which is paid on a quarterly 

basis. 

(c) Intercompany research and development agreements between Sandvine Canada 

and each of Sandvine Sweden and Sandvine India, whereby each counterparty 

provides research and development services and provides training, support and 

maintenance services related to its research and development services. As 

consideration for these services, Sandvine Canada pays these entities their costs 

plus a mark-up ranging from 6% to 15%, depending on the agreement. 

(d) Intercompany international service agreements between Sandvine Canada and each 

of Sandvine OP (UK) Ltd., Sandvine Sweden, Sandvine India, Sandvine Singapore 

Pte. Ltd., Sandvine Corporation (Hong Kong Branch), Sandvine Malaysia Sdn. 

Bhd., Sandvine Australia Pty. Ltd., and Sandvine Japan K.K., whereby each 

counterparty provides Sandvine Canada with marketing and pre-sales support 

services for Sandvine Canada’s products in the United Kingdom, Sweden, India, 

Singapore, Hong Kong, Malaysia, Australia, and Japan, respectively. As 

consideration for these services, Sandvine Canada pays these entities their costs 

plus a mark-up of 6% to 15%, depending on the agreement. 
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(h) Banking and Cash Management System 

53. The Company has 33 bank accounts across 10 countries, as set out in Appendix “B” to this 

affidavit. The Company’s cash management / treasury team is located in Canada and controls the 

bank accounts (and cash transactions) with a few exceptions (e.g. Japan where two trust accounts 

are managed by an outside provider). Treasury, Accounting and A/R teams are located primarily 

in Canada, with a small team in India, which handles accounting for India as well as global expense 

report processing and A/P, and these teams are shared globally. 

54. Almost all cash from customers and other incoming wire transfers and deposits are received 

into one of Sandvine Canada’s bank accounts in Canada or into the Procera US bank account in 

the U.S. From October 1, 2023 to June 1, 2024, approximately two thirds of the Company’s 

customer receipts were received by Sandvine Canada and approximately one third of the customer 

receipts were received by Procera US. 

55. Funding for Sandvine’s other international offices is made through periodic intercompany 

cash transfers from either Sandvine Canada or Procera US’ bank accounts. Some liabilities of the 

Company’s international locations, including certain entities’ payroll, benefits and tax payments, 

are paid directly by Sandvine Canada or Procera US. If currency conversions are required before 

disbursements are made by Sandvine’s international entities, payments may be transferred from 

Sandvine Canada or Procera US through more than one Company bank account, and then 

accounted for through intercompany transactions. Sandvine Canada regularly purchases Swedish 

Krona hedges which are then transferred to Sandvine Sweden for it to pay for its liabilities, as well 

as CAD hedges for Sandvine Canada’s own payroll and rent. Sandvine India also purchases its 
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own hedges. To the extent that the Company has excess cash that is not immediately required for 

its operations, these amounts are transferred to an interest-earning savings account. 

D. The Financial Position of the Applicants 

56. A copy of Sandvine’s consolidated audited financial statements as at December 31, 2023 

(the “2023 Financial Statements”) is attached hereto as Exhibit “ A ”. The 2023 Financial 

Statements were issued on May 24, 2024, and included a note that the Company’s ability to 

continue as a going concern remained dependent on its removal from the Entity List, restructuring 

the business to be able to achieve positive cash flows and restructuring existing debt. 

57. Sandvine also prepares consolidated, unaudited quarterly balance sheets. A copy of 

Sandvine’s consolidated balance sheets as at September 30, 2024, which remains subject to 

potential closing adjustments, is attached hereto as Exhibit “B”. 

(a) Assets 

58. As at December 31, 2023, Sandvine’s consolidated financial statements included total 

assets of approximately US $420 million, comprised of total current assets of approximately US 

$127 million and total non-current assets of approximately US $293 million. 

59. As at September 30, 2024, Sandvine’s consolidated balance sheets included total assets of 

approximately US $245 million, comprised of total current assets of approximately US $56 million 

and total non-current assets of approximately US $189 million, as follows: 
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Current Assets:                                                                           Approximate Amount (USD) 
Cash and Cash Equivalents $18.7 million 

Short-Term Investments $4.6 million 

Accounts Receivable $20.8 million 

Inventory $4 million 

Other Current Assets $8.1 million 

TOTAL $56.2 million 

Non-Current Assets:                                                                   Approximate Amount (USD) 
Right of Use Asset $5.8 million 

Plant and Equipment $6.6 million 

Intangible Assets $2.8 million 

Other Non-Current Assets $7.7 million 

Goodwill $154.1 million 

Deferred Tax Asset $11.8 million 

TOTAL $188.8 million 

TOTAL ASSETS $245 million 

 

60. The majority of the Company’s assets reside in Canada, including most notably, the 

majority of its crucial IP assets, as well as the majority of the Company’s cash, customer accounts 

receivable, inventory, fixed assets, and Sandvine Canada’s real estate investments in WTC1 Inc. 

and WTC2 Inc. As a result of the adverse business impacts of being placed on the Entity List, there 

was an impairment to the Company’s goodwill intangible asset that resulted in a write down from 

US $253 million as of March 2024 to US $154 million as of June 2024. 
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(b) Liabilities 

61. As at December 31, 2023, Sandvine’s consolidated financial statements included total 

liabilities of approximately US $628 million, comprised of total current liabilities of approximately 

US $91 million and total non-current liabilities of approximately US $536 million, consisting 

mainly of amounts then outstanding under its Credit Agreements (defined below). 

62. As at September 30, 2024, Sandvine’s consolidated balance sheets included total liabilities 

of approximately US $528 million, comprised of total current liabilities of approximately US $73 

million and total non-current liabilities of approximately US $455 million, as follows: 

Current Liabilities:                                                                     Approximate Amount (USD) 
Current - Lease Liability $1.5 million 

Accounts Payable and Accrued Liabilities  $27 million 

Current Portion Term Loan, net of capitalized 
fees 

$2.1 million 

Deferred Revenue $42.3 million 

TOTAL $73 million 

Non-Current Liabilities:                                                             Approximate Amount (USD) 
Lease Liability $4.2 million 

Term Loan, net of capitalized costs $416 million 

Deferred Tax Liability $9.9 million 

Non-Current Deferred Revenue $19.2 million 

Other Non-Current Liabilities $5.4 million 

TOTAL $454.7 million 

TOTAL LIABILITIES $527.7 million 
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(c) Shareholder’s Equity 

63. As at December 31, 2023, Sandvine’s shareholder’s equity totaled approximately negative 

US $208 million. 

64. As at September 30, 2024, Sandvine’s shareholder’s equity totaled approximately negative 

US $283 million. 

(d) Capital Structure1 

65. Prior to June 2024, the Company’s primary debt obligations consisted of two secured credit 

facilities, which were jointly issued to Sandvine Canada and Procera US, as Borrowers (the 

“Borrowers”), totaling approximately US $504 million in debt, plus accruing interest as follows: 

Agreement 
Parties Maturity 

Date Amount 

Outstanding 
Principal prior to 

June 28, 2024 

“First Lien 
Credit 
Agreement” 
dated 
November 2, 
2018 (as 
amended), a 
copy of which 
conformed up 
to Amendment 
No. 8 is 
attached hereto 

Borrowers, “First Lien 
Guarantors”,2 the Lenders 
party thereto (the “First 
Lien Lenders”), and 
Jefferies Finance LLC 
(“Jefferies”), as 
Administrative Agent and 
Collateral Agent 

November 
3, 2025 
(Term 
Loan) 

Term loans 
up to US 
$400 
million and 
revolving 
loans and 
letters of 
credit up to 
US $23 
million 

Term Loan: US 
$394,369,555.07  

Revolving Loan: 
not drawn, but 
securing 
approximately US 
$2.7 million in 

1  All capitalized terms not otherwise defined in this section have the meanings given to them in the First Lien Credit 
Agreement. 

2  Procera I LP (later known as Sandvine, LP) and Procera Cayman Ltd. (collectively, the “TopCo Partnership 
Guarantors”), Procera Holding, Procera II LP, any other Subsidiary of the TopCo Partnership Guarantors that 
directly or indirectly owns a Borrower (other than Sandvine UK), and any Restricted Subsidiary that has 
guaranteed the Obligations pursuant to the Guaranty (First Lien Guaranty). Following the Reorganization, the 
TopCo Partnership Guarantors are in the process of being dissolved. 
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as Exhibit 
“C” without 
schedules or 
signature 
pages. 

outstanding letters 
of credit3 

“Second Lien 
Credit 
Agreement” 
dated 
November 2, 
2018. 

Borrowers, “Second Lien 
Guarantors”,4 the Lenders 
party thereto (the “Second 
Lien Lenders”), and 
Barings Finance LLC 
(“Barings”), as 
Administrative Agent and 
Collateral Agent 

November 
2, 2026 

Term loan 
of US $110 
million 

US $110 million 

 
66. On June 28, 2024, Sandvine completed the June 2024 Reorganization (discussed in further 

detail below), pursuant to which the Lenders became the ultimate owners of the Company. As part 

of the June 2024 Reorganization, the Borrowers, the TopCo Partnership Guarantors, Procera II GP 

Ltd., Procera II LP, and the Second Lien Lenders, entered into an Exchange Agreement dated as 

of June 28, 2024 (the “Exchange Agreement”), pursuant to which the Obligations under the 

Second Lien Credit Agreement were settled and extinguished in exchange for (a) the issuance by 

the Borrowers of US $18 million of Term Loans under the amended First Lien Credit Agreement 

to the Second Lien Lenders (on a pro rata basis), and (b) the issuance of Class C limited partner 

interests in Procera II LP to the Second Lien Lenders (on a pro rata basis). A copy of the Exchange 

Agreement without schedules or signature pages is attached hereto as Exhibit “D”. 

3  The revolving commitment has since been reduced to $0. Therefore, there is no longer a revolving loan and such 
letter of credit commitments have been cash collateralized. 

4   TopCo Partnership Guarantors, Procera Holding, Procera II LP, any other Subsidiary of the TopCo Partnership 
Guarantors that directly or indirectly owns a Borrower (other than Sandvine UK), and each Restricted Subsidiary 
that has Guaranteed the Obligations pursuant to the (Second Lien) Guaranty. 
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67. Consequently, the Company’s debt obligations following the June 2024 Reorganization 

consisted of term loans in the principal amount of approximately US $412 million under the First 

Lien Credit Agreement. 

68. Additionally, on June 26, 2024, the Borrowers and Jefferies entered into a Cash Collateral 

Agreement whereby the Borrowers: (a) terminated the revolving credit facility provided by the 

First Credit Agreement and (b) cash collateralized the 11 outstanding letters of credit totaling 

approximately US $2.7 million that were previously backstopped by the revolving facility. 

69. As of September 30, 2024, only 10 of the outstanding letters of credit remained, totaling 

approximately US $2.4 million. In addition, the Company had another six (6) outstanding letters 

of credit issued by TD Bank totaling approximately US $4.5 million that have been cash 

collateralized. All of the 16 letters of credit were issued to secure future performance obligations 

by Sandvine for products and services pre-paid by its customers. Fifteen of these letters of credit 

were issued with respect to a customer located in Egypt and the other letter of credit was issued 

with respect to a customer based in Algeria. 

(i) Security and Guarantees 

70. Sandvine Canada, Sandvine UK, and certain other parties,5 as Grantors, and Jefferies, as 

Collateral Agent, entered into a First Lien Canadian Security Agreement dated November 2, 2018 

(the “First Lien Canadian Security Agreement”), a copy of which is attached hereto as Exhibit 

“E”. 

5  Procera Vineyard, Inc. which merged with Procera US effective December 31, 2023; Procera Networks Kelowna 
ULC and Procera Networks ULC, which amalgamated with Sandvine Canada on October 3, 2019. 
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71. Pursuant to the First Lien Canadian Security Agreement, the Grantors granted a security 

interest in: (a) all Accounts; (b) all Chattel Paper; (c) all cash and cash equivalents, all Money and 

all Deposit Accounts, together with all amounts on deposit from time to time in such Deposit 

Accounts; (d) all Documents of Title; (e) all Intangibles, including Pledged Equity (if applicable), 

Pledged Debt (if applicable) payment intangibles and all Intellectual Property; (f) all Goods, 

including Inventory, Equipment, farm products and fixtures; (g) all Instruments; (h) all Investment 

Property, including Pledged Equity (if applicable) and Pledged Debt (if applicable); (i) all Records; 

(j) all books and records relating to any of the foregoing; and (k) all Proceeds and Accessions with 

respect to any of the foregoing Collateral. 

72. Sandvine Canada, Procera US, Procera II LP, Procera Holding, Sandvine UK, Sandvine 

OP (UK) Ltd., Sandvine Sweden, and certain other parties,6 as Guarantors, and Jefferies, as Agent, 

entered into a First Lien Guaranty dated November 2, 2018 (the “First Lien Guaranty”) to 

guarantee the Secured Obligations under the First Lien Credit Agreement. A copy of the First Lien 

Guaranty is attached hereto as Exhibit “F”. 

(ii) Current Intercompany Debt  

73. As of June 30, 2024, the following intercompany balances existed for intercompany 

receivables and intercompany loans:7 

6  Procera I LP (by its GP, Procera I GP Ltd.) and Procera Cayman Ltd. (i.e. the TopCo Partnership Guarantors 
discussed above); Procera Vineyard, Inc., Sandvine (USA) Inc., and Sandvine (Delaware) LLC, which merged 
with Procera US effective December 31, 2023; Procera Networks Kelowna ULC and Procera Networks ULC, 
which amalgamated with Sandvine Canada on October 3, 2019. 

7  This chart only includes those entities where the intercompany balance was greater than US $1 million as of June 
30, 2024 or as of the prior quarter. 
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Due from Due to Approximate Amount 
(Thousand USD) 

Intercompany Receivables  

Sandvine Canada Sandvine India 11,594 

Sandvine Canada Sandvine Malaysa SDN BHD 1,354 

Sandvine Canada Sandvine Singapore 2,944 

Sandvine Canada Sandvine Australia Pty Ltd. 1,183 

Sandvine Canada Sandvine Sweden 12,012 

Sandvine Canada Procera US 12,914 

Sandvine UK Sandvine Sweden 2,860 

Sandvine OP (UK) Ltd. Procera US 6,056 

Sandvine Sweden Sandvine OP (UK) Ltd. 10,688 

Procera US Sandvine Canada 20,149 

Procera US Sandvine UK 1,743 

Procera US Sandvine, LP 2,751 

Sandvine Sweden Procera US 1,422 

Intercompany Loans  

Procera US Procera Holding 46,708 

Sandvine UK Sandvine OP (UK) Ltd. 108,880 
 

74. As part of the June 2024 Reorganization, Sandvine OP (UK) Ltd. and Sandvine Canada 

entered into a Note Transfer Agreement effective June 28, 2024, pursuant to which Sandvine OP 

(UK) Ltd. purchased all of Sandvine Canada’s rights, title and interest in, to and under an amended 

and restated loan note instrument dated October 31, 2023, under which Sandvine UK was indebted 

to Sandvine Canada with a principal amount of US $102,586,214.75, plus accrued and unpaid 

interest of US $6,240,247.00. A copy of the Note Transfer Agreement is attached hereto as Exhibit 

“G”. 
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75. Likewise, Procera Holding and Sandvine Canada entered into a Note Transfer Agreement 

effective June 28, 2024, pursuant to which Procera Holding purchased all of Sandvine Canada’s 

remaining rights, title and interest in, to and under a promissory note dated December 22, 2021, 

under which Procera US was indebted to Sandvine Canada, in the principal amount of US 

$44,008,120.12 plus accrued and unpaid interest of US $2,676,982.51. A copy of the Note Transfer 

Agreement is attached hereto as Exhibit “H”. 

76. There are two other creditors that hold security over certain of the assets of the Applicants: 

(a) Tip Fleet Services Canada Ltd., which holds security over a trailer owned by 

Sandvine Canada; and 

(b) The Toronto-Dominion Bank, which holds security over certain bank accounts of 

Sandvine Canada. 

77. Copies of the PPSA search results for the Applicants and Procera II LP for Ontario as at 

October 21, 2024, and for all other provinces in Canada other than Ontario and Quebec, as at 

October 24, 2024, are attached as Exhibit “I”. Copies of the RPMRR search results for Quebec, 

as at October 22, 2024, are attached as Exhibit “J”. Copies of the UCC results for registrations in 

the U.S., as at October 24, 2024, are attached as Exhibit “K”. 

(iii) Agent Transition 

78. On August 15, 2024, the Borrowers, Jefferies, as existing administrative agent and 

collateral agent, and Seaport Loan Products LLC, as successor co-administrative agent, and 

Acquiom Agency Services LLC, as successor co-administrative agent and successor collateral 

agent, entered into that certain Successor Agent Agreement (the “Successor Agent Agreement”), 
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pursuant to which Seaport Loan Products LLC and Acquiom Agency Services LLC replaced 

Jefferies as the administrative agents and collateral agent, as applicable, under the First Lien Credit 

Agreement (collectively, solely in such capacities, the “First Lien Agents”). Jefferies also 

assigned all security interests it was granted in its capacity as agent under the First Lien Credit 

Agreement to the applicable First Lien Agents pursuant to the Successor Agent Agreement and 

other related documents. 

E. Background to CCAA Proceedings 

(a) Entity List Designation 

79. On February 27, 2024, BIS added Sandvine Canada and certain of the other Applicants to 

the Entity List due to matters relating to customers located in certain foreign jurisdictions. As a 

result, the Company was restricted in its ability to procure from its vendors and suppliers the 

hardware, software, and technology critical to its core business operations. 

80. Immediately following the Entity List designation, Sandvine requested an emergency 

authorization that would allow it to receive critical updates for certain of its software. On March 

28, 2024, BIS granted the emergency authorization which provided Sandvine with interim relief 

from the effects of the Entity List designation. The emergency authorization was initially set to 

expire on September 30, 2024, however, on September 23, 2024, BIS extended the emergency 

authorization through December 31, 2024. 

81. While the emergency authorization allowed Sandvine to continue to provide support to its 

incumbent customers, it did not provide relief that would allow Sandvine access to certain items, 

including hardware, that are critical to Sandvine’s business. In addition to the request for 
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emergency authorization, Sandvine submitted several additional license applications, some of 

which were approved and others of which were returned without further action. Despite receiving 

this provisional, interim relief, the Applicants’ bookings were adversely impacted due to 

incumbent customers pausing purchases from Sandvine, prospective customers ceasing 

engagement with Sandvine, and Sandvine’s inability to procure hardware to fulfill certain orders. 

In addition, Sandvine initially was not accepting purchase orders from customers in potential exit 

countries as it analyzed the business changes necessary for removal from the Entity List. 

82. In addition to coordinating and communicating with BIS and other U.S. government 

officials to obtain interim relief from the immediate effects of the Entity List designation, Sandvine 

undertook steps to address the concerns of BIS which led to its placement on the Entity List, 

including committing to ceasing its sales and operations in Egypt. Specifically, Sandvine 

committed to terminating the provision of its services by March 31, 2025 for government of Egypt 

customers and December 31, 2025 for non-governmental Egyptian communications companies. 

Sandvine took these proactive steps despite the fact that its 2023 sales and operations in Egypt 

accounted for 13% of its revenue in 2023. To ensure continuity of internet services, Sandvine is 

unable to cease its operations in Egypt on a more accelerated timeline. The scheduled termination 

dates for Egyptian sales and operations reflect Sandvine’s commitment to exiting the jurisdiction 

in a responsible manner. 

83. In parallel, Sandvine began a review of all countries in which it conducts business. Based 

on this review, and in light of the U.S. government’s concerns regarding the potential for 

Sandvine’s technologies to be misused, Sandvine determined that it would exit jurisdictions 

categorized as “non-democratic,” as defined in the Economist Intelligence Unit’s 2023 Democracy 

Index. These jurisdictions in which Sandvine operates include: Algeria, Angola, Armenia, 
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Azerbaijan, Bahrain, Ecuador, El Salvador, Fiji, Haiti, Hong Kong, Iraq, Jordan, Kenya, Mexico, 

Morocco, Nigeria, Rwanda, Saudi Arabia, Senegal, Turkey, United Arab Emirates, Uzbekistan, 

and Vietnam (the “Additional Terminated Jurisdictions”). Sandvine is currently in the process 

of exiting these 23 Additional Terminated Jurisdictions (excluding Egypt), with its end-of-service 

date for these jurisdictions scheduled for December 31, 2025. 8  As with Egypt, Sandvine’s 

scheduled exit date reflects a commitment to exit the Additional Terminated Jurisdictions in a 

responsible manner to minimize the likelihood of disrupting internet connectivity for tens or 

hundreds of millions of people. 

84. To effect an orderly termination of its services in these exit jurisdictions, Sandvine sent 

letters to its customers in Egypt and the Additional Terminated Jurisdictions informing them that 

Sandvine will stop selling products and services and providing support or maintenance services by 

the scheduled exit date. For the Additional Terminated Jurisdictions, Sandvine will provide 

products and services necessary to maintain network continuity up until the exit date, subject to 

the Customer’s compliance with the Sandvine EULA.9 

85. As an additional measure to prevent any future misuse of its products and technologies, 

Sandvine adopted an updated methodology (which continues to evolve and be further developed) 

to refine its business review process. This revised process includes integrating into its Business 

Ethics Committee’s review framework and process reputable, third-party indices that will allow 

the Company to focus on specific risks of misuse associated with its products. Sandvine believes 

8  Sandvine has already ceased operating in Hong Kong as of June 2024. 

9  Where Sandvine’s agreement with a reseller or distributor customer includes other countries as well as Additional 
Terminated Jurisdictions, Sandvine will require a signed amendment to remove the relevant Additional 
Terminated Jurisdictions from the territories that are included in that agreement, to be effective as of the relevant 
exit date. 
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this measure will help ensure it applies more rigorous scrutiny to its commercial relationships 

going forward. 

86. After adopting these and other measures, on May 1, 2024, the Company submitted a 

delisting petition to BIS to request its permanent removal from the Entity List. On September 19, 

2024, following several meetings with BIS and other key members of the U.S. government, the 

Company announced its commitment to effect the changes to its business model and governance 

described above. In addition, the Company agreed to make certain additional commitments to 

solidify its position as a technology solution leader within democracies. These commitments 

include: 

(a) donating 1% of its future profits to organizations dedicated to protecting internet 

freedom and remediating instances of human rights and digital abuse as of 2025; 

(b) retaining and consulting with outside advisors with deep expertise in understanding 

the global risks to digital rights, including by adding a senior advisor who will 

report directly to the board of directors to counsel on emerging risks and help 

prevent future product misuse, as well as help the Company better engage non-

governmental organizations and civil society to facilitate the protection of basic 

freedoms on the internet. This senior advisor will also report to the Company’s 

Human Rights Committee; 

(c) instituting a new program that prioritizes human rights due diligence to monitor for 

reports and signs of product misuse by customers in the countries where Sandvine 

intends to remain; 
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(d) scrutinizing relevant business decisions through the Business Ethics Committee, 

which will seek input from outside policy advisors, as well as outside counsel who 

have significant prior government experience combatting human rights abuses; 

(e) engaging with human rights groups and other stakeholders, including those 

recommended by the U.S. Department of State, prior to expanding business 

operations to new jurisdictions; 

(f) having better relationships and consultations with civil society and affected 

stakeholders, both to understand how the Company can support digital rights and 

to understand the risks of future geopolitical and human rights risks; and 

(g) selecting a new CEO with human-rights focused leadership. 

87. These commitments were announced in a press release issued by the Company on 

September 19, 2024 and the Company is in the process of implementing and fulfilling these 

commitments. A copy of the September 19, 2024 press release is attached hereto as Exhibit “L”. 

88. On October 21, 2024, after Sandvine met certain conditions and agreed to meet certain 

ongoing operational commitments, the Department of Commerce announced the removal of 

Sandvine from the Entity List, which was followed by a formal update to the Federal Register, 

reflecting Sandvine’s removal from the Entity List, effective October 23, 2024. Copies of the 

announcement of Sandvine’s removal from the Entity List and the update to the Federal Register 

are attached hereto as Exhibits “M” and “N”. 
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(b) Efforts to Right-Size Business 

89. Over the last two years, Sandvine has been in the process of simplifying its business and 

focusing its investments on its differentiated software products and its go-to-market capabilities. 

This simplification led Sandvine to move away from selling hardware platforms within its target 

markets, providing customers with more flexibility with their hardware platform decisions. By 

early 2024, Sandvine had substantially progressed its transition away from the sale of hardware 

products. Sandvine expects that it will have very little hardware sales starting in FY25. 

90. Given the significant loss of revenue arising from exiting the Additional Terminated 

Jurisdictions, Sandvine has taken additional steps over the past six months to streamline its 

operations in order to right-size its business. Among other things, the Company has: 

(a) Reduced its workforce by approximately 40% since early 2024; 

(b) Focused product development investments on its traffic classification capabilities, 

its core differentiation in the marketplace; 

(c) Directed go-to-market investments at target countries and customers; 

(d) Accelerated its transition to software only products; and 

(e) Launched simplified solution bundles for certain small telco operators and certain 

enterprise segments. 

(c) The June 2024 Reorganization 

91. Due to the significant negative impact of unexpectedly being placed on the Entity List, the 

Company faced acute short-term liquidity challenges. By April 2024, the Company became aware 
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that it would fail to: (a) make a mandatory prepayment of its first lien term loans by May 6, 2024, 

as required pursuant to the First Lien Credit Agreement; and (b) deliver, by the May 29, 2024 

deadline, audited financial statements for fiscal year 2023 without a going-concern qualification, 

as required under the First Lien Credit Agreement and the Second Lien Credit Agreement. 

Recognizing that its need to preserve cash amid its impending liquidity crisis (as described in more 

detail below) would render it unable to meet the obligations set forth in the First Lien Credit 

Agreement and Second Lien Credit Agreement (collectively, the “Credit Agreements”), the 

Company engaged legal and financial advisors to assist in exploring a range of strategic 

alternatives. With the assistance of these professionals, the Company entered into negotiations 

with its then First Lien Lenders and Second Lien Lenders (the “Lenders”). The focus of these 

negotiations was on arriving at a potential consensual out-of-court reorganization of Sandvine. 

92. In the course of its June 2024 Reorganization negotiations, the Applicants entered into 

forbearance agreements with the First Lien Lenders on or about May 6, 2024 (the “1L 

Forbearance Agreement”) and with the Second Lien Lenders on or about May 28, 2024 (the “2L 

Forbearance Agreement”, and together with the 1L Forbearance Agreement, the “Forbearance 

Agreements”) in order to address prospective defaults under the Credit Agreements. The 1L 

Forbearance Agreement provided that the Lenders would refrain from enforcing their rights under 

the Credit Agreements until May 20, 2024. The 2L Forbearance Agreements provided that the 

Lenders would refrain from enforcing their rights under the Credit Agreements until June 17, 2024. 

The term of each Forbearance Agreement was subsequently extended to June 28, 2024, while the 

June 2024 Reorganization negotiations remained ongoing. 

93. In addition to entering into the Forbearance Agreements, the Applicants entered into 

Amendment No. 5 to the First Lien Credit Agreement, pursuant to which the First Lien Lenders 
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agreed that the Company’s failure to make the mandatory prepayment under the First Lien Credit 

Agreement would not be an event of default, and that such mandatory payment would not become 

due until the 1L Forbearance Agreement was terminated. 

94. Ultimately, the Company successfully completed the June 2024 Reorganization on June 

28, 2024 and the Lenders acquired the Company through the execution of Amendment No. 6 to 

the First Lien Credit Agreement. As part of the June 2024 Reorganization: 

(a) the First Lien Lenders agreed to certain modifications of their US $394 million 

(plus interest and fees) first lien debt facility, including (i) a reduction of the interest 

rate to 2% per annum, payable quarterly in cash and (ii) an extension of the maturity 

date from November 2025 through June 28, 2027. In exchange, the First Lien 

Lenders received (i) units representing 100% of the voting rights in Procera II LP 

and 80% of the economic rights in Procera II LP and (ii) 100% of New Procera GP 

Company’s units; and 

(b) the Company extinguished all of its US $110 million outstanding second lien term 

loans under the Second Lien Credit Agreement (plus accrued and unpaid interest) 

in exchange for (i) US $18 million (approximately 4.5%) of incremental term loans 

under the amended First Lien Credit Agreement (all loans under the as-amended 

First Lien Credit Agreement, collectively, the “Existing Loans”) and (ii) 20% of 

Procera II LP’s economic, non-voting units. 

95. Although the liquidity crisis and prospective default led the Company to pursue the June 

2024 Reorganization, the Company and the Lenders recognized early in negotiations that the 

Company needed to preserve liquidity and minimize restructuring expenses until the outcome of 
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the delisting process and the future of the Company became clearer, and that, as a result, a change 

of control transaction that gave the Lenders control of the Company would be value maximizing 

and the best path forward for Sandvine. 

96. The Company’s corporate structure following the June 2024 Reorganization mirrored the 

Company’s historic holding structure and includes two relevant entities for current governance 

purposes: New Procera GP Company, a Cayman Islands limited liability company and Procera II 

LP, a Cayman Islands exempted limited partnership. As part of the June 2024 Reorganization, 

100% of the equity interests in New Procera GP Company were issued to the Company’s former 

First Lien Lenders on a pro rata basis, and the equity interests in Procera II LP were issued to the 

former First Lien Lenders (which lenders received, on a pro rata basis, equity interest representing 

an aggregate of 80% of economic rights and 100% of voting rights) and former Second Lien 

Lenders (which lenders received, on a pro rata basis, equity interest representing an aggregate of 

20% of economic rights). 

97. As previously discussed, New Procera GP Company is the general partner of Procera II 

LP. Following the June 2024 Reorganization, a new suite of directors was appointed. This new 

board of directors sit at New Procera GP Company. This board controls the corporate decisions of 

both New Procera GP Company and Procera II LP and therefore the Company. New Procera GP 

Company’s general partner interest in Procera II LP is non-economic. 

(d) The October 2024 Financing and Restructuring 

98. Following the June 2024 Reorganization, the Company continued its efforts to seek 

removal from the Entity List. In addition, although the June 2024 Reorganization addressed 

prospective near-term defaults under the Credit Agreements and provided the Lenders with 
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ownership of the Company, it did not fully address the Company’s overleveraged financial 

position and go-forward liquidity needs. The Lenders and the Company were aware, at the time of 

the June 2024 Reorganization, that a further “step 2” restructuring would likely be necessary for 

the Company to address the impact of the Entity List designation and continue operating on a 

going-concern basis. 

99. In August 2024, after a review of its financial position and given the uncertainty 

attributable to the delisting process, the Company concluded it would be necessary, in order for it 

to continue operating as a going-concern business, to receive an additional liquidity injection 

before the end of September 2024. Given the Company’s Entity List designation and its 

challenging financial position, any new money financing provider would likely have demanded 

that its new money loans be secured on a super-priority basis, senior in lien and payment priority 

to the Existing Loans. 

100. Pursuant to the terms of the First Lien Credit Agreement, such super-priority financing 

would require the consent of all the Lenders that continued to hold the Existing Loans following 

the June 2024 Reorganization (in their capacity as such, the “Existing Loan Lenders”), unless 

any non-consenting Existing Loan Lender was offered the opportunity to participate in such 

financing and declined. Recognizing that the Existing Loan Lenders would not agree to 

subordinate the Existing Loans to a third party lender, and upon concluding that the most viable 

source of new money financing was the Existing Loan Lenders and that the support of such 

Existing Loan Lenders to the eventual restructuring transaction was critically important, the 

Company, with the assistance of its financial and legal advisors, exercised its reasonable business 

judgment and determined to engage the Existing Loan Lenders in negotiations to source the new 

money financing. 
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101. In early September 2024, the Company invited all interested Existing Loan Lenders to enter 

into non-disclosure agreements that would allow the Company to share sensitive updates regarding 

its performance, and the delisting process. All but two Existing Loan Lenders agreed to enter into 

these non-disclosure agreements. On September 10, 2024, the Company, through its advisors, 

presented to those restricted Existing Loan Lenders the terms of a proposed restructuring, which 

terms included the request for an additional US $45 million in new money financing. The proposed 

restructuring also contemplated that the new money financing would be backstopped by interested 

Existing Loan Lenders, provided that the Existing Loan Lenders execute a backstop commitment 

letter on or before September 13, 2024. As discussed in more detail below, the Backstop Parties 

(as defined below) executed the Commitment Letter (as defined below) on September 13, 2024 to 

fully backstop the US $45 million of new money financing in exchange for the Backstop Premium 

(as defined below). 

102. Thereafter, the Company engaged in further discussions with the interested Existing Loan 

Lenders on the terms of a comprehensive restructuring. These negotiations led to the Company 

and holders of 97% of the Existing Loans (such Existing Loan Lenders, the “Consenting 

Stakeholders”) executing the RSA, the DDTL Credit Agreement, and other ancillary documents 

that document a set of comprehensive financing and restructuring transactions (the 

“Restructuring Transactions”) on October 2, 2024. The Restructuring Transactions were 

intended to be implemented either through a CCAA proceeding and accompanying Chapter 15 

proceeding or otherwise through another process mutually agreeable to the Company and the 

Required Consenting Stakeholders (as defined in the RSA). 
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(i) The RSA 

103. The Restructuring Transactions are set forth in the RSA and the term sheet attached thereto 

(the “Restructuring Term Sheet”). Pursuant to the RSA and subject to the conditions specified 

therein, the Consenting Stakeholders agreed, among other things, to support the Restructuring 

Transactions, which contemplate: 

(a) The Financing of a DDTL Facility. The Restructuring Transactions contemplate 

the Consenting Stakeholders (i) committing to fund delayed draw term loans for a 

facility (“DDTL Facility”) in the aggregate principal amount of US $50 million 

(inclusive of the US $45 million of new money commitments (the “DDTL Tranche 

A Commitments”) and US $5 million of loans net funded on account of the 

Backstop Premium (as described below)) (the loans issued thereunder, collectively, 

the “DDTL Tranche A Loans”), and (ii) exchanging Existing Loans held by the 

Existing Loan Lenders that made DDTL Tranche A Commitments (the “DDTL 

Tranche A Commitment Parties”) on a dollar-for-dollar basis into loans under 

the DDTL Facility in an aggregate principal amount of US $75 million (the “DDTL 

Tranche B Loans”) (each DDTL Tranche A Commitment Party was allowed to 

exchange US $5 of its Existing Loans for each US $3 of DDTL Tranche A 

Commitments it made (the “Uptier Exchange”)). The DDTL Tranche A Loans 

rank pari passu in lien and payment priority with the DDTL Tranche B Loans, and 

both tranches are senior in lien and payment priority to the Existing Loans. 

(b) DIP Financing. By entering into the RSA, the DDTL Tranche A Commitment 

Parties agreed to fund the financing facility in place following the commencement 
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of any CCAA proceedings (or such other restructuring process commenced in 

accordance with the RSA) in an aggregate principal amount equal to their unfunded 

DDTL Tranche A Commitments as of the commencement date of any such 

proceedings (such commitments, the “DIP Financing Commitments”). 

(c) A DDTL Commitment Fee. In exchange for the DDTL Tranche A Commitments, 

50% of the common equity of the top holding entity of the Company (or a successor 

entity following the Restructuring Transactions, including an entity that directly or 

indirectly acquires substantially all of the business assets of the Company) 

(“NewCo”, and such common equity, “NewCo Common Equity”) (subject to 

dilution of any management incentive plan) will be issued to the DDTL Tranche A 

Commitment Parties on the effective date of the Restructuring Transactions (the 

“Transaction Effective Date”). 

(d) Recapitalization. As set forth in the RSA, the Company contemplated potentially 

commencing proceedings under the CCAA, with accompanying Chapter 15 

recognition proceedings, to effectuate the Restructuring Transactions. In the event 

that the transaction proposed by the Consenting Stakeholders is the successful bid 

in the proposed sale process (as described in further detail below), the RSA 

provides that, on the Transaction Effective Date, (i) all DDTL Tranche A Loans, 

DDTL Tranche B Loans, and DIP Loans will be exchanged for loans under a new 

first lien exit financing facility on a dollar-for-dollar and pari passu basis, (ii) all 

remaining Existing Loans will be exchanged for 50% of the NewCo Common 

Equity (subject to dilution by any management incentive plan) (in the case of (i) 

and (ii), in full satisfaction thereof), and (iii) all general unsecured claims and 
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existing equity interests in New Procera GP Company and Procera II LP will be 

cancelled for no consideration. 

(e) A Forbearance. Subject to the terms and conditions set forth in the RSA, the 

Consenting Stakeholders agreed to forbear from exercising any rights to enforce 

remedies based on any default under the First Lien Credit Agreement and other debt 

documents. 

104. A copy of the RSA is attached hereto as Exhibit “O”. The RSA contemplates the following 

timeline for implementation of the Restructuring Transactions in the event of a CCAA and Chapter 

15 restructuring process (which may be extended by the Required Consenting Stakeholders): 

Event Date 

CCAA Filing Date Not later than November 15, 2024 

Transaction Approval Order Issued Not later than 90 days after the CCAA Filing Date 

Entry of an Order by the Chapter 15 
Court giving effect to the Transaction 
Approval Order 

Not later than 30 days after the Transaction Approval 
Order is issued 

Transaction Effective Date Not later than 120 days after the CCAA Filing Date 

 

105. The RSA provides that the contemplated Restructuring Transactions may be implemented 

pursuant to an approval and reverse vesting order in the CCAA proceedings, unless the Company 

and the Required Consenting Stakeholders otherwise elect to implement the Restructuring 

Transactions through an approval and vesting order or a plan in the CCAA proceedings (or such 

other process commenced in accordance with the RSA). In any such case, such Restructuring 

Transactions will be on substantially the same terms as set forth in the RSA. 

135



106. Importantly, a material default under the RSA would allow the requisite Consenting 

Stakeholders to terminate the RSA and the forbearance granted by the Consenting Stakeholders 

thereunder and cause an “Event of Default” under the DDTL Credit Agreement, such that the 

Consenting Stakeholders, in their capacity as lenders under the DDTL Credit Agreement, could 

accelerate and take enforcement steps with respect to all outstanding principal and interest amounts 

under the DDTL Credit Agreement. Such an acceleration would be an Event of Default under the 

First Lien Credit Agreement and the Existing Loan Lenders could then accelerate and take 

enforcement steps with respect to all outstanding principal and interest amounts under the First 

Lien Credit Agreement. 

107. Given the substantial benefits of the Restructuring Transactions, I believe that the proposed 

Restructuring Transactions currently represent the best available path forward to right-size the 

Company’s balance sheet, position the Company to continue as a going-concern, maximize the 

value of its businesses for the benefit of all stakeholders, and enable the Company to continue 

serving customers across the world. With the RSA serving as the backbone for its path forward, 

the Company expects to use the time and tools afforded by the CCAA and Chapter 15 proceedings 

to further develop and implement its go-forward business plan. Moreover, I understand that the 

Company’s obligations under the RSA are subject to a fiduciary out, and will be subjected to a 

marketing process, which ensures that the Company is able to continue considering all offers 

received during the restructuring proceedings. 

(ii) DDTL Facility 

108. As mentioned above, the Existing Loan Lenders that chose to be restricted were offered 

the opportunity to commit to backstopping the DDTL Tranche A Commitments. Any Existing 
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Loan Lender that intended to backstop these DDTL Tranche A Commitments was required to 

execute a commitment letter (the “Commitment Letter”) on or prior to September 13, 2024. 

Eleven of the Existing Loan Lenders (each of which manages or advises one or more of the funds 

or accounts that are beneficial owners of the Existing Loans), comprising all of the Consenting 

Stakeholders, became party to the Commitment Letter and fully backstopped the DDTL Tranche 

A Commitments (in such capacity, the “Backstop Parties”). In exchange for their backstop 

commitment, the Backstop Parties received US $5 million (the “Backstop Premium”) in cash 

payable on the closing date of the DDTL Facility (the “DDTL Closing Date”), which was net 

funded from the loans such Backstop Parties would fund on such date. 

109. The terms of funding under the DDTL Facility are documented in a Super-Senior Credit 

Agreement dated as of October 2, 2024 (the “DDTL Credit Agreement”) by and among Sandvine 

Canada and Procera US, in their capacity as borrowers thereto, Procera II LP, as the ultimate 

parent, the lender parties thereto, Seaport Loan Products LLC, as co-administrative agent, and 

Acquiom Agency Services LLC as co-administrative agent and collateral agent (collectively, 

solely in such capacities, the “DDTL Agents”), a copy of which without schedules or signature 

pages is attached hereto as Exhibit “P ”. The security granted pursuant to the DDTL Credit 

Agreement includes all of the Applicants’ collateral, subject to certain customary exceptions. The 

DDTL Facility has a maturity of one year from the date of issuance and any loans thereunder are 

subject to an interest rate of SOFR + 9%, paid in cash semi-annually. In order to draw on the 

DDTL Facility, the Company must not be in default under the RSA. 

110. Additionally, the DDTL Agents and First Lien Agents, Sandvine, and Procera US entered 

into an intercreditor agreement (the “Intercreditor Agreement”) dated as of October 2, 2024 that 

sets out the relative priority of the parties’ security interests. A copy of the Intercreditor Agreement 
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is attached hereto as Exhibit “Q”. Pursuant to the Intercreditor Agreement, the DDTL Tranche A 

Loans and the DDTL Tranche B Loans rank senior in lien priority to the Existing Loans. 

111. On October 2, 2024, the Existing Loan Lenders constituting “Required Lenders” under the 

Existing Credit Agreement also executed Amendment No. 8 to the First Lien Credit Agreement 

(“Amendment No. 8”) with Sandvine Canada and Procera US, a copy of which is attached hereto 

without schedules as Exhibit “R ”. Amendment No. 8 permits the Restructuring Transactions 

(including the incurrence of the DDTL Facility) and implements the Uptier Exchange. 

112. On October 2, 2024, Sandvine Canada and Procera US made an initial draw under the 

DDTL Facility in the amount of US $20 million, which draw included the US $5 million net funded 

Backstop Premium. The current outstanding principal amount under the DDTL Facility is US $20 

million. The following table summarizes Sandvine’s current significant non-trade debt listed by 

priority of payment: 

 Type Borrowers Guarantors Maturity 
Date 

Outstanding 
Principal 
Amount 

DDTL 
Credit 
Agreement 

Non-
revolving, 
super-senior 
secured 
delayed-
draw term 

Sandvine 
Canada; 
Procera 
US 

Procera II LP; 
Procera Holding; 
Sandvine UK; 
Sandvine OP 
(UK) Ltd.; and 
Sandine Sweden 

October 3, 
2025 

DDTL Tranche 
A Loans: US 
$20 million 

DDTL Tranche 
B Loans: US 
$75 million 

First Lien 
Credit 
Agreement 

Non-
revolving, 
first lien 
term loan 
facility 

Sandvine 
Canada; 
Procera 
US 

Procera II LP; 
Procera Holding; 
Sandvine UK; 
Sandvine OP 
(UK) Ltd.; and 
Sandvine 
Sweden 

June 28, 
2027 

US 
$336,802,432.45 

138



 

(iii) Miscellaneous Amendments to the First Lien Credit Agreement 

113. In the course of the restructuring negotiations, the Company and the Existing Loan Lenders 

further amended the First Lien Credit Agreement. On August 28, 2024, certain Existing Loan 

Lenders constituting the “Required Lenders” under the First Lien Credit Agreement entered into 

the seventh amendment to the First Lien Credit Agreement (“Amendment No. 7”) with Sandvine 

Canada and Procera US, which amendment granted the Borrowers an extension of time to deliver 

the unaudited balance sheet and unaudited consolidated statements of income and cash flows for 

the fiscal quarter ending June 30, 2024. A copy of Amendment No. 7 without signature pages is 

attached hereto as Exhibit “S”. 

114. On October 4, 2024, 100% of the “Lenders” under the First Lien Credit Agreement 

executed the ninth amendment to the First Lien Credit Agreement (“Amendment No. 9”) with 

Sandvine Canada and Procera US, which amendment extended the interest payment date 

applicable to the September 30, 2024 scheduled interest payment to December 31, 2024. A copy 

of Amendment No. 9 without signature pages is attached hereto as Exhibit “T”.  

(iv) DIP Financing 

115. Pursuant to the terms of the RSA, the DDTL Tranche A Commitment Parties committed 

to provide the DIP Financing Commitments in an aggregate principal amount equal to the then 

unfunded portion of the DDTL Facility, which is US $30 million. The terms of the DIP Facility 

set out in the Restructuring Term Sheet have been documented in the Amendment No. 1 to Super 

Senior Credit Agreement, dated as of November 6, 2024, by and among Sandvine Canada and 
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Procera US, as borrowers, and the lenders party thereto (the “First DDTL Amendment”), which 

amended the DDTL Credit Agreement and re-titled it as “Super-Senior Debtor-in-Possession 

Credit Agreement” (as further amended, amended and restated, supplemented, or otherwise 

modified from time to time, the “DIP Credit Agreement”), by and among Sandvine Canada and 

Procera US, as borrowers, Procera II LP, as ultimate parent, the Specified Term Lenders (as 

defined in the DIP Credit Agreement), the Delayed Draw DIP Term Lenders (as defined in the 

DIP Credit Agreement) (the “DIP Lenders”), Seaport Loan Products LLC, as co-administrative 

agent, and Acquiom Agency Services LLC, as co-administrative agent and collateral agent (solely 

in such capacity, the “DIP Agents”). A copy of the First DDTL Amendment without signature 

pages or schedules is attached to this affidavit as Exhibit “U ”. A copy of the DIP Credit 

Agreement without signature pages or schedules is attached to this affidavit as Exhibit “V”. 

116. As set forth in the DIP Credit Agreement, the DIP Facility will have a maturity of 366 days 

from the date of effectiveness of the First DDTL Amendment and any loans thereunder will be 

subject to an interest rate of SOFR + 9%, paid in cash semi-annually. The DIP Facility will also 

have a commitment fee of 1% per annum on the unused portion of the DIP Facility which will be 

payable quarterly in arrears. 

117. As contemplated in the Restructuring Term Sheet, the DIP Loans will be pari passu in lien 

and payment priority to the DDTL Tranche A Loans and DDTL Tranche B Loans and senior in 

lien priority to the Existing Loans. This priority waterfall is reflected in the terms of the proposed 

Initial Order. In order to draw on the DIP Facility, the Company must not be in default under the 

RSA. 
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118. The DIP Credit Agreement requires the Applicants to pursue a sale and investment 

solicitation process as part of these CCAA proceedings in accordance with the following 

milestones: 

Event Date 

Receipt of non-binding letters of intent 
for potential sale, investment and/or 
restructuring transactions 

Not later than December 18, 2024 

Receipt of binding bids for potential sale, 
investment and/or restructuring 
transactions 

Not later than January 27, 2025 

Closing of transaction(s) Not later than March 21, 2025 

 

119. After taking into account the projected costs of the CCAA and Chapter 15 proceedings and 

anticipated revenues to be generated by the Company’s ordinary course operations as it continues 

to implement is exit from the Additional Terminated Jurisdictions, I believe the Company will 

need access to debtor-in-possession financing to continue to operate its business and administer its 

insolvency proceedings. Although the Company’s cash flow projections do not demonstrate a need 

for a draw on the DIP Facility prior to the Comeback Hearing, the Company is seeking approval 

of the First DDTL Amendment and the DIP Credit Agreement in the Initial Order to provide 

necessary certainty and stability for the Company and its stakeholders that there will be funding 

available to complete the transactions contemplated by the RSA (including any superior 

transaction received as part of the sale process). As such, the Company is seeking immediate court 

approval of the DIP Facility provided by the DIP Lenders and approval of a DIP Charge, but will 

not seek authorization to draw on the DIP Facility until the Comeback Hearing. The Company has 

no other immediate options or prospects to provide it with the liquidity it requires during its 
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restructuring proceedings. Without access to the DIP Facility, I believe the Company’s ability to 

continue operating its business on an uninterrupted basis and its ability to utilize the CCAA and 

Chapter 15 proceedings to pursue a value-maximizing restructuring transaction would be 

jeopardized. 

(v) Proposed Transaction and Exit Financing 

120. The RSA and Restructuring Term Sheet provide for Restructuring Transactions with the 

Consenting Stakeholders that would result in a very significant reduction in the Company’s funded 

debt obligations and a new ownership structure of the Company’s business assets. The proposed 

Restructuring Transactions provide that, on the Transaction Effective Date (as defined in the 

RSA): 

(a) the following loans will be converted into and exchanged for approximately US 

$125 million in exit facility term loans (the “Exit Facility Loans”) on dollar-for-

dollar and pari passu basis: (i) outstanding DDTL Tranche A Loans and 

outstanding loans under the DIP Facility (up to US $50 million in the aggregate), 

and (ii) outstanding DDTL Tranche B Loans (US $75 million in the aggregate); 

(b) the DDTL Tranche A Commitment Parties (or their designees) shall receive the 

DDTL Commitment Fee (i.e. 50% of the NewCo Common Equity subject to 

dilution by the management incentive plan);  

(c) the US $337 million in Existing Loans remaining will be exchanged for 50% of the 

NewCo Common Equity, subject to dilution by the management incentive plan; 
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(d) Intercompany Claims and Intercompany Interests (both as defined in the 

Restructuring Term Sheet) will be retained or otherwise addressed in accordance 

with the Restructuring Term Sheet, without any distribution on account of such 

claims or interests; 

(e) All General Unsecured Claims not assumed or retained will be released and 

extinguished; and 

(f) All existing equity interests in Procera II LP and New Procera GP Company will 

be canceled with no consideration paid. 

121. The RSA provides that the contemplated restructuring transaction may be implemented 

pursuant to an Approval and Reverse Vesting Order in the CCAA proceedings, unless the 

Company Parties and the Required Consenting Stakeholders otherwise elect to implement the 

restructuring transactions through an Approval and Vesting Order or a Plan in the CCAA 

proceedings (or such other process commenced in accordance with the RSA). 

122. As discussed further below, the draft order approving the SISP (defined below) authorizes 

Sandvine to enter into a transaction agreement with the Consenting Stakeholders (or their 

designees) on substantially the economic terms set out in the Restructuring Term Sheet (the 

“Stalking Horse Transaction Agreement”). 

123. Without the proposed restructuring, injection of liquidity and CCAA protections, Sandvine 

will not be in a position to satisfy its obligations in the ordinary course. 
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F. Urgent Need for Relief under the CCAA 

124. The Company expects to incur significant costs as well as reduced revenues as it 

restructures its operations. The countries Sandvine is exiting represent 47% of its FY23 bookings 

and 45% of 2023 revenue. Sandvine’s bookings are projected to drop from US $180 million in 

2023 to approximately US $80 million in 2024. Additionally, Sandvine expects that exits from 

certain countries will also impact its ability to collect on certain existing accounts receivable. 

125. The RSA requires that Sandvine commence a restructuring process by November 15, 2024, 

failing which the Consenting Stakeholders can accelerate and take enforcement steps with respect 

to all outstanding principal and interest amounts under the First Lien Credit Agreement and the 

DDTL Facility. Sandvine cannot pay or otherwise satisfy such amounts. 

126. The Applicants urgently require the protections provided by the CCAA including the 

stability and access to funding provided by the DIP Facility. The Applicants require the breathing 

room afforded by the CCAA to engage with their principal stakeholders, implement the process to 

exit the Additional Terminated Jurisdictions, right-size their business and capital structure to 

accommodate for the reduction in their customer base, and conduct the proposed sale process with 

the benefit of the stability created by the committed exit transaction proposed by the Consenting 

Stakeholders. 

127. An abrupt cessation of Sandvine’s business could threaten the stability and security of 

telecommunications and Internet networks worldwide, affecting millions of civilian internet users 

as well as Sandvine’s many significant customers with broad consumer bases that are located and 

operate in Canada. This could quickly result in Sandvine customers experiencing disruptions to 

essential services, leading to the potential for cascading failures for Sandvine’s customers, 
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including widespread outages, instability, congestion, and increased susceptibility of critical 

systems to cyber-attacks. Sandvine’s products are tightly integrated into customer networks. It is 

difficult, and typically takes at least six months, and in many cases twelve to eighteen months, for 

customers to qualify and switch to alternate vendors’ solutions. 

128. In addition to the impact on global communications, Sandvine’s products perform 

functions that provide their customers’ subscribers with services that are essential to maintaining 

subscriber connectivity, managing subscriber billing, allowing customers to optimize their 

networks and manage congestion, identifying or preventing fraud, protecting their networks, 

filtering illicit content, and managing customer operations.  

129. The CCAA proceedings will provide the stability Sandvine requires to reconfigure its 

business and conduct a sale process to maximize value for its stakeholders, while continuing to 

provide critical services to its customers. 

G. Relief Sought 

130. The Applicants will be seeking various forms of relief upon commencing these CCAA 

proceedings, including the following: 

(a) Stay of Proceedings 

131. The Applicants urgently require a stay of proceedings and other protections provided by 

the CCAA to create the “breathing space” necessary for it to implement a restructuring for the 

benefit of their stakeholders. It would be detrimental to the Applicants if proceedings were 

commenced or rights or remedies executed against the Applicants at this critical juncture. 
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132. The Applicants request a stay in favour of, and an extension of the protections and 

authorizations of the Initial Order to Procera II LP. Procera II LP should be protected given its 

status as guarantor under the Credit Facilities and the ultimate parent company of the Sandvine 

operating entities. It is also the vehicle through which certain of the Lenders currently own the 

Company. The extension of the benefits of the stay and the protections and authorizations of the 

Initial Order to Procera II LP is necessary to maintain stability and value in the CCAA process. 

133. The proposed Initial Order also extends the stay of proceedings and certain other 

protections of the Initial Order to the Non-Applicant Stay Parties. The Non-Applicant Stay Parties 

are integral to the Applicants’ business, providing critical research and development, sales, 

customer success, and marketing services. Their functions are deeply intertwined with the global 

business of the Applicants. For instance, Sandvine India provides global expense report processing 

and accounts payable services for the whole Company. The Non-Applicant Stay Parties 

collectively have approximately 294 employees – more than half of Sandvine’s global workforce. 

(b) DIP Financing 

134. Given the Company’s current liquidity challenges, and as demonstrated in the Cash Flow 

Forecast (discussed below), the Applicants require interim financing to provide stability and to 

restructure their business, through the committed exit transaction or a superior transaction 

generated from a sale process, as part of these CCAA proceedings. 

135. As described above, the DIP Lenders have agreed to provide the proposed DIP Facility up 

to the amount of US $30 million, in accordance with their commitments under the RSA. The 

Applicants are seeking approval of the DIP Facility and DIP Charge at the initial hearing to allow 
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the Company to provide assurance to its key stakeholders, including its vendors and customers, 

that it will continue to have access to necessary financing during these proceedings. 

136. The DIP Facility is proposed to be secured by a Court-ordered charge (the “DIP Charge”) 

on the Property (as defined in the proposed Initial Order) of the Applicants and Procera II LP. The 

DIP Charge will not secure any obligation that exists before the Initial Order is made. The DIP 

Charge will rank junior to the Administration Charge and the Directors’ Charge, and have priority 

over all other security interests, charges and liens, except that it will rank pari passu to any and all 

amounts owed with respect to the DDTL Tranche A Loans and DDTL Tranche B Loans. 

137. The Applicants do not intend to draw on the DIP Facility before the Comeback Hearing. 

However, the Applicants are seeking approval of the DIP Charge in conjunction with the approval 

of the First DDTL Amendment and the DIP Credit Agreement at the Initial Hearing to ensure that 

all of the authorizations required to access the DIP Facility are put in place at the commencement 

of these CCAA proceedings and the Applicants can seek to have the DIP Charge recognized in a 

timely manner in the concurrent Chapter 15 proceedings. 

138. At the Comeback Hearing, the Applicants intend to request the authority to draw on the 

DIP Facility. 

(c) Proposed Monitor 

139. KSV Restructuring Inc. (“KSV”) is the proposed Monitor (the “Proposed Monitor”). I 

am advised by Noah Goldstein, Managing Director of KSV, that KSV is a “trustee” within the 

meaning of section 2 of the Bankruptcy and Insolvency Act, and is not subject to any of the 

restrictions on who may be appointed as monitor set out in section 11.7(2) of the CCAA. I 
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understand that KSV has extensive experience acting as monitor or financial advisor to debtor 

companies in large insolvencies (including cross-border insolvencies) under the CCAA, including 

LoyaltyOne, Co., BioSteel Sports Nutrition Inc., Black Press Ltd., and Canadian Overseas 

Petroleum Limited. 

140. The Proposed Monitor has consented to act as the Monitor of the Applicants under the 

CCAA. A copy of the Proposed Monitor’s consent to act as Monitor is attached to my affidavit as 

Exhibit “W”. 

141. I understand that the Proposed Monitor will file a pre-filing report with the Court as 

Proposed Monitor in conjunction with the Applicants’ request for relief under the CCAA. 

(d) Administration Charge 

142. Pursuant to the proposed Initial Order, it is contemplated that the Proposed Monitor, along 

with its counsel in Canada and the U.S., counsel to the Applicants in Canada and the U.S., and 

GLC will be granted a Court-ordered charge on the Property of the Applicants, as security for their 

respective fees and disbursements (in the case of GLC, to the extent of its Monthly Advisory Fees, 

as defined in the GLC Engagement Letter) relating to services rendered in respect of the Applicants 

up to a maximum of US $2.5 million (the “Administration Charge”) for the Initial Stay Period. 

The Applicants propose that the Administration Charge be increased to US $5.4 million after the 

Initial Stay Period. The Administration Charge is proposed to have first priority over all other 

charges and security interests. The quantum of the Administration Charge was developed in 

consultation with the Proposed Monitor. 
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(e) Directors’ Charge 

143. A successful restructuring of the Applicants will only be possible with the continued 

participation of its directors, officers, management, and employees. These personnel are essential 

to the viability of the Applicants’ continuing business and the preservation of enterprise value. 

144. I am advised by Marc Wasserman of Osler, Hoskin & Harcourt LLP, counsel for the 

Applicants, and believe that, in certain circumstances, directors can be held liable for certain 

obligations of a company owing to employees and government entities, which may include unpaid 

accrued wages and unpaid accrued vacation pay, together with unremitted sales, goods and 

services, and harmonized sales taxes. 

145. I am also advised by Paul, Weiss, Rifkind, Wharton & Garrison LLP, U.S. counsel to the 

Applicants, and believe that, in certain circumstances, directors of U.S. companies may be held 

liable for certain obligations of a company owing to employees and government entities, which 

may include sales and use taxes, employee withholding and certain payroll taxes, state income 

taxes in a few states, 401(k) and other obligations withheld from employees, unpaid wages 

(including paid vacation), ERISA fiduciary obligations, and nonpayment of contractual obligations 

owed to certain suppliers. 

146. It is my understanding that the past, present and future directors and officers of New 

Procera GP Company, Procera II LP and their subsidiaries are Insured Persons under the Directors 

& Officers Liability insurance policies, which have an aggregate limit of US $75 million, which 

is the combined total of US $50 million side ABC and US $25 million side A. The Company has 

also issued a local director/officer insurance policy that covers Sandvine Canada and its 

subsidiaries, which has a US $1 million limit (collectively with the U.S. policies, the “D&O 
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Insurance”). I understand that any amounts paid under the D&O Insurance reduces the amount of 

the aggregate limit available for any other payment and that the policies have various exceptions, 

exclusions and carve outs where coverage may not be available. Therefore, I do not believe that 

the D&O Insurance provides sufficient coverage against the potential liability that the directors 

and officers of the Applicants could incur in relation to these CCAA proceedings. 

147. In light of the potential liabilities and the potential insufficiency of available insurance, the 

directors and officers of the Applicants have indicated that their continued service and involvement 

in these CCAA proceedings is conditional upon the granting of an Order under the CCAA which 

grants a charge in favour of the directors and officers of the Applicants in the amount of US $4.4 

million on the Property (the “Directors’ Charge”) for the Initial Stay Period. The Applicants 

propose that the Directors’ Charge be increased to US $5.7 million after the Initial Stay Period. 

The Directors’ Charge would be subordinate to the proposed Administration Charge and in priority 

to the DIP Charge and all other security interests. The Directors’ Charge would act as security for 

the indemnification obligations for directors’ potential liabilities, as set out above. The Directors’ 

Charge is necessary so that the Applicants may benefit from the directors’ and officers’ experience 

with the business during these CCAA proceedings. The Directors’ Charge would only be relied 

upon to the extent of the insufficiency of existing insurance. The quantum of the Directors’ Charge 

was developed in consultation with the Proposed Monitor. 

(f) Financial Advisor 

148. On June 29, 2024, Sandvine engaged GLC to: (a) assist the Company with evaluating its 

financial alternatives and (b) assist in developing and negotiating, and provide expert advice with 

respect to, the financial aspects of any potential sale transaction, restructuring, reorganization, or 
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recapitalization. The engagement letter for GLC is attached to this affidavit as Exhibit “X” (the 

“GLC Engagement Letter”). 

149. GLC has significant experience as a financial advisor in North American restructuring and 

capital market transactions, including CCAA proceedings such as Tacora Resources Inc., Essar 

Steel Algoma Inc. and Pengrowth Energy Corporation, and Chapter 11 proceedings such as Alpha 

Media Holdings LLC, Brookstone Holdings Corp., Caesars Entertainment Operating Co Inc., 

Guitar Center Inc., iHeartMedia, Inc., Riverbed Technology, Inc., and Toys “R” Us, Inc. The 

Monthly Advisory Fees (as defined in the GLC Engagement Letter) are proposed to be included 

in the Administration Charge, as set out in the proposed Initial Order. 

150. At the Comeback Hearing, the Applicants will be seeking an additional charge in the 

amount of US $7 million (the “Transaction Fee Charge”), to secure the Transaction Fees and 

Discretionary Fees (as defined in the GLC Engagement Letter) and the Company’s 

indemnification obligations under the GLC Engagement Letter. The Transaction Fee Charge will 

have priority over all other security interests, charges and liens, except the Administration Charge, 

the Directors’ Charge, and the DIP Charge. 

151. GLC was instrumental in assisting with the negotiations that led to the execution of the 

RSA and the preparations for these CCAA proceedings. GLC’s continued involvement will be 

critical to the successful completion of a going concern restructuring transaction as part of these 

CCAA proceedings that will maximize value for stakeholders, including running the proposed sale 

process on behalf of the Company. 
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(g) Cash Flow Forecast 

152. The Applicants, with the assistance of the Proposed Monitor, have prepared 13-week cash 

flow projections as required by the CCAA (the “Cash Flow Forecast”). A copy of the Cash Flow 

Forecast is attached as Exhibit “Y”. The cash flow projections demonstrate that the Applicants 

have sufficient liquidity to continue going concern operations during the Initial Stay Period should 

the Initial Order be granted. 

153. The Applicants anticipate that the Monitor will provide oversight and assistance and will 

report to the Court in respect of the Applicants’ actual results relative to cash flow forecast during 

this proceeding. Existing accounting procedures and the proposed continuation of the Cash 

Management System will provide the Monitor with the ability to accurately track the flow of funds 

and assist with any issues that may arise. 

(h) Payments During these CCAA Proceedings 

154. During the course of these proceedings, the Applicants intend to make payments for goods 

and services supplied to them post-filing in the ordinary course, as set out in the Cash Flow 

Forecast and as permitted by the proposed Initial Order. 

155. The proposed Initial Order provides that the Applicants be authorized, with the consent of 

the Monitor, but not required, to make certain payments for goods and services actually supplied 

to the Applicants prior to the date of the Initial Order, to: (a) vendors providing hardware or 

software or similar products and services to Sandvine that are essential to the products and services 

sold and distributed by the Company to its customers; and (b) distributors and resellers of 

Sandvine’s products and services. 
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156. These categories of suppliers are fundamental to continuing operations of the Applicants. 

For third-party suppliers other than those listed above, the draft Initial Order also proposes 

permitting payments in respect of pre-filing amounts up to a maximum aggregate amount of US 

$250,000 with the consent of the Monitor, if, in the opinion of the Applicants, the supplier is 

critical to the business and ongoing operations of Sandvine. At the Comeback Hearing, the 

Applicants will seek to increase such maximum aggregate amount to US $500,000. 

(i) Chapter 15 Proceedings 

157. Because the Applicants have operations, assets and valuable business in the U.S., the 

Applicants intend to initiate proceedings under Chapter 15 of the Bankruptcy Code seeking an 

order to recognize and enforce these CCAA proceedings in the U.S. and protect against any 

potential adverse action taken by the Applicants’ U.S.-based creditors (the “Chapter 15 

Proceedings”). 

158. The Applicants intend to file the Chapter 15 Proceedings in the United States Bankruptcy 

Court for the Northern District of Texas and, inter alia, seek provisional relief, including, without 

limitation, (a) a temporary restraining order to obtain the benefits of a stay of proceedings, and 

prevent the enforcement of rights and remedies against the Applicants and certain other Sandvine 

entities, to protect the Applicants and such other Sandvine entities and their Property from any 

potential action, and (b) other relief pursuant to the Bankruptcy Code. 

159. As noted above, the Applicants run a consolidated business, with operations in Canada, the 

U.S., and around the world. Those operations, however, are functionally and operationally 

integrated such that the U.S. business cannot operate independently of the Canadian business and 
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the key services provided by the Applicants are for the benefit of all the Applicants, including the 

U.S. entities. The Applicants’ centre of main interest is in Canada: 

(a) The majority of the Company’s North American employees are in Canada; 

(b) The majority of the Company’s assets (and in particular the majority of its IP assets, 

cash, customer accounts receivable, inventory, fixed assets, and real estate 

investments) are in Canada; 

(c) The Company’s general counsel resides in Canada; 

(d) The Company’s Accounting and A/R teams are primarily located in Canada and 

these teams are shared globally; 

(e) Sandvine Canada issues all customer invoices for the Company; 

(f) The majority of the Company’s customer receipts are deposited into Sandvine 

Canada’s Canadian bank accounts;  

(g) In 2023, Sandvine Canada generated approximately two thirds of the Company’s 

revenue; 

(h) Approximately 69% of the Company’s end customers contract with Sandvine 

Canada; 

(i) The majority of the Company’s patents are held by Sandvine Canada; and 

(j) Sandvine Canada is party to the majority of the Company’s shared services 

agreements. 
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(j) Sale and Investment Solicitation Process 

160. The Company is seeking the Court’s approval of a proposed sale and investment 

solicitation process (“SISP”), in the form included in the Application Record, to be approved at 

the Comeback Motion.10 The proposed SISP was designed by the Company, in consultation with 

its legal and financial advisors and KSV in its capacity as Proposed Monitor. The SISP is a two-

phase process that will be run by the Company and GLC, in consultation with the Monitor, and 

will solicit bids in connection with potential sale or recapitalization transactions. 

161. The SISP Order authorizes Sandvine to enter into the Stalking Horse Transaction 

Agreement with the Consenting Stakeholders and requires that it be executed by no later than the 

Phase 1 Bid Deadline. The SISP Order also requires that: (a) a substantially final form draft of the 

Stalking Horse Transaction Agreement (including the terms of any transition services to be 

provided) be provided to each SISP Participant no later than seven (7) business days prior to the 

Phase 1 Bid Deadline; and (b) as soon as reasonably practicable after the execution, a copy of the 

Stalking Horse Transaction Agreement will be posted on the Monitor’s website, served on the 

service list and provided to each SISP Participant.11 

(i) Overview of the SISP 

162. The key terms of the proposed SISP are summarized below. 

10  Capitalized terms used in this section that are not otherwise defined will have the meaning given to them in the 
draft SISP Order or Schedule A to the draft SISP Order. 

11  Provided that Sandvine and the Monitor may exclude from the public record any confidential information that 
Sandvine and the Stalking Horse Bidder, with the consent of the Monitor, agree should be redacted. 
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Stage Description Proposed Timing 

Commencement 
of SISP 

a) SISP commences November 18, 2024  

Solicitation of 
Interest 

a) Disseminate a teaser and a process letter to 
potentially interested parties identified by 
Sandvine and GLC 

b) Solicit interest from parties with a view to such 
parties entering into non-disclosure agreements 
(each, an “NDA”) 

c) Provide parties that have entered into an NDA 
with a confidential memorandum and access to 
a virtual data-room (the “VDR”), as necessary, 
containing due diligence information 

No later than three 
(3) business days 
after granting of the 
SISP Order 

Phase 1 Bid 
Deadline 

a) Parties that have executed an NDA will be 
requested to submit a letter of intent to bid 
(“LOI”) that satisfies the requirements set out 
in Schedule A to the SISP Order (a “Phase 1 
Qualified Bid”, and each such party a “Phase 
1 Qualified Bidder”) by the Phase 1 Bid 
Deadline 

December 18, 2024 
at 5:00pm (prevailing 
Eastern Time) 
(“Phase 1 Bid 
Deadline”) 

Phase 1 Bid 
Assessment and 
Notification  

a) Sandvine and GLC, in consultation with the 
Monitor, will determine whether any LOIs 
received constitute Phase 1 Qualified Bids 

b) Sandvine and GLC, in consultation with the 
Monitor, may: 
i. Seek clarification about, and/or negotiate 

amendments to, any LOI prior to 
determining if it is a Phase 1 Qualified 
Bid; 

ii. Waive compliance with any of the phase 1 
bid requirements and deem a non-
compliant LOI to be a Phase 1 Qualified 
Bid; or 

iii. Reject any LOI if it does not comply with 
the phase 1 bid requirements or if it is 
otherwise inadequate, insufficient or 
contrary to the best interests of Sandvine 

c) By the Notification Deadline, parties that have 
been designated as Phase 1 Qualified Bidders 

December 20, 2024 
at 5:00pm (prevailing 
Eastern Time) 
(“Notification 
Deadline”) 
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will be notified of such designation and will be 
invited to participate in Phase 2 

d) If no LOI has been received by the Phase 1 Bid 
Deadline, or if Sandvine and GLC, in 
consultation with the Monitor, have determined 
that no LOI constitutes a Phase 1 Qualified 
Bid, then the SISP will be deemed to be 
terminated, the Stalking Horse Transaction will 
be deemed the Successful Bid and be 
consummated, subject to Court approval 

Phase 2 (if 
applicable) 
Qualified Bid 
Deadline 

a) If applicable, Phase 1 Qualified Bidders will be 
requested to submit a binding offer (“Phase 2 
Bid”) meeting the additional requirements set 
out in the SISP Order (a “Qualified Bid”, and 
such party, a “Qualified Bidder”) by the 
Qualified Bid Deadline 

January 27, 2025 at 
5:00pm (prevailing 
Eastern Time) 
(“Qualified Bid 
Deadline”) 

Phase 2 
Selection of 
Successful Bid 

a) Sandvine and GLC, in consultation with the 
Monitor, will determine whether the Phase 2 
Bids received constitute Qualified Bids 

b) Sandvine and GLC, in consultation with the 
Monitor, may: 
a. Seek clarification about, and/or negotiate 

amendments to, any Phase 2 Bid prior to 
determining if it is a Qualified Bid; 

b. Waive compliance with any phase 2 bid 
requirements and deem a non-compliant 
Phase 2 Bid to be a Qualified Bid; or 

c. Reject any Phase 2 Bid if it does not 
comply with phase 2 bid requirements or 
if it is otherwise inadequate, insufficient 
or contrary to the best interests of 
Sandvine 

c) Prior to the Successful Bid Selection Deadline, 
Sandvine, in consultation with GLC and the 
Monitor, shall select one or more successful 
bid(s) (the “Successful Bid”, and such bidder, 
the “Successful Bidder”) 

d) If one or more Qualified Bids has been 
received on or before the Qualified Bid 
Deadline, Sandvine and GLC, in consultation 
with the Monitor, may elect to proceed with an 
auction process to determine the successful 

February 10, 2025 at 
5:00 pm (prevailing 
Eastern Time) 
(“Successful Bid 
Selection Deadline”) 
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bid(s), as set out in further detail in Appendix 
A to the SISP Order, which auction will 
proceed on January 31, 2025 

e) If no Qualified Bid (other than the Stalking 
Horse Transaction) has been received by the 
Qualified Bid Deadline, the Stalking Horse 
Transaction shall be the Successful Bid and 
shall be consummated, subject to Court 
approval 

Approval Order 
Hearing 

a) Once the necessary definitive agreement(s) 
with respect to the Successful Bid are finalized, 
Sandvine, in consultation with the Monitor, 
will apply to the Court for an order or orders 
approving the Successful Bid (each, an 
“Approval Order”) 

b) If the successful bid is not consummated in 
accordance with its terms, Sandvine is 
authorized, but not required, to designate a 
back-up bid as the Successful Bid and seek an 
Approval Order with respect to such bid 

If no Phase 1 
Qualified Bids 
received, approval of 
the Stalking Horse 
Transaction will be 
sought by January 13, 
2025 
If Phase 1 Qualified 
Bids received but no 
Qualified Bids 
received, approval of 
the Stalking Horse 
Transaction will be 
sought by February 4, 
2025 
If multiple Qualified 
Bids received, 
approval of the 
Successful Bid will 
be sought by 
February 24, 2025 

Outside Date a) The transaction(s) represented by the Successful 
Bid to be completed by the Outside Date 

March 21, 2025 
(“Outside Date”) 

 

163. The SISP provides that the deadlines set out therein may be extended without obtaining an 

order of the Court, provided that the Monitor, in consultation with Sandvine and GLC, determines 

that doing so is not material and is useful in order to give effect to the substance of the SISP, the 

SISP Order and the Initial Order and maximize the value of the Property and/or the Business. 
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(ii) Phase 1 Process and Evaluation Criteria 

164. To constitute a Phase 1 Qualified Bid, a LOI must: 

(a) Identify the potential bidder; 

(b) Contain a general description of the Property and/or Business of Sandvine that 
would be the subject of the bid; 

(c) Provide for: (i) the payment in full in cash of all amounts outstanding under the DIP 
Credit Agreement (including, for certainty, the Specified Term Loan Obligations 
and the Delayed Draw DIP Term Loan Obligations, each as defined in the DIP 
Credit Agreement), unless otherwise agreed to by the requisite lenders thereunder 
in their sole discretion; (ii) payment in full in cash of all amounts outstanding under 
the First Lien Credit Agreement, unless otherwise agreed to by the requisite lenders 
thereunder in their sole discretion; (iii) the payment in full in cash on closing of any 
claims ranking in priority to the claims set forth in (i) and (ii), including any claims 
secured by Court-ordered charges, unless otherwise agreed to by the applicable 
holder of such claim and the applicable beneficiaries up such charges, each in their 
sole discretion; (iv) the amount of cash designated by the Sandvine and the Monitor 
as necessary to fund the professional fees to be incurred in connection with the 
wind-up of the CCAA Proceedings and any further proceedings or wind-up costs, 
to be provided by GLC to each SISP Participant no later than seven (7) business 
days prior to the Phase 1 Deadline; and (v) the agreement to provide transition 
services on substantially the terms contained in the Stalking Horse Transaction 
Agreement and acceptable to the Monitor, to be provided by GLC to each SISP 
Participant no later than seven (7) business days prior to the Phase 1 Bid Deadline 
(collectively, the “Minimum Transaction Value”); 

(d) Reflect a reasonable prospect of culminating in a Qualified Bid by the Qualified 
Bid Deadline, as determined by Sandvine, in consultation with GLC and the 
Monitor; and 

(e) Be received by the Phase 1 Bid Deadline. 

165. The Stalking Horse Transaction Agreement and the transactions contemplated therein will 

constitute a Phase 1 Qualified Bid. 
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166. In the event that no LOI has been received by Sandvine and GLC by the Phase 1 Bid 

Deadline, or if Sandvine and GLC, in consultation with the Monitor, has determined that no LOI 

constitutes a Phase 1 Qualified Bid, particularly if such LOI does not provide for the Minimum 

Transaction Value, then the SISP will be deemed to be terminated. Upon such termination of the 

SISP, the Stalking Horse Transaction will be deemed the Successful Bid and will be consummated 

in accordance with the terms of the RSA and the Stalking Horse Transaction Agreement, subject 

to Court approval. 

(iii) Phase 2 Process and Evaluation Criteria 

167. To constitute a Qualified Bid, a Phase 2 Bid must: 

(a) Provide for the Minimum Transaction Value; 

(b) Provide a detailed source and uses schedule that identifies with specificity, the 
amount of cash consideration (the “Cash Consideration Value”) and any 
assumptions that could reduce the net consideration payable; 

(c) Contain duly executed binding transaction document(s) and a redline to the Stalking 
Horse Transaction Agreement, unless the bid is in the form of a plan of arrangement 
or other investment transaction, in which case copies of the plan of arrangement 
and/or all documentation that is contemplated to be executed in such a plan of 
arrangement will be provided; 

(d) Contain the identity and contact information of the bidder, including disclosure of 
the bidder’s principals and controlling equityholder(s) and any connections or 
agreements with Sandvine, and evidence of authorization and approval from the 
bidder’s board of directors or similar governing body; 

(e) Not be conditional on obtaining financing or any governing body or equityholder 
approval or on the outcome or review of due diligence; 

(f) Specify any regulatory or third-party approvals that would be required to complete 
the transaction and related details; 
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(g) Include a letter stating that the bid is submitted in good faith, is binding and is 
irrevocable until the selection of the Successful Bid (or if such bid is selected as the 
Successful Bid or Back-Up Bid, it shall remain irrevocable until the earlier of the 
closing of the Successful Bid and the Outside Date); 

(h) Provide written evidence of a bidder’s ability to fully fund and consummate the 
transaction and satisfy its obligations under the transaction documents; 

(i) Not include any request for or entitlement to any break fee, expense reimbursement 
or similar type of payment; 

(j) Include an acknowledgement and representation that the bidder (i) has had the 
opportunity to conduct all required due diligence prior to making its bid, (ii) is not 
relying upon any representations made by anyone (including Sandvine, GLC or the 
Monitor) regarding the transaction that is the subject of the bid, this SISP, or any 
information provided in connection therewith, (iii) agrees that the transaction that 
is the subject of the bid shall be on an “as is, where is” basis, (iv) agrees to serve as 
Back-Up Bidder, if its bid is selected as the next-highest or otherwise best Qualified 
Bid as compared to the Successful Bid, (v) has not engaged in any collusion with 
respect to the submission of its bid, and (vi) agrees to be bound by the terms of the 
SISP; 

(k) Include full details of the bidder’s intended treatment of Sandvine’s employees 
under the proposed bid; 

(l) Be accompanied by a cash deposit (the “Deposit”) made by wire transfer of 
immediately available funds equal to 10% of the Cash Consideration Value; 

(m) State that the bidder will bear its own costs and expenses in connection with the 
proposed transaction; 

(n) Be reasonably capable of being consummated by no later than the Outside Date; 
and 

(o) Be received by the Qualified Bid Deadline. 

168. The Stalking Horse Transaction Agreement and the transactions contemplated therein will 

be deemed to constitute a Qualified Bid. 

169. Following selection of the Successful Bid and finalization of all definitive agreements, 

Sandvine will apply to the Court for an Approval Order. 
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170. Sandvine is of the view that the timelines set out in the SISP are appropriate, will allow 

interested parties to participate in the SISP, and will provide an appropriate test for whether the 

Stalking Horse Transaction delivers the best possible result for all stakeholders. Sandvine is also 

of the view that the proposed SISP provides a fair and reasonable process that will adequately 

canvass the market, while simultaneously protecting against the significant risk of further market 

decline by providing for automatic termination of the SISP and, if approved by the Court, 

consummation of the Stalking horse Transaction if no LOIs or Qualified Bids are received. 

H. Conclusion 

171. The Applicants, with the assistance of their advisors, have reviewed and considered the 

potential options and alternatives available to them in the circumstances, taking into account, 

among other things, the reductions in their revenues due to the Entity List designation and their 

decision to exit all Additional Terminated Jurisdictions. The Applicants have determined that it is 

in their best interests and those of their stakeholders to commence these CCAA proceedings and 

the Chapter 15 Proceedings with committed funding through the DIP Facility and a clear path 

forward provided by the committed exit transaction and sale process. Without the relief requested, 

the Applicants will face an abrupt cessation of operations that would significantly harm the 

Applicants’ business and create significant security risks for telecommunications and Internet 

networks worldwide. 
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SWORN REMOTELY by Jeffrey A. Kupp at 
the City of Dallas, in the State of Texas of the 
United States of America, before me at the 
City of Toronto, in the Province of Ontario on 
November 6, 2024, in accordance with O. Reg 
431/20, Administering Oath or Declaration 
Remotely 

  

 

 

Commissioner for Taking Affidavits 
(or as may be) 

MARLEIGH DICK  
LSO# 79390S 

 Jeffrey A. Kupp 
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APPENDIX “A” – SANDVINE LEASES 

Address Entity Commenc
ement 
Date 

Renewal Term 

408 Albert Street, Waterloo, 
Ontario, Canada  

Sandvine 
Canada  

May 1, 
2021 

3 options to 
renew for 5 years 
each 

10 years 

410 Albert Street, Suite 201, 
Waterloo, Ontario, Canada 

Sandvine 
Canada 

May 1, 
2021 

3 options to 
renew for 5 years 
each  

10 years 

5800 Granite Parkway, Suite 
170, Plano, TX, USA 

Procera US October 1, 
2020 

Renewal option 
for 5 years  

92 months 

Neptunigatan 1, 211 20, 
Malmo, Sweden 

Sandvine 
Sweden 

December 
1, 2022 

Ongoing renewal 
option for 3 years 
at a time 

46 months 

Kungsgatan 32, Varberg, 
Sweden 

Sandvine 
Sweden 

September 
15, 2023 

3 years 3 years 

2-12-1, Higashi-shinbashi, 
Minato-ku, Tokyo, Japan 

Sandvine 
Japan 

September 
1, 2022 

No renewal 
option included in 
lease  

3 years 

Business Central Towers Plot 
No. A-013-025, Dubai, UAE 

Procera US 
(UAE branch) 

March 15, 
2020 

No renewal 
option included in 
lease 

5 years, 2 
months 

Suite E-13A-19, 20 and 21, 
Plaza Mont Kiara No.2, Jalan 
Kiara, Mont Kiara 50480 
Kuala Lumpur, Malaysia 

Sandvine 
Malaysia 

March 1, 
2023 

2 years 2 years 

Bangalore Lease #1 
Campus 1 A Level G, 
Ecoworld SEZ, Sarjapura 
Outer Ring Road, 
Devarabeesanahalli, 
Bangalore, India, 560103 

Sandvine 
Technologies 
(India) Private 
Limited 

June 1, 
2021 

No renewal 
option included in 
lease 

5 years 

Bangalore Lease #2 
Campus 1 A Level 4, 
Ecoworld SEZ, Sarjapura 
Outer Ring Road, 
Devarabeesanahalli, 
Bangalore, India, 560103 

Sandvine 
Technologies 
(India) Private 
Limited 

June 12, 
2020 

Renewal terms to 
be negotiated 
with fresh terms 
and conditions  

5 years 
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Address Entity Commenc
ement 
Date 

Renewal Term 

Bangalore Lease #3 
Campus 1, 4th Floor, Ecoworld 
SEZ, Sarjapura Outer Ring 
Road, Devarabeesanahalli, 
Bangalore, India, 560103 

Sandvine 
Technologies 
(India) Private 
Limited 

January 1, 
2022 

Renewal option 
for 5 years 
 
 

5 years 
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APPENDIX “B” – SANDVINE BANK ACCOUNTS12 

Account Entity Bank Country 

TD - CAD Sandvine Canada TD Commercial 
Banking 

Canada 

TD - USD Sandvine Canada TD Commercial 
Banking 

Canada 

HSBC - CAD Sandvine Canada HSBC Bank Canada Canada 

HSBC - EUR Sandvine Canada HSBC Bank Canada Canada 

HSBC - GBP Sandvine Canada HSBC Bank Canada Canada 

HSBC - USD Sandvine Canada HSBC Bank Canada Canada 

HSBC - USD Sandvine Canada HSBC Bank Canada Canada 

RBC - CAD Sandvine Canada Royal Bank of 
Canada Canada 

RBC - USD Sandvine Canada Royal Bank of 
Canada Canada 

RBC - EUR Sandvine Canada Royal Bank of 
Canada Canada 

RBC - GBP Sandvine Canada Royal Bank of 
Canada Canada 

RBC - USD Sandvine Canada Royal Bank of 
Canada Canada 

HSBC - USD Procera US HSBC Bank USA 
NA 

US 

HSBC - EUR Sandvine UK  HSBC UK 

HSBC - USD Sandvine UK  HSBC UK 

12 This chart does not include the Company’s trustee accounts. 
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Account Entity Bank Country 

HSBC - GBP Sandvine OP (UK) 
Ltd 

HSBC UK 

HSBC - EUR Sandvine OP (UK) 
Ltd 

HSBC UK 

HSBC - USD Sandvine OP (UK) 
Ltd 

HSBC UK 

Barclays - GBP Sandvine OP (UK) 
Ltd 

Barclays Bank PLC UK 

HSBC - EUR Sandvine Sweden HSBC FRANCE France 

HSBC - SEK Sandvine Sweden HSBC FRANCE France 

HSBC - AED Procera US (UAE) HSBC UAE UAE 

HSBC - AUD Sandvine Australia 
Pty Ltd 

HSBC Bank 
Australia Limited 

Australia 

HSBC - INR Sandvine 
Technologies (India) 

HSBC India India 

HSBC - INR Sandvine 
Technologies (India) 

HSBC India India 

HSBC - USD Sandvine 
Technologies (India) 

HSBC India India 

HSBC - SGD Sandvine Singapore 
Pte Ltd  

HK and Shanghai 
Banking Corp Ltd 

Singapore 

HSBC - MYR Sandvine 
Technologies 
Malaysia Sdn Bhd 

HSBC Bank 
Malaysia Berhad 

Malaysia 

HSBC - USD Sandvine 
Technologies 
Malaysia Sdn Bhd 

HSBC Bank 
Malaysia Berhad 

Malaysia 
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Account Entity Bank Country 

HSBC – USD  Procera Holding, Inc. HSBC Bank USA 
NA 

US 

HSBC – USD Procera II LP HSBC Bank Cayman US 

Mizhuo Bank - JPY Sandvine Japan K.K. Mizhuo Bank Japan 

Mizhuo Bank - JPY Sandvine Japan K.K. Mizhuo Bank Japan 
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This is Exhibit “A” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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Sandvine, LP (operating as Sandvine)

Consolidated Financial Statements
December 31, 2023
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Report of independent auditors  

To the Board of Directors and Partnership Unitholders of 
Sandvine, LP (operating as Sandvine) 
 
We have audited the consolidated financial statements of Sandvine, LP (operating as Sandvine) and its subsidiaries 
[the “Company”], which comprise the consolidated balance sheet as of December 31, 2023, and the related 
consolidated statements of operations and comprehensive income, consolidated statement of partners’ deficiency and 
consolidated statement of cash flows for the year then ended, and the related notes [collectively referred to as the 
“financial statements”]. 
 
In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of 
the Company at December 31, 2023, and the results of its operations and its cash flows for the year then ended in 
accordance with accounting principles generally accepted in the United States of America. 
 
Basis for opinion 

We conducted our audit in accordance with auditing standards generally accepted in the United States of America 
[“GAAS”]. Our responsibilities under those standards are further described in the Auditor’s responsibilities for the audit 
of the financial statements section of our report. We are required to be independent of the Company and to meet our 
other ethical responsibilities in accordance with the relevant ethical requirements relating to our audit. We believe that 
the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion. 
 
Substantial doubt about the Company’s ability to continue as a going concern 

The accompanying consolidated financial statements have been prepared assuming that the Company will continue 
as a going concern. As discussed in note 2 to the consolidated financial statements, the Company has been placed on 
the Entity List by the United States Department of Commerce significantly impacting its ability to operate and has stated 
that substantial doubt exists about the Company’s ability to continue as a going concern. Management's evaluation of 
the events and conditions and management’s plans regarding these matters are also described in note 2. The financial 
statements do not include any adjustments that might result from the outcome of this uncertainty. Our opinion is not 
modified with respect to this matter. 
 
Responsibilities of Management for the financial statements 

Management is responsible for the preparation and fair presentation of the financial statements in accordance with 
accounting principles generally accepted in the United States of America, and for the design, implementation, and 
maintenance of internal control relevant to the preparation and fair presentation of financial statements that are free of 
material misstatement, whether due to fraud or error. 
 
In preparing the financial statements, management is required to evaluate whether there are conditions or events, 
considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as a going concern 
for one year after the date that the financial statements are available to be issued. 
 
Auditor’s responsibilities for the audit of the financial statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free of 
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion. 
Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a guarantee that 
an audit conducted in accordance with GAAS will always detect a material misstatement when it exists. The risk of not 
detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve 
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. Misstatements are 
considered material if there is a substantial likelihood that, individually or in the aggregate, they would influence the 
judgment made by a reasonable user based on the financial statements. 
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2 

In performing an audit in accordance with GAAS, we:
Exercise professional judgment and maintain professional skepticism throughout the audit.
Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
and design and perform audit procedures responsive to those risks. Such procedures include examining, on a
test basis, evidence regarding the amounts and disclosures in the financial statements.
Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control. Accordingly, no such opinion is expressed.
Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.
Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about the Company’s ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned 
scope and timing of the audit, significant audit findings, and certain internal control-related matters that we identified 
during the audit.

Waterloo, Canada
May 24, 2024
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Sandvine, LP (operating as Sandvine)

Consolidated Balance Sheet 
As at December 31 

(in thousands of United States dollars, except par and unit values)

 

  2023 
$

2022
$

Assets Notes  
Current assets:   

Cash 55,677 42,869
Accounts receivable, net of allowances of $1,741 and $1,551 at 2023  

and 2022, respectively   3 49,607 75,124
Short-term investments 4 4,977 1,150
Inventories  6 7,563 18,837
Prepaid expenses and other 7 8,788 10,708

 126,612 148,688
Non-current assets:   

Lease right-of-use asset, net 11 7,106 8,512
Property and equipment, net   8 8,878 8,307
Intangible assets, net 5 4,869 23,334
Goodwill 5 252,963 252,963
Deferred income tax asset 17 11,803 17,595
Other assets 9 7,697 7,306

 293,316 318,017
  
 419,928 466,705

Liabilities   
Current liabilities:   

Accounts payable  2,836 11,289
Accrued liabilities 10 21,493 28,970
Deferred revenue  64,279 58,919
Lease liability 11 1,764 1,743
Term loan 12 840 1,584

 91,212 102,505
Non-current liabilities:   

Deferred revenue 23,282 26,751
Lease liability 11 5,393 7,118
Term loan 12 497,530 499,936
Deferred income tax liability 17 4,747 5,400
Other non-current liabilities  5,372 203

 536,324 539,408
 627,536 641,913
  

Commitments and contingencies 14  
  

Partners’ deficiency   
Partnership preferred units (Series A, $0.01 par value,

536,741,320 units issued) 
 

16 5,367 5,367  
Partnership common units ($0.01 par value, 7,035,881 units issued) 16 1,778 1,022
Additional paid-in capital  136,234 135,121
Accumulated other comprehensive loss   (476) (1,485)
Accumulated deficit   (350,511) (315,233)

 (207,608) (175,208)
  
 419,928 466,705

See accompanying notes to the consolidated financial statements
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Sandvine, LP (operating as Sandvine)

Consolidated Statement of Operations and Comprehensive Income (Loss)
For the year ended December 31 

(in thousands of United States dollars) 

 

 2023 
$

2022 
$ 

Revenue: Notes  
Product  102,043 136,015
Service 96,580 101,815

20 198,623 237,830
Cost of sales:

Product 25,293 37,327
Service  22,528 23,767

 47,821 61,094
  

Gross profit  150,802 176,736
 

Expenses:  
Research and development   26,604 29,389
Sales and marketing  59,985 71,451
General and administrative  30,837 26,625
Other income  (4) (7)

 117,422 127,458
  

Income from operations  33,380 49,278
 

Interest and other expense:   
Interest expense, net 12  (54,212) (37,776)
Foreign currency loss  (37) (627)
Other income  169 476

  
Income (loss) before income taxes  (20,700) 11,351

 
Income tax expense (recovery) 17 14,578 (1,751)

 
Net income (loss) for the year (35,278) 13,102

 
Other comprehensive income (loss):  

Net changes in fair value and amounts reclassified to net 
income from derivatives designated as cash flow hedges during 
the year 19 1,009 (385)

 
Total comprehensive income (loss) for the year  (34,269) 12,717

  
  

See accompanying notes to the consolidated financial statements  
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Sandvine, LP (operating as Sandvine)

Consolidated Statement of Cash Flows 
For the year ended December 31 

(in thousands of United States dollars) 

2023
$

2022
$

Notes   
Cash flows from operating activities:   
Net income (Loss) (35,278) 13,102
Items not affecting cash  

Compensation related to stock-based awards 16 8,232 1,686
Depreciation and amortization 8 3,635 4,206
Amortization of intangible assets 5 18,465 26,080
Amortization of debt issuance costs 12 2,237 2,084
Accrued interest on term loan 192 145
Operating leases 11 (296) 30
Provisions for expected credit losses  446 784
Change in net deferred income tax asset/liability 17 5,139 (9,898)
Unrealized foreign exchange loss 83 697
Share in loss of equity-accounted investees 9 33 227
Loss (gain) on retirement of fixed assets  (3) (7)

2,885 39,136
 

Changes in non-cash working capital balances 18 29,958   (15,513)
32,843 23,623

 
Cash flows from investing activities:  

Purchase of property and equipment  (4,201) (2,806)
Maturity of short-term investments 4 1,206 1,310
Purchase of short-term investments 4 (5,033) (1,150)

(8,028) (2,646)
 

Cash flows from financing activities:  
Proceeds from term loan, net of issuance costs 12 (101) (279)
Principal payments on term loan 12 (5,478) -
Repurchase of common stock 16 (6,850) -
Cash received on grant or exercise of employee stock options 16 487 6
Distributions paid 16 - (1,132)

(11,942) (1,405)

Effect of exchange rates on cash (65) (288)
 

Net increase (decrease) in cash during year 12,808 19,284
 

Cash – Beginning of year 42,869 23,585
 

Cash – End of year 55,677 42,869
 

Interest paid 53,116 35,928

See accompanying notes to the consolidated financial statements   
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1. Description of Business 
 
Sandvine, LP (operating as “Sandvine” or the “Partnership”) is an exempted limited partnership 
registered in the Cayman Islands on May 25, 2017, managed by its general partner, Procera I G.P. 
Ltd., on behalf of its owners Francisco Partners IV, L.P. and Francisco Partners IV-A, L.P. (“Francisco 
Partners”). The Cayman Island exemption limits reporting and taxation obligations for the 
Partnership. The Partnership acquired all of the issued and outstanding shares of Procera Holdings 
Inc. as part of a corporate reorganization that included, among other steps, shareholders of Procera 
Holdings Inc. exchanging the then-current common and preferred stock of Procera Holdings Inc. for 
partnership units in Procera I, L.P. As both Procera I, L.P. and Procera Holdings Inc. were related 
through common ownership, the business combination has been recorded using the pooling of 
interests method, whereby the consolidated financial statements have been prepared on the basis 
that the Partnership had always been the shareholder of Procera Holdings Inc. and its wholly owned 
subsidiaries. On July 29, 2019, Procera I, L.P. was renamed Sandvine, LP. 
 
Sandvine is a global provider of Application and Network Intelligence solutions that help service 
providers to deliver high-quality optimized experiences to consumers and enterprises.  The 
company’s customers use Sandvine’s cloud-based solutions to analyze, optimize and monetize 
application experiences using contextual machine learning-based insights and real-time actions.  
Sandvine sells its application and network intelligence portfolio and pre-packaged use cases to 5G, 
mobile, fixed, cable, satellite, interconnect and hub service providers, democratic governments 
and enterprises. Sandvine sells its solutions directly through its sales force and indirectly through 
its partner program in the Americas, Asia Pacific, and Europe, Middle East, and Africa regions.  
 
2. Significant Accounting Policies 
 
2.1  Basis of Presentation and Going Concern 
  
The consolidated financial statements include the accounts of the Partnership and its wholly owned 
subsidiaries. All intercompany balances and transactions have been eliminated. The accompanying 
consolidated financial statements are prepared in accordance with accounting principles generally 
accepted in the United States of America (“GAAP”). The consolidated financial statements have 
been prepared on a going concern basis, which presumes that the Company will be able to realize 
its assets and discharge its liabilities in the normal course of operations for the foreseeable future. 
 
On February 27, 2024, the U.S. Department of Commerce, Bureau of Industry and Security (“BIS”) 
published a final rule which placed certain Sandvine entities on the Entity List.  The Sandvine 
entities added to the Entity List included its entities in Canada, India, Japan, Malaysia, Sweden, and 
United Arab Emirates.  According to the notice announcing the Entity List additions, Sandvine’s 
designation was “based on information that Sandvine supplies deep packet inspection technology to 
the Government of Egypt, where it is used in mass web-monitoring and censorship to block news as 
well as target political actors and human rights activists.”  
 
The BIS action means designated Sandvine entities cannot receive any hardware, software, or 
technology that is “subject to the U.S. Export Administration Regulations (the ‘EAR’)” without an 
export license or authorization from BIS.  The designation does not impose restrictions on financial 
transactions with Sandvine and does not restrict Sandvine from providing support to customers, 
unless doing so would require provision of hardware, software, or technology that is “subject to the 
EAR” to Sandvine.  Sandvine initially determined the impact of the Entity List designation will likely 
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have a material, negative impact on normal course business operations and its ability to conduct 
business with and provide support to its customers, as well as to procure hardware, software, and 
technology from vendors and suppliers. 
 
On March 6, 2024, Sandvine’s external legal counsel at Kirkland & Ellis LLP (“Kirkland”) submitted 
a Request for Emergency Authorization to BIS on Sandvine’s behalf seeking interim relief from the 
impacts of the designation, and specifically to ensure that Sandvine could receive software and 
technology that is “subject to the EAR” in order to preserve its network security and that of its 
customers as Sandvine works to address BIS’ concerns in its effort to be removed from the Entity 
List.  Kirkland met with BIS officials on March 7, 2024 and submitted an amended Request for 
Emergency Authorization to BIS on March 8, 2024.  On March 28, 2024, BIS granted the Emergency 
Authorization in the form of an authorization by letter to Sandvine to enable Sandvine to receive, 
and to enable its vendors and suppliers to provide, certain software and technology, subject to 
certain limitations.  This authorization helps to temporarily alleviate many of the negative impacts 
that resulted from the original BIS action on Sandvine normal course operations and its ability to 
conduct business with and provide support to its customers.  The Emergency Authorization expires 
on September 30, 2024. Sandvine understands that BIS has stated that it will not renew or extend 
the Emergency Authorization.  
 
Sandvine is unable to determine when it will be removed from the Entity List, or even if it will be 
removed from the Entity List at all.  Furthermore, Sandvine is unable to predict the degree of 
change to its business that will be required or advisable for BIS to remove Sandvine from the Entity 
List; however, it is likely these changes will materially and negatively affect its business, resulting 
in significant revenue losses and requiring significant restructuring of its operations and capital 
structure. 
 
Since being placed on the Entity List, Sandvine has experienced and, while on the Entity List, 
continues to expect, lower levels of sales, materially and adversely affecting revenue and liquidity.  
In addition, Sandvine is experiencing a material increase in expenses for ongoing professional 
services and activities relating to its efforts for removal from the Entity List, as well as the 
restructuring of its business. Sandvine expects material liabilities will result from its restructuring 
efforts and from potential claims from customers who are negatively impacted by changes to 
Sandvine’s business operations, including customers who Sandvine is terminating in order to address 
BIS’ concerns.   
 
Sandvine is actively engaged with its lenders regarding its go-forward capitalization, the outcome 
of which, including the Company’s ability to service its debt, cannot be predicted.  Sandvine’s 
consolidated financial statements for the year 2023 were prepared based on the facts and data 
available to its management at that time.  However, the impacts of the Entity List designation and 
the related impacts and potential impacts described above are likely to materially impact certain 
asset values the Company has on its balance sheet  at December 31, 2023, and Sandvine is currently 
unable to estimate those impacts.  
 
As a result, the Company’s ability to continue as a going concern remains dependent on being 
approved to come off of the Entity List, restructuring the business to be able to achieve positive 
cash flows and restructuring existing debt. As the outcome of these activities cannot be predicted 
at this time, there is material uncertainty that may cast substantial doubt on the Company’s ability 
to continue as a going concern. These consolidated financial statements do not include any 
adjustments to the carrying value and classification of assets and liabilities that may be necessary 
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should the Company be unable to continue as a going concern, and any such adjustments could be 
material. 
 
2.2  Summary of Significant Accounting Policies 
 
Use of Estimates 
  
The preparation of consolidated financial statements in accordance with GAAP requires 
management to make estimates and judgments that affect the reported amounts of assets, 
liabilities, revenues and expenses, and related disclosures of contingent assets and liabilities. Actual 
results could differ from those estimates. The accounting estimates that require management’s 
most significant and subjective judgments include the estimate of stand-alone selling price of 
products and services in revenue contracts where there are multiple performance obligations; useful 
lives of property; equipment and identifiable intangible assets acquired; assessment of the 
recoverability of long-lived assets and goodwill; valuation of inventory; collectability of accounts 
receivable; valuation and recognition of stock-based compensation including estimating volatility; 
the fair value of the Partnership’s shares and valuation of deferred tax assets; and the incremental 
borrowing rate and term, including renewal terms, in determining the present value of lease 
liabilities. 
 
Fair Value of Financial Instruments 
 
The carrying amounts of certain of the Partnership’s financial instruments, including cash, accounts 
receivable, prepaid expenses, accounts payable and accrued liabilities, approximate fair value due 
to their short maturities. The fair value of the Partnership’s term loan approximates carrying value 
as the loan bears interest at a rate comparable to current market rates with comparable risk 
profiles. 
 
Derivative Financial Instruments 
 
The Partnership may enter into forward contracts to reduce its exposure to fluctuations in foreign 
exchange rates. The Partnership does not use any derivative financial instrument for speculative 
purposes. The Partnership has elected to apply hedge accounting for certain forward foreign 
exchange contracts used to manage foreign currency exposure on anticipated operational 
expenditures and has designated these as cash flow hedges.  
 
The effective portion of the change in fair value of the derivative is initially recorded in other 
comprehensive income (loss) and is reclassified to the consolidated statement of operations and 
comprehensive income (loss) in the same period that the hedged anticipated transaction affects 
earnings. Any ineffective portion of the gain or loss on the derivative is recognized in income 
immediately. Hedge accounting is discontinued prospectively when it is determined that the hedging 
relationship is no longer effective, the derivative is terminated or sold, or the Partnership 
terminates its designation of the hedging relationship. When a forecasted transaction is no longer 
expected to occur, the cumulative gain or loss that was reported in other comprehensive income 
(loss) is immediately transferred to the consolidated statement of operations and comprehensive 
income (loss).  
 
The Partnership formally documents all relationships between the hedging instruments and hedged 
items. This process includes linking all derivatives to forecasted foreign currency cash flows or to a 
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specific asset or liability. The Partnership also formally documents and assesses, both at the hedge’s 
inception and on an ongoing basis, whether the derivative financial instruments that are used in the 
hedging transactions are highly effective in offsetting the changes in the fair value or cash flows of 
the hedged items. 
 
The fair value of these derivatives is included in prepaid expenses and other when in an asset 
position and in accrued liabilities when in a liability position. Gains or losses arising from hedging 
activities are reported in the same caption on the consolidated statement of operations and 
comprehensive income as the hedged item. 
 
Concentration of Risk 
 
The financial instruments utilized by the Partnership that potentially subject the Partnership to a 
concentration of credit risk consist of cash and accounts receivable. Cash is deposited in demand 
accounts in major financial institutions in the United States and Canada. Accounts at financial 
institutions in the United States and Canada are guaranteed by the Federal Deposit Insurance 
Corporation (“FDIC”) and Canadian Deposit Insurance Corporation (“CDIC”), respectively, up to 
certain limits. At times, the Partnership’s deposits or investments may exceed insured limits. As at 
December 31, 2023 and 2022, the Partnership had approximately $54.2 million and $41.8 million, 
respectively, at financial institutions in excess of insured limits. The Partnership has not 
experienced any losses in such accounts (2022 — none). 
 
The Partnership’s sales have at times been concentrated with certain large customers. The 
Partnership also sells to a geographically diverse base of customers. For the year ended    
December 31, 2023, one customer accounted for more than 10% of revenues. For December 31, 
2022, one customer accounted for more than 10% of revenues. As at December 31, 2023, two 
customers accounted for more than 10% of the accounts receivable balance. As at December 31, 
2022, two customers accounted for more than 10% of the accounts receivable balance. As at 
December 31, 2023 and 2022, accounts receivable due from customers outside of the United States 
and Canada represented 79% and 85% of the accounts receivable balance, respectively.   
 
The Partnership is dependent on a limited number of third-party suppliers for some of its hardware 
equipment. The Partnership is dependent on the ability of these suppliers to provide products on a 
timely basis and on favorable pricing terms. The loss of certain principal suppliers or a significant 
reduction in product availability from those suppliers could have a material adverse effect on the 
Partnership. 
 
Cash and Cash Equivalents 
 
The Partnership considers all highly liquid investments with original or remaining maturities of three 
months or less from the date of purchase to be cash equivalents. The Partnership had no cash 
equivalents as at December 31, 2023 and 2022. 
 
Investments 
  
Investments comprise term deposits, which represent guaranteed investment certificates (“GICs”) 
that are insured by the CDIC and are federally guaranteed to certain limits. Investments are carried 
at fair value as at the date of the consolidated balance sheet, and are classified as current or non-
current based on their date of maturity. Investments with terms that would restrict them from being 
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exchanged or used to settle a liability for at least 12 months after the reporting period are classified 
as non-current. 
 
Accounts Receivable and Allowance for Doubtful Accounts 
 
Accounting Standards Codification 326, Financial Instruments – Credit Losses (“ASC 326”)  
 
On January 1, 2023, the Partnership adopted ASC 326 using the modified retrospective method. See 
Note 3. The trade accounts receivable balance is recorded at the invoiced amount and is presented 
net of an allowance for credit losses. The Partnership establishes current expected credit losses 
using the loss rate method by evaluating historical levels of credit losses, current economic 
conditions that may affect a customer’s ability to pay, and creditworthiness of the customers. The 
Partnership monitors the financial condition of its customers and reviews the credit history of each 
new customer. When the Partnership becomes aware of a specific customer’s inability to meet its 
financial obligations to the Partnership, a specific credit loss provision is recorded to reduce the 
customer’s related accounts receivable to the estimated net realizable value. 
 
For the periods prior to the adoption of ASC 326, the trade accounts receivable are recorded at the 
invoiced amount and are presented net of an allowance for doubtful accounts. The Partnership 
maintained an allowance for doubtful accounts for estimated losses resulting from the inability of 
its customers to make required payments. The Partnership considered factors such as historical 
experience, credit quality, age of the accounts receivable balances, geographic or country-specific 
risks and economic conditions that may affect a customer’s ability to pay. The allowance for 
doubtful accounts was reviewed regularly and adjusted, if necessary, based on management’s 
assessment of a customer’s ability to pay. Individual accounts receivable were written off when all 
collection efforts have been exhausted. During 2023, there were $0.3 million of individual accounts 
receivable written off as uncollectible against the provision for credit losses  
 
Inventories 
 
Inventories consist of raw materials, work-in-process and finished goods stated at the lower of cost 
(on a specific identification or weighted average cost basis) or net realizable value. The Partnership 
records inventory write-down to net realizable value for excess and obsolete inventories based on 
historical usage and forecasted demand, as well as determining what inventory, if any, is not 
saleable. Factors that could cause its forecasted demand to prove inaccurate include the variability 
of its sales cycle and product mix configuration; the potential of announcements of new products 
or enhancements to replace or shorten the life cycle of current products, or cause customers to 
defer their purchases; and the potential of new or alternative technologies achieving widespread 
market acceptance and thereby rendering the Partnership’s existing products obsolete. If future 
demand or market conditions are less favorable than projections, additional inventory write-downs 
may be required and would be reflected in cost of sales in the period the revision is made. 
 
Inventories also include demonstration units and customer service inventories located at various 
customer locations. The demonstration units and customer service inventories are stated at the 
lower of cost (on a specific identification or weighted average cost basis) or net realizable value. 
The Partnership provides demonstration units to customers who evaluate the Partnership’s products, 
and upon a successful trial, may purchase such products. The Partnership carries customer service 
inventories because they generally provide product warranty for 12 months and earn revenue by 
providing enhanced and extended support contracts during and beyond this warranty period.  
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Customer service inventories are provided for customer use permanently or on a temporary basis 
while the defective unit is being repaired. The Partnership reduces the carrying value of 
demonstration units and customer service inventories for differences between cost and estimated 
net realizable value, taking into consideration expected demand, technological obsolescence and 
other information including the physical condition of the unit. If actual results vary significantly 
from expectations, additional write-downs may be required, resulting in additional charges to 
operations. 
 
Property and Equipment 
 
Property and equipment are stated at cost, less accumulated depreciation and amortization. 
Depreciation and amortization are calculated using the declining balance and straight-line methods 
over the estimated useful lives of the assets. Leasehold improvements are amortized using the 
straight-line method over the estimated useful lives of the improvements or the term of the lease, 
whichever is shorter. Whenever assets are retired or otherwise disposed of, the cost and related 
accumulated depreciation are removed from the accounts, and any resulting gain or loss is 
recognized in income for the year. The cost of maintenance and repairs is expensed as incurred; 
significant improvements are capitalized. 
 
Depreciation and amortization are provided using the following rates and methods: 
 

Lab equipment 30%—50% declining balance
Machinery and equipment, office furniture and 
equipment, and computer equipment

2—7 years straight-line 

Software 3—5 years straight-line 
Leasehold improvements Lesser of useful life or lease term straight-

line 

Depreciation and amortization methods, useful lives and residual values are reviewed at least 
annually and adjusted if appropriate. 

Equity Investment 
 
An equity investment that gives an investor significant influence over an investee is considered an 
equity method investment. The Partnership has significant influence when it has the power to 
participate in the financial and operating policy decisions of the investee but does not have control 
or joint control. The Partnership accounts for its equity investment using the equity method. Under 
the equity method, the investment is initially recognized at cost. Subsequent to initial recognition, 
the consolidated financial statements include the Partnership’s share of the earnings and losses of 
the associate until the date significant influence ceases. Distributions received from an associate 
reduce the carrying amount of the investment. The consolidated statement of operations and 
comprehensive income (loss) includes the Partnership’s share of any amounts recognized by 
associates in net income. Intercompany balances between the Partnership and its associates are not 
eliminated. 
 
The Partnership also owns a 49% equity interest in WTC1 Inc. and WTC2 Inc., created to purchase 
the real estate and leases, including the buildings and land, where one of its offices is located, and 
will account for such using the equity method as it has concluded that its ownership interest and 
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other facts do not provide power over the investee but rather significant influence. 
 
Business Combinations 
 
The Partnership accounts for business combinations using the purchase method. Accordingly, the 
assets and liabilities acquired in the combination, including identifiable intangible assets, and any 
consideration paid are recorded at their fair values on the acquisition date. If, and to the extent 
that, the purchase price exceeds the fair value of the net assets acquired, the Partnership 
recognizes goodwill. Subsequent changes to the fair value of such assets acquired and liabilities 
assumed are recognized in earnings, after the expiration of the measurement period, a period not 
to exceed 12 months from the acquisition date.  
 
Goodwill  
 
Goodwill has been measured as the excess of the cost of acquisition over the amount assigned to 
tangible and identifiable intangible assets acquired less liabilities assumed. The Partnership reviews 
goodwill for impairment annually during the third quarter of the year or more frequently if an event 
or circumstance indicates that an impairment loss has occurred.  The identification and 
measurement of goodwill impairment involve the estimation of fair value at the Partnership’s 
reporting unit level.  
 
Management conducts a goodwill impairment test as of September 30 of each year, or more 
frequently if events or changes in circumstances indicate that the asset may be impaired. The 
impairment test is performed in one step by comparing the fair value of a reporting unit to its 
carrying value, including goodwill. When the carrying value of a reporting unit exceeds its fair value, 
goodwill of the reporting unit is considered to be impaired and written down to its fair value. The 
estimated fair values of reporting units were determined utilizing multiple valuation techniques, 
which included the income approach using a discounted future cash flow model and market-based 
approaches. Estimating the fair values of reporting units using discounted future cash flow models 
requires significant judgment by management, including estimation of future cash flows, which is 
dependent on estimation of the long-term rates of revenue growth, terminal growth rates, 
profitability measures, and determination of the discount rates. 
 
Accounting for Long-lived Assets 
 
The Partnership reviews its long-lived assets, including property and equipment and intangible 
assets, for impairment whenever events or changes in circumstances indicate that the carrying 
amount may not be recoverable. An impairment test involves a comparison of undiscounted cash 
flows from the use of the asset or asset group to the carrying value of the asset or asset 
group.  Measurement of an impairment loss is based on the amount by which the carrying value of 
the asset or asset group exceeds its fair value. The Partnership has determined that it has one asset 
group, being the network equipment reporting unit that sells all Sandvine products and services. 
 
Leases 
 
Accounting Standards Codification 842, Leases (“ASC 842”) 
 
Operating lease right-of-use (“ROU”) assets and operating lease liabilities are recognized based on 
the present value of the future minimum lease payments over the lease term at the commencement 
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date. As most of the Partnership’s leases do not provide an implicit discount rate, the Partnership 
primarily uses its incremental borrowing rate based on the information available at the 
commencement date of the lease, in determining the present value of future payments. The 
Partnership’s incremental borrowing rate requires significant judgment and is determined based on 
the rate of interest that the Partnership would have to pay to borrow an amount equal to the lease 
payments on a collateralized basis over a similar term in a similar economic environment. 
 
Operating leases are included in lease ROU assets and lease liabilities on the Partnership’s 
consolidated balance sheet. The operating lease ROU assets include the lease payments made, lease 
incentives and initial direct costs incurred. The lease terms include options to extend or terminate 
the lease when it is reasonably certain that the Partnership will exercise that option. Lease expense 
for minimum lease payments is recognized on a straight-line basis over the lease term. In some 
cases, the Partnership has Consumer Price Index-based variable lease payments for which an 
estimated rate at the lease commencement date is applied to the initial lease payment to determine 
the future lease payment amounts.  
 
The Partnership has lease agreements for corporate offices and other operating facilities with lease 
and non-lease components. For lease terms of 12 months or less on commencement date, the 
Partnership does not apply the ASC 842 recognition requirements and recognizes the lease payments 
as lease cost on a straight-line basis over the lease term.  
 
Stock-based Compensation 
 
The Partnership accounts for all share-based payment transactions using a fair-value-based 
measurement method. The Partnership calculates stock-based compensation by estimating the fair 
value of each stock award as of its date of grant using the Black-Scholes pricing model. These 
amounts are expensed over the requisite service period of each award, which is the vesting period, 
using the straight-line attribution method. Compensation expense is recognized only for those 
awards that are expected to vest, and, as such, amounts have been reduced by 
forfeitures. Forfeitures are recognized as they occur. The Partnership has historically issued stock 
options, warrants, and restricted stock units (“RSUs”) to employees and outside directors whose 
only condition for vesting has been continued employment or service during the related vesting or 
restriction period. 
 
Revenue Recognition 
 
Accounting Standards Codification 606, Revenue from Contracts with Customers (“ASC 606”) 
 
The Partnership recognizes revenue when control of the promised products or services is transferred 
to customers, in an amount that reflects the consideration that the Partnership expects to receive 
in exchange for those products. Revenue is recognized through the application of the following 
steps: (i) identification of the contract, or contracts, with a customer; (ii) identification of the 
performance obligations in the contract; (iii) determination of the transaction price; (iv) allocation 
of the transaction price to the performance obligations in the contract; and (v) recognition of 
revenue when (or as) the Partnership satisfies a performance obligation. 
 
A contract exists with a customer when both parties have approved the contract, commitments to 
performance and rights of each party (including payment terms) are identified, the contract has 
commercial substance and collection of substantially all consideration is probable for goods that are 
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transferred. The Partnership assesses the ability to collect from its customers based on a number 
of factors, including creditworthiness of the customer and past transaction history of the customer. 
Payment terms are typically set between 30 and 90 days from delivery.  
 
Performance obligations promised in a contract are identified based on the goods and services that 
will be transferred to the customer that are both capable of being distinct, whereby the customer 
can benefit from the good or service either on its own or together with other available resources, 
and are distinct in the context of the contract, whereby the transfer of the good or service is 
separately identifiable from other promises in the contract. If these criteria are not met, the 
promised goods and services are accounted for as a combined performance obligation.  
 
The transaction price is determined based on the consideration the Partnership expects to be 
entitled to in exchange for transferring promised goods and services to the customer, excluding 
amounts collected on behalf of third parties such as sales taxes. Determining the transaction price 
requires judgment. To the extent the transaction price includes variable consideration, the 
Partnership estimates the amount of variable consideration that should be included in the 
transaction price utilizing either the expected value method or the most likely amount method 
depending on the nature of the variable consideration. Variable consideration is only included in 
the transaction price if it is probable that a significant future reversal of cumulative revenue 
recognized under the contract will not occur. Any estimates, including any constraints on variable 
consideration, are evaluated at each reporting period.  
 
Under the Partnership’s revenue recognition guidance, the Partnership allocates revenue to each 
performance obligation in an arrangement based on a relative standalone selling price 
(“SSP”). Judgment is required to determine the SSP for each distinct performance obligation. The 
Partnership’s products and services often have observable SSP when the Partnership sells a promised 
product or service separately to similar customers. A contractually stated price or list price for a 
good or service may be the SSP of that good or service. However, in instances where SSP is not 
directly observable, the Partnership determines the SSP by maximizing observable inputs and using 
an adjusted market assessment approach using information that may include market conditions and 
other observable inputs from the Partnership’s pricing team, including historical SSP.  
 
Sales of the Partnership’s network and application intelligence solutions typically involve the 
integration of perpetual software licenses, hardware appliances and, at times, licenses to additional 
software, where the hardware and software work together to deliver the essential functionality of 
the product. Product revenue consists of revenue from sales of appliances and software licenses. 
Appliance revenues are recognized at the point in time that the customer obtains control of the 
appliance, which generally occurs when the hardware is delivered to a common carrier as shipping 
terms are generally F.O.B. shipping point. Perpetual software licenses are recognized at a point in 
time upon delivery of the software. Revenue from sales of subscription or term licenses is recognized 
at the point in time software is made available to the customer or the start of the contract term, 
whichever is latest. Shipping charges billed to customers are included in product revenue and the 
related shipping costs are included in cost of product revenue.  Virtually all sales include post-
contract support (“PCS”) services (included in service revenue), which consist of software updates 
and customer support. Software updates provide customers access to a growing library of electronic 
Internet traffic identifiers (signatures) and rights to non-specific software product upgrades, 
maintenance releases and patches released during the term of the support period. Support includes 
Internet access to technical content, telephone and Internet access to technical support personnel 
and hardware support. PCS services revenue is recognized over the support period. 
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Customer orders normally contain multiple performance obligations. The initial product delivery 
consists of the hardware and software elements, and these elements are typically distinct from the 
other elements of the order. The performance obligations that remain unsatisfied at the time of 
product delivery are PCS services and occasionally incomplete professional services not essential to 
the functionality of the product. In cases where functionality of the product is dependent on 
professional services, revenue is recognized at the point in time that the related professional 
services are complete. 
 
A portion of service revenue is derived from customization not essential to the functionality of the 
product, implementation and training services. The Partnership estimates the percentage of 
completion on contracts with fixed fees using labor costs incurred as a percentage of total estimated 
labor costs to complete the consulting service. If there is a significant uncertainty about the project 
completion, receipt of payment or required effort, revenue is only recognized to the extent of 
contract costs likely to be recovered. Once the uncertainty is resolved, revenue will be recognized 
using the percentage of completion method described above. If circumstances arise that may change 
the estimates of revenues, costs or extent of progress toward completion, estimates are revised. 
These revisions may result in increases or decreases in estimated revenues or remaining costs to 
complete and are reflected in income in the period in which the circumstances that gave rise to the 
revision become known to the Partnership. When total cost estimates exceed estimated revenues, 
the Partnership will accrue for the estimated losses immediately.  
 
Timing of revenue recognition may differ from the timing of invoicing to customers. Contract assets 
are generated when contractual billing schedules differ from revenue recognition timing. A 
receivable is recorded in instances when revenue is recognized prior to invoicing, and amounts 
collected in advance of services being provided are recorded as deferred revenue. In instances 
where the timing of revenue recognition differs from the timing of invoicing, the Partnership has 
determined that contracts generally do not include a significant financing component if the period 
between when the payment is received and when the Partnership transfers the promised goods or 
services to the customer will be one year or less. 
 
Certain sales commissions are considered incremental and recoverable costs of obtaining a contract 
with a customer. The Partnership’s capitalized commissions are recorded as prepaid expenses and 
other current assets, are amortized proportionally based on the satisfaction of the related 
performance obligations, and are included in sales and marketing expenses. 
 
Income Taxes 
 
The Partnership accounts for income taxes under the liability method. This process involves 
calculating the temporary and permanent differences between the carrying amounts of the assets 
and liabilities for financial reporting purposes and the amounts used for income tax purposes.  The 
temporary differences result in deferred tax assets and liabilities, which are recorded on the 
Partnership’s consolidated balance sheet. The Partnership must assess the likelihood that its 
deferred tax assets will be recovered from future taxable income and, to the extent the Partnership 
believes that recovery is not likely, the Partnership must establish a valuation allowance. Changes 
in the Partnership’s valuation allowance in a period are recorded through the income tax provision 
on the consolidated statement of operations and comprehensive income (loss). The impact of an 
uncertain income tax position on the income tax return is recognized at the largest amount that is 
more likely than not to be sustained upon audit by the relevant taxing authority. An uncertain 
income tax position will not be recognized if it has less than a 50% likelihood of being sustained. 
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Investment Tax Credits 
 
The Partnership applies for investment tax credits (“ITCs”) under available incentive programs 
including the Canadian Scientific Research and Experimental Development ("SR&ED") program. The 
benefit of ITCs is recognized when the amount and timing of collection are  reasonably 
determinable, and recovery is reasonably assured. The ITCs are non-refundable and are currently 
recognized as an increase to the deferred tax asset. The Partnership uses the flow-through method 
to account for ITCs earned on eligible SR&ED. Under this method, the ITCs are recognized as a 
reduction to income tax expense. 
 
Shipping and Handling Costs 
 
The Partnership includes shipping and handling costs associated with inbound and outbound freight 
in cost of sales. 
 
Research and Development 
 
Research and development expenses include internal and external costs. Internal costs include 
salaries and employment-related expenses, prototype materials, initial product certifications, 
equipment costs and allocated facility costs. External expenses consist of costs associated with 
outsourced software development activities. 
 
Development costs incurred in the research and development of new products, other than software, 
and enhancements to existing products are expensed as incurred. Costs for the development of new 
software products and enhancements to existing products are expensed as incurred until 
technological feasibility has been established, at which time any additional development costs 
would be capitalized. To date, the Partnership’s software has been available for general release 
shortly after being determined to be technologically feasible, which the Partnership defines as a 
working prototype.  Accordingly, those costs have not been material. 
 
Segment Reporting 
 
An operating segment is a component of the Partnership that engages in business activities from 
which it may earn revenues and incur expenses. Operating segments are reported in a manner 
consistent with the internal reporting provided to the chief operating decision-maker. The chief 
operating decision-maker, who is responsible for allocating resources to and assessing performance 
of operating segments, has been identified as the chief executive officer. 
 
Comprehensive Income (Loss) and Accumulated Other Comprehensive Income (Loss) 
  
Comprehensive income (loss) consists of net and other income (losses) affecting partners’ equity 
that, under generally accepted accounting principles (GAAP), are excluded from net income or 
loss.  For cash flow hedges that meet the criteria for hedge accounting, the effective portion of the 
change in fair value of the derivative is initially recorded in other comprehensive income (loss) and 
is reclassified to the consolidated statement of operations and comprehensive income (loss) in the 
same period that the hedged anticipated transaction affects earnings. The ineffective portion of 
the gain or loss on the hedging instrument is recognized immediately in the consolidated statement 
of operations and comprehensive income (loss). 
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Foreign Operations 
 
The accompanying consolidated balance sheet contains certain recorded Partnership assets and 
liabilities in foreign countries, primarily India, Sweden and the UK. Although these countries are 
considered economically stable and the Partnership has experienced no notable burden from foreign 
exchange transactions, export duties or government regulations, it is always possible that 
unanticipated events in foreign countries could have a material adverse effect on the Partnership’s 
operations. 
 
Foreign Currency Translation 
 
Items included in the consolidated financial statements of each of the Partnership’s subsidiaries are 
measured using the currency of the primary economic environment in which the entity operates 
(the “functional currency”). The consolidated financial statements have been presented in United 
States dollars, which is also the Partnership's and its subsidiaries’ functional currency. 
 
3. Adoption of Accounting Policies 

 
ASC 326, Credit Losses 

 
In June 2016, the FASB released ASU 2016-13 on the topic of Financial Instruments — Credit Losses 
(ASC 326). ASU 2016-13 replaces the previous incurred loss impairment methodology in U.S. GAAP 
with a methodology that reflects expected credit losses, requires consideration of a broader range 
of reasonable and supportable information to inform credit loss estimates, and requires entities to 
estimate an expected lifetime credit loss on its financial assets.  
 
The guidance also amends the impairment model for available-for-sale debt securities, requiring 
entities to determine whether all or a portion of the unrealized loss on such securities is a credit 
loss, and also eliminating the option for management to consider the length of time a security has 
been in an unrealized loss position as a factor in concluding whether or not a credit loss exists. The 
amended model states that an entity recognizes an allowance for credit losses on available-for-sale 
debt securities, instead of a direct reduction of the amortized cost basis of the investment, as 
required under previous guidance. As a result, entities recognize improvements to estimated credit 
losses on available-for-sale debt securities immediately in earnings as opposed to in interest income 
over time. 
 

The guidance is effective for annual periods beginning after December 15, 2022 and interim periods 
therein. The Partnership adopted this guidance on January 1, 2023 using the modified retrospective 
method. There was no impact from the adoption of the new standard on credit losses on the opening 
retained earnings balance.  
 
4. Short-term Investments 
 
As of December 31, 2023, the Partnership held GICs to secure letters of credit issued to customers, 
with expiration dates ranging from January 18, 2024 to September 12, 2024. The GICs will be 
renewed for one-year periods until the letters of credit expire and have been presented as current 
assets on the Partnership’s consolidated balance sheet. 
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The following table summarizes the fair value of investments held at December 31, 2023: 
 

    

2023 2022

GIC due Sep 12, 2024 5.30% per annum $ 2,200 $ -
GIC due May 23, 2024 4.90% per annum 1,125 -
GIC due Jan 22, 2024 4.65% per annum 16 -
GIC due Jan 18, 2024 4.95% per annum 1,636  - 
GIC due May 23, 2023 1.75% per annum -  1,150 

$ 4,977 $ 1,150
    

5. Goodwill and Intangible Assets 
 
The Partnership reviews its goodwill for impairment annually during its third quarter or more 
frequently if events or circumstances indicate that an impairment loss may have occurred. The 
identification and measurement of goodwill impairment involves the estimation of fair value at a 
reporting unit level. The Partnership has determined that it has one reporting unit, being the 
network equipment reporting unit that sells Active Network Intelligence solutions. 
 
The Partnership reviews its long-lived assets other than goodwill for impairment whenever events 
or changes in circumstances indicate that the carrying amount of such assets may not be 
recoverable.  Determination of recoverability is based on an estimate of undiscounted future cash 
flows resulting from the use of the asset. Measurement of an impairment loss for long-lived assets 
is based on the amount by which the carrying value of the asset exceeds its fair value based on the 
discounted future cash flows. 
 
Intangible assets other than goodwill are amortized on a straight-line basis over their estimated 
remaining useful lives. 
 
The Partnership concluded its goodwill was not impaired in 2023 or 2022. 
 
The following table is a summary of acquired intangible assets with remaining net book values as at 
December 31, 2023 and 2022: 

    

Gross 
Carrying 
Value

Accumulated 
Amortization 

Net 
Carrying 
Value

Average 
Remaining Life 

(in Years)

Developed technology $ 53,250 $ (53,250) $ -  0.0
Customer relationships  133,140  (133,140)  -  0.0
Trade names  15,460  (10,591)  4,869  3.5

Balance as at December 31, 2023 $ 201,850 $  (196,981) $ 4,869  

Developed technology $ 53,250 $ (49,196) $ 4,054 0.7 
Customer relationships  133,140  (120,278)  12,862 0.7 
Trade names  15,460  (9,042)  6,418 4.4 

Balance as at December 31, 2022 $ 201,850 $  (178,516) $ 23,334  
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Amortization expense related to developed technology, customer relationships and trade names was 
$4.1 million, $12.9 million and $1.5 million, respectively, and $18.5 million in total for the year 
ended December 31, 2023, and $5.7 million, $18.8 million and $1.5 million, respectively, and $26.0 
million in total for the year ended December 31, 2022. 
 
Amortization charges for the years ended December 31, 2023 and 2022 were classified in the 
Partnership’s consolidated statement of operations and comprehensive income (loss) as follows:  
 

   

2023 2022

Product cost of sales $ 4,034 $ 5,696 
Sales and marketing 14,431  20,384 

 $ 18,465 $ 26,080 

The following table presents the estimated future amortization of intangible assets as at December 
31, 2023: 
 

   

Fiscal Year Amortization 

2024 $ 
 

1,546 
2025  1,325 
2026  1,160 
2027  838 

Total $ 4,869 

6. Inventories 
 
Inventories are stated at the lower of cost (on a specific identification or weighted average cost 
basis), or net realizable value. Inventories as at December 31, 2023 and 2022 consisted of the 
following: 
 
 

   

 2023     2022

Finished goods $ 2,351 $ 5,522 
Work-in-process 174  186 
Raw materials 4,203  11,867 
Demonstration units 835  1,262 

Inventories, net $  7,563 $ 18,837 

Included in the net inventory balance are inventory provisions of $11.0 million and $11.9 million for 
the years ended December 31, 2023 and 2022, respectively. 
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7. Prepaid Expenses and Other 
 

Prepaid expenses and other as at December 31, 2023 and 2022 consisted of the following: 
 

   

 2023 2022

Prepayments $ 6,437 $ 6,522
Deferred contract costs 1,802  1,896 
Other receivables 549  2,290 

Total prepaid expenses and other $  8,788 $ 10,708

8. Property and Equipment 
 
Property and equipment as at December 31, 2023 and 2022 consisted of the following: 
 

  

 2023 2022

Lab equipment $ 22,570 $ 20,072 
Machinery and equipment  491  484 
Computer equipment  7,221  6,907 
Office furniture and equipment  1,551  1,533 
Leasehold improvements  2,641  2,595 
Software  6,125  5,696 

Property and equipment, gross  40,599  37,287 
Accumulated depreciation and amortization  (31,721)  (28,980) 

Property and equipment, net $ 8,878 $ 8,307 

Depreciation and amortization expense of property and equipment for the years ended    
December 31, 2023 and 2022 was $3.6 million and $4.2 million, respectively. 

9. Equity Investment 
 

Included in other assets is a 49% interest in WTC1 Inc. and WTC2 Inc., created to purchase the real 
estate and leases, including the buildings and land, where the Partnership’s Canadian office is 
located in Waterloo, Ontario. The acquisition of the 49% interest in WTC1 Inc. and WTC2 Inc. was 
completed for cash consideration of $4.8 million CAD ($3.7 million USD). The mortgage payable 
balance of $13.2 million is a five-year fixed-rate mortgage maturing on May 1, 2026 with an annual 
interest rate of 3.25%, secured by the buildings and land, and had a net cost basis of $16.9 million 
as of December 31, 2023.  
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10. Accrued Liabilities 
 
Accrued liabilities as at December 31, 2023 and 2022 consisted of the following: 
 

  

 2023 2022

Payroll and related $ 8,258 $ 12,396
Income taxes payable  6,775  5,712 
Sales commissions  1,930  3,252 
Other  4,530  7,610 

Total accrued liabilities $ 21,493 $ 28,970

11. Operating Leases 

The Partnership leases its office facilities under long-term, non-cancellable operating lease 
agreements. The leases expire at various dates through 2031 and provide for renewal options ranging 
from month-to-month to five-year terms. In the normal course of business, it is expected that these 
leases will be renewed or replaced by leases on other properties. Some leases provide for increases 
in future minimum annual rental payments based on defined increases that are intended to correlate 
with the Consumer Price Index, subject to certain minimum increases.  Also, the agreements 
generally require the Partnership to pay executory costs including real estate taxes, insurance and 
repairs. 
 
The components of lease expense were as follows: 

 

 2023 2022

Operating lease cost $ 2,165
$    

2,369
Short term lease cost   118 568

Total operating lease cost $   2,283
$    

2,937

Supplemental cash flow information related to leases as follows: 
 

  

 

       2023 2022
Cash paid for amounts included in the measurement of lease 
liabilities:   

Cash used in operating activities related to operating leases $ 1,828 $  2,339

   

  2023 2022

Weighted average remaining lease term — operating lease 5.0 years 5.6 years 
 
Weighted average discount rate — operating lease  4.9% 4.8%
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As at December 31, 2023, undiscounted future minimum lease payments due under operating leases 
were as follows: 

 

2024 $ 2,083
2025 1,721
2026 1,216
2027 719
2028 615
Beyond 1,259

Total minimum lease payments $ 7,613

12. Term Loan and Revolving Credit Facility 
 
On November 2, 2018, the Partnership entered into two credit agreements with a syndicate of 
lenders. The new credit agreements include a first lien credit agreement (“First Lien Secured Credit 
Facility”) and a second lien credit agreement (“Second Lien Credit Facility”).   
 
The First Lien Secured Credit Facility includes a term loan of $400.0 million and up to an additional 
$30.0 million in a revolving facility, both with seven-year maturities. During 2023, the First Lien 
Credit Facility was amended to calculate the interest rate based on Term SOFR, previously 
calculated based on Eurocurrency. The Partnership concluded that the terms of the amended credit 
agreement were not substantially different from the terms of the original credit agreement. The 
interest rate applicable to the First Lien Secured Credit Facility is, at the Partnership’s option, 
either (i) an Alternate Base Rate plus applicable margin equal to 3.50% in respect of the term loan 
and ranging from 3.00% to 3.50%, depending on the Partnership’s leverage ratio, in respect of the 
revolving facility; or (ii) Term SOFR rate plus the applicable credit spread adjustment, plus 
applicable margin equal to 4.50% in respect of the term loan and ranging from 4.00% to 4.50%, 
depending on the Partnership’s leverage ratio, in respect of the revolving facility. The Partnership 
will pay a 0.50% per annum commitment fee related to the revolving facility, in addition to a $0.1 
million agency fee in each of the seven years under the agreement. The maturity and interest rate 
applicable to the Incremental Term Loan Commitment is the same as the First Lien Secured Credit 
Facility. During 2023, $7.0 million of the revolving facility matured and was not extended. The 
remaining $23.0 million will be maturing August 2, 2025.  
 
The terms of the First Lien Secured Credit Facility include a financial covenant, which comes into 
effect when the aggregate principal is greater than 35% of the revolving facility (excluding up to 
$7.5 million of undrawn letters of credit and letters of credit that have been cash collateralized or 
backstopped in accordance with the First Lien Secured Credit Facility), relating to the maximum 
first lien net leverage ratio, which is not permitted to exceed 7.20 to 1.00. In the event the 
Partnership achieves a first lien net leverage ratio below 4.00, the revolving facility interest rate is 
reduced by 0.25% and the commitment fee by 0.125%, and below 3.50 the revolving facility interest 
rate is reduced by 0.25% and the commitment fee by 0.125%. To date, no events of default have 
occurred.  
 
The First Lien Secured Credit Facility includes certain embedded derivatives such as escalated 
interest by 2% per annum in the event of default, interest rate options noted above, and a change 
in control provision that would make the First Lien Secured Credit Facility due immediately. The 
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various features are clearly and closely related to the host debt instrument and do not require 
bifurcation. 
 
The Second Lien Secured Credit Facility includes a term loan of $110.0 million with an eight-year 
maturity. During 2023, the Second Lien Secured Credit Facility was amended to calculate the 
interest rate based on Term SOFR, previously calculated based on Eurocurrency. The Company 
concluded that the terms of the amended credit agreement were not substantially different from 
the terms of the original credit agreement. The interest rate applicable to the Second Lien Secured 
Credit Facility is, at the Partnership’s option, either (i) an Alternate Base Rate plus applicable 
margin equal to 7.00% in respect of the term loan; or (ii) Term SOFR rate plus the credit spread 
adjustment, plus applicable margin equal to 8.00% in respect of the term loan. The Partnership will 
pay a $0.1 million agency fee in each of the eight years under the agreement. There are no financial 
covenants associated with the Second Lien Secured Credit Facility.  
The Second Lien Secured Credit Facility includes certain embedded derivatives such as escalated 
interest by 2% per annum in the event of default, interest rate options noted above, and a change 
in control provision that would make the Second Lien Secured Credit Facility due immediately. The 
various features are clearly and closely related to the host debt instrument and do not require 
bifurcation. 
   
The First Lien and Second Lien Secured Credit Facilities (together referred to as the “Secured Credit 
Facilities”) are secured by substantially all of the Partnership’s assets. Events of default under the 
terms of the Secured Credit Facilities include, but are not limited to: failure of the Partnership to 
pay any principal of any loans in full when due and payable; failure of the Partnership to pay any 
interest on any loan or any fee or other amount payable under the Secured Credit Facilities when 
due and payable; and failure of the Partnership or any of its subsidiaries to comply with certain 
covenants and agreements, subject to applicable grace periods and/or notice requirements. Where 
an event of default arises, the commitments shall automatically and immediately terminate and the 
principal of, and interest then outstanding on, all of the loans shall become immediately due and 
payable. Subject to certain notice requirements and other conditions, upon the occurrence of an 
event of default, commitments may be terminated and the principal of, and interest then 
outstanding on, all of the loans may become immediately due and payable.  
 
As at December 31, 2023, the Partnership had $504.8 million (2022 — $510.1 million) outstanding 
under the term loan and nil (2022 — nil) outstanding on the revolving Secured Credit Facilities. As 
at December 31, 2023, the Partnership had issued $3.8 million in letters of credit (2022 — $3.8 
million) on the revolving Secured Credit Facilities.  
 
In connection with the Secured Credit Facilities, the Partnership capitalized approximately $0.1 
million in debt issuance costs in 2023 (2022 — $0.3 million). The Partnership amortized $2.2 million 
and $2.1 million in debt issuance costs using the effective interest rate method for the years ended 
December 31, 2023 and 2022, respectively. Capitalized debt issuance costs on the Partnership’s 
consolidated balance sheet as at December 31, 2023 were $6.4 million (2022 — $8.6 million). 
 
As of December 31, 2023, future maturities due under the Secured Credit Facilities are as follows: 
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2024 $ 840
2025 393,939
2026 110,000 
Total minimum loan payments $ 504,779

The Partnership has a demand credit facility with a major Canadian chartered bank. Under the 
terms of the facility, the Partnership has available to it a $7.0 million facility to provide letters of 
credit. As at December 31, 2023, the Partnership has issued ten letters of credit (2022 — three) with 
a value of $5.0 million with expiry dates ranging from January 15, 2024 to January 31, 2029 (2022 
— $1.2 million), which can be called by the lender upon default of the facility or insolvency of the 
Partnership, and $5.0 million (2022 — $1.2 million) in term deposits as pledged security against the 
facility. The facility and the related security will remain in effect until the facility, which has no 
term, is terminated. 
 
13. Related Party Transactions 
 
For the years ended December 31, 2023 and 2022, payments were made to Francisco Partners 
Consulting for operational consulting services in the amounts of $1.0 million and $1.0 million, 
respectively. As at December 31, 2023 and 2022, no amounts were due to/from Francisco Partners 
Consulting. 
 
14. Commitments and Contingencies 
 
Contingencies 
 
Certain conditions may exist on the date the consolidated financial statements are issued, which 
may result in a loss to the Partnership but which will only be resolved when one or more future 
events occur or fail to occur. The Partnership’s management and its legal counsel assess such 
contingent liabilities, and such assessment inherently involves an exercise of judgment. In assessing 
loss contingencies related to legal proceedings that are pending against the Partnership or 
unasserted claims that may result in such proceedings, the Partnership and its legal counsel evaluate 
the perceived merits of any legal proceedings or unasserted claims as well as the perceived merits 
of the amount of relief sought or expected to be sought therein. 
 
If the assessment of a contingency indicates that it is probable that a material loss has been incurred 
and the amount of the liability can be estimated, then the estimated liability would be accrued in 
the Partnership’s consolidated financial statements. If the assessment indicates that a potentially 
material loss contingency is not probable, but is reasonably possible, or is probable but cannot be 
estimated, then the nature of the contingent liability, together with an estimate of the range of 
possible loss if determinable and material, would be disclosed. 
 
Loss contingencies considered remote are generally not disclosed unless they involve guarantees, in 
which case the nature of the guarantee would be disclosed. 
 
Legal 
 
From time to time, the Partnership may be involved in certain claims, litigation and customer 
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disputes arising out of the ordinary course and conduct of business. Management assesses such 
claims and, if considered likely to result in a loss and, when the amount of the loss is quantifiable, 
provisions for loss are made, based on management’s assessment of the most likely outcome. The 
Partnership does not provide for claims for which the outcome is not determinable or claims where 
the amount of the loss cannot be reasonably estimated. Any settlements or awards under such claims 
are provided for when reasonably determinable. 
 
On October 11, 2022, a reseller based in Eurasia (“Reseller”) submitted to Sandvine Corporation a 
Request for Arbitration. The dispute relates to a claim that Sandvine Corporation breached an 
agreement related to the provision of services to an end user resulting in losses incurred by Reseller 
in its role as reseller. Reseller and Sandvine Corporation have selected an arbitrator and are in the 
process of establishing a process for that arbitration. A date for the arbitration has not been set 
yet.   
 
The outcome of all the proceedings and claims against the Partnership, including the matters 
described above, is subject to future resolution that includes the uncertainties of litigation. It is 
not possible for the Partnership to predict the result or magnitude of the claims described above 
due to the various factors and uncertainties involved in the legal process. If it becomes probable 
that the Partnership will be held liable for claims against the Partnership, the Partnership will 
recognize a provision during the period in which the change in probability occurs, which could be 
material to the Partnership’s consolidated statement of operations and comprehensive income (loss) 
or consolidated balance sheet. 
 
Purchase Commitments with Suppliers 
  
The Partnership issues purchase orders to third-party suppliers that may not be cancellable. As at 
December 31, 2023 and 2022, the Partnership had open non-cancellable purchase orders amounting 
to approximately $3.6 million and $7.5 million, respectively, primarily with the Partnership’s third-
party suppliers. 
 
15. Guarantees 

Indemnification Agreements

The Partnership enters into standard indemnification provisions in contractual arrangements with 
certain of its business partners and customers in the ordinary course of business.  Pursuant to these 
arrangements, the Partnership agrees to indemnify, hold harmless and reimburse the indemnified 
parties for losses suffered or incurred by the indemnified party, generally business partners or 
customers, in connection with various matters including any patent or any copyright or other 
intellectual property infringement claim by any third party with respect to the Partnership’s 
products. The term of these indemnification provisions is generally perpetual in length after the 
execution of the agreement. The maximum potential amount of future payments the Partnership 
could be required to make under these provisions is unlimited. The Partnership has never lost an 
infringement claim with respect to its products or settled claims related to these indemnification 
provisions. As a result, the Partnership believes the estimated fair value of these provisions is not 
material. 
 
The Partnership has entered into indemnification agreements with its directors and officers that 
may require the Partnership to indemnify its directors and officers against liabilities that may arise 
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by reason of their status or service as directors or officers, other than liabilities arising from willful 
misconduct of a culpable nature; to advance their expenses incurred as a result of any proceeding 
against them as to which they could be indemnified; and to obtain directors’ and officers’ insurance 
if available on reasonable terms, which the Partnership currently has in place. The Partnership has 
not been required to indemnify any directors or officers under these agreements and has not 
recorded a liability in connection with these agreements.   

16. Partners’ Deficiency 

Preferred Units

The Partnership has outstanding 536,741,320 Series A Preferred units, par value $0.01 per unit. The 
holders of Series A Preferred units have an option to convert each share of Series A Preferred units 
at an initial conversion price of $1.00, subject to a conversion ratio that is adjusted based on 
common unit distributions, splits or subdivisions, combinations or reclassifications, or consolidations 
or mergers. Holders of Series A Preferred units are entitled to voting rights equal to the number of 
shares of common units into which the shares of Series A Preferred units could be converted, 
multiplied by one hundred. Holders of Series A Preferred units are entitled to distributions, when, 
as and if declared by the Board of Directors on the number of shares of common units into which 
each Series A Preferred unit is then convertible.  

Distributions in liquidation or certain defined events are made first to the holders of Series A 
Preferred units pro rata in proportion to the number of Series A Preferred units held by each 
preferred unitholder, then to the holders of common units, pro rata in proportion to the number of 
common units held by each common unitholder. 

Stock Incentive Plans 
 
In June 2015, the Partnership’s Board of Directors (the “Board”) adopted the Procera Holdings Inc. 
Stock Incentive Plan (the “Plan”), which was assumed by Sandvine, LP subsequent to the 
Partnership’s restructuring in 2017. On February 2, 2021, the Board approved an increase to the 
share reserve pool from 625,937,866 common units to 658,881,964 common units. The aggregate 
number of shares reserved for issuance under the Plan as at December 31, 2023 is 122,140,244 
shares. The purpose of the Plan is to enable the Partnership to offer stock-based incentives to 
employees, directors and consultants with the objective of aligning those individuals’ interests with 
those of stockholders. Under the Plan, the Partnership is authorized to grant a wide variety of 
incentive awards, including stock options, warrants, restricted stock awards, restricted stock unit 
awards, performance stock awards and performance cash awards to employees, directors and 
consultants. 
 
As at December 31, 2023, 17,707,291 shares were available for future grant under the Plan. The 
stock awards under the Plan vest over varying lengths of time pursuant to various option agreements 
that the Partnership has entered into with the grantees of such stock awards. The Plan is 
administered by the Board. Subject to the provisions of the Plan, the Board has authority to 
determine the employees, directors and consultants who are to be awarded stock and the terms of 
such awards, including the number of shares subject to such stock awards, the fair market value of 
the common stock, the exercise price per share and other terms. 
 
Stock options and warrants must have an exercise price equal to at least 100% of the fair market 
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value of a share on the date of the award and generally cannot have a duration of more than ten 
years. Options and warrants generally vest and/or become exercisable over a period of four 
years. Stock option and warrant exercises are settled with newly issued shares of common stock 
approved by stockholders for inclusion under the Plan. Awards are set forth in written agreements 
between the Partnership and the respective option and warrant holders.  Awards under the Plan 
may not be made after the tenth anniversary of the date of adoption of each respective stock option 
plan, but awards granted before that date may extend beyond that date. 
 
Option holders and warrant holders have no rights as stockholders with respect to shares subject to 
the option prior to the exercise thereof. An option or warrant becomes exercisable at such time and 
for such amounts as determined by the Board. An option holder or warrant holder may exercise a 
part of the option from the date that part first becomes exercisable until the option or warrant 
expires. The purchase price for share units to be issued to a recipient upon his or her exercise of an 
option or warrant is determined by the Board on the date the option is granted. The Plan provides 
for adjustment as to the number and kinds of shares covered by the outstanding options and the 
option price to give effect to any stock dividend, stock split, stock combination or other 
reorganization. 
 
Restricted stock awards are awards of shares of common stock units that vest in accordance with 
terms and conditions established by the Board. Each restricted stock award is evidenced by an award 
agreement that sets forth the terms and conditions of the award. The Board sets the terms of the 
restricted stock award, including the size of the restricted stock award, the price to be paid by the 
recipient, if any, the vesting schedule and any performance criteria that may be required for the 
stock to vest. The award may vest based on continued employment and/or the achievement of 
performance goals. If a participant’s service terminates before the restricted stock is fully vested, 
all of the unvested shares will be forfeited by the participant unless otherwise provided in the 
restricted stock award agreement or subsequently modified by the Board. 
 
Stock Incentive Plan Activity 
 
Stock Options 
The following table summarizes the Partnership’s stock option activity (in thousands, except per 
share data): 

   

 2023 2022 

  

Options

Weighted 
Average 
Exercise 

Price Options 

Weighted 
Average 
Exercise 

Price

Outstanding at the beginning of the year  79,889 $ 0.28 79,383 $ 0.22 
Granted 5,632 0.50 10,805 0.73 
Exercised (2,783) 0.18 (15) 0.39 
Forfeited and expired (9,952) 0.46 (10,284) 0.27 

Outstanding at the end of the year 72,786 $ 0.27 79,889 $ 0.28 

Exercisable at the end of the year 61,998 $ 0.22 63,833 $ 0.20 
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A summary of unvested stock options for the year ended December 31, 2023 is shown below: 

Options Outstanding

Number 
(000’s)

Weighted 
Average 

Grant Date 
Fair

Balance as at December 31, 2022 16,054  $ 0.57
Granted during the year 5,632 0.50  
Vested during the year (6,723)  0.51  
Forfeited during the year (4,175) 0.61  

Balance as at December 31, 2023 10,788  $ 0.55

As at December 31, 2023, the aggregate intrinsic value for options outstanding and options 
exercisable was $7.8 million and $7.7 million, respectively (2022 — $36.3 million and $33.7 million, 
respectively).  As at December 31, 2023, the weighted average remaining contractual life for 
options outstanding and options exercisable was 4.20 years and 3.42 years, respectively (2022 — 
5.11 years and 4.22 years, respectively). For the year ended December 31, 2023, 2,782,971 options 
were exercised with $0.5 million intrinsic value (2022 — 15,000 options with a $5 thousand intrinsic 
value).  
 
Restricted Stock 
 
As at December 31, 2023, the Partnership had 1,581,217 vested RSUs that will be settled, upon a 
change in control event, into an equal number of common share units. The Partnership may, at its 
discretion, settle the vested RSUs into the then cash equivalent value in lieu of issuing common 
share units. 
 
On June 28, 2022, the Board approved the Procera Networks, Inc. 2022 Equity Incentive Plan (the 
“PNI Plan”). Under the PNI Plan, a maximum of 73,209,108 RSUs may be awarded to employees, 
officers, directors or consultants of the Partnership, subsidiaries or affiliates. The purpose of the 
PNI Plan is to further the growth and success of the Partnership by awarding RSUs to employees, 
officers, directors or consultants of the Partnership, subsidiaries or affiliates, thereby increasing 
their personal interest in such growth and success and to provide a means of rewarding outstanding 
performance by the recipients of the RSUs. When vested, the RSUs issued under the Plan will be 
settled by the payment of cash based on the fair market value of the specified number of Common 
Units of the Partnership. 

Each RSU award is divided into two tranches, with 50% of the RSUs constituting Time-Vesting RSUs 
and 50% of the RSUs constituting Performance-Vesting RSUs.  

The Time-Vesting RSUs vest upon the satisfaction of both (a) a time-vesting condition, and (b) a 
change of condition. 

(a) Time-vesting condition — 25% of the awards vest on the first anniversary of the award and 
the remainder vest in equal monthly installments over the next 36 months. 

(b) Change of control condition — the change of control condition will be satisfied if a change 
of control occurs on or prior to June 27, 2027. 
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The Performance-Vesting RSUs shall vest if, upon the occurrence of a change of control on or after 
the first anniversary of the award and on or prior to June 27, 2027, the enterprise value of the 
Partnership as of the date of such change of control is equal to or greater than the value defined in 
the PNI Plan, subject to the RSU holder’s continued service through the date of such change of 
control. 

In 2023, the Partnership awarded no new RSUs (2022 - 63,081,324) under the Plan and 4,099,710 
RSUs were cancelled (2022 – none). None of the RSUs will vest unless there is a change of control, 
and as such, the Partnership has determined that it is not probable that any RSUs will vest. No 
compensation cost has been recorded in the consolidated statement of operations and 
comprehensive income (loss). If a change of control occurs before the RSUs expire, expense will be 
recognized for the RSUs that vest, based on the settlement value. 

Common Unit Incentive 

On January 10, 2023, the Partnership issued 13,700,000 common partnership units to certain 
members of management at a par value of $0.50 per unit.  
 
Subsequent to year-end, the Board approved the grant of 21,406,250 common partnership units to 
certain members of management. The grant will result in a $6.9 million non-cash stock 
compensation charge in the first quarter of 2024.  
 
Performance Stock Options 
 
On February 5, 2021, the Board approved a stock option grant of performance options. These options 
fully vest upon the consummation of a “Change in Control Event”, including a full or partial sale of 
the Partnership or an initial public offering. 
 

 2023 2022 

Options

Weighted 
Average 
Exercise 

Price Options 

Weighted 
Average 
Exercise 

Price

Outstanding at the beginning of the year  25,163 $ 0.18 26,623 $ 0.18 
Granted - 0.00 - 0.00 
Cancelled (2,133) 0.18 (1,460) 0.18 

Outstanding at the end of the year 23,030 $ 0.18 25,163 $ 0.18 

Stock-based Compensation 
 
Stock-based employee compensation expense recognized pursuant to the Partnership’s stock 
incentive plans on the accompanying consolidated statement of operations and comprehensive 
income (loss) is as follows: 
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2023 2022

Cost of sales $ - $ 1 
Research and development 47 182
Sales and marketing 585 827
General and administrative 7,600 676

Total stock-based compensation expense $ 8,232 $ 1,686 

No income tax benefits were recognized in the years ended December 31, 2023 and 2022. No stock-
based compensation has been capitalized in inventory due to the immateriality of such amounts. 

As at December 31, 2023, total unrecognized compensation cost related to unvested stock options 
was $2.5 million (2022 — $3.7 million), which is expected to be recognized over an estimated 
weighted average amortization period of 2.4 years (2022 — 2.2 years). 
 
Valuation Assumptions 
 
The fair value of each option grant is estimated on the date of grant using the Black-Scholes option 
valuation model. The fair value of each restricted stock award is determined based upon the fair 
market value of the stock on the date of the grant. The expense for stock-based awards is recognized 
over the requisite service period using the straight-line attribution approach.  
 
The following assumptions were used in determining the fair value of stock options granted during 
the years ended December 31, 2023 and 2022: 
 

    

2023 2022

Expected term (in years) 6.089 6.079 
Expected volatility 38.275% 36.649% 
Risk-free interest rate 4.096% 2.347% 
Dividend yield - -  

The weighted average grant date fair value of options granted during the years ended December 
31, 2023 and 2022 was $0.21 and $0.29 per share, respectively. 

The Partnership calculated the expected term of options using a simplified method, estimated using 
the liquidity event scenario to "continue" in which an initial public offering occurs and the expected 
term extends beyond the liquidity event. Expected volatilities were estimated using a 50/50 blend 
of historic and implied volatilities of comparable public companies. There is insufficient trading 
activity to estimate the volatility of the Company’s partnership units. The risk-free interest rate for 
a period equivalent to the expected term of the option was extrapolated from the US Treasury yield 
curve in effect at the time of the grant. The Partnership does not have a standard practice of paying 
cash dividends. 
 
Redemption of Common Units 
 
On January 14, 2023, the Partnership redeemed 13,700,000 common units for $6.9 million from 
available cash to execute the repurchase. 
 

202



Sandvine, LP (Operating as Sandvine)

Notes to Consolidated Financial Statements 
(in thousands of United States dollars, unless otherwise noted) 

34 
 

17. Income Taxes 
 
The components of income (loss) before income taxes are as follows: 
 

    

 2023 2022
United States $ (12,858) $ 13,305 
Canada (2,675) (3,283)
Sweden 623 531
United Kingdom (9,680) (1,362) 
Other foreign 3,890 2,160 

Income (loss) before income taxes $ (20,700) $ 11,351 

The Partnership’s income tax expense (recovery) consists of the following: 

   

 2023 2022

Current income taxes:     
Canada $ 7,051 $ 2,974 
United States  2,775  4,036 
Sweden  191  165 
United Kingdom  (235)  298 
Other foreign  384  530 

Total current income tax expense  10,166  8,003 
     
Deferred income taxes:     

US  10,543 (10,543) 
Canada  (6,201) 808 
Sweden  (64) 26 
Other foreign  134  (45) 

Total deferred tax expense (recovery) 4,412 (9,754)

Income tax expense (recovery) $ 14,578 $ (1,751)

Deferred income taxes reflect the net tax effects of net operating loss and temporary differences 
between the carrying amounts of assets and liabilities for financial reporting purposes and the 
amounts used for income tax purposes. Significant components of the Partnership’s deferred tax 
assets and liabilities are as follows: 

    

 2023 2022

Deferred tax assets:   

Net operating loss carryforwards $ 3,393 $ 3,250
Research and other tax credits 11,416  8,847
Inventories 52  118
Stock-based compensation expense 259  259
Accruals and others 21,975  15,830
Minimum tax credits -  133
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Gross deferred tax assets 37,095  28,437
Valuation allowance (24,489)  (6,495)

Total deferred tax assets 12,606 21,942

Deferred tax liabilities:  
Intangible assets (662)  (5,234) 
Tax on undistributed earnings (4,750)  (4,374) 
Deferred revenue (138) (139)

Total deferred tax liabilities (5,550)  (9,747) 

Net deferred tax assets $ 7,056 $ 12,195
 
Classification:  

Non-current net deferred income tax assets $ 11,803  17,595

Non-current net deferred income tax liabilities    (4,747)  (5,400)

Net deferred income tax assets  $ 7,056  12,195

The Partnership has recognized $4.8 million of deferred taxes on temporary differences related to 
its investment in certain subsidiaries where the accumulated earnings are not considered to be 
permanently reinvested. The Partnership has not recognized any deferred taxes on temporary 
differences related to its investment in certain other foreign subsidiaries where the accumulated 
earnings are considered to be permanently reinvested. There are temporary differences of $16.8 
million associated with investments in the subsidiaries for which no deferred income tax liability 
has been recognized. 

The Partnership regularly assesses the need for a valuation allowance against its deferred tax assets.  
In making that assessment, the Partnership considers both positive and negative evidence related 
to the likelihood of realization of the deferred tax assets to determine, based on the weight of 
available evidence, whether it is more likely than not that some or all of the deferred tax assets 
will be realized. The valuation allowance increased by $18.0 million for the year ended December 
31, 2023, of which $10.5 million was an increase to the valuation allowance in the US.  
 
As at December 31, 2023, the Partnership has US net operating loss carryforwards for federal income 
tax purposes of approximately $0.05 million, which will begin to expire in 2027. The Partnership 
also has state net operating loss carryforwards of approximately $6.8 million, which will begin to 
expire in 2025. 
 
The Partnership has Canadian Scientific Research and Experimental Development (“SR&ED”) 
investment tax credits (“ITCs”) of $6.3 million, which will begin to expire in 2035. 
 
The Partnership also has California SR&ED ITCs of $0.1 million. These California ITCs have no 
expiration date.  
 
Sections 382 and 383 of the US Internal Revenue Code of 1986 (“IRC”), as amended, provide for 
annual limitations on the utilization of net operating loss and research and experimentation credit 
carryforwards if the Partnership were to undergo an ownership change. In general, an ownership 
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change occurs whenever the percentage of the shares of a corporation owned, directly or indirectly, 
by 5-percent shareholders, as defined in Section 382, increases by more than 50 percentage points 
over the lowest percentage of the shares of such corporation owned, directly or indirectly, by such 
5-percent shareholders at any time over the preceding three years.   
  
Based on an analysis under Section 382 of the IRC, the Partnership experienced an ownership change 
in conjunction with the merger on June 5, 2015, which substantially limits the future use of the 
Partnership's pre-change net operating loss carryforwards and certain other pre-change tax 
attributes per year. None of the US net operating loss carryforwards and SR&ED ITCs are expected 
to expire as a result of the annual limitations in the deferred tax assets as at December 31, 2023. 
To the extent that the Partnership does not utilize its carryforwards within the applicable statutory 
carryforward periods, either because of Section 382 limitations or the lack of sufficient taxable 
income, the carryforwards will expire unused.
 
The US Tax Act has a requirement that certain income earned by controlled foreign corporations 
(“CFCs”) must be included currently in the gross income of the CFC’s US shareholder. The income 
required to be included in gross income is referred to as global intangible low tax income (“GILTI”) 
and is defined under IRC Section 951A as the excess of the shareholder’s net CFC tested income over 
the net deemed tangible income return. The Partnership, which has companies with CFCs, has made 
a policy decision to record GILTI tax as a current-period expense when incurred, which was not 
material for the year. 
  
In addition to the GILTI provision, the US Tax Act also enacted the Base Erosion and Anti-Abuse Tax 
(“BEAT”). The BEAT minimum tax under IRC Section 59A is applicable to the extent that the BEAT 
amount is greater than the regular corporate tax for a given year. This tax is applicable to companies 
with prior three-year average annual gross receipts exceeding $500.0 million. The Partnership does 
not currently meet this threshold since its current average annual gross receipts are less than $500.0 
million. 
 
The Tax Cuts and Jobs Act of 2017 (“TCJA”) amended Section 174 relating to the federal tax 
treatment of research or experimentation expenditures paid or incurred during the taxable year. 
Section 174 is applicable to specified research and experimentation expenditures, including 
software development, paid or incurred in taxable years beginning after December 31, 2021.  
Taxpayers are required to capitalize and amortize specified research and experimentation 
expenditures over a period of five years (attributable to domestic research) or fifteen years 
(attributable to foreign research). During the year ended December 31, 2023, the Partnership 
recognized a deferred tax benefit of $6.9 million, which is included as a component of income tax 
expense from continuing operations. 
 
The following table summarizes the activity related to unrecognized tax benefits: 

 2023 2022 

Balance at the beginning of the year $ 2,430 $ 2,430
Increase in uncertain tax provision 690  -

Balance at the end of the year $ 3,120 $ 2,430 
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As at December 31, 2023, the Partnership had a total of $3.2 million of net unrecognized tax 
benefits, none of which is expected to reverse in the next 12 months. There was an increase of $0.8 
million in the year. 

The Partnership files income tax returns in the US, including various state jurisdictions, Canada, 
Sweden, the United Kingdom and other foreign jurisdictions. As at December 31, 2023, the US 
federal returns for the years ended 2020 through the current period and most state returns for the 
years ended 2019 through the current period are still open to examination. In addition, all of the 
net operating losses and research and development credit carryforwards that may be used in future 
years are still subject to adjustment. The Partnership is also subject to examinations in Canada for 
the years ended 2019 through the current period. All of the net operating losses and $1.7 million of 
research and development credit carryforwards that may be used in future years are still subject to 
adjustment. The Partnership is subject to examination in its other foreign jurisdictions and is still 
subject to examination for the years ended 2017 through the current period. 
 
18. Supplemental Cash Flow Information 

The components of changes in non-cash working capital balances are as follows:  

   

 2023 2022 

Changes related to:    
Accounts receivable $ 25,070 $ (7,155) 
Inventories 11,274  (1,363) 
Prepaid expenses and other assets 1,478  (257) 
Accounts payable (8,453)  6,060 
Accrued liabilities and other non-current liabilities (1,301)  (4,218) 
Deferred revenue 1,890  (8,580) 

Changes in non-cash working capital balances $ 29,958 $ (15,513) 

19. Fair Value Measurements 

ASC Topic 820, Fair Value Measurements and Disclosures (“Topic 820”) defines fair value as the 
price that would be received upon sale of an asset or paid upon transfer of a liability in an orderly 
transaction between market participants at the measurement date and in the principal or most 
advantageous market for that asset or liability. The fair value, in this context, should be calculated 
based on assumptions that market participants would use in pricing the asset or liability, not on 
assumptions specific to the entity. In addition, the fair value of liabilities should include 
consideration of non-performance risk, including the Partnership’s own credit risk.  

Topic 820 establishes a fair value hierarchy that prioritizes the inputs used in the valuation 
methodologies in measuring fair value into three levels:  

• Level 1—inputs are based upon unadjusted quoted prices for identical instruments traded in active 
markets.  

• Level 2—inputs are based upon quoted prices for similar instruments in active markets, quoted 
prices for identical or similar instruments in markets that are not active, and model-based valuation 
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techniques for which all significant assumptions are observable in the market or can be corroborated 
by observable market data for substantially the full term of the assets or liabilities.  
 
• Level 3—inputs are generally unobservable and typically reflect management’s estimates of 
assumptions that market participants would use in pricing the asset or liability. The fair values are 
therefore determined using model-based techniques that include option pricing models, discounted 
cash flow models, and similar techniques. 
 
The carrying amounts of the Partnership’s cash, accounts receivable (net), accounts payable, 
accrued liabilities and income taxes payable approximate their fair value due to their short 
maturities.  
 
The carrying amount of the Partnership’s derivative financial instruments designated as effective 
hedges was an asset of $0.4 million as at December 31, 2023 (2022 — liability of $1.0 million). 
 
The Partnership incurs costs, primarily payroll and related expenditures, in CAD, INR, and SEK, which 
exceed the natural hedge provided by inflows in these currencies. The Partnership utilizes a hedging 
program to manage certain of these net foreign currencies using forward foreign exchange 
contracts. The Partnership also incurs rent costs, in CAD and SEK, which are hedged using forward 
foreign exchange contracts. The timing and amount of these forward foreign exchange contracts 
are based on expected future cash outflows. The Partnership applies hedge accounting to these 
forward contracts. As a result, these instruments are measured at fair value with the effective 
portion of the change in fair value initially recorded in other comprehensive income (loss) and 
reclassified to the consolidated statement of operations and comprehensive income (loss) in the 
same period that the hedged anticipated transaction affects earnings.  
 
The fair value of the Partnership’s derivative instruments is estimated using a discounted cash flow 
technique incorporating inputs that are observable in the market or can be derived from observable 
market data and represent a Level 2 measurement.  
 
As at December 31, 2023, the cash flow hedges were assessed to be fully effective and a net 
unrealized loss of $0.6 million (2022 — loss of $2.0 million), net of $0.4 million in related income 
tax expense (2022 – income tax recovery of $0.1 million), was included in other comprehensive 
income (loss). The amounts retained in other comprehensive income (loss) for the year ended 
December 31, 2023 will mature and affect the consolidated statement of operations and 
comprehensive income (loss) in fiscal 2024 and 2025. 
 
The following table summarizes the Partnership’s commitments to buy and sell foreign currencies 
under foreign exchange contracts, all of which have a maturity date of less than fifteen months, as 
at December 31, 2023: 
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Designation
Currency 

Sold 
Currency 

Bought
Notional 

Amount Sold 
Weighted 

Average Rate 
2023   
Foreign exchange contract — Cash 
flow hedges, maturing within one year USD CAD 11,685 

 

1.342

Foreign exchange contract — Cash 
flow hedges, maturing between one 
year and fifteen months USD CAD 1,379 1.349

Foreign exchange contract — Cash 
flow hedges, maturing within one year USD SEK 5,003

 

10.443

Foreign exchange contract — Cash 
flow hedges, maturing between one 
year and fifteen months USD SEK 549 

 

10.423

Foreign exchange contract — Cash 
flow hedges, maturing within one year USD INR

 
3,712 

 

83.518

Foreign exchange contract — Cash 
flow hedges, maturing between one 
year and fifteen months  USD  INR 415  

 

84.448

The Partnership has assessed the net foreign currency exposure of its foreign-currency-denominated 
financial instruments relative to the USD. A fluctuation of +/- 5%, provided as an indicative range 
in a volatile currency environment, would, with all other variables held constant, have an effect on 
accumulated other comprehensive loss and net income (loss) for the year ended December 31, 2023 
of +/- $0.7 million (2022 — $0.5 million). 
 
20. Revenue and Segment Disclosures 
 
Sales for geographic regions were based upon the customer’s location. The following table presents 
net sales by geographic region:  
 

  

 2023 2022

Total sales:    
Europe, Middle East and Africa $ 96,511 $ 118,248 
Asia Pacific  48,930  70,014 
United States  31,446  29,435 
Canada  16,161  10,553 
Latin America  5,575  8,580 

Total  $ 198,623 $ 237,830 

Sales made to customers located outside the United States and Canada as a percentage of total 
sales were 76% and 83% for the years ended December 31, 2023 and 2022, respectively. 
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Revenue, classified by timing of recognition, was as follows: 
 

     

2023 2022

Products and services transferred over time  $ 90,079 $ 
       

92,350 
Products and services transferred at a point in time   108,544  145,480 

Total   $ 198,623 $ 237,830 

Property and equipment information is based on the physical location of the Partnership’s regional 
offices. The following table presents geographic information for property and equipment, net: 

    

2023 2022

Property and equipment, net:
United States $ 170 $ 242 
Canada  7,197  5,685 
Europe  414  1,048 
Asia Pacific  1,097  1,332 

Total  $ 8,878 $ 8,307 

21. Subsequent Events 
 
On February 27, 2024, the U.S. Department of Commerce, Bureau of Industry and Security (“BIS”) 
published a final rule which placed certain Sandvine entities on the BIS Entity List. This matter is 
described in Note 2. The Company has assessed this matter as a non-recognized subsequent event 
in accordance with ASC 855 Subsequent Events as the decision to place the Company on the Entity 
List was a judgement made by the BIS and not due to specific non-compliance by the Company with 
laws or regulations. ASC 855 requires disclosure of an estimate of the financial impact of the 
subsequent event.  However, the impacts of the Entity List designation and the related impacts 
and potential impacts described in Note 2 are likely to materially impact the valuation of certain 
assets including goodwill, long-intangibles, property and equipment, and deferred tax assets, in the 
consolidated balance sheet as at December 31, 2023. Given the uncertainty as to what actions will 
be required by the Company by the BIS and uncertainty as to when and if the Company will be 
approved to come off of the Entity List, the Company is currently unable to estimate the financial 
impact.   
 
In addition, subsequent to year-end the Company breached certain covenants under the Secured 
Credit Facilities. In absence of a forbearance, as a result of certain Events of Default, the First Lien 
Secured Credit Facility lenders (“the Lenders”) have the immediate right to exercise (any and all 
remedies under the First Lien Secured Credit Facility agreements, including, (a) charging interest 
at the default rate, (b) declaring the loans then outstanding to be due and payable in whole and (c) 
taking any other action permitted under the First Lien Secured Credit Facility agreements or 
applicable law. A forbearance agreement was entered into with the Lenders with respect to those 
specific defaults under the first lien loan agreement with an initial forbearance period expiring on 
May 20, 2024 with the option for the Lenders to extend such forbearance until June 21, 2024. The 
forbearance provides that the Lenders will not exercise their rights and remedies under the 
agreement or otherwise during the forbearance period as they work with the Company on 
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restructuring the debt. An extension of the forbearance period through June 3, 2024 was obtained. 
Any further extension of the forbearance agreement is at the discretion of the Lenders.     
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Sandvine Consolidated
Balance Sheet

30-Sep-24

Sep-2024

Current Assets
Cash and Cash Equivalents 18,677             
Short-Term Investments 4,561               
Accounts Receivable 20,783             
Inventory 4,038               
Other Current Assets 8,110               

56,168             

Right of Use Asset 5,801               
Plant and Equipment 6,603               
Intangible Assets 2,806               
Other Non-Current Assets 7,714               
Goodwill 154,063          
Deferred Tax Asset 11,803             

188,790          

Total Assets 244,958          

Current - Lease Liability 1,552               
Accounts Payable 1,559               
Accrued Liabilities 25,481             
Current Portion Term Loan, net of capitalized fees 2,129               
Deferred Revenue 42,301             

73,021             

Lease Liability 4,173               
Term Loan, net of capitalized costs 416,017          
Deferred Tax Liability 9,950               
Non-Current Deferred Revenue 19,229             
Other Non-Current Liabilities 5,370               

454,739          

Total Liabilities 527,760          

YTD Earnings (Loss) (77,651)           
Share Capital 7,146               
APIC 138,925          
Accumulated Comprehensive Income (Loss) (713)                 
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Retained Equity (Deficit) (350,510)         
Shareholder's Equity (282,802)         

Total Liabilities and Equity 244,958          
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This is Exhibit “C” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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FIRST LIEN CREDIT AGREEMENT dated as of November 2, 2018, among 
PROCERA NETWORKS, INC., a Delaware corporation (“Procera”) and SANDVINE 
CORPORATION, a corporation amalgamated under the laws of the Province of British Columbia 
(“Sandvine” or the “Canadian Borrower”) and together with Procera, the “Borrowers” and each, a 
“Borrower”), PROCERA II LP, an exempted limited partnership registered in the Cayman Islands, 
acting through its general partner, New Procera GP Company, a limited liability company formed 
and registered in the Cayman Islands (“Ultimate Parent”), the other Guarantors from time to time 
party hereto, the LENDERS from time to time party hereto, and SEAPORT LOAN PRODUCTS 
LLC (“Seaport”) and ACQUIOM AGENCY SERVICES LLC (“Acquiom”), as Co-
Administrative Agents and Acquiom as Collateral Agent (as amended, supplemented or otherwise 
modified by that certain Amendment No. 1 to First Lien Credit Agreement, dated as of March 7, 
2019, that certain Amendment No. 2 to Credit Agreement, dated as of December 20, 2021, that 
certain LIBOR Suspension Letter, dated as of December 30, 2021, that certain Amendment No. 3 
to Credit Agreement, dated as of August 4, 2022, that certain Amendment No. 4 to Credit 
Agreement, dated as of July 21, 2023, that certain Amendment No. 5 to Credit Agreement, dated 
as of May 31, 2024, Amendment No. 6 (as defined below), Amendment No. 7 (as defined below), 
and Amendment No. 8 (as defined below) and as further amended, restated, amended and restated, 
supplemented or otherwise modified from time to time, this “Agreement”). 

WHEREAS, capitalized terms used in these recitals shall have the respective 
meanings set forth for such terms in ARTICLE I; 

NOW THEREFORE, in consideration of the premises, provisions, covenants and 
mutual agreements contained herein and other good and valuable consideration, the sufficiency 
and receipt of which are hereby acknowledged, the Lenders are willing to extend such credit to the 
Borrowers on the terms and express conditions set forth herein, and accordingly the parties hereto 
agree as follows. 

ARTICLE I 
Definitions 

 Defined Terms.  As used in this Agreement, the following terms have 
the meanings specified below: 

“2024 Existing Term Loans” means the loans made by the Initial Lenders to the 
Borrowers prior to the Amendment No. 6 Effective Date in an aggregate outstanding principal 
amount of $394,369,555.07. Pursuant to Section 2.06(a) of this Agreement, the terms of the 2024 
Existing Term Loans will be amended as set forth herein, effective as of the Amendment No. 6 
First-in-Time Effective Time.  

“2024 Tranche B Term Commitment” means, as to each 2024 Tranche B Term 
Lender, credit extended to the Borrowers in the form of a 2024 Tranche B Term Loan issued by 
the Borrowers on the Amendment No. 6 Effective Date to such Lender in exchange for the 
settlement and extinguishment of indebtedness owing by the Borrowers to such Lender, expressed 
as an amount representing the maximum principal amount of the 2024 Tranche B Term Loan to 
be issued to such Lender under this Agreement. The aggregate amount of the 2024 Tranche B 
Term Commitment is $18,000,000. 
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“2024 Tranche B Term Lender” means each Lender with a 2024 Tranche B Term 
Commitment representing credit extended by it in the form of a 2024 Tranche B Term Loan issued 
by the Borrowers hereunder on the Amendment No. 6 Effective Date or with outstanding 2024 
Tranche B Term Loans. 

“2024 Tranche B Term Loan” means the Term Loans issued on the Amendment 
No. 6 Effective Date by the Borrowers to the 2024 Tranche B Term Lenders. 

“ABR”, when used in reference to any Loan or Borrowing, refers to whether such 
Loan, or the Loans comprising such Borrowing, is bearing interest at a rate determined by 
reference to the Alternate Base Rate. 

“Accounting Change” has the meaning assigned to such term in Section 1.04. 

“Acquisition” means any acquisition by any Holding Company or any Restricted 
Subsidiary, whether by purchase, merger, amalgamation, consolidation, contribution or otherwise, 
of (x) at least a majority of the assets or property and/or liabilities (or any other substantial part for 
which financial statements or other financial information is available), or a business line, product 
line, unit or division of, any other Person, (y) Equity Interests of any other Person such that such 
other Person becomes a Restricted Subsidiary or (z) additional Equity Interests of any Restricted 
Subsidiary not then held by any Holding Company or any Restricted Subsidiary. 

“Additional Debt” means debt in respect of one or more series of senior unsecured 
notes, senior secured pari passu first lien or junior lien notes or subordinated notes (in each case 
issued in a public offering, Rule 144A or other private placement in lieu of the foregoing (and any 
Registered Equivalent Notes issued in exchange therefor)), pari passu first lien, junior lien or 
unsecured loans or secured or unsecured mezzanine Indebtedness, in each case issued, incurred or 
guaranteed by any Holding Company, any Borrower or any Restricted Subsidiary after the Closing 
Date that:  

 (i)  (A) in the case of debt secured on a pari passu basis with the 
Obligations, does not mature on or prior to the Latest Maturity Date in effect as of the time such 
Additional Debt is incurred or (B) in the case of debt secured on a junior lien basis or unsecured 
or which is secured by assets that do not constitute Collateral, does not mature on or prior to the 
date that is ninety-one (91) days after the Latest Maturity Date in effect as of the time such 
Additional Debt is incurred; 

 (ii) (A) in the case of debt secured on a pari passu basis with the 
Obligations, has a Weighted Average Life to Maturity equal to or longer than the remaining 
Weighted Average Life to Maturity of the Term Loans (without giving effect to nominal 
amortization for periods where amortization has been eliminated as a result of a prepayment of the 
applicable Term Loans) or (B) in the case of debt secured on a junior lien basis or unsecured or 
which is secured by assets that do not constitute Collateral, has a Weighted Average Life to 
Maturity equal to or longer than the remaining Weighted Average Life to Maturity of the Term 
Loans, plus ninety-one (91) days; 

 (iii)  except as otherwise provided in clauses (i) through (ii) above and 
clauses (iv) through (ix) below, any Additional Debt shall be on terms and pursuant to 
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documentation to be determined by the Borrower Representative and the lenders providing any 
such Additional Debt; provided that the covenants and events of default applicable to such 
Additional Debt, taken as a whole, shall either, at the option of the Borrower Representative, (A) 
reflect market terms and conditions at the time of incurrence or effectiveness (as determined by 
the Borrower Representative in good faith) or (B) be no more favorable in any material respect to 
the lenders providing such indebtedness than those of the Loan Documents (as determined by the 
Borrower Representative in good faith) (except for covenants or other provisions applicable only 
to the periods after the then applicable Latest Maturity Date or any existing Additional Debt 
existing at the time such Additional Debt is incurred), unless such covenants and events of default 
are also added for the benefit of the Lenders under the Loan Documents; 

 (iv)  the obligations in respect thereof shall not be secured by liens on 
any assets of Ultimate Parent or any Restricted Subsidiary other than Collateral; 

 (v)  neither Ultimate Parent nor any Restricted Subsidiary is a borrower 
or a guarantor with respect to such Indebtedness unless such Person is (or becomes substantially 
concurrently with the incurrence of such indebtedness) a Loan Party; 

 (vi)  [reserved];  

 (vii)  if such Additional Debt is secured on Collateral, all security therefor 
on Collateral shall be granted pursuant to documentation that is consistent in all material respects 
with the Security Documents and (A) if secured on Collateral on a pari passu basis with the 
Obligations, the representative for such Additional Debt shall enter into a Pari Passu Intercreditor 
Agreement with the Collateral Agent or (B) if secured on Collateral on a junior basis to the 
Obligations, the representative for such Additional Debt shall enter into a Second Lien 
Intercreditor Agreement with the Collateral Agent; 

 (viii)  subject to Section 1.12 with respect to any Additional Debt being 
incurred in connection with a Limited Condition Acquisition, the aggregate principal amount of 
all Additional Debt at the time of issuance or incurrence and after giving effect thereto shall not 
exceed the Maximum Additional Debt Amount at such time; and  

 (ix)  to the extent such Additional Debt consists of Indebtedness secured 
by a Lien on the Collateral that ranks pari passu in right of security with the Obligations (other 
than a bona-fide revolving facility or broadly syndicated notes issued in a public offering or Rule 
144A offering), such Additional Debt shall be subject to the MFN Adjustment as if such Additional 
Debt were an Incremental Term Facility incurred hereunder. 

“Additional Lender” has the meaning assigned to such term in Section 2.20(d). 

“Additional Mortgaged Property” has the meaning assigned to such term in Section 
5.10(d). 

“Additional Refinancing Lender” has the meaning assigned to such term in Section 
2.21. 
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“Adjusted Eurocurrency Rate” means, for any Interest Period with respect to a 
Eurocurrency Borrowing or an ABR Borrowing determined pursuant to clause (iii) of the 
definition of “Alternate Base Rate”, a rate per annum determined by the Administrative Agent 
pursuant to the following formula: 

Adjusted Eurocurrency 
Rate = 

Eurocurrency Rate 
1.00 – Eurocurrency Reserve Percentage 

; provided that, notwithstanding the foregoing, the Adjusted Eurocurrency Rate shall at no time be 
less than 0.00% per annum. 

“Adjusted Term SOFR” means, for purposes of any calculation, the rate per annum 
equal to Term SOFR for such calculation; provided that, if Adjusted Term SOFR as so determined 
would be less than the Applicable Term SOFR Floor, with respect to any Credit Facility, such rate shall 
be deemed to be the Applicable Term SOFR Floor with respect to such Credit Facility for the 
purposes of this Agreement. 

“Administrative Agent’s Office” means the Administrative Agent’s address and, as 
appropriate, account as set forth on Schedule 9.01, 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 a form 
supplied by the Administrative Agent. 

“Adverse Tax Consequences” means adverse tax consequences to Ultimate Parent 
and the direct and indirect holders of its Equity Interests and the Restricted Subsidiaries (taken as 
a whole), other than de minimis tax consequences.  

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

“Affiliated Institutional Lender” means any Affiliated Lender that is a bona fide 
debt fund 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 of its business and whose managers 
have fiduciary duties to the investors in such fund or investment vehicle independent of, or in 
addition, to their duties to any direct or indirect holder of Equity Interests in Ultimate Parent. 

“Affiliated Lender” means any Lender that is an Affiliate of Ultimate Parent, the 
Borrowers or any Restricted Subsidiaries, but excluding any Affiliated Institutional Lender; 
provided, that, no Lender that holds, directly or indirectly, Equity Interests in Ultimate Parent on 
the Amendment No. 6 Effective Date shall be an “Affiliated Lender” for all purposes of this 
Agreement and the other Loan Documents. 

“Affiliated Lender Assignment and Assumption Agreement” means an assignment 
and assumption entered into by a Lender with an Affiliated Lender (other than an Affiliated 
Institutional Lender), and accepted by the Administrative Agent pursuant to the terms hereof, in 
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the form of Exhibit G-2 or any other form (or changes thereto) approved by the Administrative 
Agent and the Borrower Representative. 

“Agent” means either of the Administrative Agent or the Collateral Agent. 

“Agent Fee Letter” means the fee letter, dated as of the Closing Date, by and among 
the Borrowers and the Administrative Agent. 

“Agreed Security Principles” means the principles set forth in Schedule 1.01(a). 

“Agreement” has the meaning assigned to such term in the preamble to this 
Agreement. 

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

“AHYDO Catch-Up Payment” means any payment with respect to any debt 
obligations of any Domestic Subsidiary, including subordinated debt obligations and Additional 
Debt, in each case to avoid the application of Section 163(e)(5) of the Code. 

“ALTA” means the American Land Title Association. 

“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of 
(i) the U.S. Prime Rate in effect on such day, (ii) the NYFRB Rate, in effect on such day, plus one-
half of one percent (1/2%) per annum, and (iii) Term SOFR on such day (or if such day is not a 
Business Day, the immediately preceding Business Day) for a one-month Interest Period plus one 
percent (1.00%) per annum; provided that for the avoidance of doubt, Term SOFR for any day 
shall be the Term SOFR Reference Rate, at approximately 5:00 a.m. (Chicago time) two (2) 
Business Days prior to such day for a term of one month commencing on such day.  Any change 
in the Alternate Base Rate due to a change in the U.S. Prime Rate, the NYFRB Rate, the Adjusted 
Eurocurrency Rate or Term SOFR shall be effective from and including the effective date of such 
change in the U.S. Prime Rate, the NYFRB Rate, the Adjusted Eurocurrency Rate or Term SOFR, 
as applicable. 

“Alternative Currency” means, (a) with respect to any Revolving Loans, Euros, 
Sterling, Yen, Swiss Francs, Swedish Krona and any other currency added as an “Alternative 
Currency” with respect to Revolving Loans pursuant to Section 1.14; and (b) with respect to any 
Incremental Term Loans and separate tranches of Incremental Revolving Commitments (and 
Incremental Loans made pursuant thereto), any currency other than Dollars that may be agreed 
among the Borrowers, the Administrative Agent and all of the applicable Lenders providing such 
Loans and Commitments. 

“Amendment No. 6” means that certain Amendment No. 6 to Credit Agreement, 
dated as of the Amendment No. 6 Effective Date, among the Borrowers, the other Guarantors party 
thereto, the Administrative Agent and the Lenders party thereto. 

“Amendment No. 6 Effective Date” means June 28, 2024. 
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“Amendment No. 6 First-in-Time Effective Time” has the meaning assigned to 
such term in Amendment No. 6. 

“Amendment No. 6 Second-in-Time Effective Time” has the meaning assigned to 
such term in Amendment No. 6. 

“Amendment No. 6 Term Lenders” means the Initial Term Lenders and the 2024 
Tranche B Term Lenders. 

“Amendment No. 6 Term Loans” means the Initial Term Loans and the 2024 
Tranche B Term Loans. 

“Amendment No. 7” means that certain Amendment No. 7 to Credit Agreement, 
dated as of August 28, 2024. 

“Amendment No. 8” means that certain Amendment No. 8 to Credit Agreement, 
dated as of Amendment No. 8 Effective Date.  

“Amendment No. 8 Effective Date” means October 2, 2024.  

“Ancillary Fees” has the meaning specified in Section 9.02(l). 

“Anti-Corruption Laws” means all U.S. and non-U.S. Laws relating to the 
prevention of corruption and bribery including, without limitation the U.S. Foreign Corrupt 
Practices Act of 1977, as amended, and the UK Bribery Act of 2010. 

“Anti-Money Laundering Laws” means any law, regulation, or rule in the U.S. or 
any other applicable jurisdiction regarding money laundering, terrorist-related activities or other 
money laundering predicate crimes, including, without limitation, the Canadian AML Legislation, 
the Currency and Foreign Transactions Reporting Act of 1970 (otherwise known as the Bank 
Secrecy Act), the Beneficial Ownership Regulation and the Patriot Act. 

“Applicable Date of Determination” means either (i) the last day of the most 
recently ended fiscal quarter for which financial statements were delivered or were required to be 
delivered pursuant to Section 5.01(a) or (b), as applicable, or (ii) at the option of the Borrowers, in 
the case of any transaction the permissibility of which requires a calculation on a Pro Forma Basis, 
the last day of the most recently ended fiscal quarter prior to the date of such determination for 
which internal financial statements are available. 

“Applicable Margin” means, for any day, with respect to Incremental Credit 
Facilities, Other Term Loans, Other Revolving Loans, Other Revolving Commitments, Extended 
Term Loans, Extended Revolving Loans or Extended Revolving Commitments, the rate per annum 
specified in the amendment establishing such Incremental Credit Facilities, Other Term Loans, 
Other Revolving Loans, Other Revolving Commitments, Extended Term Loans, Extended 
Revolving Loans or Extended Revolving Commitments, as applicable. 

“Applicable Percentage” means, at any time with respect to any Revolving Lender 
with a Revolving Commitment, the percentage of the aggregate Revolving Commitments 
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outstanding at such time represented by such Lender’s Revolving Commitments at such time. If 
the Revolving Commitments have terminated or expired, the Applicable Percentage shall be 
determined based upon the Revolving Commitments most recently in effect. 

“Applicable Facility Percentage” means, at any time with respect to any Revolving 
Lender with a Revolving Commitment of any Class, the percentage of the aggregate Commitments 
of such Class outstanding at such time represented by such Lender’s Commitment with respect to 
such Class at such time. If the Commitments of such Class have terminated or expired, the 
Applicable Facility Percentage shall be determined based upon the Commitments of such Class 
most recently in effect. 

“Applicable Term SOFR Floor” means the Term SOFR floor applicable to any 
Credit Facility under which a Loan is being made, and with respect to the Initial Term Loans and 
the Revolving Credit Facilities, means 0.00% per annum. 

“Applicable Time” means, with respect to any borrowings and payments in any 
Alternative Currency, the local time in the place of settlement for such Alternative Currency as 
may be determined by the Administrative Agent to be necessary for timely settlement on the 
relevant date in accordance with normal banking procedures in the place of payment. 

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

“Assignment and Assumption” means an assignment and assumption entered into 
by a Lender and an assignee (with the consent of any party whose consent is required by Section 
9.04), and accepted by the Administrative Agent pursuant to the terms hereof, substantially in the 
form of Exhibit G-1 or any other form (or changes thereto) approved by the Administrative Agent 
and the Borrower Representative. 

“Auction Amount” has the meaning assigned to such term in the definition “Dutch 
Auction”. 

“Auction Expiration Time” has the meaning assigned to such term in the definition 
“Dutch Auction”. 

“Auction Notice” has the meaning assigned to such term in the definition “Dutch 
Auction”. 

“Auction Party” or “Auction Parties” has the meaning assigned to such term in the 
definition of “Dutch Auction” or as specified in Section 2.11(i), as the context may require. 

“Available Amount” means, on any date of determination (the “Reference Date”), 
an amount (which shall not be less than zero) determined on a cumulative basis equal to the sum 
of (without duplication): 

(a) the greater of (x) $14,500,000 and (y) 30.0% of LTM EBITDA calculated 
on a Pro Forma Basis as of the Reference Date; plus 

(b) the Cumulative CNI Amount as of the Reference Date; plus 
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(c) the cumulative amount of (A) any capital contributions made in cash by any 
Person other than a Subsidiary to Ultimate Parent after the Amendment No. 6 Effective Date (other 
than any Excluded Contributions or amounts designated as Available Excluded Contribution 
Amounts) to the extent such contributions have been contributed in cash to a Borrower or any 
other Loan Party; and (B) any Net Proceeds of any issuance of Qualified Equity Interests after the 
Amendment No. 6 Effective Date of Ultimate Parent (other than Excluded Contributions or 
amounts designated as Available Excluded Contribution Amounts) to any Person other than a 
Restricted Subsidiary to the extent such Net Proceeds have been contributed in cash to a Borrower 
or any other Loan Party (other than Ultimate Parent), in each case other than Excluded 
Contributions; plus 

(d) 100% of the aggregate Net Proceeds and the fair market value (as 
reasonably determined in good faith by the Borrower Representative) of marketable securities or 
other property contributed to Ultimate Parent after the Amendment No. 6 Effective Date from any 
Person other than a Restricted Subsidiary to the extent such contributions have been contributed 
to a Borrower or any other Loan Party (other than Ultimate Parent), in each case other than 
Excluded Contributions; plus 

(e) to the extent not otherwise included in clause (b) above, (i) the aggregate 
amount received by any Holding Company (other than Ultimate Parent) or any Restricted 
Subsidiary after the Amendment No. 6 Effective Date from cash (or Cash Equivalents) dividends 
and distributions made by any Joint Venture in respect of Investments made by any Holding 
Company (other than Ultimate Parent) or any Restricted Subsidiary to any Joint Venture made 
pursuant to Section 6.04(z)(i) (up to the original amount of such Investment), and (ii) the Net 
Proceeds in connection with the sale, transfer or other disposition of (A) [reserved] or (B) the 
Equity Interests of any Joint Venture of a Holding Company or of a Restricted Subsidiary made 
pursuant to Section 6.04(z)(i) (up to the original amount of such Investment), in each case to any 
Person other than a Holding Company or Restricted Subsidiary; plus 

(f) [reserved]; plus 

(g) [reserved]; plus 

(h) the aggregate amount of Retained Declined Proceeds retained by any 
Holding Company (other than Ultimate Parent) or any of the Restricted Subsidiaries; plus 

(i) the fair market value of all Qualified Equity Interests of Ultimate Parent 
issued upon conversion or exchange of Indebtedness or Disqualified Equity Interests of any 
Holding Company (other than Ultimate Parent) or any of the Restricted Subsidiaries, in each case 
incurred after the Amendment No. 6 Effective Date; plus 

(j) to the extent not otherwise included, the aggregate amount of cash Returns 
to any Holding Company (other than Ultimate Parent) or any Restricted Subsidiary in respect of 
Investments made pursuant to Section 6.04(z)(i) (limited to the amount of the original Investment 
made pursuant to such Section); minus 

(k) the aggregate amount of (i) [reserved], (ii) Restricted Payments made using 
the Available Amount pursuant to Section 6.06(a)(xiv)(B) or made pursuant to Section 6.06(a)(v) 
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or (a)(xv), (iii) Investments made using the Available Amount pursuant to Section 6.04(z)(i) or 
made pursuant to 6.04(dd) and (iv) prepayments, redemptions, acquisitions, retirements, 
cancellations, terminations and repurchases of Indebtedness made using the Available Amount 
pursuant to Section 6.06(b)(vi)(B) or made pursuant to Section 6.06(b)(vii), in each case during 
the period from and including the Amendment No. 6 Effective Date through and including the 
Reference Date (without taking account of the intended usage of the Available Amount on such 
Reference Date for which such determination is being made, but taking into account any other 
such usage on such date); minus 

(l) [reserved]. 

“Available Excluded Contribution Amount” means, to the extent Not Otherwise 
Applied, a cumulative amount equal to (a) the net cash proceeds or fair market value (determined 
at the time of contribution) of property or assets (including cash and Cash Equivalents) contributed 
after the Amendment No. 6 Effective Date to a Borrower by any Person other than a Restricted 
Subsidiary as a capital contribution or as a result of the sale or issuance of Qualified Equity 
Interests of Ultimate Parent to the extent contributed in cash to a Borrower, in each case (i) to the 
extent designated an excluded contribution (“Excluded Contribution”) by such Borrower and (ii) 
so used within eighteen (18) months of such designation minus (b) the aggregate amount of (x) 
Investments made using the Available Excluded Contribution Amount pursuant to 
Section 6.04(z)(ii), (y) Restricted Payments made using the Available Excluded Contribution 
Amount pursuant to Section 6.06(a)(x)(ii) and (z) prepayments, redemptions, acquisitions, 
retirements, cancellations, terminations and repurchases of Indebtedness made using the Available 
Excluded Contribution Amount pursuant to Section 6.06(b)(ix)(ii). 

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

“Bail-In Legislation” means, with respect to any EEA Member Country 
implementing Article 55 of Directive 2014/59/EU of the European Parliament and of the Council 
of the European Union, the implementing law for such EEA Member Country from time to time 
which is described in the EU Bail-In Legislation Schedule. 

“Bankruptcy Code” means Title 11 of the United States Code entitled 
“Bankruptcy”, as now and hereafter in effect, or any successor statute.  

“Base Exchange Amount” has the meaning assigned to such term in Section 
2.25(a). 

“Base Rate Term SOFR Determination Day” has the meaning set forth in the 
definition of “Term SOFR.” 

“Beneficial Owner” means, in the case of a Lender that is classified as a partnership 
for U.S. federal income tax purposes, the direct or indirect partner or owner of such Lender that is 
treated, for U.S. federal income tax purposes, as the beneficial owner of a payment by any Loan 
Party under any Loan Document. 
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“Beneficial Ownership Certification” means a certification regarding beneficial 
ownership as required by the Beneficial Ownership Regulation. 

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

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

“Borrower” and “Borrowers” have the meaning assigned to such term in the 
preamble to this Agreement. 

“Borrower Materials” has the meaning assigned to such term in Section 5.01. 

“Borrower Representative” has the meaning assigned to such term in Section 2.26. 

“Borrowing” means Loans of the same Class, Type and currency, made, converted 
or continued on the same date pursuant to a particular Borrowing Request or Interest Election 
Request and, in the case of Eurocurrency Loans or Term SOFR Loans, as to which a single Interest 
Period is in effect. 

“Borrowing Request” means a request by a Borrower for a Borrowing in 
accordance with Section 2.03 substantially in the form of Exhibit A hereto. 

“Business Day” means  (a) for all purposes other than as covered by clauses (b), (c) 
and (d) below, any day that is not a Saturday, Sunday or other day on which commercial banks in 
New York City and London are authorized or required by law to remain closed, (b) if such day 
relates to any fundings, disbursements, settlements or payments in connection with a Loan 
denominated in Dollars, any day described in clause (a) that is also a day for trading by and 
between banks in Dollar deposits in the London interbank currency markets, (c) if such day relates 
to any fundings, disbursements, settlements or payments in connection with a Loan denominated 
in Euros, any day described in clauses (a) and (b) that is also a day on which the Trans-European 
Automated Real Time Gross Settlement Express Transfer (TARGET) payment system is open for 
the settlement of payment in Euros and (d) if such day relates to any fundings, disbursements, 
settlements or payments in connection with a Loan denominated in a currency other than Dollars 
or Euros, any day described in clause (a) that is also a day on which banks are open for foreign 
exchange business in the principal financial center of the country of such currency; provided, 
however, that, when used in connection with a Term SOFR Loan, the term “Business Day” shall 
mean a U.S. Government Securities Business Day. 

“Canadian AML Legislation” means applicable Canadian law regarding anti- 
money laundering and anti-terrorist financing, including the Criminal Code (Canada), Proceeds of 
Crime (Money Laundering) and Terrorist Financing Act (Canada) and any regulations, guidelines 
or orders thereunder. 

“Canadian Borrower” has the meaning assigned to such term in the preamble to this 
Agreement. 
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“Canadian Defined Benefit Plan” means any Canadian Pension Plan which contains 
a “defined benefit provision” as defined in subsection 147.1(1) of the Canadian Tax Act. 

“Canadian Collateral Documents” means, collectively, (a) the Canadian Security 
Agreement, (b) the First Lien Canadian Trademark Security Agreement dated as of the Closing 
Date (as amended, restated, supplemented or otherwise modified from time to time) among the 
Canadian Borrower and the Collateral Agent, (c) the First Lien Canadian Patent and Design 
Security Agreement (as amended, restated, supplemented or otherwise modified from time to time) 
among the Canadian Borrower and the Collateral Agent and (d) all other security agreements, 
deeds of hypothec, pledge agreements, or other collateral security agreements, instruments or 
documents entered into or to be entered into by a Canadian Loan Party pursuant to which such 
Canadian Loan Party grants or perfects a security interest in certain of its assets to the Collateral 
Agent in connection with this Agreement, including without limitation, PPSA financing statements 
and financing change statements, as applicable, required to be executed or delivered pursuant to 
any Canadian Collateral Documents, and in each case any applicable joinder agreement to any of 
the foregoing. 

“Canadian Dollars” means the lawful currency of Canada. 

“Canadian Guarantors” means each Subsidiary organized or existing under the laws 
of Canada or any province or territory thereof that becomes a party to the Guaranty after the 
Closing Date as required pursuant to the terms of this Agreement and the Agreed Security 
Principles. 

“Canadian Insolvency Law” means any of the Bankruptcy and Insolvency Act 
(Canada), the Companies’ Creditors Arrangement Act (Canada), and the Winding-up and 
Restructuring Act (Canada), and all other liquidation, conservatorship, bankruptcy, assignment for 
the benefit of creditors, moratorium, rearrangement, restructuring, winding-up, administration, 
receivership, insolvency, reorganization, or similar debtor relief laws of Canada from time to time 
in effect, each as now and hereafter in effect, and any successors to such statutes and any 
proceeding under applicable federal or provincial corporate law seeking an arrangement or 
compromise of some or all of the debts of a Person or a stay of proceedings to enforce some or all 
claims of creditors against a Person. 

“Canadian Loan Party” means each of the Canadian Borrower and the Canadian 
Guarantors. 

“Canadian Multi-Employer Plan” means any “registered pension plan” as defined 
in subsection 248(1) of the Canadian Tax Act which contains a “defined benefit provision” as 
defined in subsection 147.1(1) of the Canadian Tax Act, to which a Loan Party is required to 
contribute pursuant to a collective agreement or participation agreement and which is not 
maintained or administered by a Loan Party or any of its Affiliates. 

“Canadian Pension Plan” means any “pension plan” within the meaning of the 
Pension Benefits Act (Ontario) or another pension standards statute of Canada or a province, to 
which a Loan Party is required to contribute, excluding any Canadian Multi-Employer Plan. 
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“Canadian Pension Termination Event” means the occurrence of any of the 
following: (i) the wind-up or termination (in whole or in part) of a Canadian Defined Benefit Plan 
or the institution of proceedings by any Governmental Authority to terminate in whole or in part 
any Canadian Defined Benefit Plan, including notice being given by the Superintendent of 
Financial Services or another Governmental Authority that it intends to order a wind up in whole 
or in part of a Loan Party’s Canadian Defined Benefit Plan; (ii) the appointment by any 
Governmental Authority of a replacement administrator or trustee to wind up or terminate (in 
whole or in part) a Canadian Defined Benefit Plan; or (iii) any statutory deemed trust or Lien, other 
than a Permitted Encumbrance, arising in connection with a Canadian Defined Benefit Plan which 
would reasonably be expected to result in a Material Adverse Effect. Notwithstanding anything to 
the contrary herein, a Canadian Pension Termination Event shall not include any event that relates 
to the partial wind-up or termination of solely a defined contribution component of a Canadian 
Defined Benefit Plan. 

“Canadian Security Agreement” means the First Lien Security Agreement dated as 
of the Closing Date (as amended, restated, supplemented or otherwise modified from time to time 
to time), among the Canadian Borrower, the other Loan Parties party thereto from time to time and 
the Collateral Agent. 

“Canadian Tax Act” means the Income Tax Act (Canada), as amended from time 
to time, and any successor statute. 

“Capital Expenditures” means, for any period, the additions to property, plant and 
equipment of Ultimate Parent and the Restricted Subsidiaries that are (or should be) set forth in a 
consolidated statement of cash flows of Ultimate Parent and the Restricted Subsidiaries for such 
period prepared in accordance with GAAP. 

“Capital Lease Obligations” of any Person means, subject to Section 1.04, the 
obligations of such Person to pay rent or other amounts under any lease of (or other arrangement 
conveying the right to use) real or personal property, or a combination thereof, which obligations 
are required to be classified and accounted for as capital leases on a balance sheet of such Person 
under GAAP, and the amount of such obligations shall be the capitalized amount thereof 
determined in accordance with GAAP. 

“Capitalized Software Expenditures” means, for any period, the aggregate of all 
expenditures (whether paid in cash or accrued as liabilities) by a Person and its Restricted 
Subsidiaries during such period in respect of purchased software or internally developed software 
and software enhancements that, in conformity with GAAP, are or are required to be reflected as 
capitalized costs on the consolidated balance sheet of a Person and its Restricted Subsidiaries. 

“Captive Insurance Subsidiaries” means, collectively or individually, as of any date 
of determination, those regulated Subsidiaries primarily engaged in the business of providing 
insurance and insurance-related services to Ultimate Parent and its Subsidiaries. 

“Cash Equivalents” means: 

(a) (i) Dollars, Canadian Dollars, Sterling, Euros or any other Alternative 
Currency, (ii) any other national currency of any member state of the European Union or (iii) any 
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other foreign currency, in the case of clauses (ii) and (iii) held by any Holding Company, any 
Borrower or any of the Restricted Subsidiaries in the ordinary course of business; 

(b) securities issued or directly and fully Guaranteed or insured by the United 
States or Canadian governments, a member state of the European Union or the United Kingdom 
or, in each case, any agency or instrumentality thereof (provided that the full faith and credit of 
such country or such member state is pledged in support thereof), having maturities of not more 
than two (2) years from the date of acquisition; 

(c) certificates of deposit, time deposits, eurodollar time deposits, overnight 
bank deposits or bankers’ acceptances issued by (x) any Revolving Lender or affiliate thereof or 
(y) any bank or trust company (i) whose commercial paper is rated at least “A-2” or the equivalent 
thereof by S&P or at least “P-2” or the equivalent thereof by Moody’s and (ii) having combined 
capital and surplus in excess of $500,000,000; 

(d) repurchase obligations for underlying securities of the types described in 
clauses (b) and (c) entered into with any Person referenced in clause (c) above; 

(e) commercial paper rated at the time of acquisition thereof at least “A-2” or 
the equivalent thereof by S&P or “P-2” or the equivalent thereof by Moody’s; 

(f) readily marketable direct obligations issued by any state, commonwealth or 
territory of the United States, any province or territory of Canada, any member of the European 
Union or the United Kingdom, any other foreign government or any political subdivision or taxing 
authority thereof, in each case, having one of the two highest rating categories obtainable from 
either Moody’s or S&P with maturities of not more than two years from the date of acquisition; 

(g) interests in any investment company or money market fund or enhanced 
high yield fund which invests at least 90% of its assets in instruments of the type specified in 
clauses (a) through (f) above; 

(h) instruments and investments of the type and maturity described in clauses 
(a) through (g) above denominated in any foreign currency or of foreign obligors, which 
investments or obligors are, in the reasonable judgment of the Borrower Representative, 
comparable in investment quality to those referred to above; 

(i) solely with respect to any Person that is organized or incorporated outside 
of the United States or any state or territory thereof or the District of Columbia, investments of 
comparable tenor and credit quality to those described in the foregoing clauses (b) through (f) 
customarily utilized in countries in which such Foreign Subsidiary operates for short term cash 
management purposes; and 

(j) any other investments permitted by the investment policy of Ultimate Parent 
and the Restricted Subsidiaries delivered to the Administrative Agent prior to the Amendment No. 
6 Effective Date and on file with the Administrative Agent (it being understood and agreed that no 
such policy has been delivered to the Administrative Agent prior to the Amendment No. 6 
Effective Date). 
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“Cash Management Agreement” means any agreement to provide Cash 
Management Services. 

“Cash Management Obligations” means, as to any Loan Party, any and all 
obligations of such Loan Party, whether absolute or contingent and however and whenever created, 
arising, evidenced or acquired (including all renewals, extensions and modifications thereof and 
substitutions therefor), under any Cash Management Agreement. 

“Cash Management Services” means any one or more of the following types of 
services or facilities: (a) ACH transactions, (b) cash management services, including controlled 
disbursement services, treasury, depository, overdraft, credit or debit card, stored value card, 
electronic funds transfer services, and (c) foreign exchange facilities or other cash management 
arrangements in the ordinary course of business.  For the avoidance of doubt, Cash Management 
Services do not include Swap Agreements. 

“Cayman Islands Collateral Documents” means, collectively, (a) each guarantee 
made by each Cayman Islands Guarantor in favor of the Collateral Agent for the benefit of the 
Secured Parties in form and substance reasonably acceptable to the Collateral Agent, and (b) each 
of the other guarantees, security agreements, pledges, debentures, hypothecs, mortgages, consents 
and other instruments and documents executed and delivered by any Loan Party organized in the 
Cayman Islands, and security agreements granted over Equity Interests of any Subsidiary 
organized in the Cayman Islands, in each case from time to time in connection with this 
Agreement. 

“Cayman Islands Guarantors” means Ultimate Parent, and each other Subsidiary 
incorporated, organized or existing under the laws of the Cayman Islands that becomes a party to 
the Cayman Islands Collateral Documents after the Closing Date as required pursuant to the terms 
of this Agreement and the Agreed Security Principles. 

“CFC” means a Foreign Subsidiary of Ultimate Parent that is a “controlled foreign 
corporation” within the meaning of Section 957 of the Code; provided that no Subsidiary that is 
organized or incorporated in a Specified Jurisdiction as of the Closing Date shall be considered a 
CFC. 

“CFC Holding Company” means any Domestic Subsidiary of Ultimate Parent that 
owns no material assets other than equity interests (including, for this purpose, any debt or other 
instrument treated as equity for U.S. federal income tax purposes) and, if applicable, debt in one 
or more (a) Foreign Subsidiaries that are CFCs and/or (b) other Subsidiaries that own no material 
assets other than equity interests (including, for this purpose, any debt or other instrument treated 
as equity for U.S. federal income tax purposes) and, if applicable, debt in one or more Foreign 
Subsidiaries that are CFCs. 

“Change in Control” means the occurrence of any of the following events after the 
Closing Date:  (a) at any time prior to the consummation of an IPO, the Permitted Holders shall 
cease to (x) control and own, directly or indirectly, of record and beneficially (as defined in Rules 
13(d)-3 and 13(d)-5 under the Exchange Act or any successor provisions) more than 50.0% of the 
voting interests (for the election of directors) in the outstanding voting securities having ordinary 
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voting power for the election of directors of Ultimate Parent or its general partner, or (y) maintain 
the right to appoint directors having greater than 50.0% of the aggregate votes on the board of 
directors of Ultimate Parent or its general partner, (b) at any time after the consummation of an 
IPO, and for any reason whatsoever, any “person” or “group”, but excluding the Permitted Holders 
and any underwriters in connection with such IPO, shall become the “beneficial owner”, directly 
or indirectly, of more than 35.0% of the outstanding voting securities having ordinary voting power 
for the election of directors of the Public Company, unless the Permitted Holders shall have the 
right to appoint directors having more than 50.0% of the aggregate votes on the board of directors 
of the Public Company, (c) at any time after the consummation of an IPO, the Public Company 
shall fail to either be Ultimate Parent or cease to own, directly or indirectly through wholly owned 
Subsidiaries (other than directors’ and other similar qualifying shares), of record and beneficially, 
together with any other Permitted Holders, 100% of each class of outstanding Equity Interests of 
Ultimate Parent (other than directors’ and other similar qualifying shares), (d) subject to the 
exceptions and permitted transactions set forth in Section 6.03, Ultimate Parent shall cease to own, 
directly or indirectly, of record and beneficially, 100% of each class of outstanding Equity Interests 
of each Borrower and (e) subject to the exceptions and permitted transactions set forth in Section 
6.03, 100% of each class of outstanding Equity Interests of each Borrower shall cease to be owned, 
directly, of record and beneficially by one or more Loan Parties. 

For purposes of this definition, including other defined terms used herein in 
connection with this definition and notwithstanding anything to the contrary in this definition or 
any provision of Section 13d-3 of the Exchange Act, (i) “beneficial ownership” shall be as defined 
in Rules 13(d)-3 and 13(d)-5 under the Exchange Act (excluding any employee benefit plan of 
such Person and its subsidiaries, and any Person acting in its capacity as trustee, agent or other 
fiduciary or administrator of any such plan) and (ii) the phrase “person” or “group” is within the 
meaning of Section 13(d) or 14(d) of the Exchange Act. 

“Change in Law” means (a) the adoption of any law, rule, treaty or regulation after 
the Closing Date, (b) any change in any law, rule, treaty or regulation or in the interpretation or 
application thereof by any Governmental Authority after the Closing Date or (c) compliance by 
any Lender (or, for purposes of Section 2.15(b), by any lending office of such Lender or by such 
Lender’s holding company, if any) with any request, guideline or directive (whether or not having 
the force of law) of any Governmental Authority made or issued after the Closing Date; provided 
that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and 
Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in 
connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank 
for International Settlements, the Basel Committee on Banking Supervision (or any successor or 
similar authority) or the United States, Canada or foreign regulatory authorities, in each case 
pursuant to Basel III, shall in each case be deemed to be a “Change in Law” regardless of the date 
enacted, adopted or issued. 

“Charges” has the meaning assigned to such term in Section 9.13.  

“Class,” when used in reference to any Loan or Borrowing, refers to whether such 
Loan, or the Loans comprising such Borrowing, are Revolving Loans, Initial Term Loans, 2024 
Tranche B Term Loans, Incremental Term Loans, Incremental Revolving Loans, Other Term 
Loans, Other Revolving Loans, Extended Term Loans or Extended Revolving Loans; when used 

235



in reference to any Commitment, refers to whether such Commitment is a Revolving Commitment, 
Initial Term Commitment, 2024 Incrermental Term Commitment, Incremental Term 
Commitment, Incremental Revolving Commitment, Extended Revolving Commitment, Other 
Term Commitment and Other Revolving Commitment; and when used in reference to any Lender, 
refers to whether such Lender has a Loan or Commitment with respect to a particular Class.  
Incremental Term Loans, Extended Term Loans and Other Term Loans (together with the 
respective Commitments in respect thereof) shall, at the election of the Borrower Representative, 
be construed to be in different Classes.  Incremental Revolving Loans, Extended Revolving Loans 
and Other Revolving Loans (together with the respective Commitments in respect thereof) shall, 
at the election of the Borrower Representative, be construed to be in different Classes. Initial Term 
Loans and 2024 Tranche B Term Loans shall be construed to be in different Classes. 

“Closing Date” means November 2, 2018. 

“Closing Date Transactions” means collectively, (a) the execution and delivery of 
the Super-Senior Loan Documents on the Closing Date, (b) the issuance and borrowing of the 
Exchange Term Loans (as defined in the Super-Senior Credit Agreement), (c) the execution and 
delivery of Amendment No. 8 and any Loan Documents in connection therewith, and (d) any 
amendment or modification to any of the foregoing. 

into Amendment No. 8, the Second Lien Intercreditor Agreement, the Super-Senior 
Credit Agreement, and the Super-Senior Loan Documents. 

“Co-Administrative Agent” means, collectively, Seaport and Acquiom, including 
their affiliates and subsidiaries, in their capacities as co-administrative agents for the Lenders 
hereunder, and their successors in such capacity as provided in ARTICLE VIII, and “Co-
Administrative Agent” and “Administrative Agent” shall mean any one of them. 

“Code” means the Internal Revenue Code of 1986, as amended (unless otherwise 
provided for herein). 

“Collateral” means any and all “Collateral” or “Mortgaged Property” (or any term 
of similar meaning), as defined in any applicable Security Document, and any and all property of 
whatever kind or nature subject to or purported to be subject to a Lien under any Security 
Document, but shall in all events (i) with respect to Loan Parties organized within the United States 
(or any state or territory thereof) exclude all Excluded Property and, (ii) with respect to Loan 
Parties organized or incorporated outside the United States (or any state or territory thereof), shall 
be limited by and subject in all respects to the Agreed Security Principles and exclude all Foreign 
Excluded Assets and any property described in clause (ii), (vii), (viii) or (x) of the definition of 
Excluded Property. 

“Collateral Agent” means Acquiom, in its capacity as collateral agent for the 
Secured Parties, and its successors in such capacity as provided in Article VIII. 

“Collateral Agreements” means each of the U.S. Collateral Agreement, the 
Canadian Collateral Documents, the Cayman Islands Collateral Documents, the Swedish 
Collateral Documents and the UK Collateral Documents. 
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“Commitment” means, with respect to any Person, such Person’s Term 
Commitment, Revolving Commitment, Incremental Term Commitment, Incremental Revolving 
Commitment, Other Term Commitment, Extended Revolving Commitment or Other Revolving 
Commitment or any combination thereof (as the context requires). 

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

“Communications” has the meaning assigned to such term in Section 9.15. 

“Compliance Certificate” means a certificate substantially in the form of Exhibit J 
annexed hereto. 

“Consolidated Depreciation and Amortization Expense” means, with respect to any 
Person for any period, the total amount of depreciation and amortization expense, including 
amortization or write-off of (i) intangibles and non-cash organization costs, (ii) deferred financing 
fees or costs and (iii) Capitalized Software Expenditures or costs, capitalized expenditures, 
customer acquisition costs and incentive payments, conversion costs and contract acquisition costs, 
the amortization of original issue discount resulting from the issuance of Indebtedness at less than 
par and amortization of favorable or unfavorable lease assets or liabilities, of such Person and its 
Restricted Subsidiaries for such period on a consolidated basis and otherwise determined in 
accordance with GAAP and any write-down of assets or asset value carried on the balance sheet. 

“Consolidated EBITDA” of any Person for any period means the Consolidated Net 
Income of such Person for such period:  

(1) increased (without duplication) by:  

(a) provision for taxes based on income, profits or capital, including federal, 
state, provincial, local, foreign, franchise and similar taxes and foreign 
withholding and similar taxes, in each case, imposed on income, profits or 
capital (including any penalties and interest) of such Person paid or accrued 
during such period, to the extent the same were deducted (and not added 
back) in computing Consolidated Net Income; plus  

(b) Consolidated Interest Expense of such Person for such period (including 
(x) net losses on Swap Obligations or other derivative instruments entered 
into for the purpose of hedging interest rate risk and (y) costs of surety 
bonds in connection with financing activities), to the extent the same were 
deducted (and not added back) in calculating Consolidated Net Income; plus  

(c) Consolidated Depreciation and Amortization Expense of such Person for 
such period to the extent the same were deducted (and not added back) in 
computing Consolidated Net Income; plus  

(d) add-backs for fees, costs and expenses related to an IPO or other exit 
transaction, whether or not consummated; plus  
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(e) (x) (A) fees, costs, expenses, accruals, reserves or charges relating to 
restructuring, integration, transition, facilities opening and pre-opening or 
other business optimization (including charges related to the undertaking 
and/or implementation of cost-savings initiatives, operating expense 
reductions, and other similar initiatives), that are deducted (and not added 
back) in such period in computing Consolidated Net Income, including 
those related to severance, reserve, retention, signing bonuses, relocation, 
recruiting and other employee-related costs, future lease commitments, 
curtailments, one-time costs related to entry into new markets, investments 
in new products, consulting and other professional fees, signing costs, 
relocation expenses, modifications to or losses on settlement of pension and 
post-retirement employee benefit plans, new systems design and 
implementation costs, costs related to the creation of a new customer 
platform (including internal labor costs) and costs of migrating customers 
to such platform, project startup costs, and costs of and payments of legal 
settlements, fines, judgments or orders, costs related to the opening and 
closure and/or consolidation of facilities, and costs related to the 
implementation of operational and reporting systems and technology 
initiatives or in connection with becoming a standalone company and 
(B) the amount of any one-time restructuring charge or reserve including, 
without limitation, in connection with (i) acquisitions after the Closing Date 
and (ii) consolidation or closing of facilities and (y) any other fees, costs, 
expenses, reserves or charges to the extent supported by a quality of 
earnings report provided to the Administrative Agent (for distribution to the 
Lenders) and prepared by financial advisors that are reasonably acceptable 
to the Required Lenders (it being understood and agreed that any of the “Big 
Four” accounting firms and Alvarez and Marsal are acceptable to the 
Required Lenders), that are deducted (and not added back) in such period 
in computing Consolidated Net Income; plus 

(f) any other non-cash charges, write-downs, expenses, losses or items 
reducing Consolidated Net Income for such period, including (A) non-cash 
restructuring charges or non-cash reserves in connection with any Permitted 
Acquisition or other permitted Investment consummated after the Closing 
Date, (B) all non-cash losses (minus any non-cash gains) from Dispositions 
(including, without limitation, asset retirement costs), (C) non-cash charges 
attributable to any post-employment benefits offered to former employees, 
(D) non-cash asset impairments (including from the revaluation of 
inventory (including any impact of changes to inventory valuation policy 
methods including changes in capitalization of variances) or other inventory 
adjustments) and (E) non-cash losses (minus any non-cash gains) with 
respect to swaps, hedges and other similar agreements and derivative 
instruments; provided that amounts under this clause (1)(f) shall exclude 
any non-cash gain, loss or expense that is an accrual of a reserve for a cash 
expenditure or payment to be made; plus 
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(g) the amount of “run rate” cost savings, operating expense reductions, other 
operating improvements and initiatives and synergies reasonably 
identifiable and factually supportable (in the good faith determination of the 
Borrower Representative) attributable to permitted asset sales, mergers or 
other business combinations, acquisitions, investments, dispositions or 
divestitures, operating improvements, restructurings, cost-saving 
initiatives, actions or events and certain other similar initiatives and 
specified transactions (collectively, the “Subject Transactions”); provided 
that such savings, reductions, improvements, initiatives and synergies are 
(A) projected by the Borrower Representative in good faith to result from 
actions taken, or with respect to which substantial steps are reasonably 
expected to have been taken, within eighteen (18) months after, without 
duplication, the end of the Test Period in which the applicable Subject 
Transaction is initiated or a plan for realization thereof shall have been 
established (which addbacks pursuant to this clause (A) shall not exceed 
20.0% of Consolidated EBITDA for any applicable period of measurement 
(determined after giving effect to all such addbacks pursuant to this clause 
(A)), or (B) either (x) supported by a quality of earnings report provided to 
the Administrative Agent (for distribution to the Lenders) and prepared by 
financial advisors that are reasonably acceptable to the Required Lenders (it 
being understood and agreed that any of the “Big Four” accounting firms 
and Alvarez and Marsal are acceptable to the Required Lenders) or (y) 
determined on a basis consistent with Article 11 of Regulation S-X 
promulgated under the Exchange Act and as interpreted by the staff of the 
Securities and Exchange Commission (or any successor agency), in each 
case, which will be added to Consolidated EBITDA as so projected or 
determined until fully realized and calculated on a Pro Forma Basis as 
though such cost savings, operating expense reductions, other operating 
improvements and initiatives and synergies had been realized on the first 
day of such period and will be net of the amount of actual benefits or 
amounts realized from such actions; plus 

(h) [reserved]; plus 

(i) cash receipts (or any netting arrangements resulting in reduced cash 
expenditures) not representing Consolidated EBITDA or Consolidated Net 
Income in any period to the extent non-cash gains relating to such income 
were deducted in the calculation of Consolidated EBITDA pursuant to 
clause (2) below for any previous period and not added back; plus  

(j) accrued or paid Permitted Investor Payments deducted in calculating 
Consolidated Net Income (and not added back in such period to 
Consolidated Net Income); plus 

(k) [reserved]; plus 
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(l) to the extent deducted in calculating Consolidated Net Income (and not 
added back in such period to Consolidated Net Income), Restricted 
Payments to employees or officers permitted pursuant to Section 6.06, 
solely to the extent not made in lieu of, or as a substitution for, ordinary 
salary or ordinary payroll payments; plus 

(m) pro forma adjustments to normalize the impact to Consolidated Net Income 
resulting from or in connection with the adoption of Financial Accounting 
Standards Codification No. 606; 

(2) decreased (without duplication) by:  

(a) non-cash gains increasing Consolidated Net Income of such Person for such 
period, excluding any non-cash gains to the extent they represent the 
reversal of an accrual or reserve for a potential cash item that reduced 
Consolidated EBITDA in any prior period and any non-cash gains with 
respect to cash actually received in a prior period so long as such cash did 
not increase Consolidated EBITDA in such prior period; plus 

(b)  any net income included in the consolidated financial statements due to the 
application of FAS 160 (Accounting Standards Codification Topic 810); 
plus  

(c)  all cash payments made during such period to the extent made on account 
of non-cash reserves and other non-cash charges added back to 
Consolidated Net Income pursuant to clause (1)(f) above in a previous 
period (it being understood that this clause (2)(c) shall not be utilized in 
reversing any non-cash reserve or charge added to Consolidated Net 
Income); and 

(3) increased or decreased (without duplication) by, as applicable, any adjustments 
resulting for the application of Accounting Standards Codification Topic 460 or 
any comparable regulation. 

For purposes of determining compliance with any financial test or ratio hereunder (including any 
incurrence test), (x) Consolidated EBITDA of any Person, property, business or asset acquired by 
Ultimate Parent or any Restricted Subsidiary during such period shall be included in determining 
Consolidated EBITDA of Ultimate Parent and the Restricted Subsidiaries for any period, 
(y) Consolidated EBITDA of any Restricted Subsidiary or any operating entity for which historical 
financial statements are available that is Disposed of during such period shall be excluded in 
determining Consolidated EBITDA of Ultimate Parent and the Restricted Subsidiaries for any 
period, and (z) Consolidated EBITDA shall be calculated on a Pro Forma Basis.  Unless otherwise 
provided herein, Consolidated EBITDA shall be calculated with respect to Ultimate Parent and the 
Restricted Subsidiaries. 

“Consolidated Interest Expense” means, with respect to any Person for any period, 
without duplication, the sum of:  

240



(1) consolidated interest expense of such Person and its Restricted Subsidiaries for such 
period, to the extent such expense was deducted (and not added back) in computing 
Consolidated Net Income (including (a) amortization of original issue discount or 
premium resulting from the issuance of Indebtedness at less than par, (b) all 
commissions, discounts and other fees and charges owed with respect to letters of 
credit or bankers acceptances or any similar facilities or financing and hedging 
agreements, (c) non-cash interest payments (but excluding any non-cash interest 
expense attributable to the movement in the mark to market valuation of any Swap 
Obligations or other derivative instruments pursuant to GAAP), (d) the interest 
component of Capital Lease Obligations, (e) net payments, if any, pursuant to 
interest rate Swap Obligations with respect to Indebtedness, and (f) to the extent 
constituting interest expense in accordance with GAAP, consulting fees and 
expenses, and excluding (t) penalties and interest relating to taxes, (u) accretion or 
accrual of discounted liabilities other than Indebtedness, (v) any expense resulting 
from the discounting of any Indebtedness in connection with the application of 
purchase accounting in connection with any acquisition, (w) amortization of 
deferred financing fees, debt issuance costs, commissions, fees and expenses, (x) 
any expensing of bridge, commitment and other financing fees and (y) interest with 
respect to Indebtedness of any parent of such Person appearing upon the balance 
sheet of such Person solely by reason of push-down accounting under GAAP); plus 

(2) consolidated capitalized interest of such Person and its Restricted Subsidiaries for 
such period, whether paid or accrued; plus 

(3) all cash dividends or other distributions paid (excluding items eliminated in 
consolidation) on any series of preferred stock of any Subsidiary of such Person 
during such period; plus  

(4) all cash dividends or other distributions paid (excluding items eliminated in 
consolidation) on any series of Disqualified Equity Interests during this period; 
minus 

(5) interest income for such period. 

For purposes of this definition, interest on a Capital Lease Obligation shall be deemed to accrue at 
an interest rate reasonably determined by such Person to be the rate of interest implicit in such 
Capital Lease Obligation in accordance with GAAP. 

“Consolidated Net Income” means, for any period, the net income (loss) of 
Ultimate Parent and the Restricted Subsidiaries determined on a consolidated basis on the basis of 
GAAP; provided, however, that there will not be included in such Consolidated Net Income: 

(a) any net income (loss) of any Person if such Person is not a Restricted Subsidiary, 
except that any equity in the net income of any such Person for such period will be 
included in such Consolidated Net Income up to the aggregate amount of cash or 
Cash Equivalents actually distributed by such Person during such period to 
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Ultimate Parent or any Restricted Subsidiary as a dividend or other distribution or 
as a return on investment;  

(b) any net gain (or loss) (i) realized upon the sale or other disposition of any asset or 
disposed operations of Ultimate Parent or any Restricted Subsidiaries (including 
pursuant to any Sale Leaseback which is not sold or otherwise disposed of in the 
ordinary course of business) or (ii) from discontinued operations;  

(c) the cumulative effect of a change in accounting principles;  

(d) any extraordinary, unusual or nonrecurring gain, loss, charge or expense, or any 
charges, expenses or reserves in respect of any restructuring, integration, 
redundancy or severance expense; 

(e) all deferred financing costs written off or amortized and premiums paid or other 
expenses incurred directly in connection with any early extinguishment of 
Indebtedness and any net gain (loss) from any write-off or forgiveness of 
Indebtedness;  

(f) any unrealized gains or losses in respect of Swap Obligations or any ineffectiveness 
recognized in earnings related to qualifying hedge transactions or the fair value of 
changes therein recognized in earnings for derivatives that do not qualify as hedge 
transactions, in each case, in respect of Swap Obligations;  

(g) unrealized foreign exchange losses resulting from the impact of foreign currency 
changes on the valuation of assets or liabilities on the balance sheet of Ultimate 
Parent and the Restricted Subsidiaries;  

(h) any unrealized foreign currency transaction gains or losses in respect of obligations 
of any Person denominated in a currency other than the functional currency of such 
Person and any unrealized foreign exchange gains or losses relating to translation 
of assets and liabilities denominated in foreign currencies;  

(i) any unrealized foreign currency translation or transaction gains or losses in respect 
of Indebtedness or other obligations of Ultimate Parent or any Restricted Subsidiary 
owing to Ultimate Parent or any Restricted Subsidiary; 

(j) any net unrealized gains and losses resulting from Swap Obligations or embedded 
derivatives that require similar accounting treatment and the application of 
Accounting Standards Codification Topic 815 and related pronouncements; 

(k) any goodwill or other asset impairment charge or write-off or write-down; 

(l) any after-tax effect of income (loss) from the early retirement, extinguishment or 
cancellation of Indebtedness or Swap Obligations or other derivative instruments;  

(m) [reserved];  
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(n) earn-out, non-compete and contingent consideration obligations incurred or 
accrued in connection with any Permitted Acquisition or other Investment and paid 
or accrued during the applicable period; 

(o) cash and non-cash charges, paid or accrued, and gains resulting from the application 
of Financial Accounting Standards No. 141R (Accounting Standards Codification 
Topic 805) (including with respect to earn-outs incurred by Ultimate Parent or any 
of the Restricted Subsidiaries); 

(p) (x) Transaction Costs and (y) any fees, costs, expenses or charges (including those 
relating to rationalization, legal, tax, accounting, structuring and transaction 
bonuses to employees, officers and directors) related to any actual, proposed or 
contemplated: (i) issuance or registration (actual or proposed) of Equity Interests 
or IPO (including any one-time expense relating to enhanced accounting functions 
or other transactions costs associated with becoming a public company), (ii) 
acquisition, merger, amalgamation or other Investment, (iii) disposition, (iv) 
recapitalization, consolidation or restructuring, (v) [reserved], (vi) incurrence, 
repayment or registration (actual or proposed) of Indebtedness (including a 
refinancing thereof) or (vii) any amendment, waiver, consent or other modification 
of any Indebtedness or any Equity Interests, in the case of each of clauses (i) 
through (vii) of this clause (y), whether or not actually consummated; 

(q) charges, losses or expenses to the extent paid for, indemnified or insured or 
reimbursed by a third party or so long as such amount is reasonably expected to be 
received in a subsequent period and within 365 days from the date of the underlying 
charges, losses or expenses; provided that (x) if such amount is not so reimbursed 
within such 365-day period, such expenses or losses shall be subtracted in the 
subsequent period and (y) if such amount is reimbursed or received in a subsequent 
period, such amount shall not be included in calculating Consolidated Net Income 
in such subsequent period; 

(r) charges, losses or expenses covered by business interruption insurance to the extent 
proceeds from such business interruption insurance have been received in cash or, 
so long as such amount is reasonably expected to be received in a subsequent period 
and within 365 days from the date of the underlying charges, losses or expenses, to 
the extent not already included in Consolidated Net Income; provided that (x) if 
such amount is not so reimbursed within such 365-day period, such expenses or 
losses shall be subtracted in the subsequent period and (y) if such amount is 
reimbursed or received in a subsequent period, such amount shall not be included 
in calculating Consolidated Net Income in such subsequent period; 

(s) any net loss included in the consolidated financial statements due to the application 
of Financial Accounting Standards No. 160 “Non-controlling Interests in 
Consolidated Financial Statements” (“FAS 160”) (Accounting Standards 
Codification Topic 810); 
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(t) the amount of any minority interest expense consisting of Subsidiary income 
attributable to minority equity interests of third parties in any non-wholly owned 
Subsidiary and any minority income consisting of Subsidiary loss attributable to 
minority equity interests of third parties in any non-wholly owned Subsidiary; 

(u) non-cash charges, costs, expenses, accruals or reserves for any management equity 
plan, supplemental executive retirement plan or stock option plan or other type of 
compensatory plan for the benefit of officers, directors or employees and any non-
cash deemed finance charges in respect of any pension liabilities or other provisions 
or on the re-valuation of any benefit plan obligation (and, without duplication, costs 
or expenses incurred by Ultimate Parent or any Restricted Subsidiary pursuant to 
any management equity plan, pension plan, stock option plan or distributor equity 
plan or any other management or employee benefit plan or agreement or any stock 
subscription or shareholder agreement, to the extent that such cost or expenses are 
funded with cash proceeds contributed to the capital of Ultimate Parent and 
contributed to a Borrower or net cash proceeds of an issuance of Qualified Equity 
Interests of Ultimate Parent to the extent contributed to a Borrower); and 

(v) non-cash effects of purchase accounting or similar adjustments required or 
permitted by GAAP in connection with any Permitted Acquisitions or Investments 
permitted under Section 6.04, including adjustments to inventory, property and 
equipment, software and other intangible assets and deferred revenue in component 
amounts required or permitted by GAAP and related authoritative pronouncements 
(including the effects of such adjustments pushed down to Ultimate Parent and the 
Restricted Subsidiaries), as a result of any consummated acquisition, or the 
amortization or write-off of any amounts thereof (including any write-off of in 
process research and development) (other than any purchase accounting 
adjustments related to above-market leases); and 

(w) the impact of changes in foreign currency translation rates on the valuation of 
deferred revenue on the balance sheet of Ultimate Parent and its Restricted 
Subsidiaries. 

In addition, to the extent not already included in the Consolidated Net Income of such Person and 
its Restricted Subsidiaries, notwithstanding anything to the contrary in the foregoing, Consolidated 
Net Income shall exclude, solely for the purpose of determining the Available Amount (and any 
corresponding definition thereof), any net income (loss) of any Restricted Subsidiary (other than 
the Loan Parties) if such Restricted Subsidiary is subject to restrictions, directly or indirectly, on 
the payment of dividends or the making of distributions by such Restricted Subsidiary, directly or 
indirectly, to any Loan Party by operation of the terms of such Restricted Subsidiary’s charter or 
any agreement, instrument, judgment, decree, order, statute or governmental rule or regulation 
applicable to such Restricted Subsidiary or its shareholders (other than (a) restrictions that have 
been waived or otherwise released, (b) restrictions pursuant to this Agreement, or any agreement 
evidencing Additional Debt or Indebtedness incurred as a Permitted Refinancing of any of the 
foregoing and (c) restrictions arising pursuant to an agreement or instrument if the encumbrances 
and restrictions contained in any such agreement or instrument taken as a whole are not materially 
less favorable to the Secured Parties than the encumbrances and restrictions contained in the Loan 
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Documents (as determined by the Borrower Representative in good faith)), except that Ultimate 
Parent’s equity in the net income of any such Restricted Subsidiary for such period will be included 
in such Consolidated Net Income up to the aggregate amount of cash or Cash Equivalents actually 
distributed or that could have been distributed by such Restricted Subsidiary during such period to 
the Borrowers or another Restricted Subsidiary as a dividend or other distribution (subject, in the 
case of a dividend to another Restricted Subsidiary, to the limitation contained in this clause). 

“Consolidated Total Assets” means, as of any date of determination, the amount 
that would, in conformity with GAAP, be set forth opposite the caption “total assets” (or any like 
caption) on the most recent consolidated balance sheet of Ultimate Parent and the Restricted 
Subsidiaries as of the Applicable Date of Determination. 

“Consolidated Working Capital” means, at any date, the excess (which may be a 
negative number) 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 Ultimate Parent and the Restricted Subsidiaries at such 
date excluding the current portion of current and deferred income taxes, deferred financing fees 
and assets held for sale over (b) the sum of all amounts that would, in conformity with GAAP, be 
set forth opposite the caption “total current liabilities” (or any like caption) on a consolidated 
balance sheet of Ultimate Parent and the Restricted Subsidiaries on such date, including deferred 
revenue but excluding, without duplication, (i) the current portion of any long term debt and all 
revolving loans, (ii) all Indebtedness consisting of Loans and Capital Lease Obligations to the 
extent otherwise included therein, (iii) the current portion of interest payable and (iv) the current 
portion of current and deferred income taxes; provided that Consolidated Working Capital shall 
be calculated without giving effect to (v) the depreciation of the Dollar relative to other foreign 
currencies, (w) purchase accounting, (x) any assets or liabilities acquired, assumed, sold or 
transferred in any Acquisition or Disposition pursuant to Section 6.05(j) or Section 6.05(y), (y) as 
a result of the reclassification of items from short-term to long-term and vice versa or (z) changes 
to Consolidated Working Capital resulting from non-cash charges and credits to consolidated 
current assets and consolidated current liabilities (including derivatives and deferred income tax). 

“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.  The terms “Controlling” and “Controlled” have 
meanings correlative thereto. 

“Controlled Investment Affiliate” means, as to any Person, any other Person which 
directly or indirectly is in Control of, is Controlled by, or is under common Control with, such 
Person and is organized by such Person (or any person Controlling such person) primarily for 
making equity or debt investments, directly or indirectly, in Ultimate Parent or other portfolio 
companies of such Person. 

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

“Credit Agreement Refinancing Indebtedness” means (a) Permitted First Priority 
Replacement Debt, (b) Permitted Second Priority Replacement Debt, (c) Permitted Unsecured 
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Replacement Debt, and/or (d) Other Term Loans or Other Revolving Commitments (including the 
corresponding Other Revolving Loans incurred pursuant to such Other Revolving Commitments) 
obtained pursuant to a Refinancing Amendment, in each case, issued, incurred or obtained (in each 
case including by means of the extension or renewal of existing Indebtedness) in exchange for, or 
to extend, renew, replace, restructure or refinance, in whole or in part, any or all Classes of then 
existing Term Loans, Revolving Loans or Revolving Commitments (in each case including any 
successive Credit Agreement Refinancing Indebtedness) (the “Credit Agreement Refinanced 
Debt”); provided that (u) subject to Section 1.06(b), such Credit Agreement Refinancing 
Indebtedness (including, if such Credit Agreement Refinancing Indebtedness includes any Other 
Revolving Commitments, such Other Revolving Commitments) is in an original aggregate 
principal amount not greater than the aggregate principal amount of the Credit Agreement 
Refinanced Debt (including, in the case of Credit Agreement Refinanced Debt consisting, in whole 
or in part, of Revolving Commitments or Other Revolving Commitments, the amount thereof) plus 
premiums and accrued and unpaid interest, fees and expenses in respect thereof plus other 
reasonable costs, fees and expenses (including reasonable upfront fees and original issue discount) 
incurred in connection with such Credit Agreement Refinancing Indebtedness, (v) such Credit 
Agreement Refinancing Indebtedness (A) does not mature prior to the maturity date of and, except 
in the case of Other Revolving Commitments, has a Weighted Average Life to Maturity equal to 
or longer than the Weighted Average Life to Maturity at such time of the corresponding Class of 
Credit Agreement Refinanced Debt (without giving effect to nominal amortization for periods 
where amortization has been eliminated as a result of a prepayment of the applicable Credit 
Agreement Refinanced Debt); and (B) in the case of any Refinancing Notes, shall not be subject 
to any amortization prior to final maturity or mandatory prepayment provisions (other than related 
to customary asset sale, similar events and change of control offers) that would result in mandatory 
prepayment of such notes being refinanced (it being understood that the Borrowers shall be 
permitted to prepay or offer to purchase any senior secured Credit Agreement Refinancing 
Indebtedness in the form of notes secured on a pari passu basis), (w) such Credit Agreement 
Refinancing Indebtedness shall not be incurred or Guaranteed by any Person that did not incur or 
Guarantee such Credit Agreement Refinanced Debt, (x) such Credit Agreement Refinanced Debt 
shall be repaid, defeased or satisfied and discharged, and all accrued and unpaid interest, fees then 
due and premiums (if any) in connection therewith shall be paid substantially contemporaneously 
with the incurrence of the Credit Agreement Refinancing Indebtedness and (y) if such Credit 
Agreement Refinancing Indebtedness is Permitted First Priority Replacement Debt, Permitted 
Second Priority Replacement Debt and/or Permitted Unsecured Replacement Debt, in each case, 
that replaces or refinances any Credit Facility or any Incremental Credit Facility in its entirety, the 
terms and conditions applicable thereto (other than, for the avoidance of doubt pricing and optional 
repayment or redemption terms), shall either, at the option of the Borrower Representative, (I) in 
the case of Credit Agreement Refinancing Indebtedness that is Permitted First Priority 
Replacement Debt, reflect market terms and conditions at the time of incurrence or effectiveness 
(as determined by the Borrower Representative in good faith) or (II) be no more favorable in any 
material respect to the lenders providing such Indebtedness than those under the Loan Documents 
(as reasonably determined by the Borrower Representative and the Administrative Agent (acting 
at the direction of the Required Lenders) in good faith) (other than, for the avoidance of doubt, 
covenants or other provisions applicable only after the Latest Maturity Date at the time such Credit 
Agreement Refinancing Indebtedness is incurred or issued), unless such terms and conditions are 
also added for the benefit of the Lenders under the Loan Documents.  For the avoidance of doubt, 

246



(I) Credit Agreement Refinancing Indebtedness consisting of Other Term Loans or Other 
Revolving Commitments (including the corresponding Other Revolving Loans incurred pursuant 
to such Other Revolving Commitments) shall be subject to the requirements set forth in Section 
2.21, and (II) to the extent that such Credit Agreement Refinanced Debt consists, in whole or in 
part, of (A) Revolving Commitments or Other Revolving Commitments, such Revolving 
Commitments or Other Revolving Commitments or (B) Revolving Loans or Other Revolving 
Loans, the corresponding Revolving Commitments or Other Revolving Commitments, in each 
case, shall be terminated, and all accrued fees in connection therewith shall be paid substantially 
contemporaneously with the incurrence of the Credit Agreement Refinancing Indebtedness. 

“Credit Event” has the meaning assigned to such term in Section 4.02.  

“Credit Facility” means the Term Loans and the Revolving Credit Facility. 

“Cumulative CNI Amount” means, as of any date of determination, an amount 
equal to 50.0% of the aggregate amount of Consolidated Net Income (solely to the extent 
constituting income (rather than loss)) of Ultimate Parent and the Restricted Subsidiaries accrued 
on a cumulative basis during the period beginning on the first day of the fiscal quarter of Ultimate 
Parent after which the Amendment No. 6 Effective Date occurrs until the last day of the fiscal 
quarter of Ultimate Parent immediately preceding such date of determination, minus an amount 
equal to 100.0% of the aggregate amount, if any, of Consolidated Net Income (solely to the extent 
constituting loss (rather than income)) of Ultimate Parent and the Restricted Subsidiaries on a 
cumulative basis during such period. 

“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum 
equal to the greater of (a) SOFR for the day (such day the “SOFR Determination Date”) that is 
five (5) Business Days (or such other period as determined by the Borrower and the Administrative 
Agent based on then prevailing market conventions) prior to (i) if such SOFR Rate Day is a 
Business Day, such SOFR Rate Day or (ii) if such SOFR Rate Day is not a Business Day, the 
Business Day immediately preceding such SOFR Rate Day, and (b) the Applicable Term SOFR 
Floor.  If by 5:00 p.m. (New York City time) on the second Business Day immediately following 
any SOFR Determination Date, the SOFR in respect of such SOFR Determination Date has not 
been published on the Federal Reserve Bank of New York’s Website and a Replacement Event 
with respect to the Daily Simple SOFR has not occurred, then the SOFR for such SOFR 
Determination Date will be the SOFR as published in respect of the first preceding Business Day 
for which such SOFR was published on the Federal Reserve Bank of New York’s Website; 
provided that any SOFR determined pursuant to this sentence shall be utilized for purposes of 
calculation of Daily Simple SOFR for no more than five consecutive Business Days.   

“Daily SOFR Loan” means any Loan bearing interest at a rate determined by 
reference to Daily Simple SOFR and made pursuant to clause (a)(ii) of the definition of “Term 
SOFR” or Section 2.14 (Alternate Rate of Interest). 

“Debtor Relief Laws” means the Bankruptcy Code, Canadian Insolvency Law, and 
all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, 
moratorium, rearrangement, receivership, examinership, insolvency, reorganization or similar 
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debtor relief laws of the United States, Canada or other applicable jurisdictions from time to time 
in effect and affecting the rights of creditors generally. 

“Declined Proceeds” has the meaning assigned to such term in Section 2.11(g). 

“Default” means any event or condition specified in Article VII that after notice, 
lapse of applicable grace periods or both would, unless cured or waived hereunder, constitute an 
Event of Default; provided that any Default that results solely from the taking of an action that 
would have been permitted but for the continuation of a previous Default will be deemed to be 
cured if such previous Default is cured prior to becoming an Event of Default. 

“Defaulting Lender” means, subject to Section 2.22(b), any Lender that (a) has 
failed to (i) fund all or any portion of its Loans within two Business Days of the date such Loans 
were required to be funded hereunder unless such Lender notifies the Administrative Agent and 
the Borrower Representative in writing that such failure is the result of one or more conditions 
precedent to funding (each of which conditions precedent, together with any applicable default, 
shall be specifically identified in such writing) not being satisfied, or (ii) pay to the Administrative 
Agent, or any other Lender any other amount required to be paid by it hereunder within two 
Business Days of the date when due, (b) has notified the Borrower Representative or the 
Administrative Agent in writing that it does not intend to comply with its funding obligations 
hereunder, or has made a public statement to that effect, (c) has failed, within three Business Days 
after written request by the Administrative Agent or the Borrower Representative, to confirm in 
writing to the Administrative Agent and the Borrower Representative that it will comply with its 
prospective funding obligations hereunder (provided that such Lender shall cease to be a 
Defaulting Lender pursuant to this clause (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 the Bankruptcy Code or 
Canadian Insolvency Law, (ii) had appointed for it a receiver, interim receiver, receiver-manager, 
custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person 
charged with reorganization or liquidation of its business or assets (other than via an Undisclosed 
Administration), including the Federal Deposit Insurance Corporation, the Canadian Deposit 
Insurance Corporation or any other state, provincial, territorial or federal regulatory authority 
acting in such a capacity, or (iii) become the subject of a Bail-In Action; provided that a Lender 
shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any equity 
interest in that Lender or any direct or indirect parent company thereof by a Governmental 
Authority so long as such ownership interest does not result in or provide such Lender with 
immunity from the jurisdiction of courts within the United States or from the enforcement of 
judgments or writs of attachment on its assets or permit such Lender (or such Governmental 
Authority or instrumentality) to reject, repudiate, disavow or disaffirm any contracts or agreements 
made with such Lender.  Any determination made in good faith by the Administrative Agent that 
a Lender is a Defaulting Lender under clauses (a) through (d) above shall be conclusive and 
binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject 
to Section 2.22(b)) upon delivery of written notice of such determination to the Borrower 
Representative and each Lender. 

“Designated Jurisdiction” has the meaning assigned to such term in Section 3.20(a) 
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“Designated Non-Cash Consideration” means the fair market value (as determined 
in good faith by the Borrower Representative) of non-cash consideration received by Ultimate 
Parent or one of the Restricted Subsidiaries in connection with a Disposition that is so designated 
as Designated Non-Cash Consideration pursuant to an officer’s certificate, setting forth the basis 
of such valuation, less the amount of cash or Cash Equivalents received in connection with a 
subsequent payment, redemption, retirement, sale or other disposition of such Designated Non-
Cash Consideration.  A particular item of Designated Non-Cash Consideration will no longer be 
considered to be outstanding when and to the extent it has been paid, redeemed or otherwise retired 
or sold or otherwise disposed of in compliance with Section 6.05. 

“Disclosed Matters” means the actions, suits and proceedings and the 
environmental matters disclosed on Schedule 3.06. 

“Disposition” or “Dispose” means the sale, transfer, license, lease (as lessor) or 
other disposition (including any Sale Leaseback transaction) of any property by any Person, 
including any sale, assignment, transfer or other disposal, with or without recourse, of any Equity 
Interests owned by such Person, or any notes or accounts receivable or any rights and claims 
associated therewith; provided that “Disposition” and “Dispose” shall be deemed not to include 
any issuance or sale by such Person of its Equity Interests or other securities to another Person, 
except for purposes of Section 2.11(c) and the definition of “Prepayment Event”, where the term 
“Disposition” and “Dispose” shall include any issuance or sale by a Restricted Subsidiary of 
Equity Interests. 

“Disqualified Equity Interests” means Equity Interests that by their terms (or by the 
terms of any security into which they are convertible or for which they are exchangeable) (a) 
require the payment of any cash dividends (other than dividends payable solely in shares of 
Qualified Equity Interests), (b) mature or are mandatorily redeemable or subject to mandatory 
repurchase or redemption or repurchase at the option of the holders thereof, in whole or in part and 
whether upon the occurrence of any event, pursuant to a sinking fund obligation, on a fixed date 
or otherwise, prior to the date that is 91 days after the then Latest Maturity Date at such time of 
then outstanding Loans (other than (i) upon payment in full of the Obligations (other than 
contingent indemnification obligations for which no claim has been made), and termination of the 
Commitments or (ii) upon a “change in control”, asset sale, IPO or similar event) or (c) are 
convertible or exchangeable, automatically or at the option of any holder thereof, into any 
Indebtedness other than Indebtedness otherwise permitted under Section 6.01; provided that if 
such Equity Interests are issued pursuant to a plan for the benefit of employees of any Parent 
Entity, any Holding Company, any Borrower or any Restricted Subsidiary or by any such plan to 
such employees, such Equity Interests shall not constitute Disqualified Equity Interests solely 
because they may be required to be repurchased by such entity in order to satisfy applicable 
statutory or regulatory obligations or as a result of such employee’s termination, death or disability. 

“Division” has the meaning assigned to such term in Section 1.15. 

“Dollar Equivalent” means, on any date of determination, (a) with respect to any 
amount in Dollars, such amount, and (b) with respect to any amount in an Alternative Currency, 
the equivalent in Dollars of such amount, determined by using the rate of exchange for the purchase 
of Dollars with respect to such Alternative Currency in the London foreign exchange market at or 

249



about 11:00 a.m. London time (or New York time, as applicable) on a particular day as displayed 
by ICE Data Services as the “ask price”, or as displayed on such other information service which 
publishes that rate of exchange from time to time in place of ICE Data Services (or if such service 
ceases to be available, the equivalent of such amount in Dollars as determined by the 
Administrative Agent using any method of determination it deems appropriate in its sole 
discretion) and (c) if such amount is denominated in any other currency, the equivalent of such 
amount in Dollars as determined by the Administrative Agent using any method of determination 
it deems appropriate in its sole discretion. 

“Dollars” or “$” refers to the lawful money of the United States. 

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

“Dutch Auction” means an auction (an “Auction”) conducted by Ultimate Parent 
or one or more of its Restricted Subsidiaries (in such capacity, as applicable, the “Auction Party”) 
in their sole discretion in order to purchase Term Loans in accordance with the following 
procedures: 

(A) Notice Procedures.  In connection with an Auction, the Auction 
Party will provide notification to the auction manager (for distribution to the Term 
Lenders of the relevant Class of Term Loans that are the subject of the Auction (the 
“Eligible Auction Lenders”) and the Administrative Agent) of the Class and 
principal amount of Term Loans that will be the subject of the Auction (an “Auction 
Notice”).  Each Auction Notice shall contain (i) the Class of Term Loans that will 
be the subject of the Auction, (ii) the total cash value of the bid (the “Auction 
Amount”), in a minimum amount of $1,000,000 with minimum increments of 
$500,000, (iii) the discount to par, which shall be a range (the “Discount Range”) 
of percentages of the par principal amount of the Term Loans (i.e., a 5% to 10% 
Discount Range would represent $50,000 to $100,000 per $1,000,000 principal 
amount of Term Loans, with a 10% discount being deemed a “higher” discount 
than 5% for purposes of an Auction) at issue that represents the discounts applied 
to calculate the range of purchase prices that could be paid in the Auction; provided 
that the Discount Range may, at the option of the Auction Party, be a single 
percentage, (iv) the date on which the Auction will conclude, on which date Return 
Bids will be due at the time provided in the Auction Notice (such time, the “Auction 
Expiration Time”), as such date and time may be extended upon notice by the 
Auction Party to the auction manager before any prior Auction Expiration Time, 
and (v) the identity of the auction manager, and shall indicate if such auction 
manager is an Affiliate of Ultimate Parent.  Each offer to purchase Term Loans in 
an Auction shall be offered on a pro rata basis to all the Eligible Auction Lenders. 

(B) Reply Procedures.  In connection with any Auction, each Eligible 
Auction Lender may, in its sole discretion, participate in such Auction and, if it 
elects to do so (any such participating Eligible Auction Lender, a “Participating 
Lender”), shall provide, prior to the Auction Expiration Time, the auction manager 
with a notice of participation (the “Return Bid”) which shall be in a form and 
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substance prepared by the Borrower Representative and shall specify (i) a discount 
to par that must be expressed as a percentage of par principal amount of Term Loans 
of the relevant Class expressed in percentages (the “Reply Discount”), which must 
be within the Discount Range, and (ii) a principal amount of Term Loans of the 
relevant Class, which must be in increments of $500,000, that such Eligible Auction 
Lender is willing to offer for sale at its Reply Discount (the “Reply Amount”).  An 
Eligible Auction Lender may avoid the minimum increment amount condition 
solely when submitting a Reply Amount equal to such Eligible Auction Lender’s 
entire remaining amount of such Term Loans.  Eligible Auction Lenders may only 
submit one Return Bid per Auction but each Return Bid may contain up to three 
bids, only one of which can result in a Qualifying Bid (as defined below).  In 
addition to the Return Bid, each Participating Lender must execute and deliver, to 
be irrevocable during the pendency of the Auction and held in escrow by the auction 
manager, an assignment agreement pursuant to which such Participating Lender 
shall make the representations and agreements substantially consistent with the 
terms of Section 2.11(i)(C).  Any Eligible Auction Lender that fails to submit a 
Return Bid at or prior to the Auction Expiration Time shall be deemed to have 
declined to participate in the Auction. 

(C) Acceptance Procedures.  Based on the Reply Discounts and Reply 
Amounts received by the auction manager, the auction manager, with the consent 
of the Auction Party, will, within ten (10) Business Days of the Auction Notice (or 
such other time agreed by the Borrower Representative), determine the applicable 
discount (the “Applicable Discount”) for the Auction, which will be the highest 
Reply Discount at which the Auction Party can complete the Auction at the Auction 
Amount; provided that, in the event that the Reply Amounts are insufficient to 
allow the Auction Party to complete a purchase of the entire Auction Amount, the 
Auction Party shall either, at its election, (i) withdraw the Auction or (ii) complete 
the Auction as set forth below.  Unless withdrawn, the Auction Party shall notify 
the Participating Lenders of the Applicable Discount no later than one Business 
Day after it is determined (the “Applicable Discount Notice”).  The Auction Party 
shall, within three Business Days of the Applicable Discount Notice, purchase 
Term Loans from each Participating Lender with a Reply Discount that is equal to 
or higher than the Applicable Discount (“Qualifying Bids”) at a discount to par 
equal to the Reply Discount of such Participating Lender, with the applicable Term 
Loans of the Participating Lender(s) with the highest Reply Discount being 
purchased first and then in descending order from such highest Reply Discount to 
and including the applicable Term Loans of the Participating Lenders with a Reply 
Discount equal to the Applicable Discount (the “Applicable Order of Purchase”); 
provided that if the aggregate proceeds required to purchase all Term Loans of the 
relevant Class subject to Qualifying Bids would exceed the Auction Amount for 
such Auction, the Auction Party shall purchase such Term Loans of the 
Participating Lenders in the Applicable Order of Purchase, but with the Term Loans 
of Participating Lenders with Reply Discounts equal to the Applicable Discount 
being purchased pro rata until the Auction Amount has been so expended on such 
purchases.  If a Participating Lender has submitted a Return Bid containing multiple 
bids at different Reply Discounts, only the bid with the highest Reply Discount that 
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is equal to or more than the Applicable Discount will be deemed the Qualifying Bid 
of such Participating Lender.  In no event shall any purchase of Term Loans in an 
Auction be made at a Reply Discount lower than the Applicable Discount for such 
Auction. 

(D) Additional Procedures.  Once initiated by an Auction Notice, the 
Auction Party may withdraw or modify an Auction only prior to the delivery of the 
Applicable Discount Notice (and if any Auction is withdrawn or modified, notice 
thereof shall be delivered to the Administrative Agent and the Eligible Auction 
Lenders no later than the first Business Day after such withdrawal).  Furthermore, 
in connection with any Auction, upon submission by a Participating Lender of the 
relevant Class of a Qualifying Bid, such Term Lender will be obligated to sell the 
entirety or its allocable portion of the Reply Amount, as the case may be, at the 
Reply Discount. 

(E) Any failure by such Loan Party or such Subsidiary to make any 
prepayment to a Lender pursuant to this definition shall not constitute a Default or 
Event of Default under Section 7.01 or otherwise.  

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

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

“EEA Resolution Authority” means any public administrative authority or any 
person entrusted with public administrative authority of any EEA Member Country (including any 
delegee) having responsibility for the resolution of any EEA Financial Institution. 

“Electing Guarantors” means any Excluded Subsidiary that, at the option, and in 
the sole discretion, of the Borrower Representative has been designated a Loan Party and is 
reasonably acceptable to the Administrative Agent and the Required Lenders. 

“Eligible Assignee” means (i) any Lender, any Affiliate of any Lender and any 
Approved Fund of any Lender; (ii) (A) any commercial bank organized under the laws of the 
United States or any state thereof, (B) any savings and loan association or savings bank organized 
under the laws of the United States or any state thereof, (C) any commercial bank organized under 
the laws of any other country or a political subdivision thereof; provided that (1) such bank is 
acting through a branch or agency located in the United States or (2) such bank is organized under 
the laws of a country that is a member of the Organization for Economic Cooperation and 
Development or a political subdivision of such country, and (D) any other entity (other than a 
natural person) that is an “accredited investor” (as defined in Regulation D under the Securities 
Act) that extends credit or buys loans as one of its businesses including insurance companies, 
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investment or mutual funds and lease financing companies; (iii) subject to Section 9.04, any 
Affiliated Lender and any Person who would be an Affiliated Lender upon completion of the 
relevant assignment; and (iv) any Holding Company, any Borrower and any Restricted Subsidiary, 
subject to Section 9.04 or Section 2.11(i) (so long as the Loans and Commitments obtained by any 
Holding Company, any Borrower or any other Restricted Subsidiary are immediately cancelled); 
provided that, in any event, Eligible Assignees shall not include (x) any natural person, (y) 
[reserved], or (z) any Defaulting Lender or any Affiliate thereof.   

“EMU Legislation” means the legislative measures of the European Council for the 
introduction of, changeover to or operation of a single or unified European currency. 

“Environmental Laws” means all applicable treaties, federal, state, provincial, 
territorial or local laws (including common law), rules, regulations, codes, ordinances, orders, 
decrees, judgments, injunctions, notices or binding agreements issued, promulgated or entered into 
by or with any Governmental Authority, relating to the protection of the environment, the 
preservation or reclamation of natural resources, the generation, management, Release or 
threatened Release of, or exposure to, any Hazardous Material or to workplace health and safety 
matters (to the extent related to exposure to Hazardous Materials). 

“Environmental Liability” means any liability, contingent or otherwise (including 
any liability for damages, costs of medical monitoring, costs of environmental remediation or 
restoration, administrative oversight costs, consultants’ fees, fines, penalties or indemnities), 
resulting from or based upon (a) any actual or alleged violation of any Environmental Law or 
Environmental Permit, (b) the generation, use, handling, transportation, storage, treatment or 
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the Release or 
threatened Release of any Hazardous Materials or (e) any contract, agreement or other consensual 
arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing. 

“Environmental Permits” means any and all permits, licenses, approvals, 
registrations, notifications, exemptions and other authorizations required under any Environmental 
Law. 

“Equity Interests” means shares of capital stock or other share capital, partnership 
interests, membership interests (including shares) in a limited liability or exempted company, 
beneficial interests in a trust or other equity ownership interests in a Person, and any option, 
warrant or other right entitling the holder thereof to purchase or otherwise acquire any such equity 
interest. 

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

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

“ERISA Event” means (a) any “reportable event,” as defined in Section 4043 of 
ERISA or the regulations issued thereunder with respect to a Plan (other than an event for which 
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the 30-day notice period is waived), (b) the requirements of Section 4043(b) of ERISA apply with 
respect to a contributing sponsor, as defined in Section 4001(a)(13) of ERISA, of a Plan, and an 
event described in paragraph (9), (10), (11), (12) or (13) of Section 4043(c) of ERISA is reasonably 
expected to occur with respect to such Plan, (c) a determination that any Plan is or is reasonably 
expected to be in “at risk” status (within the meaning of Section 430 of the Code or Section 303 
of ERISA), (d) the cessation of operations at a facility of any Holding Company or any ERISA 
Affiliate in the circumstances described in Section 4062(e) of ERISA, (e) conditions contained in 
Section 303(k)(1)(A) of ERISA for imposition of a lien shall have been met with respect to any 
Plan, (f) with respect to any Plan, a failure to satisfy the minimum funding standard under Section 
412 of the Code or Section 302 of ERISA, whether or not waived, (g) the filing pursuant to Section 
412(c) of the Code or Section 302(c) of ERISA of an application for a waiver of the minimum 
funding standard with respect to any Plan, (h) the incurrence by any Holding Company or any of 
their ERISA Affiliates of any liability under Title IV of ERISA with respect to the termination of 
any Plan, (i) the receipt by any Holding Company or any ERISA Affiliate from the PBGC or a 
plan administrator of any notice relating to an intention to terminate any Plan or Plans or to appoint 
a trustee to administer any Plan, (j) the incurrence by any Holding Company or any of their 
respective ERISA Affiliates of any liability with respect to the withdrawal or partial withdrawal 
from any Plan or Multiemployer Plan, (k) the receipt by any Holding Company or any ERISA 
Affiliate of any notice, or the receipt by any Multiemployer Plan from any Holding Company or 
any ERISA Affiliate of any notice, concerning the imposition of Withdrawal Liability or a 
determination that a Multiemployer Plan is, or is expected to be, “insolvent” or in “endangered” 
or “critical” status within the meaning of Section 432 of the Code or Section 304 of ERISA, (l) the 
occurrence of a non-exempt “prohibited transaction” with respect to which any Holding Company 
or any of the Subsidiaries is a “disqualified person” (within the meaning of Section 4975 of the 
Code) or a “party in interest” (within the meaning of Section 406 of ERISA) or with respect to 
which any Holding Company or any such Subsidiary could otherwise be liable, (m) any Foreign 
Benefit Event or (n) any other event or condition with respect to a Plan or Multiemployer Plan that 
could result in liability of any Holding Company or any Subsidiary. 

“Escrowed Proceeds” means the proceeds from the offering of any debt securities 
or other Indebtedness paid into an escrow account with an independent escrow agent on the date 
of the applicable offering or incurrence pursuant to escrow arrangements that permit the release of 
amounts on deposit in such escrow account upon satisfaction of certain conditions or the 
occurrence of certain events. The term “Escrowed Proceeds” includes any interest earned on the 
amounts held in escrow. 

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

“Euro” means the lawful currency of the Participating Member States introduced 
in accordance with the EMU Legislation. 

“Eurocurrency”, when used in reference to any Loan or Borrowing, refers to 
whether such Loan, or the Loans comprising such Borrowing, is bearing interest at a rate 
determined by reference to the Adjusted Eurocurrency Rate. 
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“Eurocurrency Rate” means, subject in all respects to Section 2.14(b), for any 
Interest Period with respect to any Loan (a) denominated in any LIBOR Quoted Currency, the 
LIBO Screen Rate as of the Applicable Time on the date that is two (2) Business Days prior to the 
commencement of such Interest Period (b) [reserved] and (c) denominated in any other non-
LIBOR Quoted Currency, the rate per annum as reasonably designated by the Administrative 
Agent with respect to such Alternative Currency at the time such Alternative Currency is approved 
by the Administrative Agent and the applicable Lenders; provided that, if a LIBO Screen Rate 
shall not be available at the applicable time for the applicable Interest Period (an “Impacted Interest 
Period”), then the Eurocurrency Rate for such currency and Interest Period shall be the Interpolated 
Rate; provided, further, that, if any Eurocurrency Rate shall be less than zero, such rate shall be 
deemed to be zero for purposes of this Agreement. 

“Eurocurrency 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 
Board for determining the maximum reserve requirement (including any emergency, supplemental 
or other marginal reserve requirement) with respect to the Eurocurrency funding (currently 
referred to as “Eurocurrency liabilities”).  The Adjusted Eurocurrency Rate for each outstanding 
Eurocurrency Borrowing shall be adjusted automatically as of the effective date of any change in 
the Eurocurrency Reserve Percentage. 

“Event of Default” has the meaning assigned to such term in Section 7.01. 

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

“Exchange Rate” means, on any day, for purposes of determining the Dollar 
Equivalent of any currency, the rate at which such other currency may be exchanged into Dollars 
at the time of determination as displayed by ICE Data Services as the “ask price” or as displayed 
on such other information service which publishes that rate from time to time in place of ICE Data 
Services (or another commercially available source providing quotations of such rate as designated 
by the Administrative Agent from time to time) for such currency (or to the extent applicable, the 
rate at which Dollars may be exchanged into such other currency).  In the event that such rate does 
not appear on such applicable ICE Data Services screen (or another commercially available source 
providing quotations of such rate as designated by the Administrative Agent from time to time), 
the Exchange Rate shall be determined by reference to such other publicly available service for 
displaying exchange rates as may be agreed upon by the Administrative Agent and the Borrower 
Representative, or, in the absence of such an agreement, such Exchange Rate shall instead be the 
arithmetic average of the spot rates of exchange of the Administrative Agent in the market where 
its foreign currency exchange operations in respect of such currency are then being conducted, at 
or about such time as the Administrative Agent shall elect after determining that such rates shall 
be the basis for determining the Exchange Rate, on such date for the purchase of Dollars for 
delivery two Business Days later; provided that if at the time of any such determination, for any 
reason, no such spot rate is being quoted, the Administrative Agent may use any reasonable method 
it deems appropriate to determine such rate, and such determination shall be conclusive absent 
manifest error.  
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“Excluded Contribution” has the meaning assigned to such term in the definition of 
“Available Excluded Contribution Amount”. 

“Excluded Property” means: (i) any lease, lease in respect of a Capital Lease 
Obligation, license, contract, permit, instrument, security or franchise agreement to which such 
Loan Party is a party, or any property subject to a purchase money security interest, or any property 
governed by any such lease, lease in respect of a Capital Lease Obligation to which such Loan 
Party is a party and any of its rights or interest thereunder, to the extent, but only to the extent, that 
a grant of a security interest therein in favor of the Collateral Agent would, under the terms of such 
lease, lease in respect of a Capital Lease Obligation, license, contract, permit, instrument, security 
or franchise agreement or purchase money arrangement, be prohibited by or result in a violation 
of law, rule or regulation or a breach of the terms or a condition of, or constitute a default or 
forfeiture under, or create a right of termination in favor of, or require a consent (other than the 
consent of any Loan Party and any such consent which has been obtained (it being understood and 
agreed that no Loan Party or Restricted Subsidiary shall be required to seek any such consent)) of, 
any other party to, such lease, lease in respect of a Capital Lease Obligation, license, contract, 
permit, instrument, security or franchise agreement or purchase money arrangement, in each case, 
solely to the extent such prohibition was not created in contemplation of this Agreement or the 
other Loan Documents (except in the case of a lease in respect of a Capital Lease Obligation or 
property subject to a Lien permitted pursuant to Sections 6.02(c) (to the extent liens are of the type 
described in clause (e) of Section 6.02), (d) or (e), other than to the extent that any such law, rule, 
regulation, term, prohibition, restriction or condition would be rendered ineffective pursuant to 
Sections 9-406, 9-407, 9-408 or 9-409 of the UCC (or any successor provision or provisions) of 
any relevant jurisdiction, the PPSA or any other applicable law (including the Bankruptcy Code 
and Canadian Insolvency Law) or principles of equity, and other than receivables and proceeds of 
any of the foregoing the assignment of which is expressly deemed effective under the UCC, the 
PPSA or other applicable law notwithstanding such law, rule, regulation, term prohibition or 
condition); provided that immediately upon the ineffectiveness, lapse or termination of any such 
law, rule, regulation, term, prohibition, restriction or condition the Collateral shall include, and 
such Person shall be deemed to have granted a security interest in, all such rights and interests as 
if such law, rule, regulation, term, prohibition, restriction or condition had never been in effect; 
(ii) [reserved]; (iii) any Equity Interests or assets of a Person to the extent that, and for so long as 
(x) such Equity Interests constitute less than 100% of all Equity Interests of such Person, and the 
Person or Persons holding the remainder of such Equity Interests are not Ultimate Parent or 
Subsidiaries of Ultimate Parent (other than any such Person that becomes a non-wholly owned 
Subsidiary after the Closing Date as a result of the issuance of directors’ qualifying shares) and (y) 
the granting of a security interest in such Equity Interests in favor of the Collateral Agent is not 
permitted by the terms of such issuing Person’s organizational or joint venture documents or 
otherwise requires the consent (other than the consent of any Loan Party and any such consent 
which has been obtained (it being understood and agreed that no Loan Party or Restricted 
Subsidiary shall be required to seek any such consent)) of a Person or Persons who are not Ultimate 
Parent or Subsidiaries of Ultimate Parent (other than to the extent that any such restriction or 
requirement would be rendered ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of 
the UCC (or any successor provision or provisions) of any relevant jurisdiction, the PPSA or any 
other applicable law (including the Bankruptcy Code and Canadian Insolvency Law)); (iv) any 
Equity Interests in and assets of an an Immaterial Subsidiary (except to the extent a security interest 
therein can be perfected by the filing of UCC or PPSA financing statements) or a Captive Insurance 
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Subsidiary or other special purpose entity; (v) (A) any motor vehicles and other assets subject to 
certificates of title (except to the extent a security interest therein can be perfected by the filing of 
UCC or PPSA financing statements), (B) letter of credit rights (other than those constituting 
supporting obligations of other Collateral) with a value of less than $2,000,000 individually 
(except to the extent a security interest therein can be perfected by the filing of UCC or PPSA 
financing statements), and (C) Commercial Tort Claims (as defined in the UCC) with a claim value 
of less than $2,000,000 individually; (vi) any “intent-to-use” trademark or service mark 
applications for which a statement of use or an amendment to allege use has not been filed with 
the United States Patent and Trademark Office (but only until such statement or amendment is 
filed with the United States Patent and Trademark Office), and solely to the extent, if any, that, 
and solely during the period, if any, in which, the grant of a security interest therein would impair 
the validity or enforceability of, or void or cause the abandonment or lapse of, such application or 
any registration that issues from such intent-to-use application under applicable U.S. law; 
(vii) [reserved]; (viii) those assets as to which the Required Lenders and the Borrower 
Representative reasonably determine, in writing, that the cost of obtaining a security interest in or 
perfection thereof are excessive in relation to the benefit to the Lenders of the security to be 
afforded thereby (other than as a result of the provisions of section 18, Part XIII or section 212.3 
of the Canadian Tax Act (or any successor provisions thereof)); (ix) any real property leasehold 
interests (including any requirement to obtain any landlord waivers, estoppels and consents); (x) 
those assets to the extent that a security interest in or perfection thereof would result in Adverse 
Tax Consequences (other than as a result of the provisions of (x) section 18, Part XIII or section 
212.3 of the Canadian Tax Act (or any successor provisions thereof) or (y) Sections 951 or 956 of 
the Code) as reasonably determined by the Borrower Representative; (xi) those assets with respect 
to which the granting of security interests in such assets would be prohibited by any contract 
permitted under the terms of this Agreement (not entered into in contemplation thereof and solely 
with respect to assets that are subject to such contract), applicable law or regulation (other than to 
the extent that any such law, rule, regulation, term, prohibition or condition would be rendered 
ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the UCC (or any successor 
provision or provisions) of any relevant jurisdiction, the PPSA or any other applicable law 
(including the Bankruptcy Code and Canadian Insolvency Law) or principles of equity, and other 
than receivables and Proceeds of any of the foregoing the assignment of which is expressly deemed 
effective under the UCC, PPSA or other applicable law notwithstanding such law, rule, regulation, 
term, prohibition or condition), or would require governmental or third-party (other than any Loan 
Party) consent, approval, license or authorization or create a right of termination in favor of any 
Person (other than any Loan Party) party to any such contract (after giving effect to the applicable 
anti-assignment provisions of the UCC, PPSA or other applicable law other than Proceeds and 
receivables thereof, the assignment of which is expressly deemed effective under the UCC, PPSA 
or other applicable law notwithstanding such prohibition); provided that immediately upon 
obtaining the consent of such Person or of the ineffectiveness, lapse or termination of any such 
law, rule, regulation, term, prohibition, condition or provision the Collateral shall include, and 
such Person shall be deemed to have granted a security interest in, all such rights and interests as 
if such law, rule, regulation, term, prohibition, condition or provision had never been in effect; 
provided, further, that the exclusions referred to in this clause (xi) shall not include any Proceeds 
of any such assets except to the extent such Proceeds constitute Excluded Property; (xii) all owned 
real property not constituting Material Real Property; (xiii) Margin Stock; and (xiv) any assets 
(other than assets owned by or Equity Interests in any Guarantor organized or incorporated in a 
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Specified Jurisdiction) that are located outside of the Specified Jurisdictions or are governed by or 
arise under the law of any jurisdiction outside of the Specified Jurisdictions, but in each case, 
subject to the terms of the Agreed Security Principles (other than to the extent no additional action 
needs to be taken with respect to any such assets to create or perfect a security interest in any such 
assets).  Notwithstanding anything to the contrary, “Excluded Property” shall not include any 
Proceeds, substitutions or replacements of any “Excluded Property” referred to in clauses (i) 
through (xiv) (unless such Proceeds, substitutions or replacements would itself or themselves 
independently constitute “Excluded Property” referred to in any of clauses (i) through (xiv)).  Each 
category of Collateral set forth above shall have the meaning set forth in the UCC or PPSA, as 
applicable (to the extent such term is defined in the UCC or PPSA, as applicable).  

“Excluded Subsidiaries” means any Subsidiary of any Holding Company that is not 
itself a Holding Company or a Borrower and that is: (a) listed on Schedule 1.02 as of the Closing 
Date; (b) [reserved]; (c) any not-for-profit Subsidiary; (d) a Joint Venture or a Subsidiary that is 
not otherwise a wholly-owned Restricted Subsidiary (other than any such Person that becomes a 
non-wholly owned Subsidiary after the Closing Date as a result of the issuance of directors’ 
qualifying shares); (e) an Immaterial Subsidiary; (f) [reserved]; (g) a Captive Insurance Subsidiary 
or other special purpose entity; (h) prohibited by any applicable Requirement of Law or contractual 
obligation from guaranteeing or granting Liens to secure any of the Secured Obligations or with 
respect to which any consent, approval, license or authorization from any Governmental Authority 
would be required for the provision of any such guaranty (but in the case of such guaranty being 
prohibited due to a contractual obligation, such contractual obligation shall have been in place at 
the Closing Date or at the time such Subsidiary became a Subsidiary and is not created in 
contemplation of or in connection with such Person becoming a Subsidiary); provided that each 
such Restricted Subsidiary shall cease to be an Excluded Subsidiary solely pursuant to this clause 
(h) if such consent, approval, license or authorization has been obtained (it being understood and 
agreed that no Loan Party or Restricted Subsidiary shall be required to seek any such consent, 
approval, license or authorization); (i) with respect to which the Required Lenders reasonably 
determine (in consultation with the Borrower Representative) that guaranteeing or granting Liens 
to secure any of the Secured Obligations could result in Adverse Tax Consequences (for the 
avoidance of doubt, the exclusion in this clause (i) shall not apply to any Restricted Subsidiary that 
is organized or incorporated in a Specified Jurisdiction and would be an Excluded Subsidiary 
pursuant to this clause (i) solely as a result of the application of Section 951 or 956 of the Code 
(or any successor provision) or the provisions of section 18, Part XIII or section 212.3 of the 
Canadian Tax Act (or any successor provisions thereof) or such Restricted Subsidiary’s status as 
a CFC); (j) with respect to which the Borrower Representative and the Required Lenders 
reasonably agree that the cost and/or burden of providing a guaranty of the Secured Obligations 
outweighs the benefits to the Lenders (for the avoidance of doubt, the exclusion in this clause (j) 
shall not apply to any Restricted Subsidiary that is organized or incorporated in a Specified 
Jurisdiction and would be an Excluded Subsidiary pursuant to this clause (j) solely as a result of 
the application of Section 951 or 956 of the Code (or any successor provision) or such Restricted 
Subsidiary’s status as a CFC); (k) a direct or indirect Subsidiary (other than any Restricted 
Subsidiary organized or incorporated in a Specified Jurisdiction) of an Excluded Subsidiary; (l) 
[reserved]; (m) organized or incorporated outside of a Specified Jurisdiction or, in each case, any 
state, province, territory or jurisdiction thereof, (n) [reserved] and (o) any Restricted Subsidiary 
acquired pursuant to a Permitted Acquisition or other permitted Investment that, at the time of such 
Permitted Acquisition or other permitted Investment, has assumed secured Indebtedness permitted 
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hereunder and not incurred in contemplation of such Permitted Acquisition or other Investment 
and each Restricted Subsidiary that is a Subsidiary thereof that guarantees such Indebtedness, in 
each case to the extent (and solely for so long as) such secured Indebtedness prohibits such 
Restricted Subsidiary from becoming a Guarantor (provided that each such Subsidiary shall cease 
to be an Excluded Subsidiary under this clause (o) if such secured Indebtedness is repaid or 
becomes unsecured, if such Restricted Subsidiary ceases to be an obligor with respect to such 
secured Indebtedness or such prohibition no longer exists, as applicable). 

“Excluded Swap Obligation” means, with respect to any Loan Party, any Swap 
Obligation if, and to the extent that, all or a portion of the Guarantee of such Loan Party of, or the 
grant by such Loan Party of a security interest pursuant to the Security Documents to secure, such 
Swap Obligation (or any Guarantee thereof) is or becomes illegal or unlawful under the 
Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading 
Commission (or the application or official interpretation of any thereof) by virtue of such Loan 
Party’s failure for any reason to constitute an “eligible contract participant” as defined in the 
Commodity Exchange Act at the time the Guarantee of such Loan Party or the grant of such 
security interest would otherwise have become effective with respect to such related Swap 
Obligation but for such Loan Party’s failure to constitute an “eligible contract participant” at such 
time. 

“Excluded Taxes” means, with respect to any Recipient: 

(a) Taxes imposed on or measured by such Recipient’s overall net income or 
profits, and franchise Taxes imposed in lieu of overall net income or profits Taxes and branch 
profits Taxes, in each case imposed (x) by the jurisdiction (or any political subdivision thereof) 
under the laws of which such Recipient is organized, in which its principal office is located or, in 
the case of any Lender, in which its applicable lending office is located or (y) as a result of a 
present or former connection between the Recipient and the jurisdiction of the Governmental 
Authority imposing such Tax (other than any such connection arising solely from (i) such 
Recipient having executed, delivered, enforced, become a party to, performed its obligations 
under, received payments under, received or perfected a security interest under, and/or engaged in 
any other transaction pursuant to, any Loan Document, or (ii) such Recipient having sold or 
assigned an interest in any Loan or Loan Document); 

(b) [reserved]; 

(c) solely with respect to the Obligations, any United States federal withholding 
Taxes that are imposed on a Recipient pursuant to a law in effect at the time such Recipient 
acquired its interest in the applicable Obligation (or designated a new lending office) except, in 
each case, (i) to the extent that such Recipient (or its assignor, if any) was entitled, immediately 
prior to the designation of a new lending office (or assignment), to receive additional amounts 
from any Loan Party with respect to such withholding Tax pursuant to Section 2.17 of this 
Agreement or (ii) if such Recipient is an assignee pursuant to a request by the Borrower 
Representative under Section 2.19; 

(d) any withholding Taxes attributable to a Recipient’s failure to comply with 
Section 2.17(e);  
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(e) any withholding Taxes imposed under FATCA; and   

(f) any Canadian federal withholding Taxes imposed on a Recipient as a result 
of the Recipient, at the applicable time, (i) being a person with which a Loan Party does not deal 
at arm’s length (for the purposes of the Canadian Tax Act), or (ii) being a “specified shareholder” 
(as defined in subsection 18(5) of the Canadian Tax Act) of a Loan Party or not dealing at arm’s 
length (for the purposes of the Canadian Tax Act) with such a “specified shareholder”, except 
where the non-arm’s length relationship arises, or where the Recipient is a “specified shareholder” 
or does not deal at arm’s length with such a “specified shareholder”, in each case, on account of 
the Recipient having executed, delivered, enforced, become a party to, performed its obligations 
under, received payments under, received or perfected a security interest under, and/or engaged in 
any other transaction pursuant to, any Loan Document. 

“Extended Revolving Commitment” has the meaning assigned to such term in 
Section 2.24. 

“Extended Revolving Loans” has the meaning assigned to such term in Section 
2.24(a). 

“Extended Term Loans” has the meaning assigned to such term in Section 2.24. 

“Extending Lenders” has the meaning assigned to such term in Section 2.24. 

“Extending Revolving Loan Lender” has the meaning assigned to such term in 
Section 2.24. 

“Extending Term Lender” has the meaning assigned to such term in Section 2.24. 

“Extension” has the meaning assigned to such term in Section 2.24. 

“Extension Amendment” means an amendment to this Agreement in form 
reasonably satisfactory to the Borrower Representative and the Administrative Agent, executed by 
each of (a) the Holding Companies, (b) the Borrowers, (c) the other Loan Parties, (d) the 
Administrative Agent and (e) each Extending Revolving Loan Lender and Extending Term 
Lender, as the case may be, in connection with any Extension. 

“Extension Offer” has the meaning assigned to such term in Section 2.24. 

“FATCA” means Sections 1471 through 1474 of the Code as of the Closing Date 
(or any amended or successor version that is substantively comparable and not materially more 
onerous to comply with) and any current or future Treasury regulations or official administrative 
interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code, 
and any fiscal or regulatory legislation, rules or practices adopted pursuant to any 
intergovernmental agreement entered into in connection with the implementation of such sections 
of the Code. 

“Federal Funds Rate” means, for any day, the rate calculated by the NYFRB based 
on such day’s federal funds transactions by depository institutions (as determined in such manner 
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as the NYFRB shall set forth on its public website from time to time) and published on the next 
succeeding Business Day by the NYFRB as the federal funds effective rate; provided, that if such 
rate shall be less than zero, such rate shall be deemed to be zero for all purposes of this Agreement. 

“Federal Reserve Bank of New York’s Website” means the website of the Federal 
Reserve Bank of New York at http://www.newyorkfed.org, or any successor source. 

“Financial Officer” of any Person means the chief financial officer, vice president 
of finance, principal accounting officer or treasurer of such Person (or, in the case of any Person 
that is a Foreign Subsidiary, a director of such Person). 

“First Lien Indebtedness” means Total Indebtedness that is secured by a Lien on 
the Collateral, except by a Lien on the Collateral that is junior to the Liens securing the Obligations.  
For the avoidance of doubt, First Lien Indebtedness includes any First Lien Senior Secured Notes, 
the Term Loans and the Revolving Loans. 

“First Lien Senior Secured Notes” means Additional Debt or Refinancing Notes, in 
each case that are secured by any Lien except by any Lien that is junior to the Lien securing the 
Obligations.  

“Fixed Rate” means 2.00% per annum. 

“Fixed Rate Borrowing” means a Borrowing comprised of Fixed Rate Loans. 

“Fixed Rate Loan” means any Loan (or any one or more portions thereof) that bears 
interest based on the Fixed Rate. It is agreed that on and after the Amendment No. 6 Effective 
Date, all Amendment No. 6 Term Loans shall be comprised of Fixed Rate Loans. 

“Flood Hazard Property” means a Mortgaged Property to the extent any building 
comprising any part of the Mortgaged Property is located in an area designated by the Federal 
Emergency Management Agency as having special flood hazards. 

“Flood Insurance Laws” means, collectively, (i) National Flood Insurance Reform 
Act of 1994 (which comprehensively revised the National Flood Insurance Act of 1968 and the 
Flood Disaster Protection Act of 1973) as now or hereafter in effect or any successor statute 
thereto, (ii) the Flood Insurance Reform Act of 2004 as now or hereafter in effect or any successor 
statue thereto and (iii) the Biggert-Waters Flood Insurance Reform Act of 2012 as now or hereafter 
in effect or any successor statute thereto and any and all official rulings and interpretation 
thereunder or thereof. 

“Foreign Benefit Event” means, with respect to any Foreign Pension 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 Pension Plan or to appoint a 
trustee or similar official to administer any such Foreign Pension Plan, or alleging the insolvency 
of any such Foreign Pension Plan, (d) the incurrence of any liability by any Holding Company or 
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any Subsidiary under applicable law on account of the complete or partial termination of such 
Foreign Pension Plan or the complete or partial withdrawal of any participating employer therein 
that would reasonably be expected to result in a Material Adverse Effect, 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 any Holding Company or any of the Subsidiaries, or 
the imposition on any Holding Company or any of the Subsidiaries of any fine, excise tax or 
penalty resulting from any noncompliance with any applicable law, in each case that would 
reasonably be expected to result in a Material Adverse Effect. 

“Foreign Excluded Assets” means any asset or undertaking not required to be 
charged or secured or not subject to any applicable Security Document pursuant to and in 
accordance with the terms of the Agreed Security Principles. 

“Foreign Lender” means a Lender that is not a U.S. Person. 

“Foreign Loan Party” means a Loan Party which is a Foreign Subsidiary.  

“Foreign Loan Documents” means (i) the Canadian Collateral Documents, the 
Cayman Islands Collateral Documents, the Swedish Collateral Documents and the UK Collateral 
Documents and (ii) any other Loan Document which is not governed by the laws of the United 
States of America or any state, province or territory thereof.  

“Foreign Pension Plan” means any benefit plan that under applicable law other than 
the laws of the United States or Canada or any political subdivision thereof, 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 that is organized or incorporated under 
the laws of a jurisdiction other than the United States, any State thereof or the District of Columbia. 

“GAAP” means, subject to the limitations set forth in Section 1.04, generally 
accepted accounting principles in the United States as in effect from time to time. 

“Governing Body” means the board of directors or other body having the power to 
direct or cause the direction of the management and policies of a Person that is a corporation, 
company, partnership, trust, limited liability company, association, Joint Venture or other business 
entity. 

“Governmental Authority” means the government of the United States, any other 
nation or any political subdivision thereof, whether state, county, provincial, territorial, municipal, 
local or otherwise, and any agency, authority, instrumentality, regulatory body, court, central bank 
or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative 
powers or functions of or pertaining to government (including any supra-national bodies such as 
the European Union or the European Central Bank) and any group or body charged with setting 
financial accounting or regulatory capital rules or standards (including the Financial Accounting 
Standards Board, the Bank for International Settlements or the Basel Committee on Banking 
Supervision or any successor or similar authority to any of the foregoing). 
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“Granting Lender” has the meaning assigned to such term in Section 9.04(e). 

“Guarantee” of or by any Person (the “guarantor”) means any obligation, 
contingent or otherwise, of the guarantor guaranteeing or having the economic effect of 
guaranteeing any Indebtedness or other obligation of any other Person (the “primary obligor”) in 
any manner, whether directly or indirectly, and including any obligation of the guarantor, direct or 
indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such 
Indebtedness or other obligation or to purchase (or to advance or supply funds for the purchase of) 
any security for the payment thereof, (b) to purchase or lease property, securities or services for 
the purpose of assuring the owner of such Indebtedness or other obligation of the payment thereof, 
(c) to maintain working capital, equity capital or any other financial statement condition or 
liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness or 
other obligation or (d) as an account party in respect of any letter of credit or letter of guaranty 
issued to support such Indebtedness or obligation; provided that the term “Guarantee” does not 
include (x) endorsements for collection or deposit in the ordinary course of business and (y) 
standard contractual indemnities or product warranties provided in the ordinary course of business; 
and provided further that the amount of any Guarantee shall be deemed to be the lower of (i) an 
amount equal to the stated or determinable amount of the primary obligation in respect of which 
such Guarantee is made and (ii) the maximum amount for which such guaranteeing Person may 
be liable pursuant to the terms of the instrument embodying such Guarantee or, if such Guarantee 
is not an unconditional guarantee of the entire amount of the primary obligation and such 
maximum amount is not stated or determinable, the amount of such guaranteeing Person’s 
maximum reasonably anticipated liability in respect thereof as determined by such Person in good 
faith.  The term “Guaranteed” has a meaning correlative thereto. 

“Guarantors” means (a) each Holding Company and (b) any Restricted Subsidiary 
that has Guaranteed the Obligations pursuant to the Guaranty; provided that, notwithstanding 
anything herein to the contrary, no Restricted Subsidiary that is an Excluded Subsidiary shall be 
required to Guarantee the Obligations, and any Guarantee to be provided by any Loan Party 
organized or incorporated outside the United States (or any state or territory thereof) shall be 
subject to the Agreed Security Principles. 

“Guaranty” means the First Lien Guaranty executed and delivered by the Loan 
Parties party thereto, together with each supplement to such Guaranty in respect of the Secured 
Obligations delivered pursuant to Section 5.10. 

“Hazardous Materials” means all explosive or radioactive substances, materials or 
wastes and all hazardous or toxic or dangerous substances, materials, wastes or other pollutants, 
including, petroleum or petroleum distillates, asbestos or asbestos containing materials, 
polychlorinated biphenyls, radon gas, infectious or medical wastes and all other substances, 
materials or wastes regulated by or for which liability may be imposed pursuant to any 
Environmental Law due to their dangerous or deleterious properties or characteristics. 

“Holding Company” means Holdings and Ultimate Parent and any other Subsidiary 
of Ultimate Parent that, directly or indirectly, owns a Borrower (other than Sandvine (UK)). 

“Holdings” means Procera Holding, Inc., a Delaware corporation. 
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“IFRS” means international financial reporting standards and interpretations issued 
by the International Accounting Standards Board or any successor thereto (or the Financial 
Accounting Standards Board, the Accounting Principles Board of the American Institute of 
Certified Public Accountants or any successor to either such Board, or the SEC, as the case may 
be), as in effect from time to time. 

“Immaterial Subsidiary” means, at any date of determination, any Restricted 
Subsidiary that has been designated by the Borrower Representative in writing to the 
Administrative Agent as an “Immaterial Subsidiary” for purposes of this Agreement; provided that 
(a) for purposes of this Agreement, at no time shall (i) the consolidated total assets of all Immaterial 
Subsidiaries as of the last day of the then most recent fiscal year of Ultimate Parent for which 
financial statements have been delivered equal or exceed 10.0% of the Consolidated Total Assets 
of Ultimate Parent and the Restricted Subsidiaries at such date, determined on a Pro Forma Basis 
or (ii) the consolidated revenues (other than revenues generated from the sale or license of property 
between any of Ultimate Parent and the Restricted Subsidiaries) of all Immaterial Subsidiaries for 
the then most recent fiscal year of Ultimate Parent for which financial statements have been 
delivered equal or exceed 10.0% of the consolidated revenues (other than revenues generated from 
the sale or license of property between any of Ultimate Parent and the Restricted Subsidiaries) of 
Ultimate Parent and the Restricted Subsidiaries for such period, determined on a Pro Forma Basis, 
(b) at any time and from time to time, the Borrower Representative may designate any Restricted 
Subsidiary as a new Immaterial Subsidiary so long as, after giving effect to such designation, the 
consolidated assets and consolidated revenues of all Immaterial Subsidiaries do not exceed the 
limits set forth in clause (a) above at such time of designation and (c) if, as of the Applicable Date 
of Determination, the consolidated assets or revenues of all Restricted Subsidiaries so designated 
by the Borrower Representative as “Immaterial Subsidiaries” shall have, as of the last day of such 
fiscal year, exceeded the limits set forth in clause (a) above, then within ten (10) Business Days 
(or such later date as agreed by the Required Lenders in their reasonable discretion) after the date 
such financial statements are so delivered (or so required to be delivered), the Borrower 
Representative shall redesignate one or more Immaterial Subsidiaries, in each case in a written 
notice to the Administrative Agent, such that, as a result thereof, the consolidated assets and 
revenues of all Restricted Subsidiaries that are still designated as “Immaterial Subsidiaries” do not 
exceed such limits. Upon any such Restricted Subsidiary ceasing to be an Immaterial Subsidiary 
pursuant to the preceding sentence, such Restricted Subsidiary, to the extent not otherwise 
qualifying as an Excluded Subsidiary, shall comply with Section 5.10, to the extent applicable. 

“Impacted Interest Period” has the meaning assigned to such term in the definition 
of “Eurocurrency Rate”. 

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

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

“Incremental Facility Closing Date” has the meaning assigned to such term in 
Section 2.20(c). 
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“Incremental Loans” means, collectively, the Incremental Revolving Loans and the 
Incremental Term Loans. 

“Incremental Revolving Commitment” means, with respect to each Lender, the 
commitment, if any, in respect of an Incremental Revolving Facility under any Incremental Credit 
Facility Amendment with respect thereto, expressed as an amount representing the maximum 
principal amount of the Incremental Revolving Facility to be made available by such Lender under 
such Incremental Credit Facility Amendment, as such commitment may be (a) reduced pursuant 
to Section 2.08 and (b) reduced or increased from time to time pursuant to assignments by or to 
such Lender pursuant to Section 9.04.   

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

“Incremental Revolving Lender” has the meaning assigned to such term in Section 
2.20(e).  

“Incremental Revolving Loan” means a Loan made under an Incremental 
Revolving Facility. 

“Incremental Term Commitment” means, with respect to each Lender, the 
commitment, if any, of such Lender to make an Incremental Term Loan under any Incremental 
Credit Facility Amendment with respect thereto, expressed as an amount representing the 
maximum principal amount of the Incremental Term Loans to be made by such Lender under such 
Incremental Credit Facility Amendment, as such commitment may be (a) reduced from time to 
time pursuant to Section 2.08 and (b) reduced or increased from time to time pursuant to 
assignments by or to such Lender pursuant to Section 9.04.   

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

“Incremental Term Loan” means a Loan made under an Incremental Term Facility. 

“Incurrence-Based Amounts” has the meaning assigned to such term in Section 
1.05. 

“Indebtedness” of any Person means, without duplication, (a) all obligations of such 
Person for borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, 
notes or similar instruments, (c) all obligations of such Person under conditional sale or other title 
retention agreements relating to property acquired by such Person, (d) all obligations of such 
Person in respect of the deferred purchase price of property or services, (e) all obligations of the 
type described in clauses (a), (b), (c), (d), (f), (g), (h), (i), (j) or (k) of this definition of 
“Indebtedness” of others secured by (or for which the holder of such Indebtedness has an existing 
unconditional right to be secured by) any Lien on property owned or acquired by such Person, 
whether or not the Indebtedness secured thereby has been assumed by such Person, (f) all 
Guarantees by such Person of obligations of the type described in clauses (a), (b), (c), (d), (e), (g), 
(h), (i), (j) or (k) of this definition of “Indebtedness” of others, (g) the principal component of 
Capital Lease Obligations of such Person, (h) all reimbursement obligations of such Person as an 
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account party in respect of letters of credit and letters of guaranty (except to the extent such letters 
of credit, or letters of guaranty relate to trade payables and such outstanding amounts are satisfied 
within thirty (30) days of incurrence), (i) all reimbursement obligations of such Person in respect 
of bankers’ acceptances (except to the extent such bankers’ acceptances relate to trade payables 
and such outstanding amounts are satisfied within thirty (30) days of incurrence), (j) all obligations 
of such Person, contingent or otherwise, to purchase, redeem, retire or otherwise acquire for value 
any Disqualified Equity Interests of such Person to the extent that such purchase, redemption, 
retirement or other acquisition is required to occur on or prior to the Latest Maturity Date in effect 
at the time of issuance of such Equity Interests (other than as a result of a Change in Control, asset 
sale or similar event), and (k) to the extent not otherwise included in this definition, net obligations 
of such Person under Swap Obligations (the amount of any such obligations to be equal at any 
time to the net payments under such agreement or arrangement giving rise to such obligation that 
would be payable by such Person at the termination of such agreement or arrangement); provided, 
however, that (A) intercompany Indebtedness and (B) obligations constituting non-recourse 
Indebtedness shall only constitute “Indebtedness” for purposes of Section 6.01 and not for any 
other purpose hereunder.  The Indebtedness of any Person shall include the Indebtedness of any 
partnership in which such Person is a general partner to the extent such Person is liable therefor as 
a result of such Person’s ownership interest in such entity, except to the extent the terms of such 
Indebtedness provide that such Person is not liable therefor. Notwithstanding the foregoing, in no 
event shall the following constitute Indebtedness: (u) deferred obligations owing to the Investors 
and their Affiliates (including what would otherwise constitute Permitted Investor Payments), (v) 
amounts owed to dissenting stockholders in connection with, or as a result of, their exercise of 
appraisal rights and the settlement of any claims or actions (whether actual, contingent or potential) 
with respect thereto (including any accrued interest), with respect to any permitted Investments to 
the extent paid when due (unless being properly contested), (w) trade accounts payable, deferred 
revenues, liabilities associated with customer prepayments and deposits and any such obligations 
incurred under ERISA, and other accrued obligations (including transfer pricing), in each case 
incurred in the ordinary course of business, (x) operating leases, (y) customary obligations under 
employment agreements and deferred compensation and (z) deferred revenue and deferred tax 
liabilities.  Notwithstanding the foregoing, the term “Indebtedness” shall not include contingent 
post-closing purchase price adjustments, non-compete or consulting obligations or earn-outs to 
which the seller in an Acquisition or Investment may become entitled.  The amount of Indebtedness 
of any Person for purposes of clause (e) above shall (unless such Indebtedness has been assumed 
by such Person) be deemed to be equal to the lesser of (i) the aggregate unpaid amount of such 
Indebtedness and (ii) the fair market value of the property encumbered thereby as determined by 
such Person in good faith. 

“Indemnified 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. 

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

“Information” has the meaning assigned to such term in Section 9.12. 

“Initial Revolving Commitments” with respect to each Lender, means the 
commitment, if any, of such Lender to make Initial Revolving Loans, expressed as an amount 
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representing the maximum principal aggregate amount of such Lender’s Initial Revolving 
Exposure hereunder, as such commitment may be (a) reduced from time to time pursuant to Section 
2.08, (b) reduced or increased from time to time pursuant to assignments by or to such Lender 
pursuant to Section 9.04 and (c) increased from time to time pursuant to Section 2.20. The 
aggregate amount of each Lender’s Initial Revolving Commitment is set forth on Schedule 2.01(b) 
or in the Assignment and Assumption pursuant to which such Lender shall have assumed its Initial 
Revolving Commitment, as the case may be.  References to the “Initial Revolving Commitments” 
shall mean the Initial Revolving Commitment of each Lender taken together.  As of the 
Amendment No. 6 Effective Date, the aggregate principal amount of Initial Revolving 
Commitments held by the Revolving Lenders is $0. 

“Initial Revolving Exposure” means, as to each Revolving Lender, the sum of (a) 
the aggregate principal amount of the Initial Revolving Loans denominated in Dollars outstanding 
at such time and (b) the Dollar Equivalent of the aggregate principal amount of the Initial 
Revolving Loans denominated in an Alternative Currency outstanding at such time.  The 
Revolving Exposure of any Lender at any time shall be its Applicable Facility Percentage of the 
aggregate Initial Revolving Exposure at such time. 

“Initial Revolving Loan” means a Revolving Loan made by a Lender to a Borrower 
in respect of an Initial Revolving Commitment pursuant to clause (c) of Section 2.01. As of the 
Amendment No. 6 Effective Date, the aggregate principal amount of Initial Revolving Loans is 
$0. 

“Initial Term Commitment” means, with respect to each Initial Term Lender, the 
commitment of such Initial Term Lender to make an Initial Term Loan, as amended hereunder, on 
the Closing Date, expressed as an amount representing the maximum principal amount of the 
Initial Term Loans to be made by such Initial Term Lender hereunder, as such commitment may 
be (a) reduced from time to time pursuant to Section 2.08 and (b) reduced or increased from time 
to time pursuant to assignments by or to such Initial Term Lender pursuant to Section 9.04.   

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

“Initial Term Loans” means the Initial Term Loans made hereunder on the Closing 
Date, as amended on the Amendment No. 6 Effective Date, pursuant to Section 2.01(a). The initial 
amount of each Initial Term Lender’s Initial Term Loan is set forth on Schedule 2.01(a).  The 
aggregate principal amount of the Initial Term Loans as of the Amendment No. 6 Effective Date 
is $394,369,555.07. 

“Intellectual Property” means all rights, priorities and privileges in or to intellectual 
property, whether arising under United States, multinational or foreign laws or otherwise, 
including copyrights, industrial designs, patents, trademarks, service marks, trade names, 
technology, know-how, trade secrets and processes, all registrations and applications for 
registration of any of the foregoing, and all goodwill associated therewith. 

“Intercompany License Agreement” means any cost sharing agreement, 
commission or royalty agreement, license or sub-license agreement, distribution agreement, 
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services agreement, Intellectual Property rights transfer agreement or any related agreements, in 
each case where all the parties to such agreement are the Borrowers and/or the Restricted 
Subsidiaries, provided that any such agreement between a Loan Party and a non-Loan Party shall 
be on arm’s length terms. 

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

“Interest Payment Date” means (a) with respect to any ABR Loan or any Fixed 
Rate Loan, (i) the last Business Day of each March, June, September and December and (ii) the 
applicable Revolving Termination Date or Term Loan Maturity Date, as applicable, (b) with 
respect to any Eurocurrency Loan, (i) the last day of the Interest Period applicable to the Borrowing 
of which such Loan is a part and, in the case of a Eurocurrency Borrowing with an Interest Period 
of more than three months’ duration, each day prior to the last day of such Interest Period that 
occurs at intervals of three months’ duration after the first day of such Interest Period and (ii) the 
applicable Revolving Termination Date, (c) with respect to any Term SOFR Loan, (i) the last day 
of each Interest Period applicable to the Borrowing of which such Loan is a part and, in the case 
of a Term SOFR Loan with an Interest Period of more than three months’ duration, each day prior 
to the last day of such Interest Period of more than three months’ duration, each day prior to the 
last day of such Interest Period that occurs at intervals of three months’ duration after the first day 
of such Interest Period and (ii) the applicable Revolving Termination Date or Term Loan Maturity 
Date, as applicable, and (d) with respect to any Daily SOFR Loan, (i) each date that is on the 
numerically corresponding day in each calendar month that is one month (or, at the Borrower’s 
option, three months) after the borrowing date of such Daily SOFR Loan (or, if there is no such 
numerically corresponding day in such month, then the last day of such month) and the date on 
which such Daily SOFR Loan is repaid or converted in full and (ii) the applicable Revolving 
Termination Date or Term Loan Maturity Date, as applicable. 

“Interest Period” means, (i) with respect to any Eurocurrency Borrowing, the period 
commencing on the date of such Borrowing and ending on the numerically corresponding day in 
the calendar month that is one, two, three or six months thereafter (or 12 months thereafter if, at 
the time of the relevant Borrowing or conversion or continuation thereof, all Lenders participating 
therein agree to make an interest period of such duration available), as the Borrowers may elect, 
or, if the Administrative Agent and the Borrowers agree, such other period whose end would 
coincide with a payment due date on the Term Loans pursuant to Section 2.10 or the payment 
under Swap Obligations and (ii) with respect to any Term SOFR Borrowing, the period 
commencing on the date of such Borrowing  and ending on the numerically corresponding day in 
the calendar month that is one, three or six months thereafter, as the Borrower may elect, or such 
other period that is twelve months or less requested by the Borrower and consented to by all the 
Lenders participating therein and the Administrative Agent (in the case of each requested Interest 
Period, subject to availability); provided that (a) if any Interest Period would end on a day other 
than a Business Day, such Interest Period shall be extended to the next succeeding Business Day 
unless such next succeeding Business Day would fall in the next calendar month, in which case 
such Interest Period shall end on the preceding Business Day and (b) any Interest Period that 
commences on the last Business Day of a calendar month (or on a day for which there is no 
numerically corresponding day in the last calendar month of such Interest Period) shall end on the 
last Business Day of the last calendar month of such Interest Period.  For purposes hereof, the date 
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of a Borrowing initially shall be the date on which such Borrowing is made and thereafter shall be 
the effective date of the most recent conversion or continuation of such Borrowing. 

“Interpolated Rate” means, at any time, for any Interest Period, with respect to any 
Loan denominated in any LIBOR Quoted Currency, the rate per annum (rounded to the same 
number of decimal places as the LIBO Screen Rate) determined by the Administrative Agent 
(which determination shall be conclusive and binding absent manifest error) to be equal to the rate 
that results from interpolating on a linear basis between (i) the LIBO Screen Rate for the longest 
period (for which the LIBO Screen Rate is available for the applicable currency) that is shorter 
than the Impacted Interest Period and (ii) the LIBO Screen Rate for the shortest period (for which 
the LIBO Screen Rate is available for the applicable currency) that exceeds the Impacted Interest 
Period, in each case, at such time; provided, that if the Interpolated Rate shall be less than zero, 
such rate shall be deemed to be zero for purposes of this Agreement. 

“Investment” means (i) any purchase or other acquisition by a Borrower or any of 
the Restricted Subsidiaries of, or of a beneficial interest in, any Equity Interests or Indebtedness 
of any other Person (including any Subsidiary), (ii) any loan (by way of guarantee or otherwise) 
or advance constituting Indebtedness of such other Person (other than accounts receivable, trade 
credit, prepayments to, or deposits with, vendors), or (iii) any other capital contribution by a 
Borrower or any of the Restricted Subsidiaries to any other Person (including any Subsidiary); 
provided that the foregoing shall exclude, in the case of the Borrowers and their Subsidiaries, their 
parent companies and their subsidiaries, intercompany advances arising from their cash 
management, tax, and accounting operations, in each case in the ordinary course of business. The 
amount of any Investment outstanding as of any time shall be the original cost of such Investment 
(which, in the case of any Investment constituting the contribution of an asset or property, shall be 
based on the Borrower Representative’s good faith estimate of the fair market value of such asset 
or property at the time such Investment is made) plus the cost of all additions thereto, without any 
adjustments for increases or decreases in value, or write-ups, write-downs or write-offs with 
respect to such Investment, less all Returns received by any Borrower or any Restricted Subsidiary 
in respect thereof.  The amount, as of any date of determination, of (a) any Investment in the form 
of a loan or an advance shall be the principal amount thereof outstanding on such date, minus any 
cash payments actually received by such investor representing interest in respect of such 
Investment (to the extent any such payment to be deducted does not exceed the remaining principal 
amount of such Investment and without duplication of Returns or amounts increasing the Available 
Amount), but without any adjustment for write-downs or write-offs (including as a result of 
forgiveness of any portion thereof) with respect to such loan or advance after the date thereof, (b) 
any Investment in the form of a transfer of Equity Interests or other non-cash property by the 
investor to the investee, including any such transfer in the form of a capital contribution, shall be 
the fair market value of such Equity Interests or other property as of the time of the transfer, minus 
any payments actually received by such investor representing a return of capital of, or dividends 
or other distributions in respect of, such Investment (to the extent such payments do not exceed, 
in the aggregate, the original amount of such Investment and without duplication of Returns or 
amounts increasing the Available Amount), but without any other adjustment for increases or 
decreases in value of, or write-ups, write-downs or write-offs with respect to, such Investment 
after the date of such Investment, and (c) any Investment (other than any Investment referred to in 
clause (a) or (b) above) by the specified Person in the form of a purchase or other acquisition for 
value of any Equity Interests, evidences of Indebtedness or other securities of any other Person 

269



shall be the original cost of such Investment (including any Indebtedness assumed in connection 
therewith), plus (i) the cost of all additions thereto and minus (ii) the amount of any portion of 
such Investment that has been repaid to the investor in cash as a repayment of principal or a return 
of capital, and of any cash payments actually received by such investor representing interest, 
dividends or other distributions in respect of such Investment (to the extent the amounts referred 
to in clause (ii) do not, in the aggregate, exceed the original cost of such Investment plus the costs 
of additions thereto and without duplication of Returns or amounts increasing the Available 
Amount), but without any other adjustment for increases or decreases in value of, or write-ups, 
write-downs or write-offs with respect to, such Investment after the date of such Investment.  For 
purposes of Section 6.04, if an Investment involves the acquisition of more than one Person, the 
amount of such Investment shall be allocated among the acquired Persons in accordance with 
GAAP; provided that pending the final determination of the amounts to be so allocated in 
accordance with GAAP, such allocation shall be as reasonably determined by a Financial Officer 
of the Borrower Representative. 

“Investor” means each Person that holds Equity Interests in Ultimate Parent as of 
the Amendment No. 6 Effective Date. 

“IPO” means any transaction whereby, or upon the consummation of which, 
Ultimate Parent’s or the Public Company’s common Equity Interests are, or may thereafter be, 
offered or sold (whether through an initial primary underwritten public offering or otherwise) 
pursuant to an effective registration statement filed with the SEC in accordance with the Securities 
Act, or to the equivalent registration documents filed with the equivalent authority in the applicable 
foreign jurisdiction. 

“IRS” means the United States Internal Revenue Service. 

“Joint Venture” means a joint venture, partnership or similar arrangement, whether 
in corporate, partnership or other legal form. 

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

“Junior Indebtedness” means, collectively, any Indebtedness constituting debt for 
borrowed money of any Holding Company, any Borrower or any Restricted Subsidiary that is (i) 
secured by a Lien that is junior in priority to the Lien securing the Obligations or (ii) by its terms 
subordinated in right of payment to all or any portion of the Obligations.  

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

“LCA Election” means the Borrower Representative’s election to exercise its right 
to designate any acquisition (or similar Investment) as a Limited Condition Acquisition pursuant 
to the terms hereof. 
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“LCA Test Date” means the date on which the definitive agreement for any such 
Limited Condition Acquisition is entered into. 

“Legal Reservations” means, in the case of any Foreign Loan Party or any Foreign 
Loan Document: (i) the principle that certain remedies may be granted or refused at the discretion 
of the court, the limitation of enforcement by laws relating to bankruptcy, insolvency, liquidation, 
reorganization, court schemes, moratoria, administration and other laws generally affecting the 
rights of creditors and secured creditors; (ii) the time barring of claims under applicable limitation 
laws and defenses of acquiescence, set-off or counterclaim and the possibility that an undertaking 
to assume liability for or to indemnify a person against non-payment of stamp duty may be void; 
(iii) the principle that in certain circumstances Liens granted by way of fixed charge may be 
recharacterized as a floating charge or that Liens purported to be constituted as an assignment may 
be recharacterized as a charge; (iv) the principle that additional interest imposed pursuant to any 
relevant agreement may be held to be unenforceable on the grounds that it is a penalty and thus 
void; (v) the principle that a court may not give effect to an indemnity for legal costs incurred by 
an unsuccessful litigant; (vi) the principle that the creation or purported creation of Liens over any 
contract or agreement which is subject to a prohibition on transfer, assignment or charging may be 
void, ineffective or invalid and may give rise to a breach of the contract or agreement over which 
Liens has purportedly been created; (vii) similar principles, rights and defenses under the laws of 
any relevant jurisdiction; (viii) the principle that a court may not give effect to any parallel debt 
provisions, covenants to pay the Collateral Agent or other similar provisions; (ix) the principle that 
in certain circumstances pre-existing Liens purporting to secure further advances may be void, 
ineffective, invalid or unenforceable; and (x) any other matters which are (or would in respect of 
any legal opinion provided by counsel to the Administrative Agent customarily be) set out as 
qualifications or reservations (however described) as to matters of law in any legal opinion 
delivered to the Administrative Agent pursuant to any Loan Document. 

“Lender Counterparty” means any counterparty to a Secured Swap Agreement or 
Secured Cash Management Agreement. 

“Lender Financing Source” has the meaning assigned to such term in Section 
9.04(d). 

“Lenders” means the Persons who are “Lenders” under this Agreement on the 
Amendment No. 6 Effective Date, any Additional Lenders, any Additional Refinancing Lenders 
and any other Person that shall have become a party hereto as a Lender pursuant to Section 9.04, 
other than any such Person that ceases to be a party hereto pursuant to Section 9.04. 

“LIBO Screen Rate” means the London interbank offered rate administered by the 
ICE Benchmark Association Limited (or any other Person that takes over the administration of 
such rate) for the applicable LIBOR Quoted Currency for a period equal in length to such Interest 
Period as displayed on pages LIBOR01 or LIBOR02 of the Reuters screen or, in the event such 
rate does not appear on either of such Reuters pages, on any successor or substitute page on such 
screen that displays such rate, or on the appropriate page of such other information service that 
publishes such rate as shall be selected by the Administrative Agent from time to time in its 
reasonable discretion. 
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“LIBOR Quoted Currency” means Euros, Sterling, Yen, Swiss Francs and each 
other Alternative Currency, in each case, as long as there is a published LIBOR rate with respect 
thereto. 

“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, 
pledge, charge, assignment by way of security, hypothecation, security interest or similar 
encumbrance given in the nature of a security interest in, on or of such asset and (b) the interest of 
a vendor or a lessor under any conditional sale agreement, capital lease or title retention agreement 
(or any financing lease having substantially the same economic effect as any of the foregoing) 
relating to such asset, whether or not filed, recorded or otherwise perfected under applicable law. 

“Limited Condition Acquisition” means any Permitted Acquisition (or similar 
Investment) by any Holding Company or one or more of the Restricted Subsidiaries, the 
consummation of which is not conditioned on the availability of, or on obtaining, third-party 
financing. 

“Loan Documents” means this Agreement, the Agent Fee Letter, each Incremental 
Credit Facility Amendment, each Refinancing Amendment, each Extension Amendment, the 
Guaranty, the Second Lien Intercreditor Agreement, any Second Lien Intercreditor Agreement, 
any Pari Passu Intercreditor Agreement, each Security Document, and each schedule, exhibit or 
annex to any of the foregoing, any Borrowing Request, each Compliance Certificate, any Notes 
issued by the Borrowers pursuant hereto and any other document, instrument or agreement entered 
into, now or in the future, by any Loan Party in connection with the foregoing and designated as a 
“Loan Document” by any such Loan Party and the Administrative Agent. 

“Loan Party” means (a) each Borrower and (b) each Guarantor. 

“Loans” means the Term Loans, the Revolving Loans, the Other Revolving Loans 
and any other loans made by any Lenders to the Borrowers pursuant to this Agreement, any 
Incremental Credit Facility Amendment, Extension Amendment or any Refinancing Amendment. 

“LTM EBITDA” means, at any time, Consolidated EBITDA of Ultimate Parent 
and its Restricted Subsidiaries for the trailing four (4) quarter period most recently ended, as of 
the Applicable Date of Determination. 

“Margin Stock” has the meaning assigned to such term in Regulation U of the 
Board. 

“Market Capitalization” means, with respect to the making of any Restricted 
Payment, an amount equal to (a) the total number of issued and outstanding shares of Equity 
Interests of Ultimate Parent or any direct or indirect parent company on the date of declaration of 
such Restricted Payment multiplied by (b) the arithmetic mean of the closing prices per share of 
such Equity Interests on the principal securities exchange on which such Equity Interests are listed 
for the thirty (30) consecutive trading days immediately preceding the date of declaration of such 
Restricted Payment. 

“Material Adverse Effect” means a material and adverse effect on (i) the business, 
assets, results of operations or financial condition, in each case, of Ultimate Parent and its 
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Restricted Subsidiaries, taken as a whole, (ii) the rights and remedies (taken as a whole) available 
to the Administrative Agent under the Loan Documents or (iii) the ability of the Loan Parties 
(taken as a whole) to perform their payment obligations under the Loan Documents. 

“Material Indebtedness” means any Indebtedness (other than the Loans) of 
Ultimate Parent, any Borrower or any Restricted Subsidiary in an outstanding principal amount 
exceeding $40,000,000 at such time.  

“Material Real Property” means any real property and improvements thereto owned 
in fee simple by a Loan Party and which has a fair market value (estimated in good faith by such 
Loan Party) in excess of $5,000,000 as of the time such property is acquired (or, if such property 
is owned by a Person at the time it becomes a Loan Party pursuant to Section 5.10, as of such date). 

“Material Subsidiary” means, at any date of determination, each Restricted 
Subsidiary that is not an Immaterial Subsidiary. 

“Maximum Additional Debt Amount” means, at any date of determination, the sum 
of:  

(a) (i) after the delivery of a Compliance Certificate relating to the fiscal quarter 
ending on March 31, 2024, the greater of (x) $36,000,000 and (y) 100% of LTM EBITDA 
calculated on a Pro Forma Basis, less the amount of any Additional Debt or Incremental Credit 
Facilities incurred in reliance on this clause (a), plus (ii) the par value of any voluntary 
prepayments made pursuant to Section 2.11(a) (provided that any such payments or purchases of 
Revolving Loans are accompanied by permanent reductions of the Revolving Commitments), 
repurchases of Term Loans pursuant to Section 2.11(i) or Section 9.04, payments made pursuant 
to Section 9.02(c) or voluntary prepayments or redemptions of Additional Debt, Other Term 
Loans, Other Revolving Loans, Extended Term Loans, Extended Revolving Loans, Refinancing 
Notes or any Permitted Refinancing of the foregoing, in each case to the extent secured on a pari 
passu basis with the Term Loans (and in the case of any such Indebtedness consisting of revolving 
indebtedness, to the extent accompanied by permanent reductions of the associated revolving 
commitments) and effected after the Amendment No. 6 Effective Date that are not financed with 
the proceeds of long-term Indebtedness (other than Revolving Loans or other revolving 
indebtedness) (this clause (ii), together with clause (i), the “Unrestricted Amount”), less, the 
amount of any Additional Debt and/or Incremental Credit Facilities incurred in reliance on clause 
(ii) of the Unrestricted Amount; plus 

(b) an unlimited amount if after giving effect to the incurrence of such Additional 
Debt or Incremental Credit Facility and the application of the proceeds therefrom, the Total Net 
Leverage Ratio, calculated on a Pro Forma Basis as of the Applicable Date of Determination, is 
no greater than 3.50 to 1.00. 

provided, that (i) to the extent the proceeds of any Additional Debt or Incremental Credit Facility 
are intended to be applied to finance a Limited Condition Acquisition, at the election of the 
Borrower Representative, the Total Net Leverage Ratio shall instead be tested in accordance with 
Section 1.12; (ii) all Additional Debt and Incremental Credit Facilities in each case established on 
or prior to such date shall be assumed to be fully drawn for purposes of the calculation of the Total 
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Net Leverage Ratio, (iii) the proceeds of such Additional Debt or Incremental Credit Facilities are 
not included as Unrestricted Cash for purposes of calculating the Total Net Leverage Ratio (but 
without giving effect to any amount incurred substantially concurrently under (x) clause (a)(i) or 
(a)(ii) above or (y) the Revolving Credit Facility); provided that to the extent the proceeds of such 
Additional Debt or Incremental Loans are to be used to prepay Indebtedness, the use of such 
proceeds for the prepayment of such Indebtedness may be calculated on a Pro Forma Basis, 
(iv) Additional Debt and Incremental Credit Facilities (x) shall be incurred pursuant to 
clause (a)(ii) above prior to utilization of any capacity pursuant to clause (b) above, (y) at the 
election of the Borrower Representative, may be incurred pursuant to clause (b) above prior to 
utilization of any capacity pursuant to clause (a)(i) above and (z) amounts incurred in reliance on 
clause (a)(i) above (but not, for the avoidance of doubt, clause (a)(ii) above) concurrently with 
amounts incurred in reliance on clause (b) above shall not be included as Indebtedness in the Total 
Net Leverage Ratio for purposes of calculating any amounts that may be incurred pursuant to 
clause (b) above on the same day and (v) if all or any portion of any Incremental Credit Facility or 
Additional Debt was originally incurred or issued in reliance on clause (a) above and thereafter 
such amount could have been incurred pursuant to clause (b) above, such amount of such 
Incremental Credit Facility or Additional Debt shall automatically be reclassified as having been 
incurred pursuant to clause (b) above and thereafter shall not count as utilization of clause (a) 
above. 

Accrual of interest or dividends, the accretion of accreted value, the accretion or amortization of 
original issue discount and the payment of interest, premium, fees or expenses, in the form of 
additional Indebtedness, Disqualified Equity Interests or preferred stock on any Incremental Credit 
Facility or Additional Debt incurred pursuant to the Unrestricted Amount shall not reduce the 
amount available to be incurred pursuant to the Unrestricted Amount. 

“Maximum Rate” has the meaning assigned to such term in Section 9.13. 

“MFN Adjustment” has the meaning assigned to such term in Section 2.20(a). 

“Minimum Extension Condition” has the meaning assigned to such term in Section 
2.24. 

“Moody’s” means Moody’s Investors Service, Inc. 

“Mortgage Policy” has the meaning assigned to such term in Section 5.10(d). 

“Mortgaged Property” means, each parcel of Material Real Property owned by a 
Loan Party with respect to which a Mortgage is granted pursuant to Section 5.10 or Section 5.11. 

“Mortgages” means a mortgage, deed of trust, or other security document granting 
a Lien on any Mortgaged Property to secure the Secured Obligations.  Each Mortgage shall be 
substantially in the form attached as Exhibit I hereto or otherwise in form and substance approved 
by the Administrative Agent in its reasonable discretion, or at the Administrative Agent’s option, 
in the case of an Additional Mortgaged Property, an amendment to an existing Mortgage, in form 
satisfactory to the Administrative Agent in its reasonable discretion, adding such Additional 
Mortgaged Property to the real property encumbered by such existing Mortgage.   
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“Multiemployer Plan” means a multiemployer plan as defined in Section 
4001(a)(3) of ERISA. 

“Net Proceeds” means, with respect to any event, (a) the cash proceeds received in 
respect of such event, including (x) in the case of a Disposition of an asset (including pursuant to 
a Sale Leaseback transaction or a casualty or a condemnation or similar proceeding), any cash 
received in respect of any non-cash proceeds (including any cash payments received by way of 
deferred payment of principal pursuant to a note or installment receivable or purchase price 
adjustment or earn-out, but excluding any reasonable interest payments), but only as and when 
received, (y) in the case of a casualty, cash insurance proceeds, and (z) in the case of a 
condemnation or similar event, cash condemnation awards and similar payments received in 
connection therewith, minus (b) the sum of (i) all reasonable fees and expenses (including 
commissions, discounts, transfer taxes and legal, accounting and other professional and 
transactional fees) paid or payable by the Holding Companies and the Restricted Subsidiaries to 
third parties in connection with such event, (ii) in the case of a Disposition of an asset (including 
pursuant to a Sale Leaseback transaction or a casualty or a condemnation or similar proceeding), 
the amount of payments required to be made in respect of Indebtedness (other than Loans and 
other Indebtedness for borrowed money) secured by such asset or otherwise subject to mandatory 
prepayment (other than under this Agreement) as a result of such event, or which by applicable 
law is required to be repaid out of the proceeds of such Disposition, casualty, condemnation or 
similar proceeding, in each case, to the extent permitted to be paid pursuant to the terms of this 
Agreement, (iii) the amount of all taxes (or, without duplication, Restricted Payments in respect 
of such taxes) paid (or reasonably estimated to be payable or accrued as a liability under GAAP) 
by (or attributable to the ownership of) Ultimate Parent and the Restricted Subsidiaries as a result 
of such event, (iv) the amount of any reserves established by Ultimate Parent or the applicable 
Restricted Subsidiaries to fund liabilities estimated to be payable as a result of such event (as 
determined in good faith by a Responsible Officer of the Borrower Representative), (v) in the case 
of any Disposition or casualty or condemnation or similar proceeding by a non-wholly owned 
Restricted Subsidiary, the pro rata portion of the Net Proceeds thereof (calculated without regard 
to this clause (v)) attributable to minority interests and not available for distribution to or for the 
account of a Borrower or a wholly owned Restricted Subsidiary as a result thereof and (vi) any 
funded escrow established pursuant to the documents evidencing any such sale or disposition to 
secure any indemnification obligations or adjustments to the purchase price or other similar 
obligations associated with any such sale or disposition; provided that such funds shall constitute 
Net Proceeds immediately upon their release from escrow unless applied to satisfy such 
obligations.  

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

“Not Otherwise Applied” means, with reference to any amount of proceeds of the 
type described in clause (c) or (d) of the definition of “Available Amount” or in clause (a) of the 
definition of “Available Excluded Contribution Amount”, that such amount was not previously 
applied (nor committed to be applied, provided that such commitment remains outstanding or has 
not otherwise terminated or expired) pursuant to 6.04(z), 6.04(dd), 6.06(a)(ii), 6.06(a)(v), 
6.06(a)(x)(ii), 6.06(a)(xiv)(B), 6.06(a)(xv), 6.06(a)(xix), 6.06(b)(vi)(B), 6.06(b)(vii) or 
6.06(b)(ix)(ii). 
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“Note” means a Term Note or a Revolving Note, as the context may require. 

“NYFRB” means the Federal Reserve Bank of New York. 

“NYFRB Rate” means, for any day, the greater of (a) the Federal Funds Rate in 
effect on such day and (b) the Overnight Bank Funding Rate in effect on such day (or for any day 
that is not a Business Day, for the immediately preceding Business Day); provided that if none of 
such rates are published for any day that is a Business Day, the term “NYFRB Rate” shall mean 
the rate for a federal funds transaction quoted at 11:00 a.m., New York City time, on such day 
received by the Administrative Agent from a federal funds broker of recognized standing selected 
by it; provided, further, that if any of the aforesaid rates shall be less than zero, such rate shall be 
deemed to be zero for purposes of this Agreement. 

“Obligations” means all obligations of every nature of each Loan Party, including 
obligations from time to time owed to the Administrative Agent, the Collateral Agent, any other 
Agent, the Lenders or any of them, arising under any Loan Document, whether for principal, 
interest (including interest which, but for the filing of a petition in bankruptcy with respect to such 
Loan Party, would have accrued on any such obligation, whether or not a claim is allowed against 
such Loan Party for such interest in the related bankruptcy proceeding), prepayment premiums 
(including the Retirement Premium), fees (including fees which, but for the filing of a petition in 
bankruptcy with respect to such Loan Party, would have accrued on any such obligation, whether 
or not a claim is allowed against such Loan Party for such fees or premiums (including the 
Retirement Premium) in the related bankruptcy proceeding), expenses (including expenses which, 
but for the filing of a petition in bankruptcy solely with respect to such Loan Party, would have 
accrued on any such obligation, whether or not a claim is allowed against such Loan Party for such 
expenses in the related bankruptcy proceeding), indemnification or otherwise. 

“OFAC” has the meaning assigned to such term in Section 3.19(a). 

“Organizational Documents” of any Person means the charter, memorandum and 
articles of association, constitution, articles, partnership agreement, or certificate of organization, 
incorporation or registration, amalgamation, continuance or amendment and bylaws or other 
organizational or governing or constitutive documents of such Person. 

“Other Applicable Indebtedness” has the meaning assigned to such term in Section 
2.11(c). 

“Other Revolving Commitments” means, with respect to each Additional 
Refinancing Lender, the commitment, if any, of such Additional Refinancing Lender to make one 
or more Classes of Other Revolving Loans under any Refinancing Amendment, expressed as an 
amount representing the maximum principal amount of the Other Revolving Loans to be made by 
such Lender under such Refinancing Amendment, as such commitment may be (a) reduced 
pursuant to Section 2.08 and (b) reduced or increased from time to time pursuant to assignments 
by or to such Lender pursuant to Section 9.04.   

“Other Revolving Loans” means the Revolving Loans made pursuant to any Other 
Revolving Commitment. 
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“Other Taxes” means any and all present or future recording, stamp, documentary, 
excise, transfer, sales, property, intangible, filing or similar Taxes, charges or levies arising from 
any payment made under any Loan Document or from the execution, delivery, performance, 
registration or enforcement of, or from the registration, receipt or perfection of a security interest 
under, or otherwise with respect to, any Loan Document except any such Taxes imposed with  
respect to an assignment (other than an assignment made pursuant to Section 2.19). 

“Other Term Commitments” means, with respect to each Additional Refinancing 
Lender, the commitment, if any, of such Additional Refinancing Lender to make one or more 
Classes of Other Term Loans under any Refinancing Amendment, expressed as an amount 
representing the maximum principal amount of the Other Term Loans to be made by such Lender 
under such Refinancing Amendment, as such commitment may be (a) reduced pursuant to Section 
2.08 and (b) reduced or increased from time to time pursuant to assignments by or to such Lender 
pursuant to Section 9.04. 

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

“Overnight Bank Funding Rate” means, for any day, the rate comprised of both 
overnight federal funds and overnight Eurocurrency borrowings by U.S.-managed banking offices 
of depository institutions, as such composite rate shall be determined by the NYFRB as set forth 
on its public website from time to time, and published on the next succeeding Business Day by the 
NYFRB as an overnight bank funding rate (from and after such date as the NYFRB shall 
commence to publish such composite rate). 

“Parent Entity” means any Person of which Ultimate Parent at any time is, or 
becomes a subsidiary of, on or after the Amendment No. 6 Effective Date.  

“Pari Passu Intercreditor Agreement” means a customary intercreditor agreement 
substantially in the form annexed hereto as Exhibit K. 

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

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

“Participating Member State” means each state so described in any EMU 
Legislation. 

“Patriot Act” means the Uniting and Strengthening America by Providing 
Appropriate Tools Required to Intercept and Obstruct Terrorism Act (the USA PATRIOT Act) of 
2001, Title III of Pub. L. 107-56, signed into law October 26, 2001. 

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

“Periodic Term SOFR Determination Day” has the meaning assigned to such term 
in the definition of “Term SOFR”. 
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“Perfection Requirement” means any registration, filing, notices, recordings, 
endorsement, notarization, stamping, notification or other action or step to be made or procured in 
any jurisdiction in order to create, perfect or enforce the Lien created by a Security Document 
and/or achieve the relevant priority for the Lien created thereunder.  

“Permitted Acquisition” means any Acquisition of all or substantially all of the 
assets of any Person or any line of business or division thereof, or a majority of the Equity Interests 
in any Person (including any Investments in a Subsidiary which increases a Borrower’s or a 
Restricted Subsidiary’s ownership therein to, or in excess of, a majority), by any Restricted 
Subsidiary if (a) immediately before and immediately after giving pro forma effect to the 
consummation of such Acquisition, no Event of Default has occurred and is continuing or would 
immediately result therefrom (provided that with respect to any Limited Condition Acquisition, at 
the election of the Borrower Representative, this clause (a) shall instead only be tested on the 
relevant LCA Test Date and no Specified Event of Default shall have occurred and be continuing 
or would exist after giving effect thereto at the time such acquisition is consummated), (b) all 
actions required to be taken with respect to such acquired or newly formed Restricted Subsidiary 
(other than any Excluded Subsidiary) or such acquired assets (other than (x) with respect to Loan 
Parties organized within the United States (or any state or territory thereof), Excluded Property or 
(y) with respect to Loan Parties organized or incorporated outside the United States (or any state 
or territory thereof), Foreign Excluded Assets) under Section 5.10 and Section 5.11 will be taken 
in accordance therewith (to the extent required), (c) after giving effect to such Acquisition, the 
Borrowers and the Restricted Subsidiaries are in compliance with Section 6.10 and (d) the 
aggregate amount of all such Acquisitions by Restricted Subsidiaries that are not Loan Parties or 
that are not required to be made Loan Parties shall not exceed, individually or in the aggregate at 
any time, the greater of (A) $18,000,000 and (B) 50% of LTM EBITDA.   

“Permitted Encumbrances” means: 

(a) Liens imposed by law for taxes, assessments or other governmental charges 
or levies that (i) are not overdue by more than thirty (30) days, (ii) are being contested in good 
faith and are subject to appropriate reserves to the extent required under GAAP or (iii) the non-
payment of which could not reasonably be expected to result in a Material Adverse Effect; 

(b) carriers’, warehousemen’s, supplier’s, construction contractor’s, workmen, 
mechanic’s, materialmen’s, repairmen’s, landlords’ and other like Liens imposed by law or 
contract, arising in the ordinary course of business and securing obligations (i) that are not yet due 
or delinquent, (ii) that are not overdue by more than thirty (30) days (or, if more than thirty (30) 
days overdue, are unfiled and no other action has been taken with respect to such Lien), (iii) are 
being contested in good faith and are subject to appropriate reserves to the extent required under 
GAAP or (iv) the non-payment of which could not reasonably be expected to result in a Material 
Adverse Effect; 

(c) Liens, pledges and deposits made in the ordinary course of business in 
compliance with workers’ compensation, unemployment insurance and other social security laws 
or regulations; 
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(d) (i) Liens, pledges and deposits to secure the performance of bids, 
government contracts, trade contracts (other than for borrowed money), leases, statutory 
obligations, deductibles, co-payment, co-insurance, retentions, premiums, reimbursement 
obligations or similar obligations to providers of insurance, self-insurance or reinsurance 
obligations, surety, stay, customs and appeal or similar bonds, performance bonds and other 
obligations of a like nature (including those to secure health, safety and environmental obligations) 
and other similar obligations and (ii) obligations in respect of letters of credit or bank guarantees 
that have been posted to support payment of the items set forth in clause (i) of this clause (d); 

(e) attachment or judgment liens in respect of judgments or decrees that do not 
constitute an Event of Default under Section 7.01(j);  

(f) easements, zoning restrictions, rights-of-way, encroachments, minor 
defects or irregularities in title and similar encumbrances on real property imposed by law or 
arising in the ordinary course of business and that individually or in the aggregate do not materially 
interfere with the ordinary conduct of business of Ultimate Parent and the Restricted Subsidiaries, 
taken as a whole;  

(g) customary rights of first refusal and tag, drag and similar rights in Joint 
Venture agreements;  

(h) Liens on Cash Equivalents described in clause (d) of the definition of the 
term “Cash Equivalents”; and 

(i) with respect to any Foreign Subsidiary, other Liens and privileges arising 
mandatorily by any Requirement of Law. 

“Permitted First Priority Replacement Debt” means any secured Indebtedness 
(including any Registered Equivalent Notes) incurred by the Borrowers and/or the other Loan 
Parties in the form of one or more series of senior secured notes or senior secured loans (or 
revolving commitments in respect thereof, with the revolving commitments deemed loans in the 
full amount of such commitment); provided that (i) such Indebtedness may only be secured by 
assets consisting of Collateral on a pari passu basis (but without regard to the control of remedies) 
with the Amendment No. 6 Term Loans or the Initial Revolving Commitments, (ii) such 
Indebtedness satisfies the requirements set forth in clauses (u) through (z) of the definition of 
“Credit Agreement Refinancing Indebtedness,” (iii) either the security agreements relating to such 
Indebtedness are substantially the same as the applicable Security Documents (with such 
differences as are reasonably satisfactory to the Borrowers and the Administrative Agent) or all 
security therefor shall be granted pursuant to documentation that is not more restrictive than the 
Security Documents in any material respect, in each case taken as a whole (as determined by the 
Borrower Representative in good faith), (iv) such Indebtedness does not require any scheduled 
payment of principal or mandatory redemption or redemption at the option of the holders thereof 
(except for redemptions in respect of asset sales (which may be offered to prepay such 
Indebtedness in accordance with Section 2.11(c)), changes in control or similar events (which may 
be offered to prepay such Indebtedness in accordance with Section 2.11(c)) and AHYDO Catch-
Up Payments) prior to the Latest Maturity Date in effect as of the time such Indebtedness is 
incurred, and (v) the secured parties thereunder, or a trustee or collateral agent or other Senior 
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Representative on their behalf, shall have become a party to a Pari Passu Intercreditor Agreement, 
which shall be entered into prior to or concurrently with the first issuance of Permitted First Priority 
Replacement Debt in accordance with the terms thereof to provide for the sharing of the Collateral 
on a pari passu basis among the holders of the Secured Obligations and the holders of such 
Permitted First Priority Replacement Debt. 

“Permitted Holders” means a Person that is Controlled by the Required Lenders.  

“Permitted Investor Payments” means (a) reimbursement of out-of-pocket costs 
and expenses incurred by the Investors or any of their Affiliates in connection with management, 
monitoring, consultancy, transaction, advisory and other services provided to Ultimate Parent and 
the Subsidiaries or their appointees serving on the board of directors of Ultimate Parent or any of 
the Subsidiaries and compensation to be paid or accrued by the Investors or any of their Affiliates 
in connection with their appointees serving on the board of directors of Ultimate Parent or any of 
the Subsidiaries, (b) customary indemnities owed to Investors or any of their Affiliates and 
(c) customary amounts paid to the Investors or any of their Affiliates in connection with 
sponsoring, structuring, arranging or closing Permitted Acquisitions, other Investments or other 
transactions consummated after the Closing Date. 

“Permitted Refinancing” means modifications, replacements, restructurings, 
refinancings, refundings, renewals, amendments, restatements or extensions of all or any portion 
of Indebtedness (including any type of debt facility or debt security); provided that (a) subject to 
Section 1.06(b), the amount of such Indebtedness is not increased at the time of such modification, 
replacement, restructuring, refinancing, refunding, renewal, amendment, restatement or extension 
except by an amount equal to the existing unutilized commitments thereunder, accrued but unpaid 
interest thereon and a reasonable premium paid, and fees and expenses reasonably incurred, in 
connection with such modification, replacement, restructuring, refinancing, refunding, renewal, 
amendment, restatement or extension (including any fees and original issue discount incurred in 
respect of such resulting Indebtedness), (b) the direct and contingent obligors of such Indebtedness 
shall not be expanded as a result of or in connection with such modification, replacement, 
restructuring, refinancing, refunding, renewal, amendment, restatement or extension (other than to 
the extent (i) any such additional obligors are or will become a Loan Party or (ii) none of such 
obligors on the Indebtedness being modified, replaced, restructured, refinanced, refunded, 
renewed, amended, restated or extended are Loan Parties), (c) to the extent such Indebtedness 
being so modified, replaced, restructured, refinanced, refunded, renewed, amended, restated or 
extended is subordinated in right of payment and/or Lien priority to any of the Obligations, such 
modification, replacement, restructuring, refinancing, refunding, renewal, amendment, 
restatement or extension is subordinated in right of payment and/or Lien priority (or, in the case 
of Lien subordination, not secured) to such Obligations on terms (taken as a whole) at least as 
favorable to the Lenders as those contained in the documentation governing the Indebtedness being 
so modified, replaced, restructured, refinanced, refunded, renewed, amended, restated or extended 
(as determined in good faith by the Borrower Representative) or otherwise reasonably acceptable 
to the Required Lenders, except to the extent otherwise permitted hereunder and, to the extent such 
Indebtedness being so modified, replaced, restructured, refinanced, refunded, renewed, amended, 
restated or extended is unsecured, such modification, replacement, restructuring, refinancing, 
refunding, renewal, amendment, restatement or extension is unsecured, unless such Lien would 
otherwise be permitted hereunder (other than to the extent such Indebtedness being so modified, 
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replaced, restructured, refinanced, refunded, renewed, amended, restated or extended was required 
hereunder to be unsecured when issued or incurred), and (d) other than with respect to Indebtedness 
under Section 6.01(d) or (e), such modification, replacement, restructuring, refinancing, refunding, 
renewal, amendment, restatement or extension has (i) a final maturity date equal to or later than 
the final maturity date of the Indebtedness being modified, replaced, restructured, refinanced, 
refunded, renewed, amended, restated or extended and (ii) a Weighted Average Life to Maturity 
no shorter than the Weighted Average Life to Maturity of the Indebtedness being modified, 
replaced, restructured, refinanced, refunded, renewed, amended, restated or extended.  Without 
limiting the foregoing, the terms and conditions of any Permitted Refinancing in respect of any 
Additional Debt or Credit Agreement Refinancing Indebtedness shall satisfy the requirements set 
forth in the respective definitions thereof with respect to the terms and conditions thereof. 

“Permitted Repricing Amendment” has the meaning assigned to such term in 
Section 9.02. 

“Permitted Sale Leaseback” means any Sale Leaseback with respect to the sale, 
transfer or Disposition of real property or other property consummated by a Borrower or any of 
the Restricted Subsidiaries after the Closing Date; provided that any such Sale Leaseback that is 
not between (i) a Loan Party and another Loan Party or (ii) a Restricted Subsidiary that is not a 
Loan Party and another Restricted Subsidiary that is not a Loan Party must be, in each case, 
consummated for fair value as determined at the time of consummation in good faith by such 
Borrower or such Restricted Subsidiary (which such determination may take into account any 
retained interest or other Investment of such Borrower or such Restricted Subsidiary in connection 
with, and any other material economic terms of, such Sale Leaseback). 

“Permitted Second Priority Replacement Debt” means secured Indebtedness 
(including any Registered Equivalent Notes) incurred by a Borrower and/or the other Loan Parties 
in the form of one or more series of second lien secured notes or second lien secured loans (or 
revolving commitments in respect thereof, with the revolving commitments deemed to be loans in 
the full amount of such commitments); provided that (i) such Indebtedness may only be secured 
by assets consisting of Collateral on a second lien basis vis-à-vis the Amendment No. 6 Term 
Loans and the Initial Revolving Commitments, (ii) such Indebtedness satisfies the requirements 
set forth in clauses (u) through (y) of the definition of “Credit Agreement Refinancing 
Indebtedness”, (iii) either the security agreements relating to such Indebtedness are substantially 
the same as the applicable Security Documents (with such differences as are reasonably 
satisfactory to the Borrower Representative and the Administrative Agent) or all security therefor 
shall be granted pursuant to documentation that is not more restrictive than the Security Documents 
in any material respect, in each case taken as a whole (as determined by the Borrower 
Representative), (iv) such Indebtedness does not require any scheduled payment of principal or 
mandatory redemption or redemption at the option of the holders thereof (except for redemptions 
in respect of asset sales, changes in control or similar events and AHYDO Catch-Up Payments) 
prior to the Latest Maturity Date in effect as of the time such Indebtedness is incurred, and (v) the 
secured parties thereunder, or a trustee or collateral agent or other Senior Representative on their 
behalf, shall enter into a Second Lien Intercreditor Agreement with the Collateral Agent. 

“Permitted Unsecured Replacement Debt” means unsecured Indebtedness 
(including any Registered Equivalent Notes) incurred by the Borrowers and/or the other Loan 

281



Parties in the form of one or more series of unsecured notes or loans (or revolving commitments 
in respect thereof, with the revolving commitments deemed to be loans in the full amount of such 
commitments); provided that (i) such Indebtedness satisfies the requirements set forth in clauses 
(u) through (z) of the definition of “Credit Agreement Refinancing Indebtedness”, (ii) such 
Indebtedness (including any guarantee thereof) is not secured by any Lien on any property or assets 
of the Holding Companies, any Borrower or any Subsidiary, and (iii) such Indebtedness does not 
require any scheduled payment of principal or mandatory redemption or redemption at the option 
of the holders thereof (except for redemptions in respect of asset sales, changes in control or similar 
events on the date of issuance and AHYDO Catch-Up Payments) prior to the Latest Maturity Date 
in effect as of the time such unsecured notes are incurred. 

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

“PJT” means PJT Partners LP. 

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) 
subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA, 
and in respect of which any Holding Company, Borrower or ERISA Affiliate is (or, if such plan 
were terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined 
in Section 3(5) of ERISA. 

“Platform” has the meaning assigned to such term in Section 5.01.  

“PPSA” means the Personal Property Security Act (British Columbia) and the 
Regulations thereunder; provided that if the attachment, perfection or priority of the Loan Party’s 
security interests in any Collateral are governed by the personal property security laws of any 
jurisdiction other than British Columbia, PPSA shall mean those personal property laws in such 
other jurisdiction in Canada (including the Civil Code of Québec for the Province of Québec and 
the regulation respecting the register of personal and movable real rights thereunder), for the 
purpose of the provisions hereof relating to such attachment, perfection or priority and for the 
definitions related to such provisions. 

 
“Prepayment Event” means: 

(a) any Disposition (including pursuant to a Sale Leaseback transaction and by 
way of merger, amalgamation or consolidation) of any property or asset of any Holding Company 
or any Restricted Subsidiary permitted pursuant to clause (i)(y), (j), (q), (s) or (aa) of Section 6.05 
resulting in aggregate Net Proceeds exceeding $7,500,000 for all such transactions during any 
fiscal year of Ultimate Parent; 

(b) any casualty or other insured damage to, or any taking under power of 
eminent domain or by condemnation or similar proceeding of, any property or asset of any Holding 
Company or any Restricted Subsidiary with a fair market value immediately prior to such event, 
when taken together with any other such events in any fiscal year of Ultimate Parent, equal to or 
greater than $7,500,000; or 
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(c) the incurrence by any Holding Company or any Restricted Subsidiary of 
any Indebtedness, other than Indebtedness permitted under Section 6.01 or otherwise permitted by 
the Required Lenders (other than Credit Agreement Refinancing Indebtedness). 

“Pro Forma Basis” means, with respect to the calculation of the Total Net Leverage 
Ratio, the amount of Consolidated EBITDA or Consolidated Total Assets or any other financial 
test or ratio hereunder, for purposes of determining the permissibility of asset sales, prepayments 
required pursuant to Section 2.11(c), the Applicable Margin and the commitment fees payable 
pursuant to Section 2.12(a), and for any other specified purpose hereunder, that such calculation 
shall give pro forma effect to all Specified Transactions (and the application of the proceeds from 
any such asset sale or debt incurrence) that have occurred during the relevant testing period for 
which such financial test or ratio is being calculated and, except as set forth in the proviso below, 
during the period immediately following the Applicable Date of Determination therefor and prior 
to or simultaneously with the event for which the calculation of any such ratio on such date of 
determination is made, including pro forma adjustments arising out of events which are attributable 
to the proposed Specified Transaction, including giving effect to those specified in accordance 
with the definition of “Consolidated EBITDA,” in each case as certified on behalf of the Borrowers 
by a Financial Officer of the Borrower Representative, using, for purposes of determining such 
compliance with a financial test or ratio (including any incurrence test), the historical financial 
statements of all entities, divisions or lines or assets so acquired or sold and the consolidated 
financial statements of the Holding Companies and/or any of the Restricted Subsidiaries, 
calculated as if such Specified Transaction, and all other Specified Transactions that have been 
consummated during the relevant period, and any Indebtedness incurred or repaid in connection 
therewith, had been consummated (and the change in Consolidated EBITDA resulting therefrom) 
and incurred or repaid at the beginning of such period and Consolidated Total Assets shall be 
calculated after giving effect thereto. 

Whenever pro forma effect is to be given to a Specified Transaction, the pro forma 
calculations shall be made in good faith by a Financial Officer of the Borrower Representative 
(including adjustments for costs and charges arising out of the proposed Specified Transaction and 
the “run rate” cost savings and synergies resulting from such Specified Transaction that have been 
or are reasonably anticipated to be realizable (“run rate” means the full recurring benefit for a Test 
Period that is associated with any action taken or expected to be taken or for which a plan for 
realization has been established (including any savings expected to result from the elimination of 
a public target’s compliance costs with public company requirements), net of the amount of actual 
benefits or amounts realized during such Test Period from such actions), and any such adjustments 
included in the initial pro forma calculations shall continue to apply (without duplication) to 
subsequent calculations of such financial ratios or tests, including during any subsequent Test 
Periods in which the effects thereof are expected to be realizable); provided that (A) such amounts 
are reasonably identifiable and factually supportable (in the good faith determination of the 
Borrower Representative) and either (i) (x) projected by the Borrower Representative in good faith 
to result from actions taken, or with respect to which substantial steps are reasonably expected to 
have been taken, within eighteen (18) months after, without duplication, the end of the Test Period 
in which the applicable Specified Transaction is initiated or a plan for realization thereof shall have 
been established and (y) do not exceed the cap set forth in clause (1)(g)(A)(i) of the definition of 
“Consolidated EBITDA”), or (ii) either (x) determined on a basis consistent with Article 11 of 
Regulation S-X promulgated under the Exchange Act and as interpreted by the staff of the 
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Securities and Exchange Commission (or any successor agency) or (y) set forth in a quality of 
earnings report provided to the Administrative Agent (for distribution for the Lenders) and 
prepared by financial advisors that are reasonably acceptable to the Required Lenders (it being 
understood and agreed that any of the “Big Four” accounting firms and Alvarez and Marsal are 
acceptable to the Required Lenders), and (B) no amounts shall be added pursuant to this paragraph 
to the extent duplicative of any amounts that are otherwise added back in computing Consolidated 
EBITDA for such Test Period or would not be permitted to be added as a result of any cap. 

If any Indebtedness bears a floating rate of interest and is being given pro forma 
effect, the interest on such Indebtedness shall be calculated as if the rate in effect on the date of 
the event for which the calculation is made had been the applicable rate for the entire Test Period 
(taking into account any interest hedging arrangements applicable to such Indebtedness).  Interest 
on a Capital Lease Obligation shall be deemed to accrue at an interest rate reasonably determined 
by a Financial Officer of the Borrower Representative to be the rate of interest implicit in such 
Capital Lease Obligation in accordance with GAAP.  Interest on Indebtedness that may optionally 
be determined at an interest rate based upon a factor of a prime or similar rate, a eurocurrency 
interbank offered rate, or other rate, shall be determined to have been based upon the rate actually 
chosen, or if none, then based upon such optional rate chosen as the applicable Borrower or the 
applicable Restricted Subsidiary may designate.  

“Procera” has the meaning assigned to such term in the preamble to this agreement. 

“Projections” has the meaning assigned to such term in Section 5.01(d).   

“Proposed Change” has the meaning assigned to such term in Section 9.02(c). 

“PSC Register” means a "PSC register" within the meaning of section 790C(10) of 
the Companies Act 2006. 

“PTE” shall mean a prohibited transaction class exemption issues by the U.S. 
Department of Labor, as any such exemption may be amended from time to time. 

“Public Company” means, after the completion of an IPO, the Person whose Equity 
Interests are subject to an effective registration statement filed with the SEC or the equivalent 
registration documents filed with the equivalent authority in the applicable foreign jurisdiction, as 
applicable (such Person being only either Ultimate Parent or a corporation or other legal entity 
which then owns, directly or indirectly, 100% of the outstanding Equity Interests of Ultimate 
Parent (other than qualifying directors’ and other similar shares)). 

“Public Company Costs” means any costs, fees and expenses associated with, in 
anticipation of, or in preparation for, compliance with the requirements of the Sarbanes-Oxley Act 
of 2002 and the rules and regulations promulgated in connection therewith and costs, fees and 
expenses relating to compliance with the provisions of the Securities Act and the Exchange Act 
(as applicable to companies with equity or debt securities held by the public), the rules of national 
securities exchanges for companies with listed equity or debt securities, directors’ or managers’ 
compensation, fees and expense reimbursements, charges relating to investor relations, 
shareholder meetings and reports to shareholders and debtholders, directors’ and officers’ 
insurance and other executive costs, legal and other professional fees and listing fees. 
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“Public Lender” has the meaning assigned to such term in Section 5.01.  

“Qualified Equity Interests” means any Equity Interests other than Disqualified 
Equity Interests. 

“Recipient” means, as applicable, (a) the Administrative Agent, (b) any Lender, (c) 
[reserved] or (d) solely for U.S. federal withholding Tax purposes, any Beneficial Owner. 

“Redemption Notice” has the meaning assigned to such term in Section 6.06. 

“Refinanced Term Loans” has the meaning assigned to such term in Section 
9.02(d). 

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

“Refinancing Notes” means Permitted First Priority Replacement Debt, Permitted 
Second Priority Replacement Debt and Permitted Unsecured Replacement Debt, in each case in 
the form of notes, in each case to the extent constituting Credit Agreement Refinancing 
Indebtedness. 

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

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

“Related Parties” means, with respect to any specified Person, such Person’s 
Affiliates and the respective partners, directors, officers, employees, trustees, agents and advisors 
of such Person and such Person’s Affiliates. 

“Release” means any release, spill, emission, leaking, dumping, injection, pouring, 
deposit, disposal, discharge, dispersal, leaching or migration into or through the environment 
(including ambient air, surface water, groundwater, soil, land surface or subsurface strata). 

“Relevant Governmental Body” means the Federal Reserve Board or the Federal 
Reserve Bank of New York, or a committee officially endorsed or convened by the Federal 
Reserve Board or the Federal Reserve Bank of New York, or any successor thereto. 

“Replacement Event” has the meaning set forth in the definition of “Term SOFR.” 

“Replacement Term Loans” has the meaning assigned to such term in Section 
9.02(d). 
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“Required Lenders” means, at any time, Lenders (other than Defaulting Lenders) 
having Revolving Exposures, Term Loans and unused Commitments representing more than 50% 
of the aggregate Revolving Exposures, outstanding Term Loans and unused Commitments at such 
time (calculated, in each case, using the Exchange Rate in effect on the applicable date of 
determination); provided that for any Required Lenders’ vote, (v) Term Loans held by Affiliated 
Lenders shall be treated in accordance with Section 9.02(j), (w) Term Loans held by Affiliated 
Lenders shall be excluded in determining whether the Required Lenders have consented to any 
amendment or waiver, but thereafter deemed to have consented with respect to prevailing votes, 
(x) Loans held by Affiliated Institutional Lenders may not account for more than 49.9% of the 
amounts included in determining whether the Required Lenders have consented to any amendment 
or waiver, (y) no Defaulting Lender shall be included in the calculation of Required Lenders and 
(z) in the event of any vote requiring the approval of the Required Lenders, the consenting 
Required Lenders must include at least two (2) unaffiliated Lenders (to the extent there are at least 
two (2) unaffiliated Lenders at the time of such vote). 

“Requirement of Law” means, with respect to any Person, any statute, law, treaty, 
rule, regulation, order, executive order, ordinance, decree, writ, injunction or determination of any 
arbitrator or court or other Governmental Authority, in each case applicable to or binding upon 
such Person or any of its property or to which such Person or any of its property is subject. 

“Responsible Officer” of any Person means the chief executive officer, president 
or any Financial Officer of such Person, and any other officer (or, in the case of any such Person 
that is a Foreign Subsidiary, director or managing partner or similar official) of such Person with 
responsibility for the administration of the obligations of such Person under this Agreement. 

“Restricted Payment” means any dividend or other distribution (whether in cash, 
securities or other property) with respect to any Equity Interests in any Borrower or any Restricted 
Subsidiary, or any payment (whether in cash, securities or other property), including any sinking 
fund or similar deposit, on account of the purchase, redemption, retirement, acquisition, 
cancelation or termination of any Equity Interests in any Borrower or any Restricted Subsidiary, 
or any option, warrant or other right to acquire any such Equity Interests in any Borrower or any 
Restricted Subsidiary, other than the payment of compensation in the ordinary course of business 
to holders of any such Equity Interests who are employees of any Borrower or any Restricted 
Subsidiary and other than payments of intercompany indebtedness permitted under this 
Agreement. 

“Restricted Subsidiary” means any Subsidiary of Ultimate Parent. 

“Retained Declined Proceeds” means any Declined Proceeds for which a lender 
under the definitive documentation for any Indebtedness secured by a lien junior to the lien 
securing the Obligations (subject to any prepayment requirements under such definitive 
documentation) rejects such amount of any mandatory prepayment required to be made under such 
definitive documentation, which may be retained by the Borrowers. 

“Retirement Premium” has the meaning assigned to such term in Section 2.11(l). 
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“Retirement Premium Trigger Event” has the meaning assigned to such term in 
Section 2.11(l). 

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

“Revolving Availability Period” means the period from and including the Closing 
Date to but excluding the Amendment No. 6 Effective Date. 

“Revolving Commitment” means the Initial Revolving Commitments. 

“Revolving Credit Facilities” means the “Initial Revolving Commitments” and the 
extensions of credit made thereunder. 

“Revolving Exposure” means, as to each Revolving Lender, the Initial Revolving 
Exposure. 

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

“Revolving Loan” means any Initial Revolving Loan. 

“Revolving Note” means a promissory note of the Borrowers evidencing Revolving 
Loans made or held by a Revolving Lender, substantially in the form of Exhibit F-2. 

“Revolving Termination Date” means with respect to the Initial Revolving 
Commitments, the Amendment No. 6 Effective Date. 

“Sale Leaseback” means any transaction or series of related transactions pursuant 
to which any Borrower or any of the Restricted Subsidiaries (a) sells, transfers or otherwise 
disposes of any property, real or personal, whether now owned or hereafter acquired, and (b) as 
part of such transaction, thereafter rents or leases such property that it intends to use for 
substantially the same purpose or purposes as the property being sold, transferred or disposed. 

“Sanctions” has the meaning assigned to such term in Section 3.20(a). 

“Sandvine (UK)” means Sandvine Holdings UK Limited, incorporated and 
registered in England and Wales with company number 10533653, whose registered office is at 
12 New Fetter Lane, London, EC4A 1J . 

“Sandvine OP (UK)” means Sandvine OP (UK) Ltd, incorporated and registered in 
England and Wales with company number 10791762, whose registered office is at 12 New Fetter 
Lane, London, EC4A 1JP. 

“S&P” means S&P Global Ratings, or any successor thereto. 
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“SEC” means the Securities and Exchange Commission or any Governmental 
Authority succeeding to any of its principal functions. 

“Second Lien Exchange Agreement” has the meaning set forth in Amendment No. 
6. 

“Second Lien Intercreditor Agreement” means the intercreditor agreement in 
substantially the form of Exhibit L among the Collateral Agent, the Loan Parties and the Super-
Senior Collateral Agent, dated as of the date hereof. 

“Secured Cash Management Agreement” means any Cash Management Agreement 
that (a) is in effect on the Closing Date between any Holding Company and/or any Restricted 
Subsidiary and a counterparty (i) that is an Agent, a Lender, an Affiliate of an Agent or a Lender , 
(ii) whose long-term senior unsecured debt rating is A/A2 by S&P or Moody’s (or their equivalent) 
or higher or (iii) that has been approved in writing by the Required Lenders or (b) is entered into 
after the Closing Date by any Holding Company and/or any Restricted Subsidiary with any 
counterparty (i) that is an Agent, a Lender, or an Affiliate of an Agent or a Lender at the time such 
arrangement is entered into, or (ii) whose long-term senior unsecured debt rating is A/A2 by S&P 
or Moody’s (or their equivalent) or higher and, in the case of each of clauses (a)(ii) and (iii) and 
this clause (b), (x) the Borrower Representative shall have designated in writing to the 
Administrative Agent that such Cash Management Agreement shall be a Secured Cash 
Management Agreement and (y) the applicable counterparty shall have appointed the 
Administrative Agent and the Collateral Agent as its agents under the applicable Loan Documents 
and agreed to be bound by the provisions of Article VIII in favor of the Agent as if such 
counterparty were a Lender, including Section 8.03 and Section 9.03(c), and shall have been 
deemed to have made the representations and warranties set forth in Section 8.07 in favor of the 
Agents, in each case, pursuant to a writing substantially in the form of Exhibit M or otherwise 
reasonably satisfactory to the Borrower Representative and the Administrative Agent. 

“Secured Cash Management Obligations” means all Cash Management Obligations 
under any Secured Cash Management Agreement. 

“Secured Obligations” means, collectively, the (a) Obligations, (b) the Secured 
Swap Obligations and (c) the Secured Cash Management Obligations. 

“Secured Parties” means, collectively, the Administrative Agent, the Collateral 
Agent, the Lenders and the Lender Counterparties. 

“Secured Swap Agreements” means any Swap Agreement that (a) is in effect on 
the Closing Date between any Holding Company and/or any Restricted Subsidiary and a 
counterparty (i) that is an Agent or a Lender or an Affiliate of an Agent or a Lender as of the 
Closing Date, (ii) whose long-term senior unsecured debt rating is A/A2 by S&P or Moody’s (or 
their equivalent) or higher at the time such Swap Agreement is entered into or (iii) that has been 
approved in writing by the Administrative Agent on or prior to the Closing Date or (b) is entered 
into after the Closing Date by any Holding Company and/or any Restricted Subsidiary with any 
counterparty (i) that is an Agent or a Lender or an Affiliate of an Agent or a Lender at the time 
such Swap Agreement is entered into or (ii) whose long-term senior unsecured debt rating is A/A2 
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by S&P or Moody’s (or their equivalent) or higher at the time such Swap Agreement is entered 
into , and, in the case of each of clauses (a)(ii) and (iii) and this clause (b), the Borrower 
Representative shall have designated in writing to the Administrative Agent that such Swap 
Agreement shall be a Secured Swap Agreement (for the avoidance of doubt, the Borrower 
Representative may provide one notice to the Administrative Agent designating all Swap 
Agreements entered into under a specified Master Agreement as Secured Swap Agreements). 

“Secured Swap Obligations” means all Swap Obligations (other than Excluded 
Swap Obligations) under any Secured Swap Agreement. 

“Securities Act” means the U.S. Securities Act of 1933, as amended, and the rules 
and regulations of the SEC promulgated thereunder, as amended. 

“Security Documents” means each of the Collateral Agreements, the Mortgages (if 
any), each of the agreements listed on Schedule 5.11 executed and delivered by the Loan Parties 
party thereto and the Collateral Agent on the Closing Date, and each other security agreement or 
other instrument or document executed and delivered pursuant to Section 5.10 or Section 5.11 to 
secure the Secured Obligations. 

“Senior Indebtedness” has the meaning specified in Section 9.02(l). 

“Senior Representative” means, with respect to any series of Permitted First 
Priority Replacement Debt or Permitted Second Priority Replacement Debt, the trustee, 
administrative agent, collateral agent, security agent or similar agent under the indenture or 
agreement pursuant to which such Indebtedness is issued, incurred or otherwise obtained, as the 
case may be, and each of their successors in such capacities. 

“SOFR” with respect to any day means the secured overnight financing rate 
published for such day by the Federal Reserve Bank of New York, as the administrator of the 
benchmark (or a successor administrator), on the Federal Reserve Bank of New York’s Website. 

“SOFR Determination Date” has the meaning set forth in the definition of “Daily 
Simple SOFR.” 

“SOFR Rate Day” has the meaning set forth in the definition of “Daily Simple 
SOFR.” 

“Software” means any and all computer programs, including any and all software 
implementations of algorithms, models and methodologies, whether in source code or object code; 
databases and compilations, including any and all data and collections of data, whether machine 
readable or otherwise; descriptions, flow-charts and other work product used to design, plan, 
organize and develop any of the foregoing, screens, user interfaces, report formats, firmware, 
development tools, templates, menus, buttons and icons; and all documentation including user 
manuals and other training documentation related to any of the foregoing. 

“Solvency Certificate” means the solvency certificate executed and delivered by a 
Financial Officer of the Borrower Representative on the Closing Date, substantially in the form of 
Exhibit C. 
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“Solvent” means, with respect to the Holding Companies and their Restricted 
Subsidiaries, on a consolidated basis, that as of the date of determination: (i) the present fair 
saleable value of the assets of the Holding Companies and their Restricted Subsidiaries, taken as 
a whole (determined on a going concern basis), is greater than (A) the total amount of debts and 
liabilities (including subordinated, contingent and un-liquidated liabilities) of the Holding 
Companies and their Restricted Subsidiaries, taken as a whole, and (B) the amount that will be 
required to pay the probable liability, on a consolidated basis, of their debts and other liabilities as 
such debts and liabilities become absolute and matured; (ii) the Holding Companies and their 
Restricted Subsidiaries, taken as a whole, are able to pay all debts and liabilities (including 
subordinated, contingent and un-liquidated liabilities) as such debts and liabilities become absolute 
and matured and (iii) the Holding Companies and their Restricted Subsidiaries, taken as a whole, 
do not have unreasonably small capital with which to conduct the business in which they are 
engaged as such business is then conducted and is proposed to be conducted following such date 
of determination.  For the purposes hereof, in computing the amount of contingent or unliquidated 
liabilities at any time, such liabilities shall be computed as the amount that, in light of all of the 
facts and circumstances existing at such time, represents the amount that can reasonably be 
expected to become an actual or matured liability. 

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

“Specified Jurisdiction” means the United States of America, United Kingdom, 
Canada, Sweden or the Cayman Islands.  

“Specified PJT Engagement Letter” means that certain Engagement Letter, dated 
as of April 25, 2024, by and among PJT, Kirkland & Ellis LLP, as counsel to Procera I GP Ltd., 
sandvine, LP, and Procera, as amended, amended and restated, supplemented or otherwise 
modified from time to time. 

“Specified PJT Fees” means the fees payable by the Borrowers to PJT pursuant to 
the Specified PJT Engagement Letter after the Amendment No. 6 Effective Date, in a total 
aggregate amount not to exceed $2,500,000. 

“Specified Transaction” means any (a) disposition of all or substantially all the 
assets of or all the Equity Interests of any Restricted Subsidiary or of any product line, business 
unit, line of business or division of any Borrower or any of the Restricted Subsidiaries of any 
Borrower for which historical financial statements are available, (b) Permitted Acquisition, (c) 
Investment that results in a Person becoming a Restricted Subsidiary (which, for purposes hereof, 
shall be deemed to also include (1) the merger, consolidation, liquidation or similar amalgamation 
of any Person into any Borrower or any Restricted Subsidiary, so long as the applicable Borrower 
or such Restricted Subsidiary is the surviving Person, and (2) the transfer of all or substantially all 
of the assets of a Person to any Borrower or any Restricted Subsidiary), (d) [reserved], (e) the 
proposed incurrence of Indebtedness or making of a Restricted Payment or payment in respect of 
Indebtedness in respect of which compliance with any financial ratio is by the terms of this 
Agreement required to be calculated on a Pro Forma Basis or (f) operating improvements, 
restructurings, cost saving or other business optimization initiatives and other similar initiatives 
and transactions. 
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“SPV” has the meaning assigned to such term in Section 9.04.   

“Sterling” means the lawful currency of the United Kingdom. 

“Subject Transactions” has the meaning assigned to such term in clause 1(g) of the 
definition of “Consolidated EBITDA”. 

“Subordinated Indebtedness” means Indebtedness incurred by a Loan Party that is 
contractually subordinated in right of payment to the prior payment of all Obligations of such Loan 
Party under the Loan Documents. 

“subsidiary” means, with respect to any Person (the “parent”) at any date, any 
corporation, company, limited liability company, partnership, association or other entity of which 
securities or other ownership interests representing more than 50% of the ordinary voting power 
for the election of the members of the governing body or, in the case of a partnership, more than 
50% of the general partnership interests are, as of such date, owned or controlled by the parent 
and/or one or more subsidiaries of the parent. 

“Subsidiary” means any subsidiary of Ultimate Parent; provided that, any reference 
to a Subsidiary of a particular Holding Company or a particular Borrower shall refer solely to the 
direct or indirect subsidiaries of such Holding Company or such Borrower, as applicable. 

“Successor Alternative Benchmark Rate” has the meaning set forth in the definition 
of “Term SOFR.” 

“Successor Holdings” has the meaning assigned to such term in Section 6.03(a)(vi).   

“Super-Senior Credit Agreement” means that certain Super-Senior Credit 
Agreement, dated as of October 2, 2024, as may be amended, restated, amended and restated or 
otherwise modified from time to time in accordance with its terms by and among, inter alios, the 
Borrowers, the Administrative Agents acting as co-administrative agents for the lenders party 
thereto, Acquiom as collateral agent for the Secured Parties (defined therein) and the lenders party 
from time to time party thereto.  

“Super-Senior Collateral Agent” means the “Collateral Agent” as defined in the 
Super-Senior Credit Agreement. 

“Super-Senior Loan Documents” means the Super-Senior Credit Agreement, the 
Second Lien Intercreditor Agreement and the other “Loan Documents” (as defined in the Super-
Senior Credit Agreement). 

“Swap Agreement” means (a) any and all rate swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, forward 
contracts, future 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, repurchase agreements, reverse repurchase agreements, sell buy back and 
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buy sell back agreements, and securities lending and borrowing agreements or any other similar 
transactions or any combination of any of the foregoing (including any options to enter into any 
of the foregoing), whether or not any such transaction is governed by or subject to any master 
agreement and (b) any and all transactions of any kind, and the related confirmations, which are 
subject to the terms and conditions of, or governed by, any form of master agreement published 
by the International Swaps and Derivatives Association, Inc., any International Foreign Exchange 
Master Agreement, or any other master agreement (any such master agreement, together with any 
related schedules, a “Master Agreement”), including any such obligations or liabilities under any 
Master Agreement. 

“Swap Obligation” means, with respect to any Person, any obligation to pay or 
perform under any agreement, contract or transaction that constitutes a “swap” within the meaning 
of Section 1a(47) of the Commodity Exchange Act. 

“Swap Termination Value” means, in respect of any one or more Secured Swap 
Agreements, after taking into account the effect of any legally enforceable netting agreement 
relating to such Secured Swap Agreements, (a) for any date on or after the date such Secured Swap 
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 Secured Swap Agreements, as 
determined by the Lender Counterparty and the Borrower Representative in accordance with the 
terms thereof and in accordance with customary methods for calculating mark-to-market values 
under similar arrangements by the Lender Counterparty and the Borrowers.  

“Swedish Collateral Documents” means the Swedish Floating Charge Pledge 
Agreement and each Swedish Share Pledge Agreement.  

“Swedish Floating Charge Pledge Agreement” means the Swedish law governed 
floating charge agreement dated as of the Closing Date, executed and delivered by Sandvine 
Sweden AB (formerly known as Procera Networks AB) in favor of the Administrative Agent for 
the benefit of the Secured Parties, and in form and substance reasonably satisfactory to the 
Administrative Agent.  

“Swedish Security Limitations” means the limitations set out in Section 9.20. 

“Swedish Guarantor” means Sandvine Sweden AB (formerly known as Procera 
Networks AB), incorporated and registered in Sweden with company number 556596-0001 and 
whose registered office is at Birger Svenssons väg 28D Varberg SE-432 40 SW Sweden, and any 
successor thereto, and each other Subsidiary organized or existing under the laws of Sweden that 
becomes a party to the Guaranty after the Closing Date as required pursuant to the terms of this 
Agreement and the Agreed Security Principles. 

“Swedish Krona” means the lawful currency of Sweden. 

“Swedish Share Pledge Agreements” means the Swedish law governed share 
pledge agreement dated as of the Closing Date, executed and delivered by Sandvine (UK) (and the 
pledge created thereby and acknowledged by Sandvine Sweden AB (formerly known as Procera 
Networks AB) in favor of the Administrative Agent for the benefit of the Secured Parties, and in 
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form and substance reasonably satisfactory to the Administrative Agent, and each other Swedish 
law governed share pledge agreement required to be entered into after the Closing Date pursuant 
to Section 5.10 or 5.11. 

“Synthetic Lease” means, as to any Person, any lease (including leases that may be 
terminated by the lessee at any time) of any property (whether real, personal or mixed) that is 
designed to permit the lessee (a) to treat such lease as an operating lease, or not to reflect the leased 
property on the lessee’s balance sheet, under GAAP and (b) to claim depreciation on such property 
for U.S. federal income tax purposes, other than any such lease under which such Person is the 
lessor. 

“Synthetic Lease Obligations” of any Person means the obligations of such Person 
to pay rent or other amounts under any Synthetic Lease, and the amount of such obligations shall 
be equal to the sum (without duplication) of (a) the capitalized amount thereof that would appear 
on a balance sheet of such Person in accordance with GAAP if such obligations were accounted 
for as Capital Lease Obligations and (b) the amount payable by such Person as the purchase price 
for the property subject to such lease assuming the lessee exercises the option to purchase such 
property at the end of the term of such lease. 

“Target Person” has the meaning assigned to such term in Section 6.04. 

“Taxes” means any and all present or future local, domestic or foreign taxes, levies, 
imposts, duties, deductions, assessments, fees, other charges or withholdings (including back-up 
withholdings) imposed by any Governmental Authority, including any interest, additions to tax or 
penalties applicable thereto. 

“Term Commitment” means with respect to each Term Lender, the commitment of 
such Term Lender to make a Term Loan hereunder on the Amendment No. 6 Effective Date (for 
greater certainty, other than the Initial Term Lenders and 2024 Tranche B Term Lenders), 
expressed as an amount representing the maximum principal amount of the Term Loans to be made 
by such Term Lender hereunder, as such commitment may be (a) reduced from time to time 
pursuant to Section 2.08 and (b) reduced or increased from time to time pursuant to assignments 
by or to such Lender pursuant to Section 9.04. 

“Termination Date” means the date upon which (i) all of the Obligations (other than 
contingent indemnification obligations not yet due and payable) have been paid in full, (ii) 
[reserved] and (iii) all Commitments have expired or been terminated. 

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

“Term Loan Maturity Date” means, with respect to (a) the Amendment No. 6 Term 
Loans, the third anniversary of the Amendment No. 6 Effective Date (or if such anniversary is not 
a Business Day, the next preceding Business Day) and (b) any Incremental Term Loan, Other 
Term Loan or Extended Term Loan, as provided in the respective documentation therefor, but, as 
to any specific Term Loan, as the maturity of such Term Loan shall have been extended by the 
holder thereof in accordance with the terms hereof. 
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“Term Loans” means the the Initial Term Loans, the 2024 Tranche B Term Loans, 
and, if and as applicable after the Amendment No. 6 Effective Date, any Extended Term Loans, 
Incremental Term Loans or Refinanced Term Loans, as the context may require. 

“Term Note” means a promissory note of the Borrowers payable to any Lender or 
its registered assigns, in substantially the form of Exhibit F-1 hereto, evidencing the aggregate 
Indebtedness of the Borrowers to such Lender resulting from the Term Loans made by such 
Lender. 

“Term SOFR” means,  

(a) for any calculation with respect to a Term SOFR Loan, the Term SOFR 
Reference Rate for a tenor comparable to the applicable Interest Period on the day (such day, the 
“Periodic Term SOFR Determination Day”) that is two (2) U.S. Government Securities Business 
Days prior to the first day of such Interest Period, as such rate is published by the Term SOFR 
Administrator; provided, however, that if as of 5:00 p.m. (New York City time) on any Periodic 
Term SOFR Determination Day the Term SOFR Reference Rate for the applicable tenor has not 
been published by the Term SOFR Administrator, then, at the option of the Borrower, (i) Term 
SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term SOFR 
Administrator on the first preceding U.S. Government Securities Business Day for which such 
Term SOFR Reference Rate for such tenor was published by the Term SOFR Administrator so 
long as such first preceding U.S. Government Securities Business Day is not more than five (5) 
U.S. Government Securities Business Days prior to such Periodic Term SOFR Determination Day 
or (ii) Term SOFR shall be deemed to equal Daily Simple SOFR for each day the applicable Loan 
remains outstanding, and 

(b) for any calculation with respect to a Base Rate Loan on any day, the Term 
SOFR Reference Rate for a tenor of one month on the day (such day, the “Base Rate Term SOFR 
Determination Day”) that is two (2) U.S. Government Securities Business Days prior to such day, 
as such rate is published by the Term SOFR Administrator; provided, however, that if as of 5:00 
p.m. (New York City time) on any Base Rate Term SOFR Determination Day the Term SOFR 
Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator, 
then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term 
SOFR Administrator on the first preceding U.S. Government Securities Business Day for which 
such Term SOFR Reference Rate for such tenor was published by the Term SOFR Administrator 
so long as such first preceding U.S. Government Securities Business Day is not more than five (5) 
U.S. Government Securities Business Days prior to such Base Rate Term SOFR Determination 
Day; 

provided that, if (i) the Borrower and the Administrative Agent reasonably determine in good faith 
that an interest rate is not ascertainable pursuant to the foregoing provisions of this definition and 
the inability to ascertain such rate is unlikely to be temporary, (ii) the Relevant Governmental 
Body has made a public statement identifying a specific date after which all tenors of Term SOFR 
(including any forward-looking term rate thereof) shall or will no longer be representative or made 
available, or used for determining the interest rate of loans denominated in Dollars, or shall or will 
otherwise cease, provided that, in each case of clauses (i) and (ii), at the time of such statement, 
there is no successor administrator that is reasonably satisfactory to the Administrative Agent that 
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will continue to provide such representative tenor(s) of Term SOFR or (iii) if at any time Term 
SOFR is determined pursuant to clause (ii) of the proviso to clause (a) above, the Borrower and 
the Administrative Agent determine that syndicated loans in the United States are being incurred 
or converted to a term rate (whether or not based on SOFR) (any such even or circumstance in the 
foregoing clauses (i) - (iii) of this proviso, a “Replacement Event”), “Term SOFR” shall be an 
alternate rate of interest established by the Administrative Agent and the Borrower that is generally 
accepted as one of the then prevailing market conventions for determining a rate of interest for 
similar syndicated loans in the United States at such time, which shall include (A) the spread or 
method for determining a spread or other adjustment or modification that is generally accepted as 
the then prevailing market convention for determining such spread, method, adjustment or 
modification and (B) other adjustments to such alternate rate and this Agreement (x) to not increase 
or decrease pricing in effect at the time of selection of such alternate rate (but for the avoidance of 
doubt which would not reduce the Applicable Margin) and (y) other changes necessary to reflect 
the available interest periods for such alternate rate for similar syndicated leveraged loans of this 
type in the United States at such time (any such rate, the “Successor Alternative Benchmark Rate”). 
The Administrative Agent and the Borrower shall be entitled to enter into an amendment to this 
Agreement to reflect such alternate rate of interest and such other related changes to this 
Agreement as may be applicable (and amend this Agreement from time to time to update any such 
terms to reflect evolving market conventions) and, notwithstanding anything to the contrary in 
Section 9.02 (Waivers, Amendments), such amendment shall, in each case, become effective 
without any further action or consent of any other party to this Agreement; provided, further, that 
if a Successor Alternative Benchmark Rate has not been established pursuant to the immediately 
preceding proviso after the Borrower and the Administrative Agent have reached such a 
determination, the Borrower and the Required Lenders with respect to any facility may select a 
different alternate rate as long as it is reasonably practicable for the Administrative Agent to 
administer such different rate and, upon not less than fifteen (15) Business Days’ prior written 
notice to the Administrative Agent, the Required Lenders with respect to such facility and the 
Borrower shall enter into an amendment to this Agreement to reflect such alternate rate of interest 
and such other related changes to this Agreement as may be applicable and, notwithstanding 
anything to the contrary in Section 9.02 (Waivers, Amendments), such amendment shall become 
effective without any further action or consent of any other party to this Agreement. For the 
avoidance of doubt, if a Replacement Event occurs, the Applicable Margin for any Loan shall be 
determined in accordance with the proviso to clause (a) or (b) of this definition, as applicable, until 
the date a Successor Alternative Benchmark Rate or other alternate term rate determined pursuant 
to the proviso above has been established in accordance with the requirements of this definition. 

“Term SOFR Administrator” means CME Group Benchmark Administration 
Limited (CBA) (or a successor administrator of the Term SOFR Reference Rate as mutually agreed 
by the Administrative Agent and the Borrower). 

“Term SOFR Borrowing” means a Borrowing comprised of Term SOFR Loans. 

“Term SOFR Loan” means any Loan (or any one or more portions thereof) that 
bears interest based on Adjusted Term SOFR.  

“Term SOFR Reference Rate” means the forward-looking term rate based on 
SOFR. 
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“Term SOFR Term Loan” means any Term Loan (or any one or more portions 
thereof) that bears interest based on Adjusted Term SOFR. 

“Test Period” means, at any date of determination, the most recently completed 
four consecutive fiscal quarters of Ultimate Parent ending on or prior to such date for which 
financial statements have been or are required to be furnished to the Administrative Agent pursuant 
to Section 5.01(a) or 5.01(b), as applicable, 

“Title Company” means one or more title insurance companies reasonably 
satisfactory to the Administrative Agent. 

“Total Indebtedness” means, as of any date, the aggregate outstanding principal 
amount of Indebtedness for borrowed money, Indebtedness evidenced by bonds, debentures, notes, 
loan agreement or similar instruments of Ultimate Parent and the Restricted Subsidiaries, on a 
consolidated basis, and letters of credit, bankers’ acceptances and similar facilities that have been 
drawn but not yet reimbursed.  Total Indebtedness shall exclude, for the avoidance of doubt, 
Capital Lease Obligations, purchase money Indebtedness, Indebtedness in respect of any undrawn 
letters of credit or banker’s acceptances or Cash Management Services. 

“Total Net Leverage Ratio” means, on any date of determination, the ratio of (a) 
Total Indebtedness as of such date, less the aggregate amount of Unrestricted Cash as of such date, 
to (b) LTM EBITDA. 

“Transaction Costs” means all premiums, fees, costs and expenses incurred or 
payable by or on behalf of Ultimate Parent or any Restricted Subsidiary in connection with the 
negotiation, execution, delivery and performance of the Loan Documents (including, without 
limitation, Amendment No. 8), the Super-Senior Loan Documents and the transactions 
contemplated thereby, including to fund any original issue discount, upfront fees or legal fees and 
to grant and perfect any security interests. 

“Transformative Disposition” means any Dispositions by any Holding Company or 
any Restricted Subsidiary that (a) is not permitted by the terms of the Loan Documents 
immediately prior to the consummation of such Disposition or (b) if permitted by the terms of the 
Loan Documents immediately prior to the consummation of such Disposition, would not provide 
Ultimate Parent and the Restricted Subsidiaries with adequate flexibility under the Loan 
Documents for the continuation and/or expansion of their combined operations following such 
consummation, as determined by the Borrower Representative acting in good faith. 

“Type” when used in reference to any Loan or Borrowing, refers to whether the 
rate of interest on such Loan, or on the Loans comprising such Borrowing, is determined by 
reference to the Adjusted Eurocurrency Rate, Adjusted Term SOFR or the Alternate Base Rate. 

“UBS” means UBS Securities LLC. 

“UCC” means the Uniform Commercial Code as in effect from time to time in the 
State of New York; provided, however, that in the event that, by reason of mandatory provisions 
of law, any or all of the perfection or priority of, or remedies with respect to, any Collateral is 
governed by the Uniform Commercial Code as enacted and in effect in a jurisdiction other than 
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the State of New York, the term “UCC” shall mean the Uniform Commercial Code as enacted and 
in effect in such other jurisdiction solely for purposes of the provisions hereof relating to such 
perfection, priority or remedies. 

“UK Collateral Documents” means, collectively, (a) a debenture entered into by 
each UK Guarantor creating security interest over all its assets (including, in the case of Sandvine 
(UK), its shares in Sandvine OP (UK)), (b) a share charge entered into by Ultimate Parent creating 
security interest over its shares in Sandvine (UK), (c) each guarantee made by each UK Guarantor 
in favor of the Administrative Agent and each of the other Secured Parties in form and substance 
reasonably acceptable to the Administrative Agent, and (d) each of the other guarantees, security 
agreements, pledges, debentures, hypothecs, mortgages, consents and other instruments and 
documents executed and delivered by the UK Guarantors, and security agreements granted over 
equity interests of the UK Guarantors, in connection with this Agreement or pursuant to Sections 
5.10 or 5.11 or under this Agreement. 

“UK Guarantors” means Sandvine (UK) and Sandvine OP (UK), and any successor 
thereto, and each other Subsidiary organized or existing under the laws of England and Wales that 
becomes a party to the UK Collateral Documents after the Closing Date as required pursuant to 
the terms of this Agreement and the Agreed Security Principles. 

“Ultimate Parent” has the meaning assigned to such term in the preamble. 

“Undisclosed Administration” means in relation to a Lender or its parent company 
the appointment of an administrator, provisional liquidator, conservator, receiver, interim receiver, 
receiver-manager, trustee, custodian or other similar official by a supervisory authority or regulator 
under or based on the law in the country where such Lender or such parent company, as the case 
may be, is subject to home jurisdiction supervision if applicable law requires that such appointment 
is not to be publicly disclosed. 

“Unfunded Pension Liability” means, with respect to any Plan at any time, the 
amount of any of its unfunded benefit liabilities as defined in Section 4001(a)(18) of ERISA. 

“United States” and “U.S.” each mean the United States of America. 

“Unrestricted Amount” has the meaning assigned to such term in the definition of 
“Maximum Additional Debt Amount”. 

“Unrestricted Cash” means, as of any date, the sum of (i) unrestricted cash and Cash 
Equivalents of the Borrowers and their Restricted Subsidiaries as of such date plus (ii) cash and 
Cash Equivalents of the Borrowers and their Restricted Subsidiaries as of such date restricted in 
favor of the Credit Facilities (which may also include cash and Cash Equivalents of Ultimate 
Parent and the Restricted Subsidiaries securing other Indebtedness secured by a permitted Lien on 
the Collateral that is pari passu with or junior to the Liens on the Collateral securing the Credit 
Facilities), in each case, to be determined in accordance with GAAP. 

“U.S. Collateral Agreement” means the First Lien Security Agreement dated as of 
the Closing Date (as amended, restated, supplemented or otherwise modified from time to time to 
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time), among the Borrowers, the other Loan Parties party thereto from time to time and the 
Collateral Agent. 

“U.S. Government Securities Business Day” means any day except for (a) a 
Saturday, (b) a Sunday or (c) a day on which the Securities Industry and Financial Markets 
Association recommends that the fixed income departments of its members be closed for the entire 
day for purposes of trading in United States government securities. 

“U.S. Person” means a “United States person” within the meaning of Section 
7701(a)(30) of the Code. 

“U.S. Prime Rate” means the rate of interest published by The Wall Street Journal 
(eastern edition), from time to time, as the “U.S. Prime Rate”.  

“U.S. Tax Certificate” has the meaning assigned to such term in Section 
2.17(e)(ii)(D). 

“Weighted Average Life to Maturity” means, when applied to any amortizing 
Indebtedness at any date, the number of years obtained by dividing:  (a) the sum of the products 
obtained by multiplying (i) the amount of each then remaining installment, sinking fund, serial 
maturity or other required payments of 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. 

“wholly owned Subsidiary” or “wholly owned subsidiary” means, with respect to 
any Person at any date, a subsidiary of such Person of which securities or other ownership interests 
representing 100% of the Equity Interests (other than (x) directors’ qualifying shares and (y) shares 
issued to foreign nationals to the extent required by applicable law) are, as of such date, owned, 
controlled or held by such Person or one or more wholly owned subsidiaries of such Person or by 
such Person and one or more wholly owned subsidiaries of such Person. For the avoidance of 
doubt, “wholly owned Restricted Subsidiary” means a wholly owned Subsidiary that is a 
Restricted Subsidiary. 

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a 
complete or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part I 
of Subtitle E of Title IV of ERISA. 

“Write-Down and Conversion Powers” means, with respect to any EEA Resolution 
Authority, the write-down and conversion powers of such EEA Resolution Authority from time to 
time under the Bail-In Legislation for the applicable EEA Member Country, which write-down 
and conversion powers are described in the EU Bail-In Legislation Schedule. 

“Yield” means, with respect to any Loan or Revolving Commitment, as the case 
may be, on any date of determination as calculated by the Administrative Agent and approved by 
the Required Lenders, (a) any interest rate margin (giving effect to any amendments to the 
Applicable Margin on the Amendment No. 6 Term Loans that becomes effective subsequent to 
the Amendment No. 6 Effective Date but prior to the applicable date of determination), (b) 
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increases in interest rate floors (but only to the extent that an increase in the interest rate floor with 
respect to Amendment No. 6 Term Loans or the implementation of an interest floor with respect 
to Initial Revolving Loans, as the case may be, would cause an increase in the interest rate then in 
effect at the time of determination hereunder, and, in such case, then the interest rate floor (but not 
the interest rate margin solely for determinations under this clause (b)) applicable to such 
Amendment No. 6 Term Loans and Initial Revolving Loans, as the case may be, shall be increased 
to the extent of such differential between interest rate floors), (c) original issue discount and (d) 
upfront fees paid generally to all Persons providing such Loan or Commitment (with original issue 
discount and upfront fees being equated to interest based on the shorter of (x) the Weighted 
Average Life to Maturity of such Loans and (y) four years), but exclusive of any arrangement, 
commitment, structuring, underwriting, amendment or similar fee paid or payable to one or more 
arrangers (or their Affiliates) in their capacities as such to any Incremental Credit Facility. 

 Classification of Loans and Borrowings.  For purposes of this 
Agreement, Loans may be classified and referred to by Class (e.g., a “Revolving Loan”) or by 
Type (e.g., a “Term SOFR Loan”) or by Class and Type (e.g., a “Term SOFR Revolving Loan”).  
Borrowings also may be classified and referred to by Class (e.g., a “Revolving Loan Borrowing”) 
or by Type (e.g., a “Term SOFR Borrowing”) or by Class and Type (e.g., a “Term SOFR 
Revolving Loan Borrowing”). 

 Terms Generally.  The definitions of terms herein shall apply equally 
to the singular and plural forms of the terms defined.  Whenever the context may require, any 
pronoun shall include the corresponding masculine, feminine and neuter forms.  The words 
“include,” “includes” and “including” shall be deemed to be followed by the phrase “without 
limitation.”  The word “will” shall be construed to have the same meaning and effect as the word 
“shall.”  Unless the context requires otherwise, (a) any definition of or reference to any agreement, 
instrument or other document herein shall be construed as referring to such agreement, instrument 
or other document as from time to time amended, amended and restated, supplemented or 
otherwise modified (including pursuant to any permitted refinancing, extension, renewal, 
replacement, restructuring or increase (in each case, whether pursuant to one or more agreements 
or with different lenders or different agents), but subject to any restrictions on such amendments, 
supplements or modifications set forth herein), (b) any reference herein to any Person shall be 
construed to include such Person’s successors and permitted assigns and, in the case of any 
Governmental Authority, any other Governmental Authority that shall have succeeded to any or 
all of the functions thereof, (c) the words “herein,” “hereof” and “hereunder,” and words of similar 
import, shall be construed to refer to this Agreement in its entirety and not to any particular 
provision hereof, (d) all references herein to Articles, Sections, Exhibits and Schedules shall be 
construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (e) 
the words “asset” and “property” shall be construed to have the same meaning and effect and to 
refer to any and all tangible and intangible assets and properties, including cash, securities, 
accounts and contract rights, (f) any reference to any Requirement of Law shall, unless otherwise 
specified, refer to such Requirement of Law as amended, modified or supplemented from time to 
time and shall include all statutory and regulatory provisions consolidating, amending, replacing, 
supplementing or interpreting such Requirement of Law, (g) the phrase “for the term of this 
Agreement” and any similar phrases shall mean the period beginning on the Closing Date and 
ending on the Latest Maturity Date, the term “manifest error” shall be deemed to include any 
clearly demonstrable error whether or not obvious on the face of the document containing such 
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error, (h) all references to “knowledge” or “awareness” of any Loan Party or a Restricted 
Subsidiary thereof means the actual knowledge of a Responsible Officer of a Loan Party or such 
Restricted Subsidiary, (i) any reference in this Agreement to the Collateral Agent acting as the 
Collateral Agent for the Secured Parties, on behalf of the Secured Parties, or for the benefit of the 
Secured Parties shall be deemed to include the Collateral Agent acting in its capacity as trustee in 
respect of any Collateral governed by the laws of England and Wales in favor of the Secured 
Parties.  Unless otherwise specified, all references herein to times of day shall be references to 
New York City time (daylight or standard, as applicable) and (j) references in this Agreement and 
any Loan Document to any action, omission or holding of property by a Cayman Islands 
Guarantors that is a Cayman Islands exempted limited partnership shall be deemed to refer to the 
action, omission or holding of property by such Cayman Islands Guarantors acting through its 
general partner or its general partner’s general partner, as the case may be.   

 Accounting Terms; GAAP.  Except as otherwise expressly provided 
herein, all terms of an accounting or financial nature shall be construed in accordance with GAAP, 
as in effect from time to time.  In the event that any Accounting Change (as defined below) shall 
occur and such change results in a change in the method of calculation of financial covenants, 
standards or terms in this Agreement, then Ultimate Parent, the Borrowers and the Administrative 
Agent shall enter into good faith negotiations in order to amend such provisions of this Agreement 
so as to equitably reflect such Accounting Change with the desired result that the criteria for 
evaluating Ultimate Parent’s and the Subsidiaries’ consolidated financial condition shall be the 
same after such Accounting Change as if such Accounting Change had not been made.  Until such 
time as such an amendment shall have been executed and delivered by Ultimate Parent, the 
Borrowers, the Administrative Agent and the Required Lenders, all financial ratios, covenants, 
standards and terms in this Agreement shall continue to be calculated or construed as if such 
Accounting Change had not occurred.  “Accounting Change” refers to any change in accounting 
principles required by the promulgation of any rule, regulation, pronouncement or opinion by the 
Financial Accounting Standards Board of the American Institute of Certified Public Accountants 
or, if applicable, the SEC. 

Notwithstanding any other provision contained herein, unless the Borrower Representative has 
requested an amendment with respect to the treatment of operating leases and Capital Lease 
Obligations under GAAP (or IFRS) and until such amendment has become effective, all 
obligations of any Person that are or would have been treated as operating leases for purposes of 
GAAP prior to the issuance by the Financial Accounting Standards Board on February 25, 2016 
of an Accounting Standards Update (the “ASU”) shall continue to be accounted for as operating 
leases for purposes of all financial definitions and calculations for purpose of this Agreement 
(whether or not such operating lease obligations were in effect on such date) notwithstanding the 
fact that such obligations are required in accordance with the ASU (on a prospective or retroactive 
basis or otherwise) to be treated as Capitalized Lease Obligations in the financial statements to be 
delivered pursuant to Section 5.01. 

 Pro Forma Calculations; Unrestricted Cash.  

(a) With respect to any period during which any Specified Transaction occurs, 
the calculation of the Total Net Leverage Ratio, Consolidated EBITDA and Consolidated Total 
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Assets or for any other purpose hereunder, with respect to such period shall be made on a Pro 
Forma Basis. 

(b) For purposes of calculating the Total Net Leverage Ratio, the proceeds of 
any Indebtedness permitted by testing any such ratios hereunder shall not be included on the date 
incurred (or on the date such ratio is tested with respect to such incurrence) as Unrestricted Cash. 

(c) Notwithstanding anything to the contrary herein, with respect to any 
amounts incurred or transactions entered into (or consummated) in reliance on a provision of this 
Agreement that does not require compliance with a financial ratio or test (including pro forma 
compliance with any Total Net Leverage Ratio test) (any such amounts, the “Fixed Amounts”) 
substantially concurrently with any amounts incurred or transactions entered into (or 
consummated) in reliance on a provision of this Agreement that requires compliance with any such 
financial ratio or test (any such amounts, the “Incurrence-Based Amounts”), it is understood and 
agreed that the Fixed Amounts (and any cash proceeds thereof) shall be disregarded in the 
calculation of the financial ratio or test applicable to the Incurrence-Based Amounts in connection 
with such substantially concurrent incurrence and shall be calculated for the most recent twelve 
consecutive month period ending prior to the date of such determination for which consolidated 
financial statements of Ultimate Parent have been (or were required to be) delivered. 

 Currency Translation.  

(a) For purposes of determining compliance as of any date after the Closing 
Date with Section 5.12, Section 6.01, Section 6.02, Section 6.03, Section 6.04, Section 6.05, 
Section 6.06 or Section 6.07, or, or for any other specified purpose hereunder, amounts incurred 
(or first committed, in the case of revolving credit debt), distributed, paid, invested or outstanding 
in currencies other than Dollars shall be translated into Dollars at the exchange rates in effect on 
such date, as such exchange rates shall be determined in good faith by the Borrower Representative 
by reference to customary indices. 

(b) For purposes of determining compliance with Section 6.01 and 
Section 6.02, if Indebtedness is incurred or a Lien is granted to extend, replace, refund, refinance, 
renew or defease other Indebtedness (secured or otherwise) denominated in a foreign currency, 
and such extension, replacement, refunding, refinancing, renewal or defeasance would cause the 
applicable restriction to be exceeded if calculated at the relevant currency exchange rate in effect 
on the date of such extension, replacement, refunding, refinancing, renewal or defeasance, such 
restriction, to the extent such extension, replacement, refund, refinancing, renewal or defeasance 
is in the same foreign currency, shall be deemed not to have been exceeded so long as the principal 
amount of such refinancing Indebtedness does not exceed the principal amount of such 
Indebtedness being extended, replaced, refunded, refinanced, renewed or defeased, plus the 
amount of any premium paid, and fees and expenses incurred, in connection with such extension, 
replacement, refunding refinancing, renewal or defeasance (including any fees and original issue 
discount incurred in respect of such resulting Indebtedness). 

(c) For purposes of determining compliance with Section 5.12, Section 6.01, 
Section 6.02, Section 6.03, Section 6.04, Section 6.05, Section 6.06 or Section 6.07, with respect 
to any amounts incurred, paid, distributed or invested in a currency other than Dollars, no Default 
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or Event of Default shall be deemed to have occurred solely as a result of changes in rates of 
currency exchange occurring after the time a Holding Company or one of its Restricted 
Subsidiaries is contractually obligated with respect to such incurrence, payment, distribution or 
investment (so long as, in the case of a contractual obligation, at the time of entering into the 
contract with respect to such incurrence, payment, distribution or investment, it was permitted 
hereunder) and once contractually obligated to be incurred, paid, distributed or invested, such 
amount shall be always deemed to be at the Dollar amount on such date, regardless of later changes 
in currency exchange rates.  

(d) For purposes of determining compliance with the Total Net Leverage Ratio 
on any date of determination, amounts denominated in a currency other than Dollars will be 
translated into Dollars (i) with respect to income statement items, at the currency exchange rates 
used in calculating Consolidated Net Income in the latest financial statements delivered pursuant 
to Section 5.01(a) or (b) and (ii) with respect to balance sheet items, at the currency exchange rates 
used in calculating balance sheet items in the latest financial statements delivered pursuant to 
Section 5.01(a) or (b) and will, in the case of Indebtedness, reflect the currency translation effects, 
determined in accordance with GAAP, of Swap Agreements permitted hereunder for currency 
exchange risks with respect to the applicable currency in effect on the date of determination of the 
Dollar Equivalent of such Indebtedness.   

(e) [reserved]. 

(f) The Administrative Agent shall determine the Dollar Equivalent of any 
Borrowing denominated in an Alternative Currency as of (i) each date (with such date to be 
reasonably determined by the Administrative Agent) that is on or about the date of a Borrowing 
Request or Interest Election Request or the beginning of each Interest Period with respect to any 
Borrowing, (ii) [reserved], (iii) each date of determination of the rates specified under the heading 
“Facility Fee Rate” in the definition of “Applicable Margin” and (iv) from time to time with notice 
to the Borrower Representative in its reasonable discretion, and each such amount shall be the 
Dollar Equivalent of such Borrowing until the next required calculation thereof pursuant to this 
Section 1.06(f). 

(g) [reserved]. 

(h) The Administrative Agent shall notify the Borrower Representative and the 
applicable Lenders of each calculation of the Dollar Equivalent of each Borrowing. 

 Rounding. Any financial ratios required to be maintained pursuant to 
this Agreement (or required to be satisfied in order for a specific action to be permitted under this 
Agreement) shall be calculated by dividing the appropriate component by the other component, 
carrying the result to one place more than the number of places by which such ratio is expressed 
herein and rounding the result up or down to the nearest number (with a rounding-up for five).  For 
example, if the relevant ratio is to be calculated to the hundredth decimal place and the calculation 
of the ratio is 5.125, the ratio will be rounded up to 5.13.   

 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 
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performance required on (or before) a day which is not a Business Day, the date of such payment 
(other than as described in the definition of “Interest Period”) or performance shall extend to the 
immediately succeeding Business Day, and such extension of time shall be reflected in computing 
interest or fees, as the case may be. 

 [Reserved]. 

 Certifications.  All certifications to be made hereunder by an officer 
or representative of a Loan Party shall be made by such a Person in his or her capacity solely as 
an officer or a representative of such Loan Party, on such Loan Party’s behalf and not in such 
Person’s individual capacity. 

 Compliance with Article VI.  In the event that any transaction 
permitted pursuant to Article VI (whether at the time of incurrence or upon application of all or a 
portion of the proceeds thereof) meets the criteria of one or more than one of the categories of 
transactions then permitted pursuant to any clause of such Sections in Article VI (within the same 
negative covenant), the Borrower Representative, in its sole discretion, may classify or (solely in 
the case of Section 6.01 (other than any amounts incurred pursuant to clauses (a) or (r) thereof), 
Section 6.02 (other than any amounts incurred pursuant to clauses (a) or (kk) thereof), Section 6.04 
and Section 6.06), reclassify (or later divide, classify or reclassify) such transaction and shall only 
be required to include the amount and type of such transaction in one of such clauses.  Accrual of 
interest or dividends, the accretion of accreted value, the accretion or amortization of original issue 
discount and the payment of interest, premium, fees or expenses, in the form of additional 
Indebtedness shall not be prohibited by Section 6.01. 

 Limited Condition Acquisition.  Solely for the purpose of 
(i) measuring the relevant ratios and baskets (including, for the avoidance of doubt, any basket 
measured as a percentage of LTM EBITDA or Consolidated Total Assets and, for the avoidance 
of doubt including with respect to the incurrence of any Indebtedness (including any Incremental 
Loans), Liens, the making of any Acquisitions or other Investments, Restricted Payments, 
prepayment of Indebtedness that is by its terms subordinated in right of payment to all or any 
portion of the Obligations or asset sales, in each case, in connection with a Limited Condition 
Acquisition) or (ii) determining compliance with the representations and warranties or the 
occurrence of any Default or Event of Default, in each case, in connection with a Limited 
Condition Acquisition, if the Borrower Representative makes an LCA Election, the Applicable 
Date of Determination in determining whether any such Limited Condition Acquisition is 
permitted shall be deemed to be the LCA Test Date, and if, after giving effect to the Limited 
Condition Acquisition and the other transactions to be entered into in connection therewith as if 
they had occurred as of the Applicable Date of Determination, ending prior to the LCA Test Date 
on a Pro Forma Basis, the Borrowers could have taken such action on the relevant LCA Test Date 
in compliance with any such ratio or basket (other than for the purposes of calculating actual 
compliance (and not pro forma compliance or compliance on a Pro Forma Basis) with Section 
6.11), such ratio or basket shall be deemed to have been complied with.  If the Borrower 
Representative has made an LCA Election for any Limited Condition Acquisition, then in 
connection with any subsequent calculation of any ratio or basket on or following the relevant 
LCA Test Date and prior to the earlier of (i) the date on which such Limited Condition Acquisition 
is consummated or (ii) the date that the definitive agreement for such Limited Condition 
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Acquisition is terminated or expires without consummation of such Limited Condition 
Acquisition, any such ratio or basket shall be calculated and tested on a Pro Forma Basis assuming 
such Limited Condition Acquisition and other pro forma events in connection therewith (including 
any incurrence of Indebtedness and the use of proceeds thereof) have been consummated until 
such time as the applicable Limited Condition Acquisition has actually closed or the definitive 
agreement with respect thereto has been terminated; provided that the consummation of any 
Limited Condition Acquisition shall be subject to the absence of any Specified Event of Default.  
For the avoidance of doubt, if the Borrower Representative has made an LCA Election and any of 
the ratios or baskets for which compliance was determined or tested as of LCA Test Date 
(including with respect to the incurrence of any Indebtedness) are not satisfied as a result of 
fluctuations in any such ratio or basket (including due to fluctuations in Consolidated EBITDA 
calculated on a Pro Forma Basis, including the target of any 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 unsatisfied as a result of such fluctuations; however, if any ratios or baskets 
improve as a result of such fluctuations, such improved baskets or ratios may be utilized. 

 Cashless Rollovers.  Notwithstanding anything to the contrary 
contained in this Agreement or in any other Loan Document, to the extent that any Lender extends 
the maturity date of, or replaces, renews or refinances, any of its then-existing Loans with an 
Incremental Credit Facility, Credit Agreement Refinancing Indebtedness or loans incurred under 
a new credit facility, in each case, to the extent such extension, replacement, renewal or refinancing 
is effected by means of a “cashless roll” by such Lender, such extension, replacement, renewal or 
refinancing shall be deemed to comply with any requirement hereunder or any other Loan 
Document that such payment be made “in Dollars”, “in immediately available funds”, “in Cash” 
or any other similar requirement. 

 Alternative Currencies. 

(a) The Borrowers may from time to time request that Eurocurrency Revolving 
Loans be made in an Alternative Currency (other than Euros, Sterling, Australian Dollars, Swedish 
Krona, Yen and Swiss Francs) that is readily available and freely transferable and convertible into 
Dollars.  Such request shall be subject to the approval of the Administrative Agent and each 
Revolving Lender. 

(b) Any such request shall be made to the Administrative Agent not later than 
11:00 a.m., 10 Business Days prior to the date of the desired Credit Event (or such other time or 
date as may be agreed by the Administrative Agent, in its sole discretion).  The Administrative 
Agent shall promptly notify each Revolving Lender thereof.  Each Revolving Lender shall notify 
the Administrative Agent, not later than 11:00 a.m., five (5) Business Days after receipt of such 
request whether it consents, in its sole discretion, to the making of Eurocurrency Revolving Loans 
in such requested Alternative Currency. 

(c) Any failure by a Revolving Lender to respond to such request within the 
time period specified in the preceding sentence shall be deemed to be a refusal by such Revolving 
Lender to permit Eurocurrency Revolving Loans to be made in such requested Alternative 
Currency.  If the Administrative Agent and all the Revolving Lenders consent to making 
Eurocurrency Revolving Loans in such requested Alternative Currency, the Administrative Agent 
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shall so notify the Borrower Representative and such Alternative Currency shall thereupon be 
deemed for all purposes to be an approved Alternative Currency hereunder for purposes of any 
Borrowings of Eurocurrency Revolving Loans.  If the Administrative Agent shall fail to obtain 
consent to any request for an Alternative Currency under this Section 1.14, the Administrative 
Agent shall promptly so notify the Borrower Representative. 

 Divisions of LLCs. Any reference herein to a merger, transfer, 
consolidation, amalgamation, assignment, sale, disposition or transfer, or similar term, shall be 
deemed to apply to a division of or by a limited liability company or other person, or an allocation 
of assets to a series of a limited liability company or other person (or the unwinding of such a 
division or allocation) (any such transaction, a “Division”), as if it were a merger, transfer, 
consolidation, amalgamation, assignment, sale, disposition or transfer, or similar term, as 
applicable, to, of or with a separate Person. Any Division of a limited liability company shall 
constitute a separate Person hereunder (and each Division of any limited liability company that is 
a Subsidiary, Restricted Subsidiary, joint venture or any other like term shall also constitute such 
a Person or entity). 

 Rates. The Administrative Agent does not warrant or accept any 
responsibility for, and shall not have any liability with respect to, (a) the continuation of, 
administration of, submission of, calculation of or any other matter related to ABR, the Term 
SOFR Reference Rate, Adjusted Term SOFR or Term SOFR, or any component definition thereof 
or rates referred to in the definition thereof, or any alternative, successor or replacement rate 
thereto (including any benchmark replacement), including whether the composition or 
characteristics of any such alternative, successor or replacement rate (including any benchmark 
replacement) will be similar to, or produce the same value or economic equivalence of, or have 
the same volume or liquidity as, ABR, the Term SOFR Reference Rate, Adjusted Term SOFR, 
Term SOFR or any other benchmark prior to its discontinuance or unavailability, or (b) the effect, 
implementation or composition of any conforming changes, except in the case of clauses (a) and 
(b), to the extent of liabilities resulting from the willful misconduct, bad faith or gross negligence 
of the Administrative Agent as determined by a court of competent jurisdiction in a final and 
nonappealable judgment. The Administrative Agent and its affiliates or other related entities may 
engage in transactions that affect the calculation of ABR, the Term SOFR Reference Rate, Term 
SOFR, Adjusted Term SOFR, any alternative, successor or replacement rate (including any 
benchmark replacement) or any relevant adjustments thereto, in each case, in a manner adverse to 
the Borrower.  The Administrative Agent may select information sources or services in its 
reasonable discretion to ascertain ABR, the Term SOFR Reference Rate, Term SOFR, Adjusted 
Term SOFR or any other benchmark, or any component definition thereof or rates referred to in 
the definition thereof, in each case pursuant to the terms of this Agreement, and shall have no 
liability to the Borrower, any Lender or any other person or entity for damages of any kind, 
including direct or indirect, special, punitive, incidental or consequential damages, costs, losses or 
expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or 
calculation of any such rate (or component thereof) provided by any such information source or 
service, except, in each case, to the extent of liabilities resulting from the willful misconduct, bad 
faith or gross negligence of the Administrative Agent as determined by a court of competent 
jurisdiction in a final and nonappealable judgment. 
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ARTICLE II 
The Credits 

 Commitments.  Subject to the terms and express conditions set forth 
herein, (a) each Initial Term Lender severally made an Initial Term Loan to the Borrowers on the 
Closing Date or acquired such Initial Term Loan after the Closing Date, as amended on the 
Amendment No. 6 Effective Date, in Dollars in an aggregate principal amount equal to its Initial 
Term Commitment, (b) each 2024 Tranche B Term Lender severally agreed, in exchange for the 
settlement and extinguishment of indebtedness owing by the Borrowers to such Lender, to accept 
the issuance of a 2024 Tranche B Term Loan by the Borrowers on the Amendment No. 6 Effective 
Date, and (c) each Revolving Lender with an Initial Revolving Commitment severally agrees to 
make the Initial Revolving Loans to the Borrowers from time to time during the Revolving 
Availability Period applicable to the Initial Revolving Commitments in Dollars or in an Alternative 
Currency in an aggregate principal amount such that its Initial Revolving Exposure will not exceed 
its Initial Revolving Commitment.  Within the foregoing limits and subject to the terms and express 
conditions set forth herein, the Borrowers may borrow, prepay and reborrow Revolving Loans 
(without premium or penalty except as set forth in Section 2.16).  Amounts repaid or prepaid in 
respect of Term Loans may not be reborrowed. 

 Loans and Borrowings.   

(a) Each Loan shall be made as part of a Borrowing consisting of Loans of the 
same Class and Type made to the Borrowers by the Lenders ratably in accordance with their 
respective Commitments of the applicable Class.  The failure of any Lender to make any Loan 
required to be made by it shall not relieve any other Lender of its obligations hereunder; provided 
that the Commitments of the Lenders are several and no Lender shall be responsible for any other 
Lender’s failure to make Loans as required. 

(b) Subject to Section 2.14, (i) each Revolving Loan Borrowing denominated 
in an Alternative Currency shall be comprised entirely of Eurocurrency Loans, (ii) each Revolving 
Loan Borrowing denominated in Dollars shall be comprised entirely of ABR Loans or Term SOFR 
Loans as the Borrowers may request in accordance herewith, (iii) each Term Loan Borrowing 
(other than a Borrowing of Amendment No. 6 Term Loans) shall be comprised entirely of ABR 
Loans or Term SOFR Loans as the Borrowers may request in accordance herewith, and (iv) each 
Borrowing of Amendment No. 6 Term Loans shall be comprised entirely of Fixed Rate Loans.  
Each Lender at its option may make any Eurocurrency Loan by causing any domestic or foreign 
branch or Affiliate of such Lender to make such Loan; provided that any exercise of such option 
shall not affect the obligation of the Borrowers to repay such Loan in accordance with the terms 
of this Agreement. 

(c) At the time that each Eurocurrency Borrowing or Term SOFR Borrowing 
is made, such Borrowing shall be in an aggregate amount that is an integral multiple of $1,000,000 
(or, if not an integral multiple, the entire available amount) and not less than $2,000,000.  At the 
time that each ABR Borrowing is made, such Borrowing shall be in an aggregate amount that is 
an integral multiple of $500,000 and not less than $1,000,000.  Borrowings of more than one Type 
and Class may be outstanding at the same time; provided that there shall not at any time be more 
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than a total of ten (10) Eurocurrency Borrowings and ten (10) Term SOFR Borrowings 
outstanding.   

(d) Notwithstanding any other provision of this Agreement, the Borrowers shall 
not be entitled to request, or to elect to convert or continue, any Borrowing if the Interest Period 
requested with respect thereto would end after the applicable Revolving Termination Date (in the 
case of such Revolving Loan) or the Term Loan Maturity Date applicable to such Borrowing (in 
the case of such Term Loan), as the case may be. 

(e) The obligations of the Revolving Lenders hereunder to make Revolving 
Loans and to make payments pursuant to Section 9.03(c) are several and not joint. 

 Requests for Borrowings.  To request a Borrowing, the Borrowers 
shall notify the Administrative Agent by hand delivery, electronic communication (including 
Adobe pdf file) or facsimile of a written Borrowing Request signed by the Borrower 
Representative (or any Borrower) by (a) in the case of a Term SOFR Borrowing, not later than 
11:00 a.m., New York City time, three (3) Business Days before the date of the proposed 
Borrowing, (b) [reserved], (c) in the case of an ABR Borrowing, a Fixed Rate Borrowing or a 
Borrowing of Daily SOFR Loans, not later than 11:00 a.m., New York City time, one (1) Business 
Day before the date of the proposed Borrowing or (d) in the case of a Eurocurrency Borrowing 
denominated in any Alternative Currency, not later than 11:00 a.m., New York City time, four (4) 
Business Days before the date of the proposed Borrowing (or a shorter notice period to be agreed 
between the Borrower Representative and the Administrative Agent at any time any Alternative 
Currency is specified); provided that any notice of a Borrowing to be made on the Amendment 
No. 6 Effective Date (whether a Eurocurrency Borrowing or ABR Borrowing or denominated in 
Dollars or in an Alternative Currency) may be given not later than 11:00 a.m. New York City time 
(or such later time as the Administrative Agent may reasonably agree), one (1) Business Day prior 
to the date of the proposed Borrowing, which notice may be subject to the effectiveness of this 
Agreement.  Each written Borrowing Request permitted by the immediately preceding sentence 
shall specify the following information: 

(i) the Class of such Borrowing; 

(ii) the currency (which shall be Dollars or an Alternative Currency) and the 
aggregate amount of such Borrowing; 

(iii) the date of such Borrowing, which shall be a Business Day; 

(iv) whether such Borrowing is to be an ABR Borrowing, a Eurocurrency 
Borrowing, a Fixed Rate Borrowing or Term SOFR Borrowing; 

(v) in the case of a Eurocurrency Borrowing or Term SOFR Borrowing, the 
initial Interest Period to be applicable thereto, which shall be a period contemplated by the 
definition of the term “Interest Period;”  

(vi) the location and number of the applicable Borrower’s account to which 
funds are to be disbursed, which shall comply with the requirements of Section 2.06; and 
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(vii) in the case of a Borrowing Request made in respect of a Revolving Loan 
Borrowing, that as of such date the conditions in Section 4.02(a) and (b) are satisfied (or 
waived). 

If no currency is specified with respect to any Term SOFR Borrowing, the Borrowers shall be 
deemed to have selected Dollars.  If no election as to the Type of Borrowing is specified, then the 
requested Borrowing shall be  (A) in the case of a Borrowing denominated in Dollars, an ABR 
Borrowing, and (B) in the case of a Borrowing denominated in an Alternative Currency, a 
Eurocurrency Borrowing.  If no Interest Period is specified with respect to any requested 
Eurocurrency Borrowing or Term SOFR Borrowing, then the Borrowers shall be deemed to have 
selected an Interest Period of one (1) month’s duration.  Promptly following receipt of a Borrowing 
Request in accordance with this Section, the Administrative Agent shall advise each Lender of the 
details thereof and of the amount of such Lender’s Loan to be made as part of the requested 
Borrowing. 

 [Reserved].   

 [Reserved].  

 Funding of Borrowings.    

(a) Subject to the terms and conditions set forth herein and in Amendment No. 
6, each Initial Term Loan Lender severally agrees to amend the terms of the Initial Term Loans as 
reflected herein, on and as of the Amendment No. 6 First-in-Time Effective Time.  For the 
avoidance of doubt, the aggregate principal amount of the 2024 Existing Term Loans  outstanding 
on (and immediately prior to the occurrence of) the Amendment No. 6 First-in-Time Effective 
Time shall be identical to the aggregate principal amount of the Initial Term Loans outstanding 
immediately after the occurrence of the Amendment No. 6 First-in-Time Effective Time.  

(b) Subject to the terms and conditions set forth herein, Amendment No. 6 and 
the Second Lien Exchange Agreement, the Borrowers shall issue to each 2024 Tranche B Term 
Lender, and each 2024 Tranche B Term Lender shall be deemed to have made to the Borrowers, a 
2024 Tranche B Term Loan on the Amendment No. 6 Effective Date at the Amendment No. 6 
Second-in-Time Effective Time, in dollars in an aggregate principal amount equal to such 2024 
Tranche B Term Lender’s 2024 Tranche B Term Commitment. 

(c) After the Amendment No. 6 Effective Date, other than for Loans made 
pursuant to Sections 2.06(a) or (b) above, each Lender shall make each Loan to be made by it 
hereunder on the proposed date thereof by wire transfer of immediately available funds by (i) 1:00 
p.m., New York City time, in the case of a Term SOFR Borrowing, (ii) in the case of any 
Borrowings denominated in an Alternative Currency, the Applicable Time specified by the 
Administrative Agent for such currency, (iii) 1:00 p.m., New York City time, in the case of a 
Eurocurrency Borrowing, or (iv) 1:00 p.m., New York City time, in the case of an ABR Borrowing 
or a Fixed Rate Borrowing for which notice has been provided by 11:00 a.m. New York City time 
at least one (1) Business Day prior to the date of the proposed Borrowing, in each case to the 
account of the Administrative Agent most recently designated by it for such purpose by notice to 
the Lenders.  The Administrative Agent will make such Loans available to the Borrowers by wire 
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transfer of the amounts so received, in immediately available funds, to an account of the 
Borrowers, in each case designated by the Borrower Representative in the applicable Borrowing 
Request. 

(d) Unless the Administrative Agent shall have received notice from a Lender 
prior to the proposed date of any 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 will make such share available on such date in accordance with paragraph 
(a) of this Section and may, in reliance upon such assumption and in its sole discretion, make 
available to the Borrowers a corresponding amount.  In such event, after giving effect to the 
reallocations pursuant to Section 2.22(a)(ii), if a Lender has not in fact made its share of the 
applicable Borrowing available to the Administrative Agent, then the applicable Lender and the 
Borrowers agrees to pay to the Administrative Agent, within three (3) Business Days of written 
notice, such corresponding amount with interest thereon, for each day from and including the date 
such amount is made available to the Borrowers to but excluding the date of payment to the 
Administrative Agent, at (i) in the case of such Lender, (A) if such Borrowing is denominated in 
Dollars, the greater of the NYFRB Rate and a rate determined by the Administrative Agent in 
accordance with banking industry rules on interbank compensation and (B) if such Borrowing is 
denominated in an Alternative Currency, the rate reasonably determined in accordance with 
customary practices by the Administrative Agent to be the cost to it of funding such amount, or 
(ii) in the case of the Borrowers, the interest rate applicable to ABR Loans of the applicable Type.  
If such Lender pays such amount to the Administrative Agent, then such amount shall constitute 
such Lender’s Loan included in such Borrowing. 

 Interest Elections.   

(a) Each Revolving Loan Borrowing and Term Loan Borrowing initially shall 
be of the Type specified in the applicable Borrowing Request or designated by Section 2.03 and, 
in the case of a Eurocurrency Borrowing or Term SOFR Borrowing, shall have an initial Interest 
Period as specified in such Borrowing Request or designated by Section 2.03; provided that, all 
Amendment No. 6 Term Loans shall bear interest at the Fixed Rate.  Thereafter, other than with 
respect to Amendment No. 6 Term Loans, the Borrowers may elect to convert such Borrowing to 
a different Type or to continue such Borrowing and, in the case of a Eurocurrency Borrowing or 
Term SOFR Borrowing, may elect Interest Periods therefor, all as provided in this Section 2.07; 
provided that no Borrower may elect to convert any Borrowing denominated in an Alternative 
Currency to an ABR Borrowing and may not change the currency of any Borrowing and no 
Borrower may change the interest rate of the Amendment No. 6 Term Loans.  The Borrowers may 
elect different options with respect to different portions of the affected Borrowing (other than with 
respect to Fixe Rate Loans), in which case each such portion shall be allocated ratably among the 
Lenders holding the Loans comprising such Borrowing, and the Loans comprising each such 
portion shall be considered a separate Borrowing.  It is agreed that this Section 2.07 shall not apply 
to any Amendment No. 6 Term Loans.  

(b) To make an election pursuant to this Section, the Borrower Representative 
shall notify the Administrative Agent of such election by hand delivery, electronic communication 
(including Adobe pdf file) or facsimile of a written Interest Election Request substantially in the 
form of Exhibit B and signed by the Borrower Representative (or any Borrower) by the time that 
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a Borrowing Request would be required under Section 2.03 if the Borrowers were requesting a 
Revolving Loan Borrowing of the Type resulting from such election to be made on the effective 
date of such election.   

(c) Each written Interest Election Request shall specify the following 
information in compliance with Section 2.03:  

(i) the Borrowing to which such Interest Election Request applies and, if 
different options are being elected with respect to different portions thereof, the portions 
thereof to be allocated to each resulting Borrowing (in which case the information to be 
specified pursuant to clauses (iii) and (iv) below shall be specified for each resulting 
Borrowing); 

(ii) the effective date of the election made pursuant to such Interest Election 
Request, which shall be a Business Day; 

(iii) whether the resulting Borrowing is to be an ABR Borrowing, a 
Eurocurrency Borrowing, a Fixed Rate Borrowing or Term SOFR Borrowing; and 

(iv) if the resulting Borrowing is a Eurocurrency Borrowing or Term SOFR 
Borrowing, the Interest Period to be applicable thereto after giving effect to such election, 
which shall be a period contemplated by the definition of the term “Interest Period.” 

If any such Interest Election Request requests a Eurocurrency Borrowing or Term SOFR 
Borrowing but does not specify an Interest Period, then the Borrowers shall be deemed to have 
selected an Interest Period of one month’s duration. 

(d) Promptly following receipt of an Interest Election Request, the 
Administrative Agent shall advise each Lender of the details thereof and of such Lender’s portion 
of each resulting Borrowing. 

(e) If the Borrowers fail to deliver a timely Interest Election Request with 
respect to a Eurocurrency Borrowing or Term SOFR Borrowing prior to the end of the Interest 
Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of 
such Interest Period (i) if such Borrowing is denominated in Dollars, such Borrowing shall be 
converted to an ABR Borrowing, and (ii) if such Borrowing is denominated in an Alternative 
Currency, such Borrowing shall continue as a Eurocurrency Borrowing with an Interest Period of 
one month.  Notwithstanding any contrary provision hereof, if any Specified Event of Default has 
occurred and is continuing and the Administrative Agent, at the request of the Required Lenders, 
so notify the Borrower Representative, then, so long as such Event of Default is continuing, no 
outstanding Borrowing may be continued for an Interest Period of more than one month’s duration 
and no Borrowing may be requested as, converted to or continued as a Eurocurrency Loan (if 
denominated in Dollars) and any or all of the then outstanding Eurocurrency Loans denominated 
in an Alternative Currency shall be prepaid, or redenominated into Dollars in the amount of the 
Dollar Equivalent thereof and converted to an ABR Borrowing, on the last day of the then current 
Interest Period with respect thereto. 

 Termination and Reduction of Commitments.   
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(a) Unless previously terminated or extended, the applicable Revolving 
Commitments shall terminate on the applicable Revolving Termination Date; it being agreed that 
all Revolving Commitments outstanding prior to the Amendment No. 6 Effective Date have been 
terminated on the Amendment No. 6 Effective Date. 

(b) The Borrowers may at any time, without premium or penalty, terminate, or 
from time to time reduce, the Commitments of any Class, provided that (i) each reduction of the 
Commitments of any Class shall be in an amount that is an integral multiple of $500,000 and not 
less than $1,000,000 and (ii) the Borrowers shall not terminate or reduce any Class of Revolving 
Commitments to the extent that, after giving effect to any concurrent prepayment of the Revolving 
Loans of such Class in accordance with Section 2.11, the aggregate Revolving Exposure 
(calculated using the Exchange Rate in effect as of the date of the proposed termination or 
reduction) of such Class would exceed the aggregate Revolving Commitments of such Class. 

(c) The Borrowers shall notify the Administrative Agent of any election to 
terminate or reduce the Commitments under paragraph (b) of this Section at least one Business 
Day prior to the effective date of such termination or reduction, specifying such election and the 
effective date thereof.  Promptly following receipt of any such notice, the Administrative Agent 
shall advise the Lenders of the contents thereof.  Each notice delivered by the Borrowers pursuant 
to this Section shall be irrevocable, provided that a notice of termination of the Commitments of 
any Class delivered by the Borrowers may state that such notice is conditioned upon the 
consummation of an acquisition or sale transaction or upon the effectiveness of other credit 
facilities or the receipt of proceeds from the issuance of other Indebtedness or any other specified 
event, in which case such notice may be revoked by the Borrowers (by notice to the Administrative 
Agent on or prior to the specified effective date) if such condition is not satisfied.  Any termination 
or reduction of the Commitments of any Class shall be permanent.  Each reduction of the 
Commitments of any Class shall be made ratably among the Lenders in accordance with their 
respective Commitments of such Class. 

(d) The Borrower Representative, in its sole discretion, shall have the right, but 
not the obligation, at any time so long as no Event of Default has occurred and is continuing, upon 
at least one Business Days’ notice to a Defaulting Lender (with a copy to the Administrative 
Agent), to terminate in whole such Defaulting Lender’s Commitment; provided that, after giving 
effect to such termination, the aggregate Revolving Exposure of all Revolving Lenders does not 
exceed the aggregate Revolving Commitments.  Such termination shall be effective with respect 
to such Defaulting Lender’s unused portion of its Commitment on the date set forth in such notice.  
No termination of the Commitment of a Defaulting Lender shall be deemed a waiver or release of 
any claim the Borrowers, the Administrative Agent, or any Lender may have against the Defaulting 
Lender. 

 Repayment of Loans; Evidence of Debt; Limitation on Obligations of 
the Canadian Borrower.   

(a) The Borrowers unconditionally promise to pay, jointly and severally, to the 
Administrative Agent for the account of each Term Lender the then unpaid principal amount of 
each Term Loan of such Term Lender as provided in Section 2.10.  The Borrowers unconditionally 
promise to pay, jointly and severally, to the Administrative Agent for the account of each 
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Revolving Lender the then unpaid principal amount of each Revolving Loan of such Revolving 
Lender made to the Borrowers on the applicable Revolving Termination Date. 

(b) Each Lender shall maintain in accordance with its usual practice an account 
or accounts evidencing the indebtedness of the Borrowers to such Lender resulting from each Loan 
made by such Lender to the Borrowers, including the amounts of principal and interest payable 
and paid to such Lender from time to time hereunder. 

(c) The Administrative Agent shall maintain accounts in which it shall record 
(i) the amount of each Loan made hereunder to the Borrowers, the Class and Type thereof and the 
Interest Period applicable thereto, (ii) the amount of any principal or interest due and payable or 
to become due and payable from the Borrowers to each Lender hereunder and (iii) the amount of 
any sum received by the Administrative Agent hereunder from the Borrowers for the account of 
the Lenders and each Lender’s share thereof. 

(d) The entries made in the accounts maintained pursuant to paragraph (b) or 
(c) of this Section shall be prima facie evidence of the existence and amounts of the obligations 
recorded therein, provided that the failure of any Lender or the Administrative Agent to maintain 
such accounts or any error therein shall not in any manner affect the obligation of the Borrowers 
to repay the Loans and pay interest thereon in accordance with the terms of this Agreement. 

(e) Any Lender may request that Loans of any Class made by it be evidenced 
by a promissory note.  In such event, the Borrowers shall promptly prepare, execute and deliver to 
such Lender a promissory note payable to such Lender and its registered assigns and substantially 
in the form of the applicable Exhibit F.  Thereafter, the Loans evidenced by such promissory note 
and interest thereon shall at all times (including after assignment pursuant to Section 9.04) be 
represented by one or more promissory notes in such form payable to such payee and its registered 
assigns (and ownership shall at all times be recorded in the Register). 

 Amortization of Term Loans.   

(a) All Term Loans shall be due and payable on the applicable Term Loan 
Maturity Date, subject in all respects to Section 2.11(l). 

(b) Any prepayment of a Term Loan Borrowing of any Class shall be applied 
(i) in the case of prepayments made pursuant to Section 2.11(a) or (e), to reduce the subsequent 
scheduled repayments of the Term Loan Borrowings of such Class to be made pursuant to this 
Section as directed by the Borrower Representative, or as otherwise provided in any Extension 
Amendment, any Incremental Credit Facility Amendment or Refinancing Amendment, and (ii) in 
the case of prepayments made pursuant to Section 2.11(c), to reduce the subsequent scheduled 
repayments of the Term Loan Borrowings of such Class to be made pursuant to this Section in 
direct order of maturity, or as otherwise provided in any Extension Amendment, any Incremental 
Credit Facility Amendment or Refinancing Amendment. 

(c) Prior to any repayment of any Term Loan Borrowings of any Class 
hereunder, the Borrowers shall select the Borrowing or Borrowings of the applicable Class to be 
repaid and shall notify the Administrative Agent by written notice of such election not later than 
11:00 a.m., New York City time, on the third Business Day prior thereto.  Each repayment of a 
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Borrowing shall be applied ratably to the Loans included in the repaid Borrowing.  Repayments 
of Term Loan Borrowings shall be accompanied by accrued interest on the amount repaid. 

 Prepayment of Loans.   

(a) The Borrowers shall have the right at any time and from time to time, 
without premium or penalty (but subject to Section 2.16 and Section 2.11(l)), to prepay any 
Borrowing of any Class in whole or in part, as selected and designated by the Borrower 
Representative, subject to the requirements of this Section. Each voluntary prepayment of the 
Amendment No. 6 Term Loans pursuant to this Section 2.11(a) or (i) or mandatory prepayment 
pursuant to Section 2.11(c) or (e) shall be made without premium or penalty (in each case of the 
foregoing, other than the Retirement Premium that is payable pursuant to Section 2.11(l). Any 
such voluntary prepayment shall be applied as specified in Section 2.10(b) and Section 2.11(k).  
Such amounts shall be due and payable on the date of such prepayment, repayment or amendment. 
Notwithstanding anything to the contrary in this Agreement, after any Extension, the Borrowers 
may prepay any Borrowing of any Class of non-extended Term Loans pursuant to which the related 
Extension Offer was made without any obligation to prepay the corresponding Extended Term 
Loans.   

(b) [Reserved].  

(c) Subject to paragraph (f) and (l) of this Section 2.11, in the event and on each 
occasion that any Net Proceeds are received by or on behalf of any Holding Company or any 
Restricted Subsidiary in respect of any Prepayment Event referred to in paragraph (a) or (b) of the 
definition thereof, the Borrowers shall, within thirty (30) days after such Net Proceeds are received, 
prepay Term Loans on a pro rata basis (except, as to Term Loans made pursuant to an Incremental 
Credit Facility Amendment or a Refinancing Amendment, as otherwise set forth in such 
Incremental Credit Facility Amendment or a Refinancing Amendment or as to Replacement Term 
Loans), in each case in an aggregate amount equal to 100% of the amount of such Net Proceeds; 
provided that in the case of any such event described in clause (a) or (b) of the definition of the 
term “Prepayment Event,” if any Holding Company or any Restricted Subsidiary applies (or 
commits pursuant to a binding contractual arrangement to apply) the Net Proceeds from such event 
(or a portion thereof) within twelve (12) months after receipt of such Net Proceeds to reinvest such 
proceeds in the business, including in assets of the general type used or useful in the business of 
the Borrowers and the Restricted Subsidiaries (including in connection with a Permitted 
Acquisition or other permitted Investment or Capital Expenditures, but excluding any reinvestment 
in working capital or maintenance capital expenditures), then no prepayment shall be required 
pursuant to this paragraph in respect of such Net Proceeds except to the extent of any such Net 
Proceeds therefrom that have not been so applied by the end of the eighteen-month (or, if 
committed to be so applied within twelve (12) months of the receipt of such Net Proceeds, eighteen 
(18) months) period following receipt of such Net Proceeds, at the end of which period a 
prepayment shall be required in an amount equal to such Net Proceeds that have not been so 
applied; provided, further, that with respect to any Prepayment Event referenced in paragraph (a) 
or (b) of the definition thereof, the Borrowers may use a portion of such Net Proceeds to prepay 
or repurchase Indebtedness secured by the Collateral on a pari passu basis with the Liens securing 
the Obligations (the “Other Applicable Indebtedness”) to the extent required pursuant to the terms 
of the documentation governing such Other Applicable Indebtedness, in which case, the amount 
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of prepayment required to be made with respect to such Net Proceeds pursuant to this Section 
2.11(c) shall be deemed to be the amount equal to the product of (x) the amount of such Net 
Proceeds multiplied by (y) a fraction, the numerator of which is the outstanding principal amount 
of Term Loans required to be prepaid pursuant to this paragraph (c) and the denominator of which 
is the sum of the outstanding principal amount of such Other Applicable Indebtedness required to 
be prepaid pursuant to the terms of the documents governing such Other Applicable Indebtedness 
and the outstanding principal amount of Term Loans required to be prepaid pursuant to this 
paragraph (for the avoidance of doubt, amounts described in this clause (y) in the calculation of 
such fraction shall be deemed to refer to then outstanding principal amount of such Indebtedness 
subject to such prepayment requirement, prior to giving effect to any reduction in the amount 
thereof as the result of such prepayment). 

(d) [Reserved]. 

(e) In the event and on each occasion that any Net Proceeds are received by or 
on behalf of Ultimate Parent or any Restricted Subsidiary in respect of any Prepayment Event 
referred to in paragraph (c) of the definition thereof, the Borrowers shall, on the same day as such 
incurrence or issuance of Indebtedness, prepay the principal amount of the corresponding Credit 
Agreement Refinanced Debt (in the case of Credit Agreement Refinancing Indebtedness) or each 
Class of Term Loans on a pro rata basis (in the case of any other Indebtedness giving rise to a 
Prepayment Event referred to in paragraph (c) of the definition thereof), in each case in accordance 
with Section 2.11(g) and in an aggregate amount the Dollar Equivalent of which is equal to 100% 
of the Net Proceeds of such issuance or incurrence (which prepayment of principal shall be 
accompanied by payment of accrued and unpaid interest, premiums and fees and expenses 
associated with such principal amount prepaid); provided that such prepayment shall be subject to 
the second sentence of Section 2.11(a).  

(f) Notwithstanding any other provisions of this Section 2.11, to the extent that 
any prepayment required by Section 2.11(c) (i) would be prohibited or delayed by applicable local 
law, or (ii) the Borrowers have determined in good faith that making all or a part of such 
prepayment (including the repatriation) would reasonably be expected to have an Adverse Tax 
Consequences as a result of moving cash to make such prepayment (which for the avoidance of 
doubt, includes, but is not limited to, any prepayment where by doing so any Borrower or any 
Restricted Subsidiary would incur a withholding tax), in each case the Net Proceeds so affected 
may be retained by the applicable Restricted Subsidiary, the Borrowers shall not be required to 
make a prepayment at the time provided in Section 2.11(c), and instead, such amounts may be 
retained and shall be available for working capital purposes of the Borrowers and the Restricted 
Subsidiaries (the Holding Companies and the Restricted Subsidiaries hereby agreeing to use 
commercially reasonable efforts to otherwise cause the applicable Restricted Subsidiary, to within 
one year following the date on which the respective payment would otherwise have been required, 
to overcome or eliminate such restrictions, minimize any such costs of prepayment, subject to the 
foregoing, to make the relevant prepayment), and if within one year following the date on which 
the respective payment would otherwise have been required, such repatriation of any of such 
affected Net Proceeds is permitted under the applicable local law or applicable organizational or 
constitutive impediment or other impediment or there are no such Adverse Tax Consequences, 
such repatriation will be promptly effected and such repatriated Net Proceeds will be promptly 
(and in any event not later than three Business Days after such repatriation could be made) applied 
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(net of additional taxes, costs and expenses payable or reserved against as a result thereof) (whether 
or not repatriation actually occurs) to the repayment of the Term Loans pursuant to this Section 
2.11 to the extent provided herein; provided, that if such payments are not permitted or there are 
such Adverse Tax Consequences throughout such one year period such prepayment shall not be 
required; provided, further that, if at any time within one year of a prepayment being not so 
required, such restrictions are removed, any relevant proceeds will at the end of the then current 
Interest Period be applied in prepayment in accordance with the terms of this Section 2.11.  The 
non-application of any prepayment amounts as a consequence of the foregoing provisions will not, 
for the avoidance of doubt, constitute a Default or an Event of Default and such amounts shall be 
available for working capital purposes of any Holding Company or any Restricted Subsidiary as 
long as not required to be repaid in accordance with this Section 2.11(f). 

(g) In connection with any optional or mandatory prepayment of Borrowings 
hereunder the Borrowers shall, subject to the provisions of this paragraph and paragraph (k) of this 
Section 2.11, select the Borrowing or Borrowings to be prepaid and shall specify such selection in 
the notice of such prepayment pursuant to paragraph (h) of this Section 2.11.  The Administrative 
Agent will promptly notify each Term Lender holding the applicable Class of Term Loans of the 
contents of the Borrowers’ prepayment notice and of such Lender’s pro rata share of the 
prepayment.  Each such Term Lender may reject all (but not less than all) of its pro rata share of 
any mandatory prepayment (such declined amounts, the “Declined Proceeds”) of Term Loans 
required to be made pursuant to clause (c) of this Section 2.11 by providing notice to the 
Administrative Agent, no later than 11:00 a.m., New York City time, one Business Day following 
receipt of such mandatory prepayment notice; provided that for the avoidance of doubt, no Lender 
may reject any prepayment made with the proceeds of Credit Agreement Refinancing 
Indebtedness.  Any Declined Proceeds may be retained by the Borrowers to the extent they 
constitute Retained Declined Proceeds. 

(h) The Borrowers shall notify the Administrative Agent by hand delivery, 
electronic communication (including Adobe pdf file) or facsimile of a written notice of any 
prepayment hereunder (i) in the case of prepayment of a Eurocurrency Borrowing or Term SOFR 
Borrowing, not later than 11:00 a.m., New York City time, three (3) Business Days before the date 
of prepayment, (ii) in the case of prepayment of an ABR Borrowing, a Fixed Rate Borrowing or 
any Borrowing of Daily SOFR Loans, not later than 11:00 a.m., New York City time, one Business 
Day before the date of prepayment or (iii) [reserved].  Each such notice shall be irrevocable and 
shall specify the prepayment date, the principal amount of each Borrowing or portion thereof to 
be prepaid and, in the case of a mandatory prepayment, a reasonably detailed calculation of the 
amount of such prepayment, provided that a notice of optional prepayment may state that such 
notice is conditional upon the consummation of an acquisition or sale transaction or upon the 
effectiveness of other credit facilities or the receipt of the proceeds from the issuance of other 
Indebtedness or the occurrence of any other specified event, in which case such notice of 
prepayment may be revoked by the Borrowers (by notice to the Administrative Agent on or prior 
to the specified date) if such condition is not satisfied.  Promptly following receipt of any such 
notice, the Administrative Agent shall either (x) share such notice with the Lenders or (y) advise 
the Lenders of the contents thereof.  Except as otherwise provided herein, each partial prepayment 
of any Borrowing shall be in an amount that would be permitted in the case of an advance of a 
Borrowing of the same Type as provided in Section 2.02, except as necessary to apply fully the 
required amount of a mandatory prepayment.  Each prepayment of a Borrowing shall be applied 
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ratably to the Loans included in the prepaid Borrowing.  Prepayments shall be accompanied by 
accrued interest to the extent required by Section 2.13 and any prepayment fees required by Section 
2.11(a), to the extent applicable.   

(i) Notwithstanding anything to the contrary contained in this Agreement, a 
Borrower or any of the Restricted Subsidiaries (in such case, the foregoing being herein referred 
to as the “Auction Parties” and each, an “Auction Party”) may repurchase outstanding Term Loans 
on the following basis: 

(A) Such Auction Party may repurchase all or any portion of any Class 
of Term Loans pursuant to a Dutch Auction (or such other modified Dutch auction 
conducted pursuant to similar procedures as the Borrower Representative and 
Administrative Agent may otherwise agree); provided that no proceeds of 
Revolving Loans shall be used by any Auction Party to repurchase Term Loans 
pursuant to such Auction; 

(B) Following repurchase by any Auction Party pursuant to this Section 
2.11(i), the Term Loans so repurchased shall, without further action by any Person, 
be deemed cancelled for all purposes and no longer outstanding (and may not be 
resold by any Auction Party) for all purposes of this Agreement.  In connection 
with any Term Loans repurchased and cancelled pursuant to this Section 2.11(i), 
the Administrative Agent is authorized to make appropriate entries in the Register 
to reflect any such cancellation.  Any payment made by any Auction Party in 
connection with a repurchase permitted by this Section 2.11(i) shall not be subject 
to any of the pro rata payment or sharing requirements of this Agreement.  
Notwithstanding anything in this Agreement or any other Loan Documents to the 
contrary, failure by an Auction Party to make any payment to a Lender required by 
an agreement permitted by this Section 2.11(i) shall not constitute a Default or an 
Event of Default; 

(C) Each Lender that sells its Term Loans pursuant to this Section 
2.11(i) acknowledges and agrees that (i) the Auction Parties may come into 
possession of additional information regarding the Loans or the Loan Parties at any 
time after a repurchase has been consummated pursuant to an Auction hereunder 
that was not known to such Lender or the Auction Parties at the time such 
repurchase was consummated and that, when taken together with information that 
was known to the Auction Parties at the time such repurchase was consummated, 
may be information that would have been material to such Lender’s decision to 
enter into an assignment of such Term Loans hereunder (“Excluded Information”), 
(ii) such Lender will independently make its own analysis and determination to 
enter into an assignment of its Loans and to consummate the transactions 
contemplated by an Auction notwithstanding such Lender’s lack of knowledge of 
Excluded Information and (iii) none of the Auction Parties, the Investors or any of 
their respective Affiliates, or any other Person shall have any liability to such 
Lender with respect to the nondisclosure of the Excluded Information.  Each Lender 
that tenders Loans pursuant to an Auction agrees to the foregoing provisions of this 
clause (C).  The Administrative Agent and the Lenders hereby consent to the 
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Auctions and the other transactions contemplated by this Section 2.11(i) and hereby 
waive the requirements of any provision of this Agreement (including any pro rata 
payment requirements) (it being understood and acknowledged that purchases of 
the Loans by an Auction Party contemplated by this Section 2.11(i) shall not 
constitute Investments by such Auction Party) or any other Loan Document that 
may otherwise prohibit any Auction or any other transaction contemplated by this 
Section 2.11(i).   

(j) Notwithstanding any of the other provisions of this Section 2.11, if any 
prepayment of Eurocurrency Loans or Term SOFR Loan is required to be made under this Section 
2.11 prior to the last day of the Interest Period therefor, in lieu of making any payment pursuant to 
this Section 2.11 in respect of any such Eurocurrency Loan or Term SOFR loan prior to the last 
day of the Interest Period therefor, the Borrowers may, in their sole discretion, deposit with the 
Administrative Agent in the currency in which such Loan is denominated, the amount of any such 
prepayment otherwise required to be made hereunder until the last day of such Interest Period, at 
which time the Administrative Agent shall be authorized (without any further action by or notice 
to or from a Borrower or any other Loan Party) to apply such amount to the prepayment of such 
Loans in accordance with this Section 2.11.  Such deposit shall constitute cash collateral for the 
Eurocurrency Loans or Term SOFR Loan, as the case may be, to be so prepaid; provided that the 
Borrower Representative may at any time direct that such deposit be applied to make the applicable 
payment required pursuant to this Section 2.11. 

(k) Application of Prepayment by Type of Term Loans.  In connection with any 
voluntary prepayments by the Borrowers pursuant to Section 2.11(a), any voluntary prepayment 
thereof shall be applied first to ABR Loans to the full extent thereof before application to Term 
SOFR Loans.  In connection with any mandatory prepayments by the Borrowers of the Term Loans 
pursuant to Section 2.11, such prepayments shall be applied on a pro rata basis to the then 
outstanding Term Loans being prepaid irrespective of whether such outstanding Term Loans are 
ABR Loans or Term SOFR Loans; provided that if no Lenders exercise the right to waive a given 
mandatory prepayment of the Term Loans pursuant to Section 2.11(g), then, with respect to such 
mandatory prepayment, the amount of such mandatory prepayment shall be applied first to Term 
Loans that are ABR Loans to the full extent thereof before application to Term Loans that are 
Term SOFR Loans 

(l) Retirement Premium. Upon any repayment or prepayment (including any 
voluntary prepayment or mandatory prepayment) of principal of the Amendment No. 6 Term 
Loans, the Borrowers shall pay each Amendment No. 6 Term Lender a retirement premium in 
accordance with such Amendment No. 6 Term Lender’s pro rata share of the Amendment No. 6 
Term Loans (such amounts, the “Retirement Premium”) in an amount equal to (x) the principal 
amount so repaid multiplied by (y) 29.951%. 

Notwithstanding anything to the contrary set forth in this Agreement or in any other Loan 
Document, in the event all or any portion of the Amendment No. 6 Term Loans are accelerated or 
otherwise become due prior to their stated maturity for any reason following or as a result of the 
occurrence of any Event of Default (including, without limitation, pursuant to Section 7.01(h) or 
(i)) or the acceleration of claims by operation of law) (a “Retirement Premium Trigger Event”), 
any Retirement Premium as of the date of such Retirement Premium Trigger Event will also be 
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due and payable as if the Borrowers had voluntarily prepaid such Amendment No. 6 Term Loans, 
and such Retirement Premium shall also be due and payable as of such date and shall constitute 
part of the Obligations in respect of the Amendment No. 6 Term Loans. Any Retirement Premium 
payable above shall be presumed to be the liquidated damages sustained by the Lenders as the 
result of the early termination and acceleration of the Amendment No. 6 Term Loans and the 
Borrowers agree that it is reasonable under the circumstances currently existing. The Retirement 
Premium shall also be payable in the event all or any portion of the Amendment No. 6 Term Loans 
(and/or this Agreement) are satisfied or released by foreclosure (whether by power of judicial 
proceeding or otherwise), deed in lieu of foreclosure, in connection with any restructuring, 
reorganization or compromise of the Amendment No. 6 Term Loans by the confirmation of a plan 
of reorganization or any other plan of compromise, restructuring or arrangement in any insolvency 
proceeding, or by any other means following the occurrence of an Retirement Premium Trigger 
Event.  EACH OF THE BORROWERS EXPRESSLY WAIVES (TO THE FULLEST EXTENT 
IT MAY LAWFULLY DO SO) THE PROVISIONS OF ANY PRESENT OR FUTURE 
STATUTE OR LAW THAT PROHIBITS OR MAY PROHIBIT THE COLLECTION OF THE 
FOREGOING RETIREMENT PREMIUM IN CONNECTION WITH ANY SUCH 
ACCELERATION.  Each Borrower expressly agrees (to the fullest extent that it may lawfully do 
so) that: (A) the Retirement Premium is reasonable and is the product of an arm’s length transaction 
between sophisticated business people, ably represented by counsel; (B) the Retirement Premium 
shall be payable notwithstanding the then prevailing market rates at the time payment is made; (C) 
there has been a course of conduct between the Lenders and the Loan Parties giving specific 
consideration in this transaction for such agreement to pay the Retirement Premium; and (D) the 
Loan Parties shall be estopped hereafter from claiming differently than as agreed to in this 
paragraph. Each of the Borrowers expressly acknowledges that its agreement to pay the Retirement 
Premium to the Lenders as herein described is a material inducement to the Lenders to hold the 
Amendment No. 6 Term Loans. 

 Fees.  

(a) [reserved]. 

(b) [reserved] 

(c) The Borrowers agree to pay to the Administrative Agent, for its own 
account, fees payable in the amounts and at the times separately agreed upon between the 
Borrowers and the Administrative Agent. 

(d) All fees payable hereunder shall be paid by the Borrowers on the dates due, 
in immediately available funds, to the Administrative Agent for distribution, in the case of 
commitment fees and participation fees, to the Lenders entitled thereto.  Fees paid shall not be 
refundable under any circumstances. 

 Interest.   

(a) The Loans comprising each ABR Borrowing shall bear interest at the 
Alternate Base Rate plus the Applicable Margin. All of the Amendment No. 6 Term Loans shall 
bear interest at the Fixed Rate. 
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(b) The Loans comprising each Term SOFR Borrowing shall bear interest at 
Adjusted Term SOFR for the Interest Period in effect for such Borrowing plus the Applicable 
Margin; provided that if Term SOFR shall be determined pursuant to clause (a)(ii) of the definition 
thereof, each such Loan shall be deemed to bear interest on the outstanding principal amount 
thereof from the applicable borrowing date at a rate per annum equal to Daily Simple SOFR for 
each day such Loan remains outstanding plus the Applicable Margin. 

(c) Notwithstanding the foregoing, if (x) any principal of or interest on any 
Loan or any fee payable by the Borrowers hereunder is not paid when due (after the expiration of 
any applicable grace period), whether at stated maturity, upon acceleration or otherwise or (y) an 
Event of Default under Section 7.01(h) or (i) has occurred and is continuing, such overdue amount 
(which, in the case of an Event of Default under Section 7.01(h) or (i) shall be deemed to include 
the entire outstanding amount of the Loans) shall bear interest, after as well as before judgment, 
to the fullest extent permitted by law, at a rate per annum equal to (i) in the case of overdue 
principal or interest of any Loan, 2.00% plus the rate then borne by (in the case of such principal) 
such Borrowings or (in the case of interest) the Borrowings to which such overdue amount relates 
or (ii) in the case of any other amounts, 2.00% plus the rate applicable to ABR Loans as provided 
in paragraph (a) of this Section; provided that no default rate shall accrue on the Loans of a 
Defaulting Lender so long as such Lender shall be a Defaulting Lender. 

(d) Accrued interest on each Loan shall be payable in arrears on each Interest 
Payment Date for such Loan and, in the case of Revolving Loans, upon termination of the 
applicable Revolving Commitments, provided that (i) interest accrued pursuant to paragraph (c) 
of this Section shall be payable on written demand, (ii) in the event of any repayment or 
prepayment of any Loan (other than a prepayment of an ABR Revolving Loan prior to the end of 
the applicable Revolving Availability Period), accrued interest on the principal amount repaid or 
prepaid shall be payable on the date of such repayment or prepayment and (iii) in the event of any 
conversion of any Eurocurrency Loan or Term SOFR Loan prior to the end of the current Interest 
Period therefor, accrued interest on such Loan shall be payable on the effective date of such 
conversion. Notwithstanding anything to the contrary herein, on the Amendment No. 6 Effective 
Date, the Borrowers shall pay the Accrued Interest Amount (as defined in Amendment No. 6), in 
accordance with Section 3(b) of Amendment No. 6. 

(e) All interest hereunder shall be computed on the basis of a year of 360 days, 
except that interest computed by reference to the Alternate Base Rate shall be computed on the 
basis of a year of 365 days (or 366 days in a leap year), and in each case shall be payable for the 
actual number of days elapsed (including the first day but excluding the last day).  The applicable 
Alternate Base Rate, Adjusted Eurocurrency Rate or Term SOFR shall be determined by the 
Administrative Agent, and such determination shall be conclusive absent manifest error.  

(f) For the purposes of the Interest Act (Canada) and disclosure thereunder, 
whenever any interest or any fee to be paid under any Loan Documents to be calculated on the 
basis of a 360-day or 365-day year, the yearly rate of interest to which the rate used in such 
calculation is equivalent is the rate so used multiplied by the actual number of days in the calendar 
year in which the same is to be ascertained and divided by 360 or 365, as applicable. 
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(g) Each of the Canadian Loan Parties confirms that it fully understands and is 
able to calculate the rate of interest applicable to the Credit Facility under this Agreement based 
on the methodology for calculating per annum rates provided for in this Agreement. The 
Administrative Agent agrees that if requested in writing by the Borrower Representative it will 
calculate the nominal and effective per annum rate of interest on any Borrowing outstanding at the 
time of such request and provide such information to the Borrowers promptly following such 
request; provided that any error in any such calculation, or any failure to provide such information 
on request, shall not relieve the Borrowers or any Canadian Loan Party of any of its obligations 
under this Agreement or any other Loan Document, nor result in any liability to the Administrative 
Agent or any Lender. Each Canadian Loan Party hereby irrevocably agrees not to plead or assert, 
whether by way of defence or otherwise, in any proceeding relating to the Loan Documents, that 
the interest payable under the Loan Documents and the calculation thereof has not been adequately 
disclosed to the Canadian Loan Parties, whether pursuant to section 4 of the Interest Act (Canada) 
or any other applicable law or legal principle. 

 Alternate Rate of Interest; Discontinuation of Adjusted Eurocurrency 
Rate.   

(a) Subject to the immediately following sentence, if prior to the 
commencement of any Interest Period for a Eurocurrency Borrowing or Term SOFR Borrowing 
denominated in any currency: 

(i) the Administrative Agent determines (which determination shall be 
conclusive absent manifest error) that adequate and reasonable means do not exist for 
ascertaining the Adjusted Eurocurrency Rate or Term SOFR, as applicable, for such 
Interest Period; or 

(ii) the Administrative Agent is advised by the Required Lenders that the 
Adjusted Eurocurrency Rate for such Interest Period will not adequately and fairly reflect 
the cost to such Lenders of making or maintaining their Loans included in such Borrowing 
for such Interest Period; 

then the Administrative Agent shall give notice thereof to the Borrowers and the Lenders by 
telephone or telecopy as promptly as practicable thereafter and, until the Administrative Agent 
notifies the Borrower Representative and the Lenders that the circumstances giving rise to such 
notice no longer exist, (i) any Interest Election Request that requests the conversion of any 
Borrowing denominated in such currency to, or continuation of any Borrowing denominated in 
such currency as, a Eurocurrency Borrowing or Term SOFR Borrowing, as applicable, in such 
currency that is requested to be continued (A) if such currency is the Dollar, shall be converted to 
a Borrowing of Daily SOFR Loans or, failing that, an ABR Borrowing, in each case on the last 
day of the Interest Period applicable thereto and (B) if such currency is an Alternative Currency, 
shall bear interest at such rate as the Administrative Agent shall determine adequately and fairly 
reflects the cost to such Lenders of making or maintaining their Loans included in such Borrowing 
for such Interest Period plus the applicable percentage set forth in the definition of “Applicable 
Margin”; and (ii) if any Borrowing Request requests a Eurocurrency Borrowing or Term SOFR 
Borrowing, as applicable, denominated in such currency, (A) if such currency is the Dollar such 
Borrowing shall be made as a Borrowing of Daily SOFR Loans, or, failing that, an ABR 
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Borrowing, and (B) if such currency is an Alternative Currency, such Borrowing Request shall be 
ineffective.  

(b) Notwithstanding anything to the contrary contained in this Agreement or 
the other Loan Documents, if at any time there ceases to exist a Eurocurrency Rate or other 
interbank rate in the London Market regulated or otherwise overseen or authorized by the ICE 
Benchmark Administration or U.K. Financial Conduct Authority for interest periods greater than 
one Business Day or the Administrative Agent determines (which determination shall be 
conclusive absent manifest error) that (i) the circumstances set forth in Section 2.14(a) above have 
arisen and such circumstances are unlikely to be temporary or (ii) the circumstances above have 
not arisen but the supervisor for the administrator of the Eurocurrency Rate or a Governmental 
Authority having jurisdiction over the Administrative Agent has made a public statement 
identifying a specific date after which the Eurocurrency Rate shall no longer be used for 
determining interest rates for loans, then the Administrative Agent and the Borrower 
Representative shall endeavor to establish an alternate rate of interest to the Eurocurrency Rate 
that gives due consideration to the then prevailing market convention for determining a rate of 
interest for fixed periods for syndicated loans in the United States at such time (it being agreed 
that such rate shall not result in a higher cost of funding than ABR borrowings), and shall enter 
into an amendment to the Loan Documents to reflect such alternate rate of interest and such other 
related changes as may be applicable which are agreed by the Borrower Representative and the 
Administrative Agent at such time; provided that, if such alternate rate of interest shall be less than 
zero, such rate shall be deemed to be zero for purposes of this Agreement.  Notwithstanding 
anything to the contrary in the Loan Documents, such amendment shall become effective without 
any further action or consent of any other party to Loan Documents so long as the Administrative 
Agent shall not have received, within five Business Days of the date notice of such alternate rate 
of interest is provided to the Lenders, a written notice from the Required Lenders stating that they 
object to such amendment.  Until an alternative rate of interest shall be determined in accordance 
with this paragraph (but in the case of the circumstances described in clause (iii) of the first 
sentence of this paragraph, only to the extent the LIBO Screen Rate for such Interest Period is not 
available or published at such time on a current basis), (i) any Interest Election Request that 
requests the conversion of any Borrowing denominated in such currency to, or continuation of any 
Borrowing denominated in such currency as, a Eurocurrency Borrowing in such currency that is 
requested to be continued (A) if such currency is the Dollar, shall be converted to an ABR 
Borrowing on the last day of the Interest Period applicable thereto and (B) if such currency is an 
Alternative Currency, shall bear interest at such rate as the Administrative Agent shall determine 
adequately and fairly reflects the cost to such Lenders of making or maintaining their Loans 
included in such Borrowing for such Interest Period plus the applicable percentage set forth in the 
definition of “Applicable Margin” under the applicable row under the column (1) in the case of a 
Revolving Loan Borrowing, “Revolving Loans” and (2) in the case of a Term Loan Borrowing, 
“Amendment No. 6 Term Loan”; and (ii) if any Borrowing Request requests a Eurocurrency 
Borrowing denominated in such currency, (A) if such currency is the Dollar such Borrowing shall 
be made as an ABR Borrowing, and (B) if such currency is an Alternative Currency, such 
Borrowing Request shall be ineffective. 

 Increased Costs; Illegality.   

(a) If any Change in Law shall: 
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(i) impose, modify or deem applicable any reserve, special deposit, 
compulsory loan, insurance charge or similar requirement against assets of, deposits with 
or for the account of, or credit extended by, any Lender (except any such reserve 
requirement reflected in the Adjusted Eurocurrency Rate or Adjusted Term SOFR); 

(ii) impose on any Lender or the London interbank market any other condition, 
cost or expense (other than Taxes) affecting this Agreement or Eurocurrency Loans or 
Term SOFR Loan made by such Lender; or 

(iii) subject any Lender to any additional Taxes of any kind whatsoever with 
respect to this Agreement or any Loan made by it, or change the basis of taxation of 
payments to such Lender in respect thereof (except, in each case, for Indemnified Taxes 
indemnifiable under Section 2.17 and any Excluded Taxes); 

and the result of any of the foregoing shall be to materially increase the cost to such Lender of 
making, converting to, continuing or maintaining any Loan (or of maintaining its obligation to 
make any such Loan) of the Borrowers or to reduce the amount of any sum received or receivable 
by such Lender hereunder (whether of principal, interest or otherwise) from the Borrowers, then 
the Borrowers will pay to such Lender such additional amount or amounts as will compensate such 
Lender for such additional costs incurred or reduction suffered. 

(b) If any Lender determines in good faith that any Change in Law regarding 
capital or liquidity requirements has or would have the effect of materially reducing the rate of 
return on such Lender’s capital or on the capital of such Lender’s holding company, if any, as a 
consequence of this Agreement or the Loans made by such Lender to the Borrowers to a level 
below that which such Lender or such Lender’s holding company could have achieved but for such 
Change in Law (taking into consideration such Lender’s policies and the policies of such Lender’s 
holding company with respect to capital and liquidity adequacy), then from time to time the 
applicable Borrower will pay to such Lender such additional amount or amounts as will 
compensate such Lender or such Lender’s holding company for any such reduction suffered. 

(c) A certificate of a Lender setting forth the amount or amounts necessary to 
compensate such Lender or its holding company, as the case may be, as specified in paragraph (a) 
or (b) of this Section shall be delivered to the Borrowers and shall be conclusive absent manifest 
error.  The Borrowers shall pay such Lender, as the case may be, the amount shown as due on any 
such certificate within ten days after receipt thereof. 

(d) Failure or delay on the part of any Lender to demand compensation pursuant 
to this Section shall not constitute a waiver of such Lender’s right to demand such compensation, 
provided that the Borrowers shall not be required to compensate a Lender pursuant to this Section 
for any increased costs or reductions incurred more than 180 days prior to the date that such 
Lender, as the case may be, notifies the Borrower Representative of the Change in Law giving rise 
to such increased costs or reductions and of such Lender’s intention to claim compensation 
therefor, and provided further that, if the Change in Law giving rise to such increased costs or 
reductions is retroactive, then the 180-day period referred to above shall be extended to include 
the period of retroactive effect thereof. 

322



(e) Notwithstanding any other provision herein, if the adoption of or any 
change in any Requirement of Law or in the interpretation or application thereof, in each case, first 
made after the Amendment No. 6 Effective Date, shall make it unlawful for any Lender to make 
or maintain Eurocurrency Loans or Term SOFR Loans as contemplated by this Agreement, such 
Lender shall promptly give notice thereof to the Administrative Agent and the Borrower 
Representative, and (a) the commitment of such Lender hereunder to make Eurocurrency Loans 
or Term SOFR Loans or continue Eurocurrency Loans or Term SOFR Loans as such and convert 
ABR Loans to Eurocurrency Loans or Term SOFR Loans shall be suspended during the period of 
such illegality, (b) such Lender’s Loans then outstanding as Eurocurrency Loans denominated in 
an Alternative Currency, if any, shall be prepaid by the Borrowers, or redenominated into Dollars 
in the amount of the Dollar Equivalent thereof, on the respective last days of then current Interest 
Periods with respect to such Loans or within such earlier period as required by law and (c) such 
Lender’s Loans then outstanding as (i) Eurocurrency Loans, if any, shall be converted 
automatically to ABR Loans and (ii) Term SOFR Loans, if any, shall be converted automatically 
to Daily SOFR Loans, or, failing that, ABR Loans, in each case, on the respective last days of the 
then current Interest Periods with respect to such Loans or within such earlier period as required 
by law.  If any such conversion of a Eurocurrency Loan or a Term SOFR Term Loan occurs on a 
day which is not the last day of the then current Interest Period with respect thereto, the Borrowers 
shall pay to such Lender such amounts, if any, as may be required pursuant to Section 2.16. For 
the avoidance of doubt, invalidity of the Term SOFR determined pursuant to clause (a) thereof 
without giving effect to clause (a)(ii) thereof shall not affect ability of the Borrower to incur Daily 
SOFR Loans pursuant to clause (a)(ii) of the definition thereof. 

 Break Funding Payments.  In the event of (a) the payment by the 
Borrowers of any principal of any Eurocurrency Loan or Term SOFR Term Loan other than on 
the last day of an Interest Period applicable thereto (including as a result of an Event of Default), 
(b) the conversion by the Borrowers of any Eurocurrency Loan or Term SOFR Term Loan other 
than on the last day of the Interest Period applicable thereto, (c) the failure by the Borrowers to 
borrow, convert into, continue or prepay any Eurocurrency Loan or Term SOFR Term Loan on 
the date specified in any notice delivered pursuant hereto (regardless of whether such notice may 
be revoked under Section 2.11(h) and is revoked in accordance therewith) or (d) the assignment of 
any Eurocurrency Loan or Term SOFR Term Loan other than on the last day of the Interest Period 
applicable thereto as a result of a request by the Borrowers pursuant to Section 2.19 or Section 
9.02(c), then, in any such event, the Borrowers shall compensate each Lender for the loss, cost and 
expense attributable to such event (other than loss of profit).  In the case of a Eurocurrency Loan, 
such loss, cost or expense to any Lender shall be deemed to include an amount determined by such 
Lender to be the excess, if any, of (i) the amount of interest that would have accrued on the 
principal amount of such Loan had such event not occurred, at the Adjusted Eurocurrency Rate 
that would have been applicable to such Loan, for the period from the date of such event to the last 
day of the then current Interest Period therefor (or, in the case of a failure to borrow, convert or 
continue, for the period that would have been the Interest Period for such Loan), over (ii) the 
amount of interest that would accrue on such principal amount for such period at the interest rate 
that such Lender would bid were it to bid, at the commencement of such period, for deposits in the 
applicable currency of a comparable amount and period from other banks in the Eurocurrency 
market.  A certificate of any Lender setting forth any amount or amounts that such Lender is 
entitled to receive pursuant to this Section shall be delivered to the Borrower Representative and 
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shall be conclusive absent manifest error.  The Borrowers shall pay such Lender the amount shown 
as due on any such certificate within thirty (30) days after receipt thereof. 

Failure or delay on the part of any Lender to demand compensation pursuant to this 
Section shall not constitute a waiver of such Lender’s right to demand such compensation, 
provided that the Borrowers shall not be required to compensate a Lender pursuant to this Section 
for any costs incurred more than 180 days prior to the date of the event giving rise to such costs. 

 Taxes.   

(a) Each payment 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, unless such 
deduction or withholding is required by any Requirement of Law.  If any Loan Party or the 
Administrative Agent is so required to deduct or withhold Taxes, then such withholding agent shall 
so deduct or withhold and shall timely pay the full amount of deducted or withheld Taxes to the 
relevant Governmental Authority in accordance with any applicable law.  To the extent such Taxes 
are Indemnified Taxes, then the amount payable by the applicable Loan Party shall be increased 
as necessary so that, net of such deduction or withholding (including such deduction or 
withholding applicable to additional amounts payable under this Section 2.17), the applicable 
Recipient receives the amount it would have received had no such deduction or withholding been 
made. 

(b) In addition, each Loan Party shall pay any Other Taxes 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 Other Taxes. 

(c) As promptly as possible after any payment of Taxes by a Loan Party to a 
Governmental Authority pursuant to this Section 2.17, 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 or other evidence of such payment reasonably satisfactory to 
the Administrative Agent. 

(d) The Loan Parties shall indemnify each Recipient for the full amount of any 
Indemnified Taxes that are paid or payable by such Recipient in connection with any Loan 
Document (including Indemnified Taxes imposed or asserted on or attributable to amounts payable 
under this Section 2.17) or for which such Loan Party has failed to remit to the Administrative 
Agent the required receipts or other required documentary evidence and any expenses arising 
therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally 
imposed or asserted; provided, however, that if a Recipient does not notify the Loan Parties of any 
indemnification claim under this Section 2.17(d) within 180 days after such Recipient has received 
written notice of the claim of a taxing authority giving rise to such indemnification claim, the Loan 
Parties shall not be required to indemnify such Recipient for any incremental interest or penalties 
resulting from such Recipient’s failure to notify the Loan Parties within such 180-day period.  The 
indemnity under this paragraph (d) shall be paid within 30 days after the Recipient (or the 
Administrative Agent, on behalf of such Recipient) delivers to the applicable Loan Party a 
certificate stating the amount of Indemnified Taxes so payable by such Recipient.  Such certificate 
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shall be conclusive of the amount so payable absent manifest error.  Such Recipient shall deliver 
a copy of such certificate to the Administrative Agent. 

(e) (i) Any Lender that is entitled to an exemption from, or reduction of, any 
applicable withholding Tax with respect to any payments under any Loan Document shall deliver 
to the Borrower Representative and the Administrative Agent, at the time or times prescribed by 
law or reasonably requested by the Borrowers or the Administrative Agent, such properly 
completed and executed documentation reasonably requested by the Borrowers or the 
Administrative Agent as will permit such payments to be made without, or at a reduced rate of, 
withholding.  In addition, any Lender, if requested by the Borrowers or the Administrative Agent, 
shall deliver such other documentation prescribed by law or reasonably requested by the Borrowers 
or the Administrative Agent as will enable the Borrowers or the Administrative Agent to determine 
whether or not such Lender is subject to U.S. backup withholding or information reporting 
requirements, or any other U.S. or non-U.S. withholding requirements.  Upon the reasonable 
request of the Borrowers or the Administrative Agent, any Lender shall update any form or 
certification previously delivered pursuant to this Section 2.17(e).  If any form or certification 
previously delivered pursuant to this Section 2.17(e) expires or becomes obsolete or inaccurate in 
any respect with respect to a Lender, such Lender shall promptly (and in any event within 10 days 
after such expiration, obsolescence or inaccuracy) notify the Borrower Representative and the 
Administrative Agent in writing of such expiration, obsolescence or inaccuracy and update the 
form or certification if it is legally eligible to do so. Notwithstanding anything to the contrary, the 
completion, execution and submission of such documentation (other than such documentation set 
forth in Section 2.17(e) (ii)(A) through (E) and (iii) 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 and solely with respect to 
the Obligations, any Lender shall, if it is legally eligible to do so, deliver to the Borrower 
Representative and the Administrative Agent on or prior to the date on which such Lender 
becomes a party hereto, two duly completed and executed copies of whichever of the 
following is applicable: 

(A) in the case of a Lender that is a U.S. Person, IRS Form W-9 
certifying that such Lender is exempt from U.S. federal backup withholding; 

(B) in the case of a Foreign Lender claiming the benefits of an income 
tax treaty to which the United States is a party, IRS Form W-8BEN or W-8BEN-E 
(or any successor form); 

(C) in the case of a Foreign Lender for whom payments under any Loan 
Document constitute income that is effectively connected with such Lender’s 
conduct of a trade or business in the United States, IRS Form W-8ECI (or any 
successor form); 

(D) in the case of a Foreign Lender claiming the benefits of the 
exemption for portfolio interest under Section 871(h) or 881(c) of the Code both 
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(1) IRS Form W-8BEN or W-8BEN-E (or any successor form) and (2) a certificate 
substantially in the form of the applicable Exhibit H (a “U.S. Tax Certificate”); 

(E) in the case of a Foreign Lender that is not the beneficial owner of 
payments made under any Loan Document (including a partnership or a 
participating Lender), (1) an IRS Form W-8IMY on behalf of itself and (2) the 
relevant forms prescribed in clauses (A), (B), (C), and (D) of this paragraph (e)(ii) 
that would be required of each such beneficial owner or partner of such partnership 
if such beneficial owner or partner were a Lender; provided, however, that if the 
Lender is a partnership for U.S. federal income tax purposes (and not a participating 
Lender) and one or more of its partners are claiming the exemption for portfolio 
interest under Section 871(h) or 881(c) of the Code, such Lender may provide a 
U.S. Tax Certificate on behalf of such partners; or 

(F) any other form prescribed by law as a basis for claiming exemption 
from, or a reduction of, U.S. federal withholding Tax together with such 
supplementary documentation necessary to enable the Borrowers or the 
Administrative Agent to determine the amount of such Tax (if any) required by law 
to be withheld. 

(iii) Solely with respect to the Obligations, if a payment made to any Lender 
would be subject to U.S. federal withholding or Canadian Tax imposed under 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 Representative and Administrative Agent, at the time 
or times prescribed by law and at such time or times reasonably requested by the Borrowers 
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 other documentation 
reasonably requested by the Borrowers and the Administrative Agent as may be necessary 
for the Administrative Agent and the Borrowers to comply with their obligations under 
FATCA, to determine whether such Lender has or has not complied with such Lender’s 
FATCA obligations and to determine the amount, if any, to deduct and withhold from such 
payment. Solely for purposes of this clause (iii), “FATCA” shall include any amendments 
after the date of this Agreement. 

(iv) Notwithstanding any other provision of this clause (e), a Lender shall not 
be required to deliver any form that such Lender is not legally eligible to deliver. 

(f) If any Recipient determines, in its sole discretion (in good faith), that it has 
received a refund of any Indemnified Taxes as to which it has been indemnified pursuant to this 
Section 2.17 (including additional amounts paid by any Loan Party pursuant to this Section 2.17), 
it shall promptly pay to the indemnifying party an amount equal to such refund (but only to the 
extent of indemnity payments made under this Section 2.17 with respect to the Taxes giving rise 
to such refund), net of all reasonable out-of-pocket expenses (including any Taxes) of such 
Recipient and without interest (other than any net after tax interest paid by the relevant 
Governmental Authority with respect to such refund), provided that the indemnifying party, upon 
the request of such Recipient, shall repay to such Recipient the amount paid to such indemnifying 
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party pursuant to the previous sentence (plus any penalties, interest or other charges imposed by 
the relevant Governmental Authority) in the event such Recipient is required to repay such refund 
to such Governmental Authority.  Notwithstanding anything to the contrary in this Section 2.17(f) 
in no event will any Recipient be required to pay any amount to an indemnifying party pursuant to 
this Section 2.17(f) the payment of which would place the Recipient in a less favorable net after-
Tax position than it 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 Section 2.17(f) 
shall not be construed to require any Recipient to make available its Tax returns (or any other 
information relating to its Taxes that it deems confidential) to any Loan Party or any other Person. 

(g) [Reserved]. 

(h) The agreements in this Section 2.17 shall survive the resignation and/or 
replacement of the Administrative Agent, any assignment of rights by, or the replacement of, a 
Lender, the termination of the Commitments and the repayment, satisfaction or discharge of all 
other Obligations. 

 Payments Generally; Pro Rata Treatment; Sharing of Setoffs.   

(a) The Borrowers shall make each payment required to be made by it under 
any Loan Document (whether of principal, interest, fees, or of amounts payable under Section 
2.15, Section 2.16, Section 2.17 or otherwise) prior to the time expressly required hereunder or 
under such other Loan Document for such payment (or, if no such time is expressly required, prior 
to 12:00 p.m., New York City time), on the date when due, in immediately available funds, without 
setoff or counterclaim.  Any amounts received after such time on any date may, in the sole 
discretion of the Administrative Agent, be deemed to have been received on the next succeeding 
Business Day for purposes of calculating interest thereon.  If, for any reason, a Borrower is 
prohibited by any Law from making any required payment hereunder in an Alternative Currency, 
such Borrower shall make such payment in Dollars in the Dollar Equivalent of the Alternative 
Currency.  All such payments shall be made to the Administrative Agent’s Office, except that 
payments pursuant to Section 2.11, Section 2.11(i), Section 2.12(d), Section 2.15, Section 2.16, 
Section 2.17 and Section 9.03 shall be made directly to the Persons entitled thereto and payments 
pursuant to other Loan Documents shall be made to the Persons specified therein.  The 
Administrative Agent shall distribute any such payments received by it for the account of any other 
Person to the appropriate recipient promptly following receipt thereof.  Unless otherwise provided 
herein, if any payment under any Loan Document shall be due on a day that is not a Business Day, 
the date for payment shall be extended to the next succeeding Business Day and, in the case of any 
payment accruing interest, interest thereon shall be payable for the period of such extension.  All 
payments under each Loan Document of principal or interest in respect of any Loan (or of any 
breakage indemnity in respect of any Loan) shall be made in the currency of such Loan and, except 
as otherwise set forth in any Loan Document, all other payments under each Loan Document shall 
be made in Dollars. 

(b) 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, towards payment of interest and fees then due hereunder, 
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ratably among the parties entitled thereto in accordance with the amounts of interest and fees then 
due to such parties, and (ii) second, towards payment of principal then due hereunder, ratably 
among the parties entitled thereto in accordance with the amounts of principal then due to such 
parties. 

(c) If, other than as provided elsewhere herein, any Lender shall, by exercising 
any right of setoff or counterclaim, obtain payment in respect of any principal of or interest on any 
of its Revolving Loans, Term Loans resulting in such Lender receiving payment of a greater 
proportion of the aggregate amount of its Revolving Loans, Term Loans and accrued interest 
thereon than the proportion received by any other Lender, then the Lender receiving such greater 
proportion shall purchase (for cash at face value) participations in the Revolving Loans, Term 
Loans to the extent necessary so that the benefit of all such payments shall be shared by the Lenders 
ratably in accordance with the aggregate amount of principal of and accrued interest on their 
respective Revolving Loans of the applicable Class and Term Loans of the applicable Class, 
provided that (i) if any such participations are purchased and all or any portion of the payment 
giving rise thereto is recovered, such participations shall be rescinded and the purchase price 
restored to the extent of such recovery, without interest, and (ii) the provisions of this paragraph 
shall not be construed to apply to (v) any payment or prepayment made by or on behalf of the 
Borrowers or any other Loan Party pursuant to and in accordance with the express terms of this 
Agreement (including the application of funds arising from the existence of a Defaulting Lender), 
(w) [reserved], (x) any payment obtained by a Lender as consideration for the assignment of or 
sale of a participation in any of its Loans to any assignee or participant or the termination of any 
Lender’s commitment and non-pro rata repayment of Liens pursuant to Section 2.19(b), (y) 
transactions in connection with an open market purchase or a Dutch Auction, or (z) in connection 
with a transaction pursuant to an Extension Offer, Refinancing Amendment or Incremental Credit 
Facility Amendment or amendment in connection with Refinanced Term Loans.  For the avoidance 
of doubt, this Section shall not limit the ability of the Holding Companies, the Borrowers or any 
Restricted Subsidiary to (i) purchase and retire Term Loans pursuant to an open market purchase 
or a Dutch Auction or (ii) pay principal, fees, premiums and interest with respect to Other 
Revolving Loans, Other Term Loans, Refinanced Term Loans, Incremental Revolving Loans or 
Incremental Term Loans following the effectiveness of any Refinancing Amendment, any 
Extension Offer or Incremental Credit Facility Amendment, as applicable, on a basis different 
from the Loans of such Class that will continue to be held by Lenders that were not Extending 
Lenders or Lenders pursuant to such Incremental Credit Facility Amendment, as applicable.  

(d) 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 hereunder that the Borrowers will not make such payment, 
the Administrative Agent may assume that the Borrowers will make such payment on such date in 
accordance herewith and may, in reliance upon such assumption and in its sole discretion, 
distribute to the Lenders the amount due.  In such event, if the Borrowers have not in fact made 
such payment, then each of the Lenders severally agrees to repay to the Administrative Agent 
forthwith on demand the amount so distributed to such Lender with interest thereon, for each day 
from and including the date such amount is distributed to it to but excluding the date of payment 
to the Administrative Agent, at the greater of the NYFRB Rate and a rate determined by the 
Administrative Agent in accordance with banking industry rules on interbank compensation. 
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(e) (i) If any Lender shall fail to make any payment required to be made by it 
pursuant to Section 2.04(c), Section 2.06(a) or (b), Section 2.18(d) or Section 9.03(c), then the 
Administrative Agent may, in its sole discretion (notwithstanding any contrary provision hereof), 
apply any amounts thereafter received by the Administrative Agent for the account of such Lender 
to satisfy such Lender’s obligations under such Sections until all such unsatisfied obligations are 
fully paid and/or (ii) hold such amounts in a segregated account over which the Administrative 
Agent shall have exclusive control as cash collateral for, and application to, any future funding 
obligations of such Lender under any such Section, in the case of each of clause (i) and (ii) above, 
in any order as determined by the Administrative Agent in its sole discretion. 

 Mitigation Obligations; Replacement of Lender.   

(a) If any Lender requests compensation under Section 2.15 or Section 2.17, or 
if the Borrowers are required to pay any additional amount to any Lender or any Governmental 
Authority for the account of any Lender pursuant to Section 2.17, 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 to assign 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 Section 2.15 
or Section 2.17, as the case may be, in the future and (ii) would not subject such Lender to any 
unreimbursed cost or expense and would not be inconsistent with its internal policies or otherwise 
be disadvantageous to such Lender. The Borrowers hereby agree to pay all reasonable costs and 
expenses incurred by any Lender in connection with any such designation or assignment. 

(b) If any Lender requests compensation under Section 2.15 or Section 2.17, or 
if the Borrowers are required to pay any additional amount to any Lender or any Governmental 
Authority for the account of any Lender pursuant to Section 2.17, and, in each case, such Lender 
has declined or is unable to designate a different lending office in accordance with clause (a) 
immediately above, or if any Lender becomes a Defaulting Lender, then the Borrowers may, at 
their sole expense and effort, upon notice to such Lender and the Administrative Agent, (1) 
terminate the unused Revolving Commitment of such Lender and repay the Loans of such Lender 
on a non-pro rata basis, or (2) require such Lender (and such Lender shall be obligated) to assign 
and delegate, without recourse (in accordance with and subject to the restrictions contained in 
Section 9.04), all its interests, rights and obligations under this Agreement to an assignee that shall 
assume such obligations (which assignee may be another Lender, if a Lender accepts such 
assignment), provided that (i) such Lender shall have received payment of an amount equal to the 
outstanding principal of its Loans and, other than in the case of a Defaulting Lender, accrued 
interest thereon, accrued fees and all other amounts payable to it hereunder from the assignee (to 
the extent of such outstanding principal and accrued interest and fees) or the Borrowers (in the 
case of all other amounts), and (ii) in the case of any such assignment resulting from a claim for 
compensation under Section 2.15 or payments required to be made pursuant to Section 2.17, such 
assignment will result in a reduction in such compensation or payments.   

(c) Any Lender being replaced pursuant to Section 2.19(b) above shall 
(i) execute and deliver an Assignment and Assumption with respect to such Lender’s Commitment 
and outstanding Loans, as applicable (provided that the failure of any such Lender to execute an 
Assignment and Assumption shall not render such assignment invalid and such assignment shall 
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be recorded in the Register) and (ii) deliver Notes, if any, evidencing such Loans to the Borrowers 
or the 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 Commitments 
and outstanding Loans, as applicable, (B) all obligations of the Loan Parties owing to the assigning 
Lender relating to the Loan Documents and participations so assigned shall be paid in full by the 
assignee Lender or the Loan Parties (as applicable) to such assigning Lender concurrently with 
such assignment and assumption, together with any amounts owing to the assigning Lender (other 
than a Defaulting Lender) under Section 2.16 as a consequence of such assignment and (C) upon 
such payment and, if so requested by the assignee Lender, the assignor Lender shall deliver to the 
assignee Lender the appropriate 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. 

 Incremental Loans.   

(a) At any time and from time to time prior to the Latest Maturity Date, subject 
to the terms and express conditions set forth herein, the Borrowers may by no less than three (3) 
Business Days’ prior notice to the Administrative Agent (or such lesser number of days reasonably 
acceptable to the Required Lenders), request to add one or more new credit facilities (each, an 
“Incremental Credit Facility”) denominated, in the case of any Incremental Term Facility, in 
Dollars or any Alternative Currency or, in the case of any Incremental Revolving Facility, at the 
option of the Borrowers, in Dollars or, solely in the case of any Incremental Revolving Facility 
that is structured as an additional tranche of revolving commitments (and not, for the avoidance of 
doubt, an increase in the Initial Revolving Commitments) any Alternative Currency, and consisting 
of one or more additional tranches of term loans or an increase to an existing Class of Term Loans 
(each, an “Incremental Term Facility”) or one or more additional tranches of revolving 
commitments or an increase in an existing Class of Revolving Commitments (each, an 
“Incremental Revolving Facility”), or a combination thereof; provided that (i) immediately before 
and after giving effect to each Incremental Credit Facility Amendment and the applicable 
Incremental Credit Facility, no Event of Default has occurred and is continuing or would result 
therefrom (except in the case that the proceeds of any Incremental Credit Facility are being used 
to finance a Limited Condition Acquisition, in which case instead (x) no Event of Default shall 
exist or would result therefrom on the LCA Test Date and (y) no Specified Event of Default shall 
have occurred and be continuing or would exist after giving effect thereto at the time such 
acquisition is consummated), (ii) subject to calculation adjustments set forth in Section 1.12 with 
respect to any Incremental Credit Facility being incurred in connection with a Limited Condition 
Acquisition, the aggregate principal amount of each Incremental Credit Facility at the time of 
issuance or incurrence shall not exceed the Maximum Additional Debt Amount at such time, and 
(iii) with respect to any secured Incremental Credit Facility, any other Indebtedness ranking pari 
passu in right of payment or security with the Obligations (other than (x) any Incremental 
Revolving Faclities or (y) broadly syndicated notes issued in a public offering, Rule 144A or other 
private placement in lieu of the foregoing), in the event that the Yield for any Incremental Term 
Facility is higher than the Yield for the outstanding Term Loans by more than fifty (50) basis 
points, then, except in the case of any such Incremental Term Facility having an outside maturity 
date on or after the first anniversary of the Latest Maturity Date with respect to the Term Loans in 
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effect at the time such Incremental Term Facility is incurred, the Applicable Margin for the 
outstanding Term Loans shall be increased to the extent necessary so that the Yield for such 
outstanding Term Loans is equal to the Yield for such Incremental Term Facility minus fifty (50) 
basis points (any such adjustment under clause (I), the “MFN Adjustment”); provided that, in 
addition to the foregoing, for purposes of calculating the Yield for any Incremental Credit Facility 
or Additional Debt that constitutes fixed-rate Indebtedness, the fixed rate coupon of such 
Indebtedness shall be swapped to a floating rate on a customary matched-maturity basis, and the 
Yield of such fixed-rate Indebtedness on a floating rate basis shall be reasonably determined in a 
customary manner by the Administrative Agent based on customary financial methodology in 
consultation with the Borrower Representative (or, if the Administrative Agent declines (or is 
unable) to determine such Yield or the appropriate floating rate swap on a matched maturity basis, 
as reasonably determined in a customary manner based on customary financial methodology by a 
financial institution reasonably acceptable to the Administrative Agent and the Borrower 
Representative). Notwithstanding anything to the contrary herein, the Borrowers shall not incur 
Incremental Facilities consisting of Revolving Facilities in the excess of the greater of $27,000,000 
and 75% of LTM EBITDA, calculated on a Pro Forma Basis. 

(b) Each Incremental Term Facility (i) if made a part of any existing tranche of 
Term Loans, shall have terms identical to those applicable to such Term Loans (other than with 
respect to fees and original issue discount payable at closing of such Incremental Term Facility) 
or (ii) if consisting of an additional tranche of term loans shall have such terms as determined by 
the Borrower Representative and the lenders providing such Incremental Term Facility; provided 
that in the case of this clause (ii), (A) such Incremental Term Facility shall rank pari passu or junior 
in right of payment and in respect of the Collateral with the Amendment No. 6 Term Loans, (B) 
no Person is the borrower or a guarantor with respect to such Incremental Term Facility unless 
such Person is a Loan Party which shall have previously or substantially concurrently guaranteed 
or borrowed, as applicable, the Obligations, and, if secured, shall only be secured by Collateral, 
(C) no Incremental Term Facility shall have a final maturity date earlier than the then existing 
Latest Maturity Date with respect to the Term Loans, and with respect to an Incremental Term 
Facility ranking junior in respect of the Collateral with the Amendment No. 6 Term Loans or that 
is unsecured, no such Incremental Term Facility shall mature on or prior to the date that is ninety-
one (91) days after the then existing Latest Maturity Date with respect to the Term Loans, (D) no 
Incremental Term Facility shall have a Weighted Average Life to Maturity that is shorter than the 
Weighted Average Life to Maturity of the then-remaining Amendment No. 6 Term Loans (without 
giving effect to nominal amortization for periods where amortization has been eliminated as a 
result of a prepayment of the applicable Amendment No. 6 Term Loans), and with respect to an 
Incremental Term Facility that ranks junior in respect of the Collateral with the Amendment No. 
6 Term Loans or that is unsecured, no such Incremental Term Facility shall have a Weighted 
Average Life to Maturity that is shorter than the Weighted Average Life to Maturity of the then-
remaining Amendment No. 6 Term Loans, plus ninety-one (91) days, (E) for purposes of 
prepayments, such Incremental Term Facility shall be treated no more favorably than the 
Amendment No. 6 Term Loans except those that only apply after the then existing Latest Maturity 
Date with respect to Term Loans, unless the Borrowers and the lenders in respect of such 
Incremental Term Facility elect lesser payments, (F) except as otherwise provided pursuant to this 
Section 2.20, any Incremental Term Facility shall be on terms and pursuant to documentation to 
be determined by the Borrowers and the lenders providing any such Incremental Term Facility; 
provided that the covenants and events of default applicable to such indebtedness, taken as a whole, 
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shall either, at the option of the Borrower Representative, (A) reflect market terms and conditions 
at the time of incurrence or effectiveness (as determined by the Borrower Representative in good 
faith) or (B) be no more favorable in any material respect to the lenders providing such 
indebtedness than those of the Loan Documents (as determined by the Borrower Representative in 
good faith) (except for covenants or other provisions applicable only to the periods after the Latest 
Maturity Date at the time such Incremental Term Facility is incurred), unless such covenants and 
events of default are also added for the benefit of the Lenders under the Loan Documents, and (G) 
if an Incremental Credit Facility ranks junior in right of security or payment priority to the other 
Term Loans or is unsecured, such Incremental Credit Facility will be established as a separate 
facility from the then existing Term Loans and, if secured, shall be subject to a Second Lien 
Intercreditor Agreement. 

(c) Each Incremental Revolving Facility (i) if made a part of an existing tranche 
of Revolving Commitments shall have terms identical to those applicable to such Class of 
Revolving Commitments (other than with respect to fees and original issue discount payable at 
closing of such Incremental Revolving Facility) or (ii) if consisting of an additional tranche of 
revolving loans and commitments shall be subject to substantially the same terms as the Initial 
Revolving Commitments (other than pricing, fees, maturity and other immaterial terms which shall 
be determined by the Borrower Representative and the lenders providing such Incremental 
Revolving Facility); provided that (A) no Incremental Revolving Facility shall have a final 
maturity date earlier than, or require scheduled amortization or mandatory commitment reduction 
prior to, the then existing Latest Maturity Date with respect to the Revolving Commitments, (B) 
the covenants, events of default and guarantees (other than maturity fees, discounts, interest rate, 
redemption terms and redemption premiums) of such Incremental Revolving Facility, if not 
consistent with the terms of the Initial Revolving Commitments, shall be no more favorable (as 
reasonably determined by the Borrower Representative and the Required Lenders) to the Lenders 
providing such Incremental Revolving Facility than the terms of the Initial Revolving 
Commitments are to the Lenders, (C) the Incremental Revolving Facility shall not have the benefit 
of any financial maintenance covenant more restrictive than the covenant set forth in Section 6.11 
unless (x) the Initial Revolving Commitments have the benefit of such financial maintenance 
covenant on the same terms or (y) such financial maintenance covenant only applies after the 
Latest Maturity Date with respect to the Initial Revolving Commitments in effect as of the time 
such Incremental Revolving Facility is incurred and (D) no Person shall be a Borrower or a 
guarantor with respect to such Incremental Revolving Facility unless such Person is a Loan Party 
that has previously or substantially concurrently guaranteed or borrowed, as applicable, the 
Obligations, and, if secured, shall only be secured by Collateral.  

(d) Each notice from the Borrower Representative pursuant to this Section 2.20 
shall set forth the requested amount and proposed terms of the relevant Incremental Credit Facility.  
Any additional bank, financial institution, existing Lender or other Person that elects to provide 
commitments under an Incremental Credit Facility shall be reasonably satisfactory to the 
Borrowers and, in the case of any Incremental Revolving Facility and, to the extent such consent 
would be required for an assignment of such Loans or Commitments pursuant to Section 9.04, the 
Administrative Agent (such consent not to be unreasonably withheld, delayed or conditioned) (any 
such bank, financial institution, existing Lender or other Person being called an “Additional 
Lender”) and, if not already a Lender and such Incremental Credit Facility is documented under 
this Agreement, shall become a Lender under this Agreement pursuant to an amendment (an 
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“Incremental Credit Facility Amendment”) to this Agreement and, as appropriate, the other Loan 
Documents, executed by the Holding Companies, the Borrowers, such Additional Lender (in the 
case of this Agreement and, as appropriate, any other Loan Document, as applicable) and the 
Administrative Agent and/or the Collateral Agent.  No Lender shall be obligated to provide any 
Commitments under an Incremental Credit Facility unless it so agrees.  Commitments in respect 
of any Incremental Credit Facilities which are documented under this Agreement shall become 
Commitments under this Agreement.  An Incremental Credit Facility Amendment may, without 
the consent of any other Lenders, effect such amendments to any Loan Documents as may be 
necessary, advisable or appropriate, in the reasonable opinion of the Administrative Agent and the 
Borrowers, to effect the provisions of this Section 2.20 (including to provide for voting provisions 
applicable to the Additional Lenders comparable to the provisions of clause (B) of the second 
proviso of Section 9.02(b)).  The effectiveness of any Incremental Credit Facility Amendment 
shall, unless otherwise agreed to by the Additional Lenders, be subject to the satisfaction (or 
waiver) on the date thereof (each, an “Incremental Facility Closing Date”) of the express 
conditions in respect of such Incremental Credit Facility Amendment to be mutually agreed upon 
by the Additional Lenders and the Borrowers customary for transactions of the type in respect of 
which the applicable Incremental Credit Facility relates.  The proceeds of any Loans under an 
Incremental Credit Facility will be used, directly or indirectly, for working capital and/or general 
corporate purposes and/or any other purposes not prohibited hereunder (including Restricted 
Payments, Acquisitions and other Investments).  This Section 2.20 shall supersede any provisions 
in Section 2.11, Section 2.18 and Section 9.02 to the contrary.   

(e) Upon each increase in the Revolving Commitments under any Revolving 
Credit Facility pursuant to this Section 2.20, each Revolving Lender immediately prior to such 
increase will automatically and without further act be deemed to have assigned to each Lender 
providing a portion of the Incremental Revolving Commitments (each, an “Incremental Revolving 
Lender”) in respect of such increase, such that, after giving effect to each such deemed assignment 
and assumption of participations, the percentage of the aggregate outstanding participations 
hereunder in such Revolving Credit Facility held by each Revolving Lender (including each such 
Incremental Revolving Lender), as applicable, will equal the percentage of the aggregate 
Revolving Commitments of all Revolving Lenders under such Revolving Credit Facility.  
Additionally, if any Revolving Loans are outstanding under a Revolving Credit Facility at the time 
any Incremental Revolving Commitments are established, the applicable Revolving Lenders 
immediately after effectiveness of such Incremental Revolving Commitments shall purchase and 
assign at par such amounts of the Revolving Loans outstanding under such Revolving Credit 
Facility at such time as the Administrative Agent may require such that each Revolving Lender 
holds its Applicable Facility Percentage of all Revolving Loans outstanding under such Revolving 
Credit Facility immediately after giving effect to all such assignments.  The Administrative Agent 
and the Lenders hereby agree that the minimum borrowing, pro rata borrowing and pro rata 
payment requirements contained elsewhere in this Agreement shall not apply to the transactions 
effected pursuant to the immediately preceding sentence. 

 Refinancing Amendments.  At any time after the Amendment No. 6 
Effective Date, the Borrowers may obtain from any existing Lender or any other Person reasonably 
satisfactory to the Borrowers (any such existing Lender or other Person being called an “Additional 
Refinancing Lender”) (and, in the case of any Additional Refinancing Lender (other than any 
existing Lender) that will hold Other Revolving Commitments or Other Term Commitments, such 
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Person shall also be reasonably satisfactory to the Administrative Agent) Credit Agreement 
Refinancing Indebtedness in respect of (a) all or any portion of the Term Loans then outstanding 
under this Agreement (which for purposes of this clause (a) will be deemed to include any then 
outstanding Other Term Loans constituting Term Loans) or (b) all or any portion of the Revolving 
Commitments (including the corresponding portion of the Revolving Loans) under this Agreement 
(which for purposes of this clause (b) will be deemed to include any then outstanding Other 
Revolving Commitments (including the corresponding portion of the Other Revolving Loans)), in 
the form of Other Term Loans, Other Term Commitments, Other Revolving Loans or Other 
Revolving Commitments, in each case pursuant to a Refinancing Amendment; provided that (i) 
such Credit Agreement Refinancing Indebtedness shall rank pari passu or junior in right of 
payment and of security with the other Loans and Commitments hereunder (provided that if such 
Credit Agreement Refinancing Indebtedness ranks junior in right of security or payment priority 
such Credit Agreement Refinancing Indebtedness shall be established as a separate facility and, if 
secured, shall be subject to customary intercreditor terms reasonably agreed between the 
Borrowers and the Administrative Agent and the Required Lenders), (ii) such Credit Agreement 
Refinancing Indebtedness shall have such pricing, interest, fees, premiums and optional 
prepayment and redemption terms as may be agreed by the Holding Companies, the Borrowers 
and the Additional Refinancing Lenders thereof, (iii) such Credit Agreement Refinancing 
Indebtedness shall only be secured by assets consisting of Collateral, and (iv) such Credit 
Agreement Refinancing Indebtedness shall satisfy the requirements set forth in clauses (u) through 
(z) of the definition of “Credit Agreement Refinancing Indebtedness”. 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 or 
reasonably advisable to reflect the existence and terms of the Credit Agreement Refinancing 
Indebtedness incurred pursuant thereto (including any amendments necessary to treat the Loans 
and Commitments subject thereto as Other Term Loans, Other Revolving Loans, Other Revolving 
Commitments and/or Other Term Commitments).  Any Refinancing Amendment may, without the 
consent of any other Lenders, effect such amendments to this Agreement and the other Loan 
Documents as may be necessary, or reasonably advisable or appropriate, in the reasonable opinion 
of the Administrative Agent and the Borrowers, to effect the provisions of this Section 2.21.  This 
Section 2.21 shall supersede any provisions in Section 2.18 and Section 9.02 to the contrary.  
Notwithstanding anything to the contrary in this Section 2.21 or otherwise, (1) the borrowing and 
repayment (except for (A) payments of interest and fees at different rates on Other Revolving 
Commitments (and related outstandings), (B) repayments required upon the maturity date of the 
Other Revolving Commitments and (C) repayment made in connection with a permanent 
repayment and termination in full of commitments) of Loans with respect to Other Revolving 
Commitments after the date of obtaining any Other Revolving Commitments shall be made on at 
least a pro rata basis with all other Revolving Commitments, (2) [reserved], (3) the permanent 
repayment of Revolving Loans with respect to, and termination of, Other Revolving Commitments 
after the date of obtaining any Other Revolving Commitments shall be made on at least a pro rata 
basis with all other Revolving Commitments, except that the Borrowers shall be permitted to 
permanently repay and terminate commitments of any such Class on a non-rata basis as compared 
to any other Class with a later maturity date than such Class and (4) assignments and participations 
of Other Revolving Commitments and Other Revolving Loans shall be governed by the same 
assignment and participation provisions applicable to Revolving Commitments and Revolving 
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Loans.  The Lenders agree that the Borrowers may require the Lenders holding Credit Agreement 
Refinanced Indebtedness to assign their Loans and Commitments to the providers of the applicable 
Credit Agreement Refinancing Indebtedness. 

 Defaulting Lenders. 

(a) Adjustments.  Notwithstanding anything to the contrary contained in this 
Agreement, if any Lender becomes a Defaulting Lender, then, until such time as that Lender is no 
longer a Defaulting Lender, to the extent permitted by applicable law: 

(i) Waivers and Amendments.  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 9.02. 

(ii) Reallocation of Payments.  Any payment of principal, interest, fees, 
indemnity payments or other amounts received by the Administrative Agent for the account 
of that Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to 
ARTICLE VII or otherwise, and including any amounts made available to the 
Administrative Agent by that Defaulting Lender pursuant to Section 9.08), shall be applied 
at such time or times as may be determined by the Administrative Agent as follows: first, 
to the payment of any amounts owing by that Defaulting Lender to the Administrative 
Agent hereunder; second, as the Borrowers may request, 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; third, if so determined by the Administrative Agent and the Borrowers, 
to be held in a non-interest-bearing deposit account and released in order to satisfy 
obligations of that Defaulting Lender to fund Loans under this Agreement; fourth, to the 
payment of any amounts owing to the Lenders as a result of any judgment of a court of 
competent jurisdiction obtained by any Lender against that Defaulting Lender as a result 
of that Defaulting Lender’s breach of its obligations under this Agreement; fifth, 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 sixth, to 
that Defaulting Lender or as otherwise directed by a court of competent jurisdiction; 
provided that if (x) such payment is a payment of the principal amount of any Loans in 
respect of which that Defaulting Lender has not fully funded its appropriate share and (y) 
such Loans were made at a time when the conditions set forth in Section 4.01 were satisfied 
or waived, such payment shall be applied solely to pay the Loans of all non-Defaulting 
Lenders on a pro rata basis prior to being applied to the payment of any Loans of 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 
pursuant to this Section 2.22(a)(ii) shall be deemed paid to and redirected by that 
Defaulting Lender, and each Lender irrevocably consents hereto. 

(iii) Certain Fees.  (a) Commitment fees shall continue to accrue on the amount 
of the Revolving Commitment of such Defaulting Lender pursuant to Section 2.12(a) only 
to the extent of the Revolving Loans of such Defaulting Lender and (b) a Defaulting Lender 
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shall not be entitled to receive any default rate of interest pursuant to Section 2.13(c), in 
each case, for any period during which that Lender is a Defaulting Lender. 

(b) Defaulting Lender Cure.  If the Borrowers and the Administrative Agent 
agree in writing in their sole discretion that a Defaulting 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, 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 determine to be necessary to 
cause the Loans to be held on a pro rata basis by the Lenders in accordance with their Applicable 
Percentage, 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; and provided, further, that 
except to the extent otherwise expressly agreed by the affected parties, no change hereunder from 
Defaulting Lender to non-Defaulting Lender will constitute a waiver or release of any claim of any 
party hereunder arising from that Lender’s having been a Defaulting Lender. 

 [Reserved]. 

 Extensions of Term Loans and Revolving Commitments. 

(a) Notwithstanding anything to the contrary in this Agreement, pursuant to one 
or more offers (each, an “Extension Offer”) made from time to time by (i) the Borrowers to all 
Lenders of Term Loans of the applicable Class with a like maturity date or (ii) the Borrowers to 
all Lenders with Revolving Commitments of the applicable Class with a like maturity date, in each 
case on a pro rata basis (based on the aggregate outstanding principal amount of the respective 
Term Loans or Revolving Commitments with a like maturity date, as the case may be) and offered 
on the same terms to each such Lender, the Borrowers are hereby permitted to consummate from 
time to time transactions with individual Lenders that accept the terms contained in such Extension 
Offers to extend the maturity date of each such Lender’s Term Loans and/or Revolving 
Commitments and otherwise modify the terms of such Term Loans and/or Revolving 
Commitments pursuant to the terms of the relevant Extension Offer (including by increasing the 
interest rate, premiums or fees payable in respect of such Term Loans and/or Revolving 
Commitments (and related outstandings) and/or modifying the amortization schedule, optional 
prepayment terms, required prepayment dates and participation in prepayments in respect of such 
Lender’s Term Loans) (each, an “Extension”, and each group of Term Loans or Revolving 
Commitments, as applicable, in each case as so extended, as well as the Initial Term Loans, 2024 
Tranche B Term Loans, and the Initial Revolving Commitments (in each case not so extended), 
being a separate Class; any Extended Term Loans shall constitute a separate Class of Term Loans 
from the Class of Term Loans from which they were converted, and any Extended Revolving 
Commitments shall constitute a separate Class of Revolving Commitments from the Class of 
Revolving Commitments from which they were converted), so long as the following terms are 
satisfied (or waived):  

(i) except as to interest rates, fees, premiums, amortization, prepayments, 
AHYDO Catch-Up Payments and final maturity (which shall be determined by the 
Borrowers and set forth in the relevant Extension Offer and which shall be no earlier than 
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the maturity date of the Class of Revolving Commitments for which such Extension Offer 
was made), the Revolving Commitment of any Revolving Lender that agrees to an 
Extension with respect to such Revolving Commitment (an “Extending Revolving Loan 
Lender”) extended pursuant to an Extension (an “Extended Revolving Commitment” and 
the loans made pursuant thereto, the “Extended Revolving Loans”), and the related 
outstandings, shall have covenants and events of default, if not consistent with the terms 
of the Revolving Commitments, not materially more restrictive to the Loan Parties (as 
determined in good faith by the Borrower Representative), when taken as a whole, than the 
terms of the Revolving Commitment unless (x) the Revolving Lenders receive the benefit 
of such more restrictive terms or (y) any such provisions apply only after the applicable 
Revolving Termination Date (as determined in good faith by the Borrower Representative); 
provided that (1) the borrowing and repayment (except for (A) payments of interest and 
fees at different rates on Extended Revolving Commitments (and related outstandings), 
(B) repayments required upon the maturity date of the non-extended Revolving 
Commitments and (C) repayments made in connection with a permanent repayment and 
termination of commitments) of Loans with respect to Extended Revolving Commitments 
after the applicable Extension date shall be made on a pro rata basis or less with all other 
Revolving Commitments, (2) [reserved], (3) the permanent repayment of Revolving Loans 
with respect to, and termination of, Extended Revolving Commitments after the applicable 
Extension date shall be made on a pro rata basis with all other Revolving Commitments, 
except that the Borrowers shall be permitted to permanently repay and terminate 
commitments of any such Class on a non-pro rata basis as compared to any other Class 
with a later maturity date than such Class, (4) assignments and participations of Extended 
Revolving Commitments and Extended Revolving Loans shall be governed by the same 
assignment and participation provisions applicable to Revolving Commitments and 
Revolving Loans and (5) at no time shall there be Revolving Commitments hereunder 
(including Extended Revolving Commitments and any Initial Revolving Commitments) 
which have more than four different maturity dates,  

(ii) except as to interest rates, fees, premiums, amortization, prepayments, 
AHYDO Catch-Up Payments and final maturity (which shall, subject to the immediately 
succeeding clauses (iv) and (v), be determined by the Borrowers and set forth in the 
relevant Extension Offer), the Term Loans of any Term Lender that agrees to an Extension 
with respect to such Term Loans (an “Extending Term Lender”, and together with 
Extending Revolving Loan Lenders, “Extending Lenders”) extended pursuant to any 
Extension (“Extended Term Loans”) shall have covenants and events of default, if not 
consistent with the terms of the Term Loans, not materially more restrictive to the Loan 
Parties (as determined in good faith by the Borrower Representative), when taken as a 
whole, than the terms of the Term Loans unless (x) the Lenders of the Term Loans receive 
the benefit of such more restrictive terms or (y) any such provisions apply only after the 
Term Loan Maturity Date,  

(iii) the final maturity date of any Extended Term Loans shall be no earlier than 
the Term Loan Maturity Date of the Class of Term Loans for which such Extension Offer 
was made and at no time shall the Term Loans (including Extended Term Loans) have 
more than six different maturity dates,  
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(iv) the Weighted Average Life to Maturity of any Extended Term Loans shall 
be no shorter than the remaining Weighted Average Life to Maturity of the Term Loans 
extended thereby (without giving effect to nominal amortization for periods where 
amortization has been eliminated as a result of a prepayment of the applicable Term Loans),  

(v) if the aggregate principal amount of Term Loans (calculated on the face 
amount thereof) or Revolving Commitments, as the case may be, in respect of which Term 
Lenders or Revolving Lenders, as the case may be, shall have accepted the relevant 
Extension Offer shall exceed the maximum aggregate principal amount of Term Loans or 
Revolving Commitments, as the case may be, offered to be extended by the Borrowers 
pursuant to such Extension Offer, then the Term Loans or Revolving Loans, as the case 
may be, of such Term Lenders or Revolving Lenders, as the case may be, shall be extended 
ratably up to such maximum amount based on the respective principal amounts (but not to 
exceed actual holdings of record) with respect to which such Term Lenders or Revolving 
Lenders, as the case may be, have accepted such Extension Offer,  

(vi) all documentation in respect of such Extension shall be consistent with the 
foregoing, and  

(vii) any applicable Minimum Extension Condition shall be satisfied unless 
waived by the Borrowers. 

(b) With respect to all Extensions consummated by the Borrowers pursuant to 
this Section 2.24, (i) such Extensions shall not constitute voluntary or mandatory payments or 
prepayments for purposes of Section 2.11 and (ii) no Extension Offer is required to be in any 
minimum amount or any minimum increment, provided that the Borrowers may at their 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 Offer in the 
Borrowers’ sole discretion and may be waived by the Borrowers) of Term Loans or Revolving 
Commitments (as applicable) of any or all applicable Classes be tendered.  The Administrative 
Agent and the Lenders hereby consent to the consummation of the transactions contemplated by 
this Section 2.24 (including, for the avoidance of doubt, payment of any interest, fees or premium 
in respect of any Extended Term Loans and/or Extended Revolving Commitments on such terms 
as may be set forth in the relevant Extension Offer) and hereby waive the requirements of any 
provision of this Agreement (including any pro rata payment or amendment section) or any other 
Loan Document that may otherwise prohibit or restrict any such Extension or any other transaction 
contemplated by this Section 2.24. 

(c) No consent of any Lender or any Agent shall be required to effectuate any 
Extension, other than (i) the consent of each Lender agreeing to such Extension with respect to 
one or more of its Term Loans and/or Revolving Commitments (or a portion thereof), (ii) 
[reserved] (iii) to the extent directly adversely amending or modifying the rights or duties of the 
Administrative Agent beyond those of the type already required to perform under the Loan 
Documents, the Administrative Agent, which consents shall not be unreasonably withheld or 
delayed; provided that the Borrowers will promptly notify the Administrative Agent of any such 
Extensions.  All Extended Term Loans, Extended Revolving Commitments and all obligations in 
respect thereof shall be Obligations under this Agreement and the other Loan Documents that are 
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secured by the Collateral on a pari passu basis with all other applicable Obligations under this 
Agreement and the other Loan Documents. The Lenders hereby irrevocably authorize the 
Administrative Agent and, to the extent applicable, the Collateral Agent, to enter into amendments 
to this Agreement and the other Loan Documents with the Borrowers and other Loan Parties as 
may be necessary or advisable in order to establish new Classes in respect of Revolving 
Commitments or Term Loans so extended and such technical amendments as may be necessary, 
advisable or appropriate in the reasonable opinion of the Administrative Agent and the Borrowers 
in connection with the establishment of such new Classes, in each case on terms consistent with 
this Section 2.24.  In connection with any Extensions the respective Loan Parties shall (at their 
expense) amend (and the Administrative Agent is hereby directed to amend) any Mortgage that 
has a maturity date prior to the latest termination date of any Extended Term Loans or Extended 
Revolving Commitments so that such maturity date is extended to the latest termination date of 
any Extended Term Loans or Extended Revolving Commitments (or such later date as may be 
advised by local counsel to the Administrative Agent). No Lender shall be required to participate 
in any Extension.  

(d) In connection with any Extension, the Borrowers shall provide the 
Administrative Agent at least five (5) Business Days (or such shorter period as may be agreed by 
the Administrative Agent) prior written notice thereof, and shall agree to such procedures (to 
ensure reasonable administrative management of the credit facilities hereunder after such 
Extension), if any, as may be established by, or acceptable to, the Administrative Agent, in each 
case acting reasonably to accomplish the purposes of this Section 2.24. 

 [Reserved]. 

 Borrower Representative.  Each Borrower hereby designates and 
appoints Procera or such other Borrower (reasonably acceptable to the Administrative Agent) as 
the Borrowers may from time to time notify the Administrative Agent of in writing (the “Borrower 
Representative”) as its representative and agent on its behalf for all purposes under the Loan 
Documents, including requests for Loans, selection of interest rate options, issuing and delivering 
Borrowing Requests, Interest Election Requests, or Compliance Certificates, delivery or receipt of 
communications, receipt and payment of Obligations, giving instructions with respect to the 
disbursement of the proceeds of the Loans, requests for waivers, amendments or other 
accommodations, giving and receiving all other notices, certifications and consents 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, and all other dealings with the Administrative Agent or any Lender.  The Borrower 
Representative hereby accepts such appointment.  The Administrative Agent, the Lenders shall be 
entitled to rely upon, and shall be fully protected in relying upon, any notice or communication 
delivered by the Borrower Representative (or any Loan Party that holds itself out as the Borrower 
Representative) on behalf of any Borrower.  Notwithstanding anything to the contrary in Section 
9.01, the Administrative Agent and the Lenders may give any notice to or communication with a 
Borrower or other Loan Party hereunder to the Borrower Representative on behalf of such 
Borrower or other Loan Party.  Each of the Administrative Agent, the Lenders shall have the right, 
in its discretion, to deal exclusively with the Borrower Representative for any or all purposes under 
the Loan Documents.  Each warranty, covenant, agreement and undertaking made on behalf of a 
Borrower by the Borrower Representative shall be deemed for all purposes to have been made by 
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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. 

ARTICLE III 
Representations and Warranties 

The Borrowers and, solely with respect to the representations and warranties 
applicable to it, each Holding Company, represents and warrants to the Lenders that (it being 
understood that the following representations and warranties shall be deemed made with respect 
to any Foreign Subsidiary only to the extent relevant under applicable law), as of the Amendment 
No. 6 Effective Date and as of each date the representations and warranties are made or deemed 
made in accordance with the terms of the Loan Documents: 

 Organization; Powers.  Each of the Holding Companies, the 
Borrowers and the Restricted Subsidiaries (a) is duly organized, registered, formed or incorporated 
and validly existing or registered (as applicable), (b) to the extent such concept is applicable in the 
corresponding jurisdiction, is in good standing under the laws of the jurisdiction of its organization, 
registration or incorporation and (c) has all requisite organizational, partnership or constitutional 
power and authority to (i) carry on its business as now conducted and as proposed to be conducted 
and (ii) execute, deliver and perform its obligations under each Loan Document to which it is a 
party, except, in the case of clause (b) only, where the failure to do so, individually or in the 
aggregate, would not reasonably be expected to result in a Material Adverse Effect. 

 Authorization; Enforceability.  This Agreement (and the lending 
transactions contemplated hereby to occur on the Amendment No. 6 Effective Date) have been 
duly authorized by all necessary corporate, shareholder, general partner or other organizational 
action by the Holding Companies and the Borrowers and constitutes, and each other Loan 
Document to which any Loan Party is a party has been duly authorized by all necessary corporate, 
shareholder, general partner or other organizational action by such Loan Party, and each Loan 
Document constitutes, or when executed and delivered by such Loan Party, will constitute, a legal, 
valid and binding obligation on such Loan Party (as the case may be), enforceable in accordance 
with its terms, subject to (i) applicable bankruptcy, insolvency, winding-up, reorganization, 
moratorium or other laws affecting creditors’ rights generally and subject to general principles of 
equity, regardless of whether considered in a proceeding in equity or at law and (ii) in the case of 
each Foreign Loan Party and each Foreign Loan Document, (x) the Perfection Requirements and 
(y) the Legal Reservations. 

 Approvals; No Conflicts.  The execution, delivery and performance 
by the Loan Parties of the Loan Documents to which such Loan Parties are a party (a) do not 
require any consent or approval of, registration or filing with, or any other action by, any 
Governmental Authority or any other Person, except (i) such as have been obtained or made and 
are in full force and effect, in each case as of the Amendment No. 6 Effective Date, (ii) the 
Perfection Requirements and filings and registrations of charges necessary to release existing 
Liens (if any), and (iii) those consents, approvals, registrations, filings or other actions, the failure 
of which to obtain or make would not reasonably be expected to result in a Material Adverse 
Effect, (b) will not violate any Organizational Document of any Loan Party, (c) will not violate 
any Requirement of Law applicable to Ultimate Parent, any Borrower or any Restricted Subsidiary, 
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(d) will not violate or result in a default under any indenture, agreement or other instrument in each 
case constituting Material Indebtedness binding upon Ultimate Parent, any Borrower or any 
Restricted Subsidiary or their respective assets, or give rise to a right thereunder to require any 
payment to be made by Ultimate Parent, any Borrower or any Restricted Subsidiary or give rise to 
a right of, or result in, termination, cancelation or acceleration of any obligation thereunder, in 
each case as of the Amendment No. 6 Effective Date, and (e) will not result in the creation or 
imposition of any Lien on any asset of the Ultimate Parent, any Borrower or any Restricted 
Subsidiary, except Liens created under the Loan Documents and Liens permitted under Section 
6.02, except in the cases of clauses (c) and (d) above where such violations, individually or in the 
aggregate, would not reasonably be expected to result in a Material Adverse Effect, and, in each 
case of each Foreign Loan Party and each Foreign Loan Document, subject to the Legal 
Reservations. 

 Financial Condition; No Material Adverse Change.   

(a) The financial statements most recently provided pursuant to Section 5.01(a) 
or (b), as applicable, prior to the Amendment No. 6 Effective Date, present fairly in all material 
respects the financial condition and the results of operations and cash flows of the applicable 
entities to which they relate as of the dates and for the periods to which they relate. 

(b) Since the Amendment No. 6 Effective Date, no event, change or condition 
has occurred that has had, or would reasonably be expected to have, a Material Adverse Effect. 

Each Lender and the Administrative Agent hereby acknowledges and agrees that Ultimate Parent 
and the Subsidiaries may be required to restate historical financial statements as the result of the 
implementation of changes in GAAP, or the respective interpretation thereof, and that such 
restatements will not in and of themselves result in a Default or an Event of Default under the Loan 
Documents. 
 

 Properties.   

(a) Each of the Borrowers and the Restricted Subsidiaries (and, in the case of 
each Foreign Loan Party, subject to the Legal Reservations) has good title to, valid leasehold 
interests in, or rights to use, all its real and personal property material to its business, except for 
Liens permitted under Section 6.02 and except where the failure to have such interest would not 
reasonably be expected to have a Material Adverse Effect. 

(b) Set forth on Schedule 3.05 hereto is a complete and accurate list of all 
Material Real Property owned by any Loan Party as of the Amendment No. 6 Effective Date, 
showing as of the Amendment No. 6 Effective Date the street address (to the extent available), 
county or other relevant jurisdiction, state and record owner 

(c) Except as could not, individually or in the aggregate, reasonably be 
expected to have a Material Adverse Effect (i) the Borrowers and the Restricted Subsidiaries own, 
or are licensed to use, all Intellectual Property that is necessary for the operation of their respective 
businesses as currently conducted, free and clear of all Liens (other than Liens permitted under 
Section 6.02), (ii) to the knowledge of the Borrowers, all registered and issued Intellectual Property 
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rights owned by the Borrowers and the Restricted Subsidiaries are valid and enforceable, (iii) the 
conduct of, and the use of Intellectual Property in, the respective businesses of the Borrowers and 
the Restricted Subsidiaries does not infringe, misappropriate, dilute, or otherwise violate the rights 
of any other Person, and (iv) there are no claims, actions, suits or proceedings pending or, to the 
knowledge of the Borrowers, threatened (A) alleging any infringement, misappropriation, dilution 
or violation by any Borrower or any Restricted Subsidiary or their respective products or services 
of any Intellectual Property right of any other Person, or (B) challenging the ownership, use, 
validity or enforceability of any Intellectual Property owned by or licensed to any Borrower or any 
Restricted Subsidiary. 

 Litigation and Environmental Matters.   

(a) There are no actions, suits, investigations or proceedings by or before any 
arbitrator or Governmental Authority pending against or, to the knowledge of the Borrowers, 
threatened in writing against any Holding Company, any Borrower or any Subsidiary as to which 
there is a reasonable possibility of an adverse determination and that, if adversely determined 
would reasonably be expected, individually or in the aggregate, to result in a Material Adverse 
Effect (other than the Disclosed Matters). 

(b) Except for the Disclosed Matters and except with respect to any other 
matters that, individually or in the aggregate, would not reasonably be expected to result in a 
Material Adverse Effect, no Holding Company, Borrower or Subsidiary (i) has failed to comply 
with any Environmental Law or to obtain, maintain or comply with any Environmental Permit, (ii) 
has become subject to any Environmental Liability or (iii) has received written notice of any claim 
with respect to any Environmental Liability. 

(c) Since the date of this Agreement, there has been no change in the status of 
the Disclosed Matters that, individually or in the aggregate, has resulted in, or would reasonably 
be expected to result in, a Material Adverse Effect. 

 Compliance with Laws.   

Each of the Borrowers and the Restricted Subsidiaries is in compliance with all 
Requirements of Law applicable to it or its property, except, where the failure to do so, individually 
or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect. 

 Investment Company Status.  None of the Loan Parties is required to 
be registered as an “investment company” as defined in, or subject to regulation under, the 
Investment Company Act of 1940. 

 Taxes.  Each of Ultimate Parent, the Borrowers and the Restricted 
Subsidiaries (a) has timely filed or caused to be filed all material Tax returns, filings, elections and 
reports required to have been filed (taking into account any valid extensions) and (b) has paid or 
caused to be paid all material Taxes required to have been paid by it without penalty, except any 
Taxes that are being contested in good faith by appropriate proceedings for which adequate 
reserves have been provided in accordance with GAAP or applicable foreign accounting 
principles. 
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 ERISA.  (a) No ERISA Event or Canadian Pension Termination Event 
has occurred or is reasonably expected to occur that, when taken together with all other such 
ERISA Events or Canadian Pension Termination Events, as applicable, for which liability is 
reasonably expected to occur, would reasonably be expected to result in a Material Adverse Effect, 
(b) with respect to each employee benefit plan as defined in Section 3(3) of ERISA, each of the 
Borrowers and their respective ERISA Affiliates is in compliance with the applicable provisions 
of ERISA and the Code and the regulations and published interpretations thereunder, except as 
would not result in a Material Adverse Effect, (c) there exists no Unfunded Pension Liability with 
respect to any Plans that would reasonably be expected to result in a Material Adverse Effect, and 
(d) each Foreign Pension Plan and Canadian Pension Plan is in compliance with all requirements 
of law applicable thereto and the respective requirements of the governing documents for such 
plan, except as would not result in a Material Adverse Effect. With respect to each Foreign Pension 
Plan and Canadian Pension Plan, no Borrower, Subsidiary or any of their respective directors, 
officers, employees or agents has engaged in a transaction which would subject any Borrower or 
Subsidiary, directly or indirectly, to a tax or civil penalty which could reasonably be expected, 
individually or in the aggregate, to result in a Material Adverse Effect.  With respect to each 
Foreign Pension Plan, Canadian Pension Plan and Canadian Multi-Employer Plan, all employer 
and employee contributions required by applicable law or by the terms of any such Foreign Pension 
Plan, Canadian Pension Plan or Canadian Multi-Employer Plan to be remitted by a Loan Party 
have been made, or, if applicable, accrued in accordance with ordinary accounting practices in the 
jurisdiction in which any such Foreign Pension Plan, Canadian Pension Plan or Canadian Multi-
Employer Plan is maintained, except as would not result in a Material Adverse Effect.  The 
aggregate unfunded liabilities with respect to any Foreign Pension Plans or Canadian Defined 
Benefit Plans would not reasonably be expected to result in a Material Adverse Effect. 

 Disclosure. (a) The representations and warranties of each Loan Party 
contained in any Loan Document or in any other documents, certificates or written statements 
furnished by or on behalf of the Ultimate Parent, any Borrower or any Restricted Subsidiary to the 
Administrative Agent in connection with the transactions contemplated hereby (other than 
projections, estimates, budgets, forecasts, pro forma financial information and other forward-
looking information and information of a general economic or general industry nature and other 
general market data), when taken as a whole, do not, as of the date furnished, contain any untrue 
statement of a material fact or omit to state any material fact necessary to make the statements 
therein not materially misleading in the light of the circumstances under which they were made 
(after giving effect to all supplements thereto from time to time).  Any projections and pro forma 
financial information contained in such materials (including any Projections) were prepared in 
good faith based upon assumptions believed by such Loan Party to be reasonable at the time of 
delivery thereof, it being understood by the Agents and the Lenders that such projections as to 
future events (i) are not to be viewed as facts, (ii)(A) are subject to significant uncertainties and 
contingencies, many of which are beyond the control of the Loan Parties, (B) no assurance is given 
by the Loan Parties that the results forecast in any such projections will be realized and (C) the 
actual results during the period or periods covered by any such projections may differ from the 
forecast results set forth in such projections and such differences may be material and (iii) are not 
a guarantee of performance. 

(b) As of the Amendment No. 6 Effective Date, the information included in the 
Beneficial Ownership Certification is true and correct in all material respects. 
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 Labor Matters.  As of the Amendment No. 6 Effective Date, there are 
no strikes, work stoppages or material labor disputes against any Borrower or any Restricted 
Subsidiary pending or, to the actual knowledge of any Borrower, threatened in writing, in each 
case, that would reasonably be expected to have a Material Adverse Effect. 

 Capitalization of Subsidiaries.  As of the Amendment No. 6 Effective 
Date, Schedule 3.13 sets forth the name of and the percentage ownership by each of the Holding 
Companies and the Subsidiaries in each Subsidiary (other than Foreign Subsidiaries which are 
inactive, dormant or have only de minimis assets) and identifies each Subsidiary that is a Loan 
Party as of the Amendment No. 6 Effective Date; provided that technical inaccuracies in the name 
and ownership of any Foreign Subsidiary that is not a Material Subsidiary shall be deemed not 
material for all purposes under this Agreement and the other Loan Documents. 

 Solvency.  After giving effect to the consummation of the transactions 
contemplated to occur on the Amendment No. 6 Effective Date, the Holding Companies and the 
Restricted Subsidiaries on a consolidated basis are Solvent. 

 Federal Reserve Regulations.  

(a) None of any Borrower or any Restricted Subsidiary is engaged principally, 
or as one of its important activities, in the business of extending credit for the purpose of buying 
or carrying Margin Stock. 

(b) No part of the proceeds of the Loans has been or will be used, whether 
directly or indirectly, and whether immediately, incidentally or ultimately, for any purpose that 
entails a violation of the provisions of the Regulations of the Board, including Regulation T, U or 
X thereof.  

 Senior Indebtedness; Subordination.  The Obligations hereunder and 
under the other Loan Documents are within the definition of “First Lien Debt”, “Senior Debt” (or 
any comparable term) and “Designated Senior Debt” (or any comparable terms), to the extent 
applicable, under and as defined in the subordination provisions in the documentation governing 
Subordinated Indebtedness, if any. 

 Use of Proceeds.  The proceeds of the Term Loans and the Revolving 
Loans will be used in accordance with Section 5.09; provided that the proceeds of any Incremental 
Credit Facility may be used for any purpose agreed to by the lenders thereof to the extent not 
otherwise in violation of this Agreement. 

 Security Documents.  The Security Documents are effective to create 
in favor of the Collateral Agent for the benefit of the applicable Secured Parties legal, valid and 
enforceable (subject to (a) applicable bankruptcy, insolvency, winding-up, reorganization, 
moratorium or other laws affecting creditors’ rights generally and subject to general principles of 
equity, regardless of whether considered in a proceeding in equity or at law, (b) the Perfection 
Requirements (which filings, notices or recordings shall be made to the extent required by any 
Security Document) and (c) with respect to enforceability against Foreign Subsidiaries or under 
non-U.S. laws, the effect of non-U.S. laws, rules and regulations as they relate to pledges, if any, 
of Equity Interests in Foreign Subsidiaries and intercompany Indebtedness owed by Foreign 
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Subsidiaries) first priority Liens on, and security interests in, the Collateral (subject to Permitted 
Encumbrances) and, (i) when all appropriate filings, notices or recordings are made in the 
appropriate offices, corporate records or with the appropriate Persons as may be required under 
applicable laws and any Security Document (which filings, notices or recordings shall be made to 
the extent required by any Security Document) and (ii) upon the taking of possession or control 
by the Collateral Agent of such Collateral with respect to which a security interest may be perfected 
only by possession or control (which possession or control shall be given to the Collateral Agent 
to the extent required by any Security Document), such Security Document will constitute fully 
perfected Liens on, and security interests in, all right, title and interest of the Loan Parties in such 
Collateral to the extent such Liens and security interests can be perfected by such filings, notices, 
recordings, possession or control, provided that in the case of a Foreign Loan Party and each 
Foreign Loan Document, each representation and warranty made in this Section 3.18 shall be 
subject to the Legal Reservations. 

 Sanctions; Anti-Corruption and Anti-Money Laundering. 

(a) None of Ultimate Parent, the Borrowers or any Subsidiary, nor any director 
or office thereof, nor, to the knowledge of Ultimate Parent, any affiliate thereof, (a) is a Person 
that is, or is owned 50% or more by Persons that are: (i) the target of any sanctions administered 
or enforce by the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) 
or the U.S. State Department, the United Nations Security Council, the European Union, His 
Majesty’s Treasury, Global Affairs Canada, the Royal Canadian Mounted Police or other relevant 
sanctions authority (collectively, “Sanctions”), or (ii) located, organized, or resident in a country 
or territory that is, or whose government is, itself the target of Sanctions (currently, the Crimea 
Region of Ukraine, Cuba, Iran, North Korea and Syria, (each a “Designated Jurisdiction”)); (b) is 
currently the subject of any action, proceeding, litigation, claim or, investigation with regard to 
any actual or alleged violation of Sanctions; nor (c) is currently engaged in any dealings or 
transactions, directly or, knowingly, indirectly, with or for the benefit of any Person that is the 
target of Sanctions or any Designated Jurisdiction. 

(b) No Borrower will, directly or, knowingly, indirectly, use the proceeds of the 
Loans or lend, contribute or otherwise make available such proceeds to any subsidiary, joint 
venture partner or other Person, (i) to fund any activities or business of or activities with or for the 
benefit of any Person that at the time of such funding is the target of any Sanctions, in or for the 
benefit of any Designated Jurisdiction, or in any manner that would cause or result in the violation 
of applicable Sanctions by any Loan Party, (ii) for any direct or, knowingly, indirect payments to 
any governmental official or employee, political party, official of a political party, candidate for 
political office, or anyone else acting in an official capacity, in order to obtain, retain or direct 
business or obtain any improper advantage; or (iii) for any purpose which would materially breach 
any applicable Anti-Money Laundering Laws. 

(c) Ultimate Parent, the Borrowers and the other Loan Parties are in compliance 
in all material respects with,  applicable Anti-Money Laundering Laws, all applicable Anti-
Corruption Laws and all applicable Sanctions, and have implemented and maintain measures 
reasonably designed to ensure compliance with such Anti-Corruption Laws and Anti-Money 
Laundering Laws in all respects. 
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(d) Notwithstanding anything in this Agreement, nothing in this Agreement 
shall require any Loan Party that is registered or incorporated under the laws of Canada or of a 
province to commit an act or omission that contravenes the Foreign Extraterritorial Measures 
(United States) Order, 1992. 

ARTICLE IV 
Conditions 

 Amendment No. 6 Effective Date.  The Agreement and the obligations 
of the Lenders to make the extensions of credit to be made hereunder on the Amendment No. 6 
Effective Date shall not become effective until the date on which each of the express conditions 
set forth in Section 5 of Amendment No. 6. are satisfied or waived, as set forth therein. 

 Each Credit Event.  The obligation of each Lender to make a Loan on 
the occasion of any Borrowing after the Amendment No. 6 Effective Date (each event referred to 
above, a “Credit Event”), is subject to receipt of the request therefor in accordance herewith and 
to the satisfaction (or waiver) of the following express conditions: 

(a) The representations and warranties of each Loan Party set forth in the Loan 
Documents shall be true and correct in all material respects (provided that any such representations 
and warranties which are qualified by materiality, Material Adverse Effect or similar language 
shall be true and correct in all respects), in each case on and as of the date of such Credit Event (or 
true and correct as of a specified date, if earlier); provided that in the case of any Incremental 
Credit Facility the proceeds of which will be used to finance a Permitted Acquisition or similar 
permitted Investment, such representations shall be limited to customary “SunGard” specified 
representations. 

(b) At the time of and immediately after giving effect to such Credit Event, no 
Default or Event of Default shall have occurred and be continuing, subject to clause (i) of the 
proviso to Section 2.20(a). 

(c) The Administrative Agent shall have received a Borrowing Request 
meeting the requirements of Section 2.03.   

Each Borrowing (provided that a conversion or a continuation of a Borrowing shall 
not constitute a “Borrowing” for purposes of this Section) shall be deemed to constitute a 
representation and warranty by the Borrowers on the date thereof as to the matters specified in 
paragraphs (a) and (b) of this Section. 

 For purposes of determining whether the conditions set forth in Section 4.01 or 
Section 4.02 have been satisfied, each Lender shall be deemed to have consented to, approved, 
accepted or be satisfied with each document or other matter contemplated thereby, unless the 
Administrative Agent shall have received written notice from such Lender prior to the proposed 
Amendment No. 6 Effective Date or Credit Event, as applicable, specifying its objection thereto. 
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ARTICLE V 
Affirmative Covenants 

From and after the Amendment No. 6 Effective Date and until the Termination 
Date, each of the Borrowers covenant and agree with the Lenders that: 

 Financial Statements and Other Information.  The Borrower 
Representative will furnish to the Administrative Agent which will furnish to the Lenders: 

(a) within 120 days (or, in the case of the fiscal year of Ultimate Parent ending 
December 31, 2024, 150 days) after the end of each fiscal year of Ultimate Parent, commencing 
with the fiscal year ending December 31, 2024, the audited consolidated balance sheet and audited 
consolidated statements of income, stockholders’ equity and cash flows as of the end of and for 
such year for Ultimate Parent and the Subsidiaries (it being understood that, at the Borrower 
Representative’s election, for the fiscal year ending December 31, 2024, such audit may only be a 
“stub period” audit covering the period from the Amendment No. 6 Effective Date to December 
31, 2024), and related notes thereto, setting forth in each case in comparative form the figures for 
the previous fiscal year, all reported on by an independent public accountants of recognized 
national standing or other independent public accountants reasonably acceptable to the 
Administrative Agent, with an unmodified report and opinion by such independent public 
accountants without an emphasis of matter paragraph related to going concern as defined by 
Statement on Accounting Standards AU-C Section 570 “The Auditor’s Consideration of an 
Entity’s Ability to Continue as a Going Concern” (or any similar statement under any amended or 
successor rule as may be adopted by the Auditing Standards Board from time to time) (except to 
the extent such emphasis paragraph results solely from (i) the impending maturity of any Credit 
Facility, any Additional Debt, or any Permitted Refinancing of any of the foregoing within twelve 
months, (ii) [reserved] or (iii) any breach or impending breach of any financial covenant in the 
documentation evidencing any Material Indebtedness (if any)) and, for avoidance of doubt, 
without modification as to the scope of such audit, to the effect that such consolidated financial 
statements present fairly in all material respects the financial condition and results of operations 
of Ultimate Parent and its Subsidiaries on a consolidated basis in accordance in all material 
respects with GAAP (except as otherwise disclosed in such financial statements) and a customary 
management discussion and analysis of the financial condition and results of operations for such 
period; 

(b) (i) within forty-five (45) days after the end of the fiscal quarter ending June 
30, 2024 and each of the first three fiscal quarters of each subsequent fiscal year of Ultimate Parent 
(or, in the case of the fiscal quarter ending June 30, 2024, one hundred and twenty (120) days 
(provided, that so long as the Borrower Representative is using good faith and commercially 
reasonable efforts to prepare such financial statements, and unless Required Lenders object prior 
to the expiration of such time period, such time period shall automatically be extended by an 
additional thirty (30) days), and in the case of the fiscal quarters ending September 30, 2024, March 
31, 2025, and June 30, 2025, sixty (60) days), commencing with the fiscal quarter ending 
December 31, 2023, the unaudited consolidated balance sheet and unaudited consolidated 
statements of income and cash flows as of the end of and for such fiscal quarter and the then-
elapsed portion of the fiscal year for Ultimate Parent and the Subsidiaries, setting forth in each 
case in comparative form the figures for the corresponding period or periods of (or, in the case of 
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the balance sheet, as of the end of) the previous fiscal year, all certified by its Financial Officer as 
presenting fairly in all material respects the financial condition and results of operations of 
Ultimate Parent and the Subsidiaries, subject to normal year-end audit adjustments and the absence 
of footnotes, and a customary management discussion and analysis of the financial condition and 
results of operations for such period; 

(c) commencing with the first full fiscal quarter beginning after the 
Amendment No. 6 Effective Date, concurrently with the delivery of any financial statements under 
paragraphs (a) and (b) above, a Compliance Certificate (i) certifying as to whether a Default has 
occurred and is continuing and, if a Default has occurred and is continuing, specifying the details 
thereof and any action taken or proposed to be taken with respect thereto, (ii) setting forth a 
reasonably detailed calculation of the Total Net Leverage Ratio and the Available Amount and 
(iii) stating whether any material change in GAAP or in the application thereof has occurred since 
the date of the then most recently delivered audited financial statements that would affect the 
compliance or non-compliance with any financial ratio or requirement in this Agreement and, if 
any such change has occurred, specifying the effect of such change on the financial statements 
accompanying such certificate; 

(d) prior to the consummation of an IPO, concurrently with the delivery of any 
financial statements under paragraph (a) above, a reasonably detailed consolidated budget for the 
following fiscal year as customarily prepared by management of Ultimate Parent for its internal 
use consistent in scope with the financial statements provided pursuant to Section 5.01(a) setting 
forth the principal assumptions upon which such budget is based (collectively, the “Projections”), 
it being understood and agreed that any financial or business projections furnished by any Loan 
Party (i)(A) are subject to significant uncertainties and contingencies, which may be beyond the 
control of the Loan Parties, (B) no assurance is given by the Loan Parties that the results or forecast 
in any such projections will be realized and (C) the actual results may differ from the forecast 
results set forth in such projections and such differences may be material and (ii) are not a 
guarantee of performance; 

(e) promptly after the same become publicly available, copies of all material 
periodic and other reports, proxy statements and other materials filed by Ultimate Parent, the 
Borrowers or any Restricted Subsidiary with the SEC or with any national securities exchange; 

(f) [reserved]; 

(g) promptly (and in any event within ten (10) Business Days) following any 
reasonable request therefor, such other information regarding the operations, business affairs, legal 
or regulatory status or developments and financial condition of the Holding Companies, the 
Borrowers or any Restricted Subsidiary as the Administrative Agent or the Required Lenders may 
reasonably request, including information requested on behalf of any Lender to comply with 
Section 9.14; provided that none of any Holding Company, the Borrowers nor any Restricted 
Subsidiary will be required to disclose or permit the inspection or discussion of, any document, 
information or other matter (i) that constitutes trade secrets or proprietary information, (ii) in 
respect of which disclosure to the Administrative Agent or any Lender (or their representatives or 
contractors) is prohibited by law, fiduciary duty or any binding third-party agreement (not entered 
into in contemplation hereof) or (iii) that is subject to attorney-client or similar privilege or 
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constitutes attorney work product; provided further that, in the event that any Holding Company, 
the Borrowers or any Restricted Subsidiary do not provide information in reliance on the foregoing 
clauses (i), (ii) or (iii), such Holding Company, the Borrowers or such Restricted Subsidiary shall 
provide notice to the Administrative Agent that such information is being withheld and shall use 
commercially reasonable efforts to communicate the applicable information in a way that would 
not violate the applicable restrictions; and 

(h) promptly (and in any event within ten (10) Business Days) following any 
request therefor, information and documentation reasonably requested by the Administrative 
Agent or any Lender for purposes of compliance with applicable “know your customer” 
requirements under the Patriot Act, the Beneficial Ownership Regulation or other applicable Anti-
Money Laundering Laws, or such Agent’s or such Lender’s internal policies. 

  Notwithstanding the foregoing, the obligations in paragraphs (a) and (b) of this 
Section 5.01 may be satisfied with respect to financial information of the Holding Companies and 
the Subsidiaries by furnishing (A) the applicable consolidated financial statements of any direct or 
indirect parent of the Holding Companies that, directly or indirectly, holds all of the Equity 
Interests of the Holding Companies or (B) the Form 10-K or 10-Q, as applicable, of any direct or 
indirect parent of the Holding Companies filed with the SEC; provided that, with respect to each 
of clauses (A) and (B), to the extent such information is in lieu of information required to be 
provided under Section 5.01(a), (1) such materials are accompanied by a report and opinion of an 
independent registered public accounting firm of nationally recognized standing or other Person 
reasonably acceptable to the Required Lenders, with an unmodified report by such independent 
public accountants without an emphasis of matter paragraph related to going concern as defined 
by Statement on Accounting Standards AU-C Section 570 “The Auditor’s Consideration of an 
Entity’s Ability to Continue as a Going Concern” (or any similar statement under any amended or 
successor rule as may be adopted by the Auditing Standards Board from time to time) (except to 
the extent such emphasis paragraph results solely from (i) a current maturity of any Credit Facility, 
any Additional Debt, any Permitted Refinancing of any of the foregoing or any other Material 
Indebtedness or (ii) any potential inability to satisfy the covenant under Section 6.11 or any other 
financial covenant in the documentation evidencing any Material Indebtedness (if any) on a future 
date or in a future period) and, for avoidance of doubt, without modification as to the scope of such 
audit, to the effect that such consolidated financial statements present fairly in all material respects 
the financial condition and results of operations of the Holding Companies and the Subsidiaries on 
a consolidated basis in accordance in all material respects with GAAP (except as otherwise 
disclosed in such financial statements) and (2) such materials are accompanied by the related 
consolidated financial statements reflecting the adjustments necessary to eliminate the accounts of 
Persons other than the Holdings Companies and their Restricted Subsidiaries from such 
consolidated financial statements. 

Any financial statements or other documents, reports, proxy statements or other 
materials (to the extent any such financial statements or documents, reports, proxy statements or 
other materials are included in materials otherwise filed with the SEC) required to be delivered 
pursuant to this Section 5.01 (other than Sections 5.01(c), (d), (f) and (g)) may be satisfied with 
respect to such financial statements or other documents, reports, proxy statements or other 
materials by the filing of Form 8-K, 10-K or 10-Q, as applicable, of any direct or indirect parent 
of the Ultimate Parent with the SEC.  All financial statements and other documents, reports, proxy 
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statements or other materials required to be delivered pursuant to this Section 5.01 or Section 5.02 
may be delivered electronically and, if so delivered, shall be deemed to have been delivered on the 
date (i) such financial statements and/or other documents are posted on the SEC’s website on the 
Internet at www.sec.gov, (ii) on which the Borrower Representative posts such documents, or 
provide a link thereto, on the Borrower Representative’s website or (iii) on which such documents 
are posted on the Borrower Representative’s behalf on an Internet or Intranet website, if any, to 
which the Administrative Agent and each Lender has access (whether a commercial third-party 
website or a website sponsored by an Administrative Agent), provided that (A) the Borrower 
Representative shall, at the request of the Administrative Agent, continue to deliver copies (which 
delivery may be by electronic transmission (including Adobe pdf copy)) of such documents to the 
Administrative Agent and (B) the Borrower Representative shall notify (which notification may 
be by facsimile or electronic transmission (including Adobe pdf copy)) the Administrative Agent 
of the posting of any such documents on any website.  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.  Each Lender and the 
Administrative Agent hereby acknowledges and agrees that the Holding Companies and the 
Restricted Subsidiaries may be required to restate historical financial statements as the result of 
the implementation of changes in GAAP, or the respective interpretation thereof, and that such 
restatements will not in and of themselves result in a Default or an Event of Default under the Loan 
Documents solely as a result of such restatement. 

The Borrower Representative hereby acknowledges that (a) the Administrative 
Agent will make available to the Lenders materials and/or information provided by or on behalf 
of the Borrower 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 do not wish to receive 
material non-public information with respect to the Holding Companies, the Borrowers or the 
Subsidiaries, or the respective securities of any of the foregoing, and who may be engaged in 
investment and other market-related activities with respect to such Persons’ securities.  The 
Borrower Representative hereby agrees that it will use commercially reasonable efforts to identify 
that portion of the Borrower Materials that are to be made available to Public Lenders and (x) by 
marking Borrower Materials “PUBLIC,” the Borrower Representative shall be deemed to have 
authorized the Administrative Agent, and the Lenders to treat the Borrower Materials as not 
containing any material non-public information (although it may be sensitive and proprietary) with 
respect to the Borrowers or their securities for purposes of United States Federal and state 
securities laws (provided, however, that to the extent the Borrower Materials constitute 
Information, they shall remain subject to the provisions of Section 9.12); (y) all Borrower 
Materials marked “PUBLIC” are permitted to be made available through a portion of the Platform 
designated “Public Side Information;” and (z) unless expressly identified as containing material 
non-public information, Borrower Materials will be deemed to be appropriate for distribution to 
Public Lenders.  Notwithstanding the foregoing, to the extent the Borrower Representative has had 
reasonable opportunity to review, the following Borrower Materials shall be deemed to be marked 
“PUBLIC,” unless the Borrower Representative notifies the Administrative Agent promptly that 
any such document contains material non-public information: (1) the Loan Documents, (2) 
notification of changes in the terms of the Loans, and (3) the financial statements and certificates 
delivered in connection with Sections 5.01(a), (b), and (c). 

350



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 foreign, United States Federal and state securities laws, to make reference to 
Communications that are not made available through the “Public Side Information” portion of the 
Platform and that may contain material non-public information with respect to the Borrowers, or 
their respective securities for purposes of United States Federal or state securities laws. 

THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.”  THE 
ADMINISTRATIVE AGENT DOES NOT WARRANT THE ACCURACY OR 
COMPLETENESS OF THE BORROWER MATERIALS OR THE ADEQUACY OF THE 
PLATFORM, AND EXPRESSLY DISCLAIMS 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 THE ADMINISTRATIVE AGENT IN CONNECTION WITH THE BORROWER 
MATERIALS OR THE PLATFORM. 

 Notices of Material Events.  The Borrower Representative will furnish 
to the Administrative Agent (for distribution to each Lender through the Administrative Agent) 
prompt written notice of a Responsible Officer of the Borrower Representative’s obtaining 
knowledge of any of the following: 

(a) the occurrence of any Default or Event of Default, in each case, except to 
the extent the Administrative Agent shall have furnished the Borrower Representative written 
notice thereof; 

(b) to the knowledge of a Responsible Officer of any Borrower, the filing or 
commencement of any action, suit or proceeding by or before any arbitrator or Governmental 
Authority against or threatened in writing against any Borrower or any Restricted Subsidiary that 
would reasonably be expected to be adversely determined and if adversely determined, would 
reasonably be expected to result, after giving effect to the coverage and policy limits of applicable 
insurance policies, in a Material Adverse Effect; 

(c) the occurrence of any ERISA Event or Canadian Pension Termination 
Event that, in either case, would reasonably be expected to result in a Material Adverse Effect; and 

(d) any other development (including receipt of written notice of any claim or 
condition arising under or relating to any Environmental Law) that results in, or would reasonably 
be expected to result in, a Material Adverse Effect. 

Each notice delivered under this Section shall be accompanied by a written statement of a 
Responsible Officer of the Borrower Representative setting forth the details of the event or 
development requiring such notice and any action taken or proposed to be taken with respect 
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thereto.  Documents required to be delivered pursuant to this Section 5.02 may be delivered 
electronically in accordance with Section 5.01. 

 Existence; Conduct of Business.  The Borrowers will, and Ultimate 
Parent will cause Holdings and each of the Restricted Subsidiaries to, do or cause to be done all 
things reasonably necessary to obtain, preserve, renew and keep in full force and effect (a) its legal 
existence (except as otherwise permitted hereunder), (b) the business licenses, permits, privileges, 
franchises and other rights, other than Intellectual Property rights (which are covered in clause 
(c)), necessary to conduct its business and (c) the Intellectual Property rights owned by a Borrower 
or a Restricted Subsidiary and necessary to conduct their respective businesses, except, in the case 
of clauses (a) (other than with respect to a Borrower), (b) and (c), to the extent that the failure to 
do so would not reasonably be expected to result in a Material Adverse Effect, provided that the 
foregoing shall not prohibit any transaction otherwise permitted hereunder. 

 Payment of Taxes.  The Borrowers and Ultimate Parent will, and 
Ultimate Parent will cause each Restricted Subsidiary to, pay all Tax liabilities and file all Tax 
returns, elections, filings and reports in respect thereof, before any penalty accrues thereon, except 
where (a)(i) any such payment is being contested in good faith by appropriate proceedings and (ii) 
Ultimate Parent, such Borrower or such Restricted Subsidiary has set aside on its books adequate 
reserves or other appropriate provision with respect thereto in accordance with GAAP or (b) the 
failure to make payment would not reasonably be expected to result in a Material Adverse Effect. 

 Maintenance of Properties.  Except if the failure to do so would not, 
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, the 
Borrowers will, and Ultimate Parent will cause the Restricted Subsidiaries to, keep and maintain 
all property material to the conduct of its business (other than any tangible property referenced in 
Section 5.03 and Intellectual Property) in good working order and condition, ordinary wear and 
tear excepted and casualty or condemnation excepted, provided that the foregoing shall not 
prohibit any transaction otherwise permitted hereunder. 

 Insurance.  The Borrowers and Ultimate Parent will, and Ultimate 
Parent will cause each Restricted Subsidiary to, maintain, with financially sound and reputable 
insurance companies, (a) insurance in such amounts (after giving effect to any self-insurance 
reasonable and customary for similarly-situated Persons engaged in the same or similar business) 
and against such risks as is (i) customarily maintained by companies engaged in the same or similar 
businesses operating in the same or similar locations as reasonably determined by management of 
the Borrowers and (ii) considered adequate by the Borrowers.  The Borrower Representative will 
furnish to the Administrative Agent, promptly following written request, information in reasonable 
detail as to the insurance so maintained; provided that so long as no Event of Default has occurred 
and is continuing, the Borrower Representative shall only be required to provide such information 
one time in any fiscal year of Ultimate Parent.  Without limiting the generality of the foregoing, 
the Borrowers will, or will cause each Loan Party to, maintain or cause to be maintained flood 
insurance with respect to each Flood Hazard Property that is located in a community that 
participates in the National Flood Insurance Program, in each case in compliance in all respects 
with all Flood Insurance Laws and as otherwise reasonably required by the Collateral Agent.  
Subject to the Agreed Security Principles, no later than ninety (90) days (as such period may be 
extended in the reasonable discretion of the Required Lenders) after the Closing Date (or the date 
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any such insurance is obtained, renewed or extended in the case of insurance obtained, renewed or 
extended after the Closing Date) the Borrowers will cause all property and casualty insurance 
policies with respect to Collateral to be endorsed or otherwise amended to include a lender’s loss 
payable, mortgagee or additional insured, as applicable, endorsement, or otherwise reasonably 
satisfactory to the Required Lenders. 

 Books and Records; Inspection and Audit Rights.  The Borrowers and 
Ultimate Parent will, and Ultimate Parent will cause each Restricted Subsidiary to, keep proper 
books of record and account in which full, true and correct entries (in all material respects) are 
made of all material financial transactions in relation to its business and activities.  The Borrowers 
and Ultimate Parent will, and will cause each Restricted Subsidiary to, permit any representatives 
designated by the Administrative Agent or any Lender, upon reasonable prior notice, to visit and 
inspect its properties, to examine and make extracts from its books and records, and to discuss its 
affairs, finances and condition with its officers and independent accountants, all at such reasonable 
times and as often as reasonably requested, provided that (i) only the Administrative Agent (or, if 
requested by the Administrative Agent, another designee (which may be a Lender or any Affiliate 
of a Lender) approved by the Required Lenders) on behalf of the Lenders may exercise rights 
under this Section 5.07 and (ii) other than during the continuance of an Event of Default, the 
Administrative Agent (or such other designee) shall not exercise such rights more often than one 
time during any fiscal year and, in any event, only one such time shall be at the Borrowers’ 
expense, and provided, further, that when an Event of Default has occurred and is continuing the 
Administrative Agent or any Lender (or any of their designated representatives) may do any of the 
foregoing at the expense of the Borrowers at any time during normal business hours and upon 
reasonable advance notice. The Administrative Agent shall provide the Borrowers with the 
opportunity to participate in any discussion with any such independent accountants.  
Notwithstanding anything to the contrary in this Section 5.07, no Borrower or Restricted 
Subsidiary will be required to disclose or permit the inspection or discussion of, any document, 
information or other matter (i) that constitutes trade secrets or proprietary information, (ii) in 
respect of which disclosure to the Administrative Agent or any Lender (or their representatives or 
contractors) is prohibited by law, fiduciary duty or any binding third-party agreement (not entered 
into in contemplation hereof) or (iii) that is subject to attorney-client or similar privilege or 
constitutes attorney work product; provided that, in the event that a Borrower or any Restricted 
Subsidiary does not disclose or permit the inspection or discussion of, any document, information 
or other matter in reliance on the foregoing clauses (i), (ii) or (iii), such Borrower or such Restricted 
Subsidiary shall provide notice to the Administrative Agent that such information is being withheld 
and shall use commercially reasonable efforts to disclose or permit the inspection or discussion of 
such document, information or other matter in a way that would not violate the applicable 
restrictions. 

 Compliance with Laws.   

(a) The Borrowers and Ultimate Parent will, and Ultimate Parent will cause 
each Restricted Subsidiary to, comply with all Requirements of Law with respect to it or its 
property, except where the failure to do so, individually or in the aggregate, would not reasonably 
be expected to result in a Material Adverse Effect.  
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(b) The Borrowers and Ultimate Parent will, and Ultimate Parent will (i) cause 
each Restricted Subsidiary to comply, and shall use commercially 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 and renew all Environmental Permits 
required by Environmental Laws for its operations and the ownership or occupancy of its 
properties; (iii) conduct any investigation, study, sampling and testing, and undertake any cleanup, 
response or other corrective or remedial action, in each case as required by applicable 
Environmental Laws, to address any Releases of Hazardous Materials at, on, under or emanating 
from any property owned, leased or operated by it to the extent caused by the acts of any Borrower 
or any of the Restricted Subsidiaries, and (iv) make an appropriate response to any investigation, 
notice, demand, claim, suit or other proceeding asserting Environmental Liability against any 
Borrower or any Restricted Subsidiaries, except in the case of each of clauses (i) through (iv), 
where the failure to do so would not reasonably be expected to have a Material Adverse Effect; 
provided that no Borrower or Restricted Subsidiary shall be required to undertake any such 
investigation, study, sampling and testing, or any cleanup, removal, remedial or other responsive 
action to the extent that its obligation to do so is being contested in good faith and by proper 
proceedings and appropriate reserves are being maintained with respect to such circumstances in 
accordance with GAAP. 

 Use of Proceeds.  No part of the proceeds of any Loan will be used, 
whether directly or indirectly, for any purpose that entails a violation of any of the Regulations of 
the Board, including Regulations T, U and X.  

 Execution of Guaranty and Security Documents after the Closing 
Date.  

(a) Subject to Section 5.11(b), (c), (d), (e), (f) and the Agreed Security 
Principles, in the event that any Person becomes a Restricted Subsidiary after the Closing Date 
(other than any Restricted Subsidiary for so long as it is an Excluded Subsidiary) or any Restricted 
Subsidiary (including any Electing Guarantor) ceases to be an Excluded Subsidiary, the Borrowers 
or other applicable Loan Parties will promptly (and in no event later than forty-five (45) days 
thereafter or such later date as the Required Lenders may agree in their reasonable discretion) 
notify the Administrative Agent of that fact and cause such Restricted Subsidiary to execute and 
deliver to the Administrative Agent counterparts of the Guaranty and each applicable Collateral 
Agreement and each other applicable Security Document and to take all such further actions and 
execute all such further documents and instruments as required by each applicable Collateral 
Agreement and each other Security Document to secure the Secured Obligations for the benefit of 
the Secured Parties (including, subject in the case of any Foreign Loan Party to the Legal 
Reservations and Perfection Requirements, all actions necessary to cause such Lien to be duly 
perfected to the extent required by such Security Document, including the filing of financing 
statements or other filings in such jurisdictions as may be reasonably requested by the 
Administrative Agent).  In addition, as and to the extent provided in the relevant Collateral 
Agreement, as applicable (subject to all applicable exceptions and limitations therein and herein), 
the applicable Loan Party shall deliver to the Collateral Agent all certificates, if any, representing 
Equity Interests of such Restricted Subsidiary (accompanied by undated stock powers, duly 
endorsed in blank) and any other possessory Collateral, in each case as required thereunder.  Under 
no circumstance will any Loan Party be required to execute any Security Documents governed by 
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the laws of any jurisdiction other than the Specified Jurisdictions, or, in each case, any state, 
province, territory or jurisdiction thereof.  

(b) Subject to Section 5.11(b), (c), (d),(e) and (f) and the Agreed Security 
Principles, in the event that any Person becomes a Restricted Subsidiary after the date hereof (other 
than any Restricted Subsidiary for so long as it is an Excluded Subsidiary), concurrently with the 
execution and delivery of counterparts to the Guaranty and the each applicable Collateral 
Agreement pursuant to Section 5.10(a), such Restricted Subsidiary shall deliver to the 
Administrative Agent, (i) certified copies of such Restricted Subsidiary’s Organizational 
Documents or, if such document is of a type that may not be so certified, certified by the secretary 
or similar officer of the applicable Restricted Subsidiary, and (ii) a certificate executed on behalf 
of such Restricted Subsidiary by the secretary or similar officer of such Restricted Subsidiary as 
to (a) the fact that the attached resolutions of the Governing Body of such Restricted Subsidiary 
approving and authorizing the execution, delivery and performance of such Loan Documents are 
in full force and effect and have not been modified or amended and (b) the incumbency and 
signatures of the officers of such Restricted Subsidiary executing such Loan Documents; provided 
that, with respect to any Loan Party that is a Foreign Subsidiary, in lieu of delivery of the items set 
forth in clauses (i) and (ii) above, such Loan Party shall deliver a customary director’s certificate, 
including customary attachments thereto. 

(c) [Reserved]. 

(d) Subject to Section 5.11(b), (c), (d), (e) and (f) and the Agreed Security 
Principles, from and after the Closing Date, in the event that (i) any Loan Party acquires fee simple 
interest in any Material Real Property located in the United States or any state or territory thereof 
or (ii) at the time any Person becomes a Loan Party, such Person owns any Material Real Property 
located in the United States or any state or territory thereof, such Loan Party shall deliver to the 
Collateral Agent, within ninety (90) days (or such later date as the Required Lenders may agree in 
their reasonable discretion) after such Person acquires such Material Real Property or becomes a 
Loan Party, as the case may be, the following with respect to each such parcel of Material Real 
Property (each an “Additional Mortgaged Property”): 

(i) A fully executed and, where required in the applicable jurisdiction, 
notarized Mortgage, in proper form for recording in the applicable jurisdictions required 
by law to establish and perfect the Mortgage in favor of the Collateral Agent, encumbering 
the interest of such Loan Party in such Additional Mortgaged Property; 

(ii) An opinion of counsel in the state or other jurisdiction in which such 
Additional Mortgaged Property is located with respect to the enforceability and lien 
perfection of such Mortgage to be recorded in such state and such other customary matters 
as the Administrative Agent may reasonably request; 

(iii) (A) ALTA mortgagee title insurance policy or unconditional commitments 
therefor (the “Mortgage Policy”) issued by a Title Company with respect to such 
Additional Mortgaged Property, in an amount to be mutually agreed between the 
Borrowers, the Administrative Agent and Collateral Agent but in no event less than the fair 
market value of the Additional Mortgaged Property as reasonably determined by the 
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applicable Loan Party, insuring title to such Additional Mortgaged Property vested in such 
Loan Party, which such Mortgage Policy shall, to the extent available under applicable 
state law, include customary affirmative insurance and endorsements and contain no 
exceptions to title except Permitted Encumbrances; and (B) evidence reasonably 
satisfactory to the Administrative Agent that such Loan Party has (i) delivered to the Title 
Company all certificates and affidavits required by the Title Company in connection with 
the issuance of the Mortgage Policy and (ii) paid (or made provision for payment) to the 
Title Company of all expenses and premiums and to the appropriate Governmental 
Authorities all taxes and fees, including stamp taxes, mortgage recording taxes and fees 
and intangible taxes, payable in connection with recording the Mortgage in the appropriate 
real estate records; 

(iv) Upon the reasonable request of the Collateral Agent at the direction of the 
Required Lenders, an appraisal; 

(v) An ALTA survey of the Additional Mortgaged Property reasonably 
acceptable to the Required Lenders and the Title Company (in order to remove the so-
called “standard survey exception” and provide customary endorsements); and 

(vi) A flood determination on a form promulgated by the Federal Emergency 
Management Agency and if such Additional Mortgaged Property is a Flood Hazard 
Property, a flood determination counter-signed by the applicable Borrower and if the 
community in which any such Flood Hazard Property is located is participating in the 
National Flood Insurance Program, evidence of flood insurance that is in compliance in all 
respects with the Flood Insurance Laws and as otherwise reasonably required by the 
Collateral Agent. 

 Further Assurances.  

(a) Subject to Section 5.10 and Section 5.11(b), (c), (d) (e) and (f) and, solely 
with respect to Loan Parties organized outside the United States (or any state or territory thereof), 
the Agreed Security Principles and the terms, conditions and provisions of the Security Documents 
applicable to such Loan Party, the Borrowers shall, and shall cause the other Loan Parties to, 
promptly upon reasonable request by the Administrative Agent or the Collateral Agent, (i) correct 
any jointly identified material defect or error that may be discovered in the execution, 
acknowledgment, filing or recordation of any Security 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 the Collateral Agent may reasonably request from time 
to time, and in order to carry out more effectively the purposes thereof, in each case, to the extent 
required by this Agreement and the Security Documents and subject to the Legal Reservations and 
Perfection Requirements (if applicable). 

(b) Notwithstanding anything in this Agreement or any Security Document to 
the contrary, solely with respect to any Loan Parties that are Domestic Subsidiaries: (i) the Loan 
Parties shall not be required to grant, a security interest in any Excluded Property; (ii) any security 
interest required to be granted or any action required to be taken, including to perfect such security 
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interest, shall be subject to the same exceptions and limitations as those set forth in the Security 
Documents; (iii) [reserved]; (iv) no such Loan Party shall have any obligation under any Loan 
Document to enter into any landlord, bailee or warehousemen waiver, estoppel or consent or any 
other document of similar effect; (v) [reserved]; and (vi) no Loan Party shall be required to enter 
into any source code escrow arrangement or be obligated to register Intellectual Property. 

(c) [reserved]. 

(d) [reserved]. 

(e) Notwithstanding anything in this Agreement or any Security Document to 
the contrary and (solely with respect to Loan Parties organized outside the United States (or any 
state or territory thereof)) subject to the Agreed Security Principles (if applicable), neither the 
Administrative Agent nor the Collateral Agent shall obtain or perfect a security interest in any 
assets of any Loan Party as to which the Required Lenders shall determine, in its reasonable 
discretion, that the cost of obtaining or perfecting such security interest is excessive in relation to 
the benefit to the Lenders of the security afforded thereby (such comparison to be determined in a 
manner consistent with any such determination made in connection with the Closing Date) or 
would otherwise violate applicable Requirements of Law. 

(f) Notwithstanding anything in this Agreement or any Security Document to 
the contrary, the Administrative Agent may, with the consent of the Required Lenders, grant 
extensions of time for the satisfaction of any of the requirements under Section 5.10 and Section 
5.11 in respect of any particular Collateral or any particular Subsidiary if it determines that the 
satisfaction thereof with respect to such Collateral or such Subsidiary cannot be accomplished 
without undue expense or unreasonable effort or due to factors beyond the control of the Borrowers 
and the Restricted Subsidiaries by the time or times at which it would otherwise be required to be 
satisfied under this Agreement or any Security Document. 

 [Reserved].   

 Lender Calls.  The Borrowers will engage in an annual telephonic 
meeting with the Administrative Agent and the Lenders to review the consolidated financial results 
of operations and the financial condition of the Ultimate Parent and their Restricted Subsidiaries 
to the extent reasonably requested by the (x) Administrative Agent on behalf of the Lenders or (y) 
the Required Lenders. 

 [Reserved]. 

 Post-Closing Covenants.  The Borrowers agree to deliver, or cause to 
be delivered, to the Administrative Agent, the items described on Schedule 5.15 on the dates and 
by the times specified with respect to such items, in each case, or such later time as may be agreed 
to by the Administrative Agent in its reasonable discretion. 

 Sanctions; Anti-Corruption Laws and Anti-Money Laundering Laws.  

(a) The Borrowers will not, directly or, knowingly, indirectly, use the proceeds 
of the Loans or lend, contribute or otherwise make available such proceeds to any subsidiary, joint 
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venture partner or other Person, (i) to fund any activities or business of or with any Person, or in 
any Designated Jurisdiction, that, at the time of such funding, is the target of any Sanctions, in 
violation of applicable Sanctions, or in any manner that would cause a violation of applicable 
Sanctions, by any Person any entity participating in the transaction or (ii) for any payments to any 
governmental official or employee, political party, official of a political party, candidate for 
political office, or anyone else acting in an official capacity, in order to obtain, retain or direct 
business or obtain any improper advantage, in violation of any applicable Anti-Corruption Law. 

(b) The Borrowers and the other Loan Parties will comply in all material 
respects with applicable Anti Money-Laundering Laws, and all applicable Anti-Corruption Laws 
and applicable Sanctions. 

 Centre of Main Interests.  No Loan Party incorporated in the European 
Union shall, without the prior written consent of the Required Lenders, deliberately cause or allow 
its centre of main interests (as that term is used in Article 3(1) of Regulation (EU) No. 2015/848/ 
of 20 May 2015 of the European Parliament and of the Council on Insolvency Proceedings (recast)) 
to change in a manner which would materially adversely affect the interests of the Lenders. 

ARTICLE VI 
Negative Covenants 

From and after the Closing Date and until the Termination Date, each of the 
Borrowers and Ultimate Parent, as applicable, covenants and agrees with the Lenders that: 

 Indebtedness; Certain Equity Securities.   

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, create, incur, assume or permit to exist any Indebtedness, except: 

(a) Indebtedness created under the Loan Documents; 

(b) Indebtedness of any Restricted Subsidiary to Ultimate Parent, any Borrower 
or any other Restricted Subsidiary; provided that (1) Indebtedness of any Restricted Subsidiary 
that is not a Loan Party owing to any Loan Party shall, in each case, be otherwise permitted by 
Section 6.04(d)(iii) and (2) Indebtedness of any Loan Party owing to a Subsidiary that is not a 
Loan Party shall be subordinated to the Obligations on customary terms; 

(c) Guarantees by any Restricted Subsidiary of Indebtedness of any Holding 
Company, any Borrower or any other Restricted Subsidiary, provided that (1) the Indebtedness so 
Guaranteed is otherwise permitted by this Section, (2) Guarantees by any Loan Party of 
Indebtedness of any Restricted Subsidiary that is not a Loan Party shall, in each case, be permitted 
by Section 6.04 (other than due to Section 6.04(aa)), (3) if Indebtedness being guaranteed is 
subordinated in right of payment to the Obligations under the Loan Documents, such Guarantees 
permitted under this clause (c) shall be subordinated to the applicable Loan Party’s Obligations to 
the same extent and on the same terms as the Indebtedness so Guaranteed is subordinated to the 
Obligations and (4) no second lien loans or obligations shall be Guaranteed by any Restricted 
Subsidiary unless such Restricted Subsidiary is, prior to, or substantially concurrent with, issuing 
such Guarantee becomes a Loan Party; 
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(d) (1) Indebtedness incurred to finance the acquisition, development, 
construction, restoration, replacement, rebuilding, maintenance, upgrade or improvement of any 
fixed or capital assets, including Capital Lease Obligations, Synthetic Lease Obligations and any 
Indebtedness assumed in connection with the acquisition of any such assets or secured by a Lien 
on any such assets prior to the acquisition thereof, provided that such Indebtedness is incurred 
prior to or within 270 days after such acquisition or the completion of such development, 
construction, restoration, replacement, rebuilding, maintenance, upgrade or improvement and (2) 
extensions, renewals and replacements of any such Indebtedness (including any Permitted 
Refinancing) so long as the principal amount of such extensions, renewals and replacements does 
not exceed the principal amount of the Indebtedness being extended, renewed or replaced (plus 
any accrued but unpaid interest (including any portion thereof which is payable in kind in 
accordance with the terms of such extended, renewed or replaced Indebtedness) and premium 
payable by the terms of such Indebtedness thereon and fees and expenses associated therewith), 
provided that the aggregate original principal amount of Indebtedness permitted by this clause (d) 
at any time outstanding shall not exceed the greater of (x) $11,000,000 and (y) 30.0% of LTM 
EBITDA calculated on a Pro Forma Basis as of the Applicable Date of Determination; 

(e) (1) Indebtedness of any Person incurred, acquired or assumed in connection 
with an Acquisition or permitted Investment or assumed in connection with the acquisition of any 
assets (it being acknowledged that a Person that becomes a direct or indirect Restricted Subsidiary 
as a result of an Acquisition or a permitted Investment may remain liable with respect to 
Indebtedness existing on the date of such acquisition); provided that (i) such Indebtedness is not 
created in anticipation of such acquisition or redesignation, (ii) in the case of such Indebtedness 
acquired or assumed in connection with a Permitted Acquisition or permitted Investment, (I) such 
Indebtedness is not secured by any property or assets other than the property or assets acquired or 
guaranteed by any Loan Party or any of its Subsidiaries (other than a Person acquired in the 
Permitted Acquisition or permitted Investment or any other Person who merges with or acquires 
the assets of such Person in connection with such Permitted Acquisition or permitted Investment) 
and (II) either (X) immediately after giving effect to such Acquisition, permitted Investment or 
redesignation, as the case may be, the Borrowers shall be in compliance on a Pro Forma Basis as 
of the Applicable Date of Determination with the the Total Net Leverage Ratio pursuant to 
clause (iv) below, as the case may be, (iii) subject to Section 1.12, no Event of Default has occurred 
and is continuing or would result therefrom, (iv) in the case of such Indebtedness that is incurred, 
immediately after giving effect to such Acquisition, permitted Investment or redesignation, as the 
case may be, and the incurrence of such Indebtedness, the Total Net Leverage Ratio is no greater 
than 3.50 to 1.00; provided that, to the extent any such Indebtedness is secured by Liens on the 
Collateral (1) on a junior lien basis, the secured parties thereunder, or a trustee or collateral agent 
or other Senior Representative on their behalf, shall enter into a Second Lien Intercreditor 
Agreement with the Collateral Agent or (2) on a pari passu lien basis, the secured parties 
thereunder, or a trustee or collateral agent or other Senior Representative on their behalf, shall have 
become a party to the Pari Passu Intercreditor Agreement or other intercreditor arrangements 
reasonably acceptable to the Borrowers and the Administrative Agent, (v) such Indebtedness shall 
comply with the requirements set forth in clauses (i) through (vi) of the definition of “Additional 
Debt” to the same extent as if such Indebtedness were Additional Debt and (vi) in the case of such 
Indebtedness that is incurred, such Indebtedness shall comply with the requirements set forth in 
clauses (vii) and (ix) of the definition of “Additional Debt” to the same extent as if such 
Indebtedness were Additional Debt and (2) any Permitted Refinancings thereof;  
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(f) other Indebtedness in an aggregate original principal amount outstanding at 
any time not exceeding the greater of (x) $14,500,000 and (y) 40.0% of LTM EBITDA calculated 
on a Pro Forma Basis as of the Applicable Date of Determination; 

(g) Indebtedness owed to any Person (including obligations in respect of letters 
of credit for the benefit of such Person) providing workers’ compensation, health, disability or 
other employee benefits or property, casualty, liability insurance, self-insurance, pursuant to 
reimbursement or indemnification obligations to such Person, in each case incurred in the ordinary 
course of business or consistent with past practice; 

(h) Indebtedness in respect of or guarantee of performance bonds, bid bonds, 
appeal bonds, surety bonds, performance and completion guarantees, workers’ compensation 
claims, letters of credit, bank guarantees and banker’s acceptances, warehouse receipts or similar 
instruments and similar obligations (other than in respect of other Indebtedness for borrowed 
money) including those incurred to secure health, safety and environmental obligations, in each 
case provided in the ordinary course of business or consistent with past practice;  

(i) Indebtedness in respect of Swap Agreements not entered into for 
speculative purposes; 

(j) Indebtedness of any Restricted Subsidiary that is not a Loan Party; provided 
that the aggregate principal amount of Indebtedness incurred under this clause (j), when aggregated 
with any Indebtedness incurred by Restricted Subsidiaries that are not Loan Parties under clause 
(ii)(II)(Y) of the first proviso to Section 6.01(e) or under the proviso to Section 6.01(z), shall not 
exceed the greater of (x) $3,500,000 and (y) 10.0% of LTM EBITDA calculated on a Pro Forma 
Basis as of the Applicable Date of Determination; provided that (1) if secured, such Indebtedness 
is secured solely by Liens on the current assets of Restricted Subsidiaries that are not Loan Parties 
(and not on the Collateral) and (2) Loan Parties shall not Guarantee such Indebtedness unless such 
Guarantee would otherwise be permitted under this Section 6.01; 

(k) Indebtedness with respect to financial accommodations of the nature 
described in the definition of “Cash Management Obligations,” and other Indebtedness in respect 
of treasury, depositary, cash management and netting services, automatic clearinghouse 
arrangements, overdraft protections and similar arrangements or otherwise in connection with 
securities accounts and deposit accounts, in each case, in the ordinary course of business or 
consistent with past practice; 

(l) Indebtedness consisting of (1) the financing of insurance premiums or 
(2) take or pay obligations contained in supply arrangements, in each case, in the ordinary course 
of business or consistent with past practice; 

(m) Indebtedness arising from agreements providing for indemnification, 
adjustment of purchase price adjustments (including earn-outs) or similar obligations, in each case 
incurred or assumed in connection with the acquisition or disposition of any business or assets 
permitted under this Agreement; 

(n) (1) Credit Agreement Refinancing Indebtedness issued, incurred or 
otherwise obtained in exchange for or to refinance Term Loans and/or Revolving Loans and 
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Commitments so long as the requirements of Section 2.11(e) are complied with and (2) any 
Permitted Refinancing thereof; 

(o) (1) Indebtedness described on Schedule 6.01 annexed hereto and (2) any 
Permitted Refinancing of any of the foregoing; 

(p) endorsement of instruments or other payment items for deposit in the 
ordinary course of business and Indebtedness arising from the honoring by a bank or other financial 
institution of a check, draft or similar instrument inadvertently drawn against insufficient funds in 
the ordinary course of business; 

(q) (1) Indebtedness incurred in connection with the repurchase of Equity 
Interests pursuant to Section 6.06(a)(v) and (2) Permitted Refinancings thereof; provided that the 
original principal amount of any such Indebtedness incurred pursuant this clause (q) shall not 
exceed the amount of such Equity Interests so repurchased with such Indebtedness (or with the 
proceeds thereof); 

(r) [reserved]. 

(s) to the extent constituting Indebtedness, Guarantees in the ordinary course 
of business of the obligations of suppliers, customers, franchisees and licensees of the Borrowers 
and their Subsidiaries; 

(t) [reserved]; 

(u) obligations in respect of letters of support, guarantees or similar obligations 
issued, made or incurred for the benefit of the Borrowers or any Subsidiary of the Borrowers to 
the extent required by law or in connection with any statutory filing or the delivery of audit 
opinions performed in jurisdictions other than within the United States; 

(v) Indebtedness incurred in connection with (1) Permitted Sale Leaseback 
transactions in an original aggregate principal amount not to exceed the greater of (x) $5,500,000 
and (y) 15% of LTM EBITDA calculated on a Pro Forma Basis as of the Applicable Date of 
Determination at any time and (2) any Permitted Refinancing of any of the foregoing; 

(w) [reserved]; 

(x) (1) Refinancing Notes and (2) Permitted Refinancings of any of the 
foregoing;  

(y) [reserved]; 

(z) (1) Additional Debt and (2) Permitted Refinancings thereof;  

(aa) [reserved]; 

(bb) any Guarantee or indemnity provided by a Restricted Subsidiary in 
connection with any Person claiming exemption from audit, the preparation and filing of its 
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accounts or other similar exemptions (including under section 394C, 448C or 479C of the 
Companies Act 2006 or other similar or equivalent provisions); and 

(cc) Indebtedness of the Loan Parties incurred in respect of the Super-Senior 
Credit Agreement not to exceed the First Lien Cap (as defined in the Second Lien Intercreditor 
Agreement). 

 The accrual of interest, the accretion of accreted value, the payment of interest in the form 
of additional Indebtedness, the payment of dividends on Disqualified Equity Interests in the form 
of additional shares of Disqualified Equity Interests and accretion or amortization of original issue 
discount or liquidation preference is not prohibited by this Section 6.01. For the avoidance of 
doubt, if any Indebtedness is incurred under a basket set forth above that is subject to a cap based 
on a dollar amount and/or a percentage of Consolidated EBITDA and is subsequently subject to a 
Permitted Refinancing, then such Indebtedness shall continue to be deemed to utilize such basket 
in an amount equal to the outstanding principal amount of such Indebtedness immediately prior to 
such Permitted Refinancing. 
 

Notwithstanding anything to the contrary in this Section 6.01, prior to the delivery of a 
Compliance Certificate relating to the fiscal quarter ending on March 31, 2024, the Borrowers will 
not, nor will Ultimate Parent permit any Restricted Subsidiary to, create, incur, assume or permit 
to exist any Indebtedness in reliance on Sections 6.01(d), (e), (f), (j), or (v). 
 

 Liens. 

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, create, incur, assume or permit to exist any Lien on any property or asset now owned or 
hereafter acquired by it, except: 

(a) Liens pursuant to any Loan Document; 

(b) Permitted Encumbrances;  

(c) any Lien on any property or asset of any Borrower or any Restricted 
Subsidiary existing on the Closing Date and listed in Schedule 6.02, plus Liens securing 
obligations existing on the Closing Date not to exceed $8,000,000 in the aggregate; provided that 
(i) such Lien shall not apply to any other property or asset of any Borrower or any Restricted 
Subsidiary (other than any replacements of such property or assets and additions and accessions 
thereto, after-acquired property subjected to a Lien securing Indebtedness and other obligations 
incurred prior to such time and which Indebtedness and other obligations are permitted hereunder 
that require, pursuant to their terms at such time, a pledge of after-acquired property, it being 
understood that such requirement shall not be permitted to apply to any property to which such 
requirement would not have applied but for such acquisition, or asset of any Borrower or any 
Restricted Subsidiary and the proceeds and the products thereof and customary security deposits 
in respect thereof and in the case of multiple financings of equipment provided by any lender, other 
equipment financed by such lender) and (ii) such Lien shall secure only those obligations and 
unused commitment that it secures on the date hereof and extensions, renewals and replacements 
thereof so long as the principal amount of such extensions, renewals and replacements does not 
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exceed the principal amount of the obligations being extended, renewed or replaced (plus any 
accrued but unpaid interest (including any portion thereof which is payable in kind in accordance 
with the terms of such extended, renewed or replaced Indebtedness) and premium payable by the 
terms of such obligations thereon and reasonable fees and expenses associated therewith); 

(d) any Lien existing on any property or asset prior to the acquisition thereof 
by any Borrower or any Restricted Subsidiary or existing on any property or asset of any Person 
that became or becomes a Restricted Subsidiary after the Closing Date prior to the time such Person 
became or becomes a Restricted Subsidiary; provided that (i) such Lien is not created in 
contemplation of such acquisition or such Person becoming a Restricted Subsidiary, as the case 
may be, (ii) such Lien shall not apply to any other property or asset of any Borrower or any 
Restricted Subsidiary (other than any replacements of such property or assets and additions and 
accessions thereto, after-acquired property subjected to a Lien securing Indebtedness and other 
obligations incurred prior to such time and which Indebtedness and other obligations are permitted 
hereunder that require, pursuant to their terms at such time, a pledge of after-acquired property, 
and the proceeds and the products thereof and customary security deposits in respect thereof and 
in the case of multiple financings of equipment provided by any lender, other equipment financed 
by such lender) and (iii) such Lien shall secure only those obligations and unused commitments 
(and to the extent such obligations and commitments constitute Indebtedness, such Indebtedness 
is permitted hereunder) that it secures on the date of such acquisition or the date such Person 
becomes a Restricted Subsidiary, as the case may be, and extensions, renewals and replacements 
thereof so long as the principal amount of such extensions, renewals and replacements does not 
exceed the principal amount of the obligations being extended, renewed or replaced (plus any 
accrued but unpaid interest (including any portion thereof which is payable in kind in accordance 
with the terms of such extended, renewed or replaced Indebtedness) and premium payable by the 
terms of such obligations thereon and fees and expenses associated therewith); 

(e) Liens on fixed or capital assets acquired, developed, constructed, restored, 
replaced, rebuilt, maintained, upgraded or improved (including any such assets made the subject 
of a Capital Lease Obligation or Synthetic Lease Obligation incurred) by any Borrower or any 
Restricted Subsidiary; provided that (i) such Liens secure Indebtedness incurred to finance such 
acquisition, development, construction, restoration, replacement, rebuilding, maintenance, 
upgrade or improvement and that is permitted by Section 6.01(d), or to extend, renew or replace 
such Indebtedness and that is permitted by Section 6.01(e), (ii) such Liens and the Indebtedness 
secured thereby are incurred prior to or within 270 days after such acquisition or the completion 
of such development, construction, restoration, replacement, rebuilding, maintenance, upgrade or 
improvement (provided that this clause (ii) shall not apply to any Indebtedness permitted by 
Section 6.01(e) or any Lien securing such Indebtedness) and (iii) such Liens shall not apply to any 
other property or assets of any Borrower or any Restricted Subsidiary (other than any replacements 
of such property or assets and additions and accessions thereto and the proceeds and the products 
thereof and customary security deposits in respect thereof and in the case of multiple financings 
of equipment provided by any lender, other equipment financed by such lender); 

(f) Liens (i) of a collecting bank arising in the ordinary course of business under 
Section 4-208 of the Uniform Commercial Code in effect in the relevant jurisdiction covering only 
the items being collected upon, (ii) in favor of a banking or other financial institution arising as a 
matter of law encumbering deposits or other funds maintained with a financial institution 
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(including the right of set off) and which are within the general parameters customary in the 
banking industry or (iii) 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; 

(g) Liens representing (i) any interest or title of a licensor, lessor or sublicensor 
or sublessor under any lease or license permitted by this Agreement, (ii) any Lien or restriction 
that the interest or title of such lessor, licensor, sublessor or sublicensor may be subject to, or (iii) 
the interest of a licensee, lessee, sublicensee or sublessee arising by virtue of being granted a 
license or lease permitted by this Agreement; 

(h) Liens arising out of conditional sale, title retention, consignment or similar 
arrangements for the sale of goods;  

(i) the filing of UCC, PPSA (or equivalent) financing statements solely as a 
precautionary measure in connection with operating leases or consignment of goods; 

(j) Liens not otherwise permitted by this Section to the extent that the aggregate 
outstanding amount (or in the case of Indebtedness, the original principal amount) of the 
obligations secured thereby at any time (considered together with any Liens under clause (bb) 
below in respect of Liens initially incurred under this clause (j)) does not exceed the greater of (i) 
$11,000,000 and (ii) 30.0% of LTM EBITDA calculated on a Pro Forma Basis as of the Applicable 
Date of Determination; 

(k) Liens granted by a Restricted Subsidiary that is not a Loan Party in favor of 
any Loan Party in respect of Indebtedness or other obligations owed by such Restricted Subsidiary 
to such Loan Party; 

(l) Liens (i) attaching solely to cash advances and cash earnest money deposits 
in connection with Investments permitted under Section 6.04 or (ii) consisting of an agreement to 
Dispose of any property in a Disposition permitted hereunder; 

(m) Liens consisting of customary rights of set-off or banker’s liens on amounts 
on deposit, to the extent arising by operation of law and incurred in the ordinary course of business; 

(n) Liens securing reimbursement obligations permitted by Section 6.01 in 
respect of documentary letters of credit or bankers’ acceptances; provided that such Liens attach 
only to the documents, goods covered thereby and proceeds thereto; 

(o) Liens on insurance policies and the proceeds thereof granted to secure the 
financing of insurance premiums with respect thereto; 

(p) Liens encumbering deposits made to secure obligations arising from 
contractual or warranty requirements; 

(q) Liens on Collateral securing obligations of any of the Loan Parties in respect 
of Indebtedness and related obligations permitted by Section 6.01(x); 
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(r) Liens securing obligations referred to in Section 6.01(k) or on assets subject 
of any Permitted Sale Leaseback under Section 6.01(v); 

(s) [reserved]; 

(t) licenses and sublicenses (with respect to Intellectual Property and other 
property), and leases and subleases granted to third parties in the ordinary course of business, to 
the extent they do not materially interfere with the business of the Borrowers and the Restricted 
Subsidiaries taken as a whole; 

(u) Liens in favor of customs and revenue authorities to secure payment of 
customs duties in connection with the importation of goods; 

(v) Liens of bailees in the ordinary course of business; 

(w) Liens securing obligations (other than obligations representing 
Indebtedness for borrowed money) under operating, reciprocal easement or similar agreements 
entered into in the ordinary course of business of the Borrowers and their Subsidiaries;  

(x) utility and similar deposits in the ordinary course of business;  

(y) purchase options, call and similar rights of, and restrictions for the benefit 
of, a third party with respect to Equity Interests held by any Borrower or any Restricted Subsidiary 
in Joint Ventures; 

(z) Liens disclosed as exceptions to coverage in the final Mortgage Policies and 
endorsements issued to the Collateral Agent with respect to any Mortgaged Properties; 

(aa) Liens that are contractual rights of set-off (i) relating to the establishment 
of depository relations with banks or other financial institutions not given in connection with the 
incurrence of Indebtedness for borrowed money, (ii) relating to pooled deposit or sweep accounts 
of any Borrower or any Restricted Subsidiary to permit satisfaction of overdraft or similar 
obligations incurred in the ordinary course of business of the Borrowers or the Restricted 
Subsidiaries or (iii) relating to purchase orders and other agreements entered into by any Borrower 
or any Restricted Subsidiary in the ordinary course of business; 

(bb) the modification, replacement, renewal or extension of any Lien permitted 
by Section 6.02(c), (d) and (e); provided that (i) the Lien does not extend to any additional property 
other than (A) after-acquired property that is affixed or incorporated into the property covered by 
such Lien or financed by Indebtedness permitted under Section 6.01, and (B) proceeds and 
products thereof; and (ii) the renewal, extension or refinancing of the obligations secured or 
benefited by such Liens is not prohibited by Section 6.01;  

(cc) Liens arising in connection with Intercompany License Agreements; 

(dd) Liens securing any Swap Agreement so long as the fair market value of the 
Collateral securing such Swap Agreement does not exceed the greater of (x) $2,500,000 and 
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(y) 7.5% of LTM EBITDA calculated on a Pro Forma Basis as of the Applicable Date of 
Determination outstanding at any time; 

(ee) Liens on securities which are the subject of repurchase agreements incurred 
in the ordinary course of business; 

(ff) Liens arising in connection with rights of dissenting stockholders pursuant 
to applicable law in respect of any Permitted Acquisition or other permitted Investment; 

(gg) [reserved]; 

(hh) Liens on the Collateral that are pari passu with, or junior to, the Liens 
securing the Obligations hereunder securing (x) Additional Debt, (y) Indebtedness referred to in 
Section 6.01(e) or (z) any Permitted Refinancing thereof, in each case, to the extent permitted to 
be secured pursuant to the terms thereof;  

(ii) Liens on Escrowed Proceeds for the benefit of the related holders of debt 
securities or other Indebtedness (or the underwriters or arrangers thereof) or on cash set aside at 
the time of the incurrence of any Indebtedness or government securities purchased with such cash, 
in either case to the extent such cash or government securities prefund the payment of interest on 
such Indebtedness and are held in an escrow account or similar arrangement to be applied for such 
purpose; 

(jj) Liens on the assets of Restricted Subsidiaries that are not Loan Parties, other 
than to secure Indebtedness for borrowed money or performance guarantees;  

(kk) [reserved];  

(ll) [reserved];  

(mm) Liens securing obligations referred to in Section 6.01(n);  

(nn) Liens securing any Indebtedness permitted to be incurred pursuant to 
Section 6.01; provided that such Indebtedness is secured on a junior lien basis to the Secured 
Obligations pursuant to an intercreditor agreement reasonably satisfactory to the Administrative 
Agent; and 

(oo) Liens securing the Super-Senior Credit Agreement, which Liens, pursuant 
to the terms of the Second Lien Intercreditor Agreement, may be senior to the Liens securing the 
Obligations hereunder. 

 The expansions of Liens by virtue of accrual of interest, the accretion of accreted value, 
the payment of interest or dividends in the form of additional Indebtedness and amortization of 
original issue discount is not prohibited by this Section 6.02. 
 

 Fundamental Changes. 
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(a) The Borrowers will not, nor will Ultimate Parent permit any Restricted 
Subsidiary to, merge into or consolidate or amalgamate with any other Person, or permit any other 
Person to merge into or consolidate or amalgamate with it, except that:  

(i) so long as such transactions would not materially affect the ability of a Loan 
Party to repatriate cash to the Borrowers in the ordinary course of its business, any Holding 
Company and any Subsidiary may merge into or consolidate or amalgamate with the 
Borrowers as long as a Borrower is the surviving entity or such surviving Person shall 
assume the obligations of the Borrowers hereunder,  

(ii) so long as such transactions would not materially affect the ability of a Loan 
Party to repatriate cash to the Borrowers in the ordinary course of its business, any 
Subsidiary may merge into or consolidate or amalgamate with any Loan Party (as long as 
(A) such Loan Party is the surviving entity, (B) such surviving entity becomes a Loan Party 
substantially concurrently with the consummation of such transaction and complies with 
Section 5.10 and Section 5.11, (C) the disposition of such Loan Party would otherwise be 
permitted under Section 6.05 (other than Section 6.05(k)) or (D) such Loan Party would 
otherwise be permitted to be redesignated as an Excluded Subsidiary immediately prior to 
such transaction (and shall be deemed to be so disposed or redesignated)),  

(iii) any Restricted Subsidiary that is not a Loan Party may merge into or 
consolidate or amalgamate with (A) any other Restricted Subsidiary that is not a Loan Party 
or (B) any Loan Party as long as such Loan Party is the surviving entity or such surviving 
Person shall assume the obligations of the applicable Loan Party hereunder,  

(iv) the Borrowers or any Restricted Subsidiary may consummate any 
Investment permitted by Section 6.04 (other than Section 6.04(aa)) (whether through a 
merger, consolidation, amalgamation or otherwise): provided that (A) the surviving entity 
shall be subject to the requirements of Section 5.10 and Section 5.11 (to the extent 
applicable) and (B) if a Borrower is a party to such transaction, such Borrower shall be the 
surviving entity or such surviving Person shall assume the obligations of such Borrower 
hereunder,  

(v) any Holding Company or Restricted Subsidiary of a Holding Company 
(including the Borrowers) may consummate any sale, transfer or other disposition 
permitted pursuant to Section 6.05 (other than Section 6.05(k)) (whether through a merger, 
consolidation, amalgamation or otherwise),  

(vi) any Holding Company may merge into or consolidate or amalgamate with 
another Holding Company as long, as after giving effect thereto, all Equity Interests of the 
Borrowers (other than directors’ and other similar qualifying shares) are owned, directly 
or indirectly, by Ultimate Parent or a successor passive holding company that is a Loan 
Party and complies with Section 6.14 and that pledges the Equity Interests owned by it in 
the Borrowers (such entity, the “Successor Holdings”), and 

(vii) In each of the preceding clauses (i), (ii), (iii), (iv)(B), or (v) of this Section 
6.03(a), in the case of any merger, consolidation or amalgamation involving the Borrowers, 
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if the Person surviving such merger, consolidation or amalgamation is not a Borrower (any 
such Person, the “Successor Company”), the Successor Company shall be an entity 
organized or existing under the laws of the United States of America or Canada, in each 
case, any state, province, territory or jurisdiction thereof, or such other jurisdiction as may 
be reasonably acceptable to the Collateral Agent and the Required Lenders; provided, that 
(A)(1) at all times at least one Borrower shall be a corporation or limited liability company 
organized under the laws of the United States, a State thereof or the District of Columbia 
and (2) at all times at least one Borrower shall be a company organized under the laws of 
Canada, or any state, province, territory or jurisdiction thereof, or such other Specified 
Jurisdiction (other than the United States, a State thereof or the District of Columbia) as 
may be reasonably acceptable to the Administrative Agent and the Required Lenders, (B) 
the Successor Company shall expressly assume all of the obligations of the applicable 
Borrowers under this Agreement and the other Loan Documents to which such Borrower 
is a party, (C) each Loan Party, unless it is the other party to such merger, consolidation or 
amalgamation, shall have confirmed that its Guarantee shall apply to the Successor 
Company’s obligations under the Loan Documents, (D) each Loan Party, unless it is the 
other party to such merger, consolidation or amalgamation, shall have by a supplement to 
applicable Security Documents confirmed that its obligations thereunder shall apply to the 
Successor Company’s obligations under the Loan Documents, (E) each mortgagor of a 
Mortgaged Property, unless it is the other party to such merger, consolidation or 
amalgamation, shall have affirmed that its obligations under the applicable Mortgage shall 
apply to its Guarantee as reaffirmed pursuant to clause (C) and (F) the Successor Company 
shall have delivered to the Administrative Agent an officer’s certificate stating that such 
merger, consolidation or amalgamation and such supplements preserve the enforceability 
of the Guarantee and the perfection and priority of the Liens under the applicable Security 
Documents; provided, that if the foregoing are satisfied, the Successor Company will 
succeed to, and be substituted for, such Borrowers under this Agreement. 

(b) The Borrowers will not, nor will Ultimate Parent permit any Restricted 
Subsidiary to, liquidate or dissolve, except that:  

(i) any Subsidiary (other than the Borrowers) may transfer all or any portion of 
its assets (upon liquidation, dissolution, winding-up or any similar transaction) to any 
Borrower or any Loan Party;  

(ii) any Restricted Subsidiary that is not a Loan Party may transfer all or any 
portion of its assets (upon liquidation, dissolution, winding-up or any similar transaction) 
to any Borrower or any other Restricted Subsidiary;  

(iii) any Loan Party (other than the Borrowers) may transfer all or any portion 
of its assets (upon liquidation, dissolution, winding-up or any similar transaction) to any  
Borrower or any other Loan Party;  

(iv) (A) any Borrower or (B) any Restricted Subsidiary may change its legal 
form; provided that at all times at least one Borrower shall be a corporation or limited 
liability company organized under the Laws of the United States of America or a state or 
territory thereof; provided, further that in the case of clauses (A) and (B), such changes 
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shall not adversely impact the scope of the Collateral or the Guarantees provided in the 
Guaranty; 

(v) [reserved]; 

(vi) subject in all respects to the requirement in Section 6.03(a)(vii)(A), the 
Canadian Borrower may transfer all or any portion of its assets (upon liquidation, 
dissolution, winding-up or any similar transaction) to the U.S. Borrower; 

(vii) any Holding Company may transfer all or any portion of its assets (upon 
liquidation, dissolution, winding up or any similar transaction) to any other Holding 
Company or any Subsidiary of Ultimate Parent that is a Loan Party so long as, after giving 
effect thereto, Ultimate Parent or Successor Holdings continues to own directly or 
indirectly 100% of the Equity Interests of each Borrower (other than director’s and other 
similar qualifying shares); and 

(viii) any Restricted Subsidiary (other than any Borrower) may transfer all or any 
portion of its assets (upon liquidation, dissolution, winding-up or any similar transaction) 
to any Person in order to effect an Investment permitted pursuant to Section 6.04 (other 
than Section 6.04(aa)) and any Holding Company or any of its Restricted Subsidiaries may 
transfer all or any portion of its assets (upon liquidation, dissolution, winding-up or any 
similar transaction) upon a sale, transfer or other disposition permitted pursuant to Section 
6.05 (other than Section 6.05(k)).  

 Notwithstanding the foregoing, (i) any Person that becomes a Loan Party as a result of the 
changes set forth in each sub-clause of clauses (a) and (b) above shall have satisfied the reasonable 
requirements under “know your customer” and Anti-Money Laundering Laws and the UK Bribery 
Act of 2010, to which the Administrative Agent, and each Lender are subject, (ii) no entity 
resulting from the changes set forth in each sub-clause of clauses (a) and (b) above shall be a CFC 
or CFC Holding Company, (iii) the changes set forth in each sub-clause (a) and (b) above shall not 
materially impair the security interests of the Lenders or materially reduce (on a pro forma basis 
for the most recent period of four fiscal quarters of Ultimate Parent) the consolidated revenues of 
Ultimate Parent and the other Loan Parties, and (iv) after giving effect to any changes set forth in 
each sub-clause of clauses (a) and (b) above, the Borrowers and Ultimate Parent shall comply with 
Section 5.11. 
 

 Investments. 

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, make any Investments, except:  

(a) Investments in cash and Cash Equivalents and assets that were Cash 
Equivalents when such Investment was made; 

(b) (i) Permitted Acquisitions and (ii) Investments by any Loan Party in any 
Restricted Subsidiary the net cash proceeds of which are used to consummate a Permitted 
Acquisition substantially concurrently with the consummation of such Permitted Acquisition; 
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(c) (i) Investments existing on the Closing Date and listed on Schedule 6.04 
hereto and (ii) Investments consisting of any modification, replacement, renewal, reinvestment or 
extension of any such Investment; provided that the amount of any Investment permitted pursuant 
to this Section 6.04(c) is not increased from the original amount of such Investment on the Closing 
Date (determined without reducing such amount to reflect to any Return received on such 
Investment from and after the Closing Date) except pursuant to the terms of such Investment 
(including in respect of any unused commitment), plus any accrued but unpaid interest (including 
any portion thereof which is payable in kind in accordance with the terms of such modified, 
extended, renewed or replaced Investment) and premium payable by the terms of such 
Indebtedness thereon and fees and expenses associated therewith as of the Closing Date or as 
otherwise permitted by this Section 6.04; 

(d) Investments (i) between and among any of the Restricted Subsidiaries that 
are non-Loan Parties, (ii) between and among the Loan Parties (other than Investments in Ultimate 
Parent (excluding any Investment made by a Loan Party in Ultimate Parent that could have been 
made as a Restricted Payment to Ultimate Parent pursuant to any clause or clauses of Section 6.06, 
and provided that any such Investment reduce the amounts available under the respective clause 
or clauses in Section 6.06 in reliance on which such Restricted Payments could have been made 
by an amount equal to the amount of any such Investment)) and (iii) by any Loan Party in any 
Restricted Subsidiary that is not a Loan Party (x) made in the ordinary course of business or (y) in 
an aggregate amount not to exceed the greater of (x) $14,500,000 and (y) 40% of LTM EBITDA 
calculated on a Pro Forma Basis as of the Applicable Date of Determination outstanding at any 
time; provided, that, to the extent that any such Investments under this clause (d) constitute loans 
or advances made to any Loan Party, such loans or advances shall be subordinated to the 
Obligations on customary terms; 

(e) [reserved]; 

(f) Investments made by any Restricted Subsidiary that is not a Loan Party in 
any Restricted Subsidiary; provided that to the extent that any such Investments constitute loans 
or advances made to any Loan Party, such loans or advances shall be subordinated to the 
Obligations on terms which prohibit the repayment thereof after the occurrence of an Event of 
Default pursuant to Section 7.01(h) or (i) or the acceleration of the Obligations pursuant to Section 
7.01 after the occurrence of any other Event of Default; 

(g) (A) non-cash loans or advances to employees, partners, officers and 
directors of any Holding Company, the Borrowers or any Subsidiary in connection with such 
Person’s purchase of Equity Interests of a Holding Company or any Parent Entity (or Public 
Company after the consummation of an IPO) and (B) promissory notes received from stockholders 
of any Holding Company or any of its Subsidiaries in connection with the exercise of stock options 
in respect of the Equity Interests of a Holding Company or any Parent Entity; 

(h) Investments received in connection with the bankruptcy or reorganization 
of, or settlement of delinquent accounts and disputes with, customers and suppliers, or upon the 
foreclosure with respect to any secured Investment or other transfer of title with respect to any 
secured Investment; 
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(i) Investments in respect of Swap Agreements, Cash Management 
Agreements and Cash Management Services not entered into for speculative purposes; 

(j) Investments of any Person existing at the time such Person becomes a 
Restricted Subsidiary or consolidates, amalgamates or merges with any Holding Company, the 
Borrowers or any Restricted Subsidiary (including in connection with an Acquisition or other 
Investment permitted hereunder); provided that such Investment was not made in contemplation 
of such Person becoming a Restricted Subsidiary or such consolidation, amalgamation or merger; 

(k) Investments resulting from pledges or deposits described in clause (c) or (d) 
of the definition of the term “Permitted Encumbrance”; 

(l) Investments received in connection with the disposition of any asset in 
accordance with and to the extent permitted by Section 6.05 (other than Section 6.05(d)); 

(m) receivables or other trade payables owing to any Holding Company (other 
than Ultimate Parent) or any Restricted Subsidiary if created or acquired in the ordinary course of 
business and payable or dischargeable in accordance with customary trade terms, provided that 
such trade terms may include such concessionary trade terms as such Holding Company, the 
Borrowers or such Restricted Subsidiary deems reasonable under the circumstances; 

(n) Investments resulting from Liens permitted under Section 6.02; 

(o) Investments in deposit accounts and securities accounts opened in the 
ordinary course of business; 

(p) Investments in connection with Intercompany License Agreements; 

(q) other Investments (including those of the type otherwise described herein) 
made after the Closing Date in an aggregate amount at any time outstanding not to exceed the sum 
of (A) the greater of (x) $16,000,000 and (y) 45.0% of LTM EBITDA calculated on a Pro Forma 
Basis as of the Applicable Date of Determination after giving effect thereto computed on a Pro 
Forma Basis to each such proposed Investment pursuant to this clause (q) plus (B) unused amounts 
under Section 6.06(a)(xiv)(A) and Section 6.06(b)(vi)(A) reallocated to this clause (q); 

(r) Investments consisting of cash earnest money deposits in connection with a 
Permitted Acquisition or other Investment permitted hereunder; 

(s) Investments solely to the extent such Investments reflect an increase in the 
value of Investments otherwise permitted under this Section 6.04; 

(t) the acquisition of additional Equity Interests of Restricted Subsidiaries from 
minority shareholders (it being understood that to the extent that any Restricted Subsidiary that is 
not a Loan Party is acquiring Equity Interests from minority shareholders then this clause (t) shall 
not in and of itself create, or increase the capacity under, any basket for Investments by Loan 
Parties in any Restricted Subsidiary that is not a Loan Party); 
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(u) Investments consisting of endorsements for collection or deposit in the 
ordinary course of business; 

(v) [reserved] 

(w) Investments in Equity Interests in any Subsidiary resulting from any sale, 
transfer or other disposition by any Holding Company, the Borrowers or any Subsidiary permitted 
by Section 6.05, including as a result of any contribution from any parent or distribution to any 
Subsidiary of such Equity Interests; provided that any Investments by any Loan Party in a 
Restricted Subsidiary that is not a Loan Party shall be made as otherwise permitted by this Section 
6.04; 

(x) contributions to a “rabbi” trust for the benefit of employees or any other 
grantor trust subject to claims of creditors in the case of a bankruptcy of a Loan Party;  

(y) loans or advances to officers, partners, directors, consultants and employees 
of any Holding Company, the Borrowers or any Restricted Subsidiary for (A) relocation, 
entertainment, travel expenses, drawing accounts and similar expenditures and (B) for other 
purposes in the aggregate amount not to exceed the greater of (x) $2,000,000 and (y) 5.0% of LTM 
EBITDA calculated on a Pro Forma Basis as of the Applicable Date of Determination at any time 
outstanding; 

(z) other Investments (including those of the type otherwise referred to herein) 
in an aggregate amount not to exceed (i) the Available Amount so long as no Specified Event of 
Default has occurred and is continuing or would result from the making of such Investment and 
(ii) the Available Excluded Contribution Amount; 

(aa) Investments consisting of or resulting from Indebtedness, Liens, 
fundamental changes, repayments, redemptions, repurchases, prepayments, retirements, 
cancellations and dispositions permitted under Section 6.01 (other than Section 6.01(b) and (c)), 
Section 6.02, Section 6.03 (other than Section 6.03(a)(iv) and (b)(viii)), Section 6.05 (other than 
Section 6.05(b)) and Section 6.06 (other than Section 6.06(a)(viii)), respectively; 

(bb) Loans repurchased by a Holding Company, the Borrowers or a Restricted 
Subsidiary pursuant to and in accordance with Section 2.11(i) or Section 9.04, so long as such 
Loans are immediately cancelled; 

(cc) cash or property distributed from any Restricted Subsidiary that is not a 
Loan Party (i) may be contributed to other Restricted Subsidiaries that are not Loan Parties, and 
(ii) may pass through the Borrowers, any Holding Company and/or any intermediate Restricted 
Subsidiaries, so long as part of a series of related transactions and such transaction steps are not 
unreasonably delayed and are otherwise permitted hereunder; 

(dd) Investments to the extent that payment for such Investments is made with 
(A) any capital contributions made in cash by any Person other than a Restricted Subsidiary to 
Ultimate Parent after the Closing Date to the extent Not Otherwise Applied; and (B) any Net 
Proceeds of any issuance of Qualified Equity Interests after the Closing Date of Ultimate Parent 
to any Person other than a Restricted Subsidiary to the extent such Net Proceeds are Not Otherwise 
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Applied, and to the extent, in each case, such contributions and Net Proceeds have been contributed 
to the Qualified Equity Interests of the Borrowers or any other Loan Party (other than Ultimate 
Parent); 

(ee) Guarantee obligations of any Holding Company, the Borrowers or any 
Restricted Subsidiary in respect of letters of support, guarantees or similar obligations issued, made 
or incurred for the benefit of any Restricted Subsidiary to the extent required by law or in 
connection with any statutory filing or the delivery of audit opinions performed in jurisdictions 
other than within the United States;  

(ff) in connection with (i) reorganizations and other activities related to tax 
planning and reorganization; provided that, in the good-faith judgment of the Borrowers and 
Administrative Agent, after giving effect to any such reorganizations and activities, there is no 
material adverse impact on the value of the (A) Collateral granted to the Collateral Agent for the 
benefit of the Secured Parties or (B) Guarantees of the Obligations pursuant to the Guaranty and 
(ii) transactions undertaken in connection with, and reasonably related to, the consummation of an 
IPO; 

(gg) asset purchases (including purchases of inventory, supplies and materials) 
in the ordinary course of business; 

(hh) performance Guarantees of any Holding Company, the Borrowers or any 
Restricted Subsidiary primarily guaranteeing performance of contractual obligations of the 
Borrowers or Restricted Subsidiaries to a third party and not primarily for the purposes of 
guaranteeing payment of Indebtedness; 

(ii) subject to Section 1.12, so long as no Specified Event of Default has 
occurred and is continuing or would result therefrom, Investments in an unlimited amount so long 
as the Total Net Leverage Ratio calculated on a Pro Forma Basis as of the Applicable Date of 
Determination is less than or equal to 2.50:1.00; 

(jj) loans and advances to any Holding Company or any Parent Entity (or Public 
Company after the consummation of an IPO) in lieu of, and not in excess of the amount of (after 
giving effect to any other such loans or advances or Restricted Payments in respect thereof), 
Restricted Payments to the extent permitted to be made in accordance with Section 6.06 (other 
than Section 6.06(a)(viii)); provided, that the making of any such loan or advance shall reduce 
capacity for Restricted Payments under the applicable basket in Section 6.06 so utilized by a 
corresponding amount; and 

(kk) Guarantees by any Holding Company, the Borrowers or any Restricted 
Subsidiary of leases (other than in relation to Capital Lease Obligations), contracts, or of other 
obligations that do not constitute Indebtedness, in each case entered into in the ordinary course of 
business. 

For the avoidance of doubt, if an Investment would be permitted under any 
provision of this Section 6.04 (other than Section 6.04(b)) and as a Permitted Acquisition, such 
Investment need not satisfy the requirements otherwise applicable to Permitted Acquisitions unless 
such Investments are consummated in reliance on Section 6.04(b). In addition, to the extent an 
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Investment is permitted to be made by a Restricted Subsidiary directly in any Restricted Subsidiary 
or any other Person who is not a Loan Party (each such Person, a “Target Person”) under any 
provision of this Section 6.04, such Investment may be made by advance, contribution or 
distribution directly or indirectly to a Holding Company and further advanced or contributed by a 
Holding Company to a Loan Party or other Restricted Subsidiary for purposes of ultimately 
making the relevant Investment in the Target Person without constituting an Investment for 
purposes of Section 6.04 (it being understood that such Investment must satisfy the requirements 
of, and shall count toward any thresholds or baskets in, the applicable clause under Section 6.04 
as if made by the applicable Restricted Subsidiary directly to the Target Person). 

Notwithstanding the foregoing, the Borrowers will not, nor will Ultimate Parent 
permit the Borrowers or any Restricted Subsidiary to, contribute or otherwise transfer (including 
by way of sale, investment, exclusive license or Restricted Payment) Intellectual Property that is 
material to the business of the Borrowers and the Restricted Subsidiaries (taken as a whole) to any 
Affiliate of the Borrowers that is not a Guarantor. 

 Asset Sales.   

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, sell, transfer, lease or otherwise dispose of any asset, including any Equity Interests owned by 
it nor will Ultimate Parent permit any Restricted Subsidiary to issue any additional Equity Interests 
in such Restricted Subsidiary, except: 

(a) sales, transfers, leases and other Dispositions of (i) inventory or services or 
immaterial assets in the ordinary course of business, (ii) obsolete, non-core, worn-out, 
uneconomic, damaged or surplus property or property that is no longer economically practical or 
commercially desirable to maintain or used or useful in its business, whether now or hereafter 
owned or leased or acquired in connection with an Acquisition or other permitted Investments, in 
the ordinary course of business, (iii) cash, Cash Equivalents and other investment securities in the 
ordinary course of business, and (iv) accounts in the ordinary course of business for purposes of 
collection; 

(b) sales, transfers, leases and other Dispositions to any Loan Party (other than 
Ultimate Parent) or any Restricted Subsidiary (including by contribution, Disposition, dividend or 
otherwise); provided that (i) if the transferor of such property is a Loan Party (other than Ultimate 
Parent), then (x) the transferee thereof must be a Loan Party or (y) (1) to the extent constituting a 
Disposition to a Restricted Subsidiary that is not a Loan Party, such Disposition is for fair value 
and any promissory note or other non-cash consideration received in respect thereof is a permitted 
Investment in a Restricted Subsidiary that is not a Loan Party in accordance with Section 6.04 
(other than Section 6.04(f) and Section 6.04(aa)) or (2) to the extent constituting an Investment, 
such Investment must be a permitted Investment in a Restricted Subsidiary that is not a Loan Party 
in accordance with Section 6.04 (other than Section 6.04(f) and Section 6.04(aa)) and (ii) if the 
transferee is Ultimate Parent, then such Disposition must be a Restricted Payment made pursuant 
to Section 6.06; 
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(c) sales, transfers and other Dispositions of accounts receivable (including 
write-offs, discounts and compromises) in connection with the compromise, settlement or 
collection thereof in the ordinary course of business or consistent with past practice; 

(d) sales, transfers, leases and other Dispositions of property to the extent that 
such property constitutes an Investment permitted by Section 6.04 (other than Section 6.04(l) and 
(aa)) hereunder (in each case, other than Equity Interests in a Restricted Subsidiary, unless all 
Equity Interests in such Restricted Subsidiary are sold); 

(e) leases or licenses or subleases or sublicenses entered into in the ordinary 
course of business, to the extent that they do not materially interfere with the business of Ultimate 
Parent and the Restricted Subsidiaries taken as a whole; 

(f) conveyances, sales, transfers, licenses or sublicenses or other Dispositions 
of Software or other Intellectual Property in the ordinary course of business (i) that is, in the 
reasonable good faith judgment of the Borrower Representative, immaterial to the business of 
Ultimate Parent or any Restricted Subsidiary, or no longer economically practicable or 
commercially desirable to maintain or used or useful in the business of Ultimate Parent or the 
Restricted Subsidiaries or (ii) pursuant to a research or development agreement entered into in the 
ordinary course of business in which the counterparty to such agreement receives a license to 
Software or other Intellectual Property that results from such agreement, in each case, to the extent 
that such conveyance, sale, transfer, license, sublicense or other Disposition does not materially 
interfere with the businesses of Ultimate Parent or any Restricted Subsidiary taken as a whole; 

(g) Dispositions resulting from any casualty or insured damage to, or any taking 
under power of eminent domain or by condemnation or similar proceeding of, any property or 
asset of Ultimate Parent or any Restricted Subsidiary; 

(h) the abandonment or lapse of Intellectual Property that, in the reasonable 
good faith judgment of the Borrower Representative, is no longer material to the business of 
Ultimate Parent or any Restricted Subsidiary, or otherwise no longer of material value, (whether 
such Intellectual Property is now or hereafter owned or licensed or acquired in connection with an 
Acquisition or other permitted Investment), or the expiration of Intellectual Property in accordance 
with its statutory term (provided that such term is not renewable); 

(i) the Disposition of (x) any assets existing on the Closing Date that are set 
forth on Schedule 6.05 or (y) non-core assets acquired in connection with any Permitted 
Acquisition or other permitted Investment; 

(j) sales, transfers and other Dispositions by any Holding Company or any 
Restricted Subsidiary of assets since the Closing Date so long as (A) such Disposition is for fair 
market value (as determined in good faith by the Borrower Representative or such Restricted 
Subsidiary), (B) at the time of execution of a binding agreement in respect of such sale, transfer or 
other Disposition, no Event of Default has occurred and is continuing or would result therefrom, 
(C) if the assets sold, transferred or otherwise Disposed of have a fair market value in excess of 
the greater of (x) $3,500,000 and (y) 10.0% of LTM EBITDA calculated on a Pro Forma Basis as 
of the Applicable Date of Determination, at least 75% of the consideration (other than (1) the 
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assumption by the transferee of Indebtedness or other liabilities contingent or otherwise of any 
Holding Company or any of the Restricted Subsidiaries and the valid release of any Holding 
Company or such Restricted Subsidiary, by all applicable creditors in writing, from all liability on 
such Indebtedness or other liability in connection with such Disposition, (2) securities, notes or 
other obligations received by any Holding Company or any of the Restricted Subsidiaries from the 
transferee that are converted by any Holding Company or any of the Restricted Subsidiaries into 
cash or Cash Equivalents within 180 days following the closing of such Disposition, (3) 
Indebtedness of any Restricted Subsidiary that is no longer a Restricted Subsidiary as a result of 
such Disposition, to the extent that each Holding Company and each other Restricted Subsidiary 
are released from any Guarantee of payment of such Indebtedness in connection with such 
Disposition, (4) consideration consisting of Indebtedness of a Holding Company or Restricted 
Subsidiary (other than Subordinated Indebtedness) received after the Closing Date from Persons 
who are not a Holding Company or any Restricted Subsidiary and (5) in connection with an asset 
swap, all of which shall be deemed “cash”) received is cash or Cash Equivalents or Designated 
Non-Cash Consideration to the extent that all Designated Non-Cash Consideration at such time 
does not exceed the greater of (x) $3,500,000 and (y) 10.0% of LTM EBITDA calculated on a Pro 
Forma Basis as of the Applicable Date of Determination (with the fair market value of each item 
of Designated Non-Cash Consideration being measured at the time received and without giving 
effect to subsequent changes in value) and all of the consideration received is at least equal to the 
fair market value of the assets sold, transferred or otherwise Disposed of, and (D) the Net Proceeds 
thereof shall be subject to Section 2.11(c); 

(k) sales, transfers and other Dispositions permitted by Section 6.03 (other than 
Section 6.03(a)(v) or (b)(viii)); 

(l) the incurrence of Liens permitted by Section 6.02; 

(m) [reserved]; 

(n) sales or Dispositions of Equity Interests of any Subsidiary of Ultimate 
Parent (other than the Borrowers) in order to qualify members of the Governing Body of such 
Subsidiary if required by applicable law; 

(o) samples, including time-limited evaluation software, provided to customers 
or prospective customers; 

(p) de minimis amounts of equipment provided to employees; 

(q) [reserved];  

(r) Restricted Payments made pursuant to Section 6.06; 

(s) Permitted Sale Leasebacks in an aggregate principal amount not to exceed 
the greater of (x) $5,500,000 and (y) 15% of LTM EBITDA calculated on a Pro Forma Basis as 
of the Applicable Date of Determination at any time; 

(t) the unwinding of any Cash Management Agreement or Swap Agreement 
pursuant to its terms; 
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(u) sales, transfers or other Dispositions of Investments in Joint Ventures or any 
Subsidiary that is not a wholly owned Restricted Subsidiary to the extent required by, or made 
pursuant to, customary buy/sell arrangements between, the parties set forth in Joint Venture 
arrangements and similar binding agreements;  

(v) (i) terminating or otherwise collapsing cost sharing agreements with and 
settlements of any crossing payments in connection therewith, (ii) converting any intercompany 
Indebtedness to Equity Interests, (iii) transferring any intercompany Indebtedness solely between 
Loan Parties or solely between non-Loan Parties, (iv) settling, discounting, writing off, forgiving 
or canceling any intercompany Indebtedness or other obligation owing by any Loan Party, (v) 
settling, discounting, writing off, forgiving or cancelling any Indebtedness owing by any present 
or former consultants, directors, officers or employees of any Holding Company the Borrowers or 
any Subsidiary or any of their successors or assigns, or (vi) surrendering or waiving contractual 
rights and settling or waiving contractual or litigation claims;  

(w) [reserved]; 

(x) conveyances, sales, transfers, leases, licenses, sublicenses or other 
Dispositions pursuant to Intercompany License Agreements; 

(y) [reserved]; 

(z) any swap of assets in exchange for (or sale of assets, the purpose of which 
is to acquire (and which results within 365 days of such sale in the acquisition of)) services or 
other assets in the ordinary course of business of comparable or greater fair market value or 
usefulness to the business of the Borrowers and the Restricted Subsidiaries as a whole, as 
determined in good faith by the Borrower Representative;  

(aa) Dispositions required to be made to comply with the order of any 
Governmental Authority or applicable Requirements of Law; 

(bb) issuances of directors’ qualifying shares or other similar Equity Interests, 
issuances of any Equity Interests to any Holding Company or any other Restricted Subsidiaries 
and issuances ratably to existing holders’ Equity Interests, in each case, to the extent required by 
applicable law;  

(cc) Dispositions constituting any part of any transaction referred to in 
Section 6.04(ff), and in each case and in respect of any assets subject to security interests created 
pursuant to a Swedish Collateral Document (excluding movable assets which are the subject of 
security in the form of a floating charge (other than any floating charge certificate (Sw. 
Företagsinteckningsbrev)) that are the subject of the Swedish Floating Charge Pledge Agreement), 
provided that such sale of assets and any release of such assets from such security interests under 
the applicable Swedish Collateral Document shall be subject to the terms and conditions set forth 
in the Swedish Collateral Documents. 

Notwithstanding the foregoing, the Borrowers will not, nor will Ultimate Parent 
permit the Borrowers or any Restricted Subsidiary to, contribute or otherwise transfer (including 
by way of sale, investment, exclusive license or Restricted Payment) Intellectual Property that is 
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material to the business of the Borrowers and the Restricted Subsidiaries (taken as a whole) to any 
Affiliate of the Borrowers that is not a Guarantor. 

 Restricted Payments; Certain Payments of Indebtedness.   

(a) The Borrowers will not, nor will Ultimate Parent permit any Restricted 
Subsidiary to, declare or make any Restricted Payment, except: 

(i) (A) Restricted Subsidiaries of Ultimate Parent may declare and make 
Restricted Payments ratably with respect to their Equity Interests; provided that no 
Restricted Subsidiary may declare or make a Restricted Payment to Ultimate Parent except 
as permitted by another clause or sub-clause in this Section 6.06, (B) any Restricted 
Subsidiary may make a Restricted Payment to the Borrowers or any other Restricted 
Subsidiary of the Borrowers (so long as, in the case of this clause (B), if the Restricted 
Subsidiary making the Restricted Payment is not wholly owned (directly or indirectly) by 
a Borrower, such Restricted Payment is made ratably among the holders of its Equity 
Interests) and (C) the Borrowers may make a Restricted Payment to a Holding Company 
and any Holding Company may make a Restricted Payment to another Holding Company 
so long as such Restricted Payment is promptly thereafter contributed to a Borrower or 
another Loan Party that is not Ultimate Parent. 

(ii) Restricted Payments payable solely in shares of Qualified Equity Interests 
(so long as, in the case of this clause (ii), if the Restricted Subsidiary making the Restricted 
Payment is not wholly owned (directly or indirectly) by a Borrower, such Restricted 
Payment is made ratably among the holders of its Equity Interests); 

(iii) Restricted Payments in connection with the acquisition of additional Equity 
Interests in any Holding Company (other than Ultimate Parent) or Restricted Subsidiary 
from minority shareholders; 

(iv) repurchases of Equity Interests deemed to occur upon the cashless exercise 
of stock options when such Equity Interests represents a portion of the exercise price 
thereof; 

(v) Restricted Payments to allow any Parent Entity (or, after an IPO, the Public 
Company), any Holding Company, the Borrowers or any Restricted Subsidiary to purchase 
a Holding Company’s or any Parent Entity’s (or, after an IPO, the Public Company’s) 
Equity Interests from present or former consultants, directors, manager, officers or 
employees of any Parent Entity (or, after an IPO, the Public Company), any Holding 
Company, the Borrowers or any Restricted Subsidiary, or their estates, descendants, 
family, spouses or former spouses, upon the death, disability or termination of employment 
of such consultant, director, officer or employee or pursuant to any employee, 
management, director or manager equity plan, employee, management, director or manager 
stock option plan or any other employee, management, director or manager benefit plan or 
any agreement (including any stock subscription or shareholder agreement) with any 
employee, director, manager, officer or consultant of any Parent Entity (or, after an IPO, 
the Public Company), any Holding Company, the Borrowers or any Restricted Subsidiary, 
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provided that the aggregate amount of payments under this clause (v) subsequent to the 
Closing Date (net of proceeds received by the Borrowers subsequent to the date hereof in 
connection with resales of any stock or common stock options so purchased (which 
amounts, to the extent that such cash proceeds from the issuance of any such stock are 
utilized to make payments pursuant to this clause in excess of the amounts otherwise 
permitted hereunder, are Not Otherwise Applied)) per fiscal year shall not exceed the 
greater of (x) $1,500,000 and (y) 3.75% of LTM EBITDA calculated on a Pro Forma Basis 
as of the Applicable Date of Determination (with unused amounts in any fiscal year being 
carried over to the next succeeding fiscal year subject to a maximum of the greater of (x) 
$3,000,000 and (y) 7.5% of LTM EBITDA calculated on a Pro Forma Basis as of the 
Applicable Date of Determination in any fiscal year), plus the amount of any key-man life 
insurance policies; provided that the cancellation of Indebtedness owing to Ultimate Parent 
or any of the Subsidiaries (and not involving a cash advance made by Ultimate Parent or 
any of the Subsidiaries) in connection with a repurchase of any such Equity Interests and 
the redemption or cancellation of such Equity Interests without cash payment will not be 
deemed to constitute a Restricted Payment for purposes of this covenant or any other 
provision of this Agreement; 

(vi) Restricted Payments pursuant to Intercompany License Agreements; 

(vii) Restricted Payments (i) in respect of working capital adjustments or 
purchase price adjustments pursuant to any Permitted Acquisition or other permitted 
Investments (other than pursuant to Section 6.04(aa)), (ii) to satisfy indemnity and other 
similar obligations under Permitted Acquisitions or other permitted Investments, and 
(iii) to dissenting stockholders in connection with, or as a result of, their exercise of 
appraisal rights and the settlement of any claims or actions (whether actual, contingent or 
potential) with respect thereto (including any accrued interest), in each case of this 
clause (vii), with respect to Investments permitted hereunder; 

(viii) Restricted Payments necessary to consummate transactions permitted 
pursuant to Section 6.03 and to make Investments permitted pursuant to Section 6.04 (other 
than pursuant to Section 6.04(aa)); 

(ix) forgiveness or cancellation of any Indebtedness owed to any Holding 
Company or any Restricted Subsidiary (and not involving a cash advance made by any 
Holding Company or any Restricted Subsidiary) issued for repurchases of any Equity 
Interests of a Parent Entity (or, after an IPO, the Public Company’s), Ultimate Parent, a 
Holding Company or the Borrowers; 

(x) (i) [reserved] and (ii) additional Restricted Payments in an amount not in 
excess of the Available Excluded Contribution Amount so long as no Event of Default has 
occurred and is continuing or would result from the making of such Restricted Payment; 

(xi) [reserved]; 
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(xii) Restricted Payments the proceeds of which shall be used to pay customary 
costs, fees and expenses related to any unsuccessful equity or debt offering permitted by 
this Agreement; 

(xiii) Restricted Payments to (a) pay cash in lieu of fractional Equity Interests in 
connection with any dividend, split or combination thereof or any Acquisition, Investment 
or other transaction otherwise permitted hereunder, and (b) honor any conversion request 
by a holder of convertible Indebtedness (to the extent such conversion request is paid solely 
in shares of Qualified Equity Interests of Ultimate Parent (or any Parent Entity)) and make 
cash payments in lieu of fractional shares in connection with any such conversion and may 
make payments on convertible Indebtedness in accordance with its terms;  

(xiv) Restricted Payments in an aggregate amount not to exceed (A) the greater 
of (x) $9,000,000 and (y) 25.0% of LTM EBITDA calculated on a Pro Forma Basis as of 
the Applicable Date of Determination (less any amounts reallocated to Section 6.04(q)(B) 
or Section 6.06(b)(vi)(A)), in each case, so long as no Default of Event of Default has 
occurred or is continuing or could result therefrom, plus (B) the Available Amount; 
provided, however, that amounts pursuant to clause (B) may be used to make payments 
pursuant to this clause (xiv) only if, at the time of making such Restricted Payment, (I) no 
Specified Event of Default has occurred and is continuing or would result therefrom and 
(II) the Total Net Leverage Ratio on a Pro Forma Basis after giving effect thereto as of the 
Applicable Date of Determination is less than or equal to 3.00:1.00;  

(xv) Restricted Payments to the extent that such Restricted Payments are made 
with (A) any capital contributions made in cash by any Person other than a Restricted 
Subsidiary to Ultimate Parent after the Closing Date to the extent Not Otherwise Applied; 
and (B) any Net Proceeds of any issuance of Qualified Equity Interests after the Closing 
Date of Ultimate Parent to any Person other than a Restricted Subsidiary to the extent Not 
Otherwise Applied, and to the extent, in each case, such contributions and Net Proceeds 
have been contributed to the Qualified Equity Interests of the Borrowers or any other Loan 
Party (other than Ultimate Parent);  

(xvi) Restricted Payments at such times and in such amounts as shall be necessary 
to permit any Parent Entity and any Holding Company to discharge their respective general 
corporate and overhead or other expenses (including franchise and similar taxes required 
to maintain its corporate existence, customary salary, bonus and other benefits payable to 
officers and employees of any Holding Companies or any Parent Entity and directors fees 
and director and officer indemnification obligations) incurred in the ordinary course of 
business; 

(xvii) Restricted Payments to Holding Companies and any Parent Entities at such 
times and in such amounts as are necessary to make Permitted Investor Payments;  

(xviii) Restricted Payments made (i) in connection with reorganizations and other 
activities related to tax planning and reorganization; provided that, in the good-faith 
judgment of the Borrowers and Administrative Agent, after giving effect to any such 
reorganizations and activities, there is no material adverse impact on the value of the 
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(A) Collateral granted to the Collateral Agent for the benefit of the Secured Parties or 
(B) Guarantees of the Obligations pursuant to the Guaranty, (ii) in connection with, and 
reasonably related to, the consummation of an IPO, or (iii) to pay costs and expenses related 
to an IPO (whether or not such IPO is in fact consummated) and, after the consummation 
of an IPO, Public Company Costs; 

(xix) after an IPO, cash Restricted Payments to equity holders of the Public 
Company in an aggregate amount per annum not exceeding the sum of (x) 7.0% of Market 
Capitalization plus (y) 6.0% of the Net Proceeds received by the Loan Parties from such 
IPO to the extent Not Otherwise Applied; 

(xx) the making of any Restricted Payment within sixty (60) days after the date 
of declaration thereof, if at the date of such declaration such Restricted Payment would 
have complied with another provision of this Section 6.06(a); provided that the making of 
such declaration will reduce capacity for Restricted Payments pursuant to such other 
provision when such declaration is made; 

(xxi) for so long as a Borrower or any Restricted Subsidiary is a member of a 
consolidated, combined, or similar group for federal, state, or local income tax purposes of 
which a Holding Company or Sandvine (UK) is the parent, Restricted Payments to such 
Holding Company or Sandvine (UK), as applicable, to pay (or to make Restricted Payments 
to any such Holding Company or Sandvine (UK), as applicable, to pay) tax liabilities (to 
the extent such tax liabilities are attributable to such Borrower or Restricted Subsidiary);  

(xxii) Restricted Payments by the Borrowers or any other Restricted Subsidiary of 
a Holding Company (other than to Ultimate Parent) to a Holding Company so that such 
Holding Company can make Restricted Payments otherwise permitted by another 
provision of this Section 6.06(a); and 

(xxiii) [reserved]. 

(b) The Borrowers will not, nor will Ultimate Parent permit any Restricted 
Subsidiary to, make any voluntary or optional payment or other distribution (whether in cash, 
securities or other property), of or in respect of principal or interest (including by way of the 
optional or voluntary purchase, redemption, retirement, acquisition, cancellation or termination, in 
each case prior to the final scheduled maturity thereof) of any Junior Indebtedness, except: 

(i) payment of regularly scheduled interest and principal payments (and fees, 
indemnities and expenses payable) as, and when due in respect of any such Indebtedness 
to the extent not prohibited by any subordination or intercreditor provisions in respect 
thereof; 

(ii) a Permitted Refinancing of any such Indebtedness to the extent such 
Permitted Refinancing is permitted by Section 6.01; 

(iii) payments of intercompany Indebtedness permitted under Section 6.01 to the 
extent not prohibited by any subordination provisions in respect thereof;  
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(iv) conversions, exchanges, redemptions, repayments or prepayments of such 
Indebtedness into, or for, Equity Interests (other than Disqualified Equity Interests, except 
to the extent permitted under Section 6.01(y)) of any Parent Entity or Ultimate Parent; 

(v) AHYDO Catch-Up Payments relating to Indebtedness of Ultimate Parent 
and the Restricted Subsidiaries so long as no Specified Event of Default has occurred and 
is continuing;  

(vi) any such payments or other distributions in an amount not to exceed (A) the 
greater of (x) $9,000,000 and (y) 25.0% of LTM EBITDA calculated on a Pro Forma Basis 
as of the Applicable Date of Determination (plus unused amounts under 
Section 6.06(a)(xiv)(A) reallocated to this clause (vi)(A), but less any amounts reallocated 
from this clause (vi)(A) to Section 6.04(q)(B)), in each case, so long as no Default of Event 
of Default has occurred or is continuing or could result therefrom, plus (B) the Available 
Amount; provided, however, that in the case of payments or distributions made pursuant 
to this clause (vi)(B), at the time of making such payment or distribution, (I) no Specified 
Event of Default has occurred and is continuing or would result therefrom and (II) the Total 
Net Leverage Ratio on a Pro Forma Basis after giving effect thereto as of the Applicable 
Date of Determination is less than or equal to 3.00:1.00; 

(vii) payments or distributions made with (A) any capital contributions made in 
cash by any Person other than a Restricted Subsidiary to Ultimate Parent after the Closing 
Date to the extent Not Otherwise Applied; and (B) any Net Proceeds of any issuance of 
Qualified Equity Interests after the Closing Date of Ultimate Parent to any Person other 
than a Restricted Subsidiary to the extent Not Otherwise Applied, and to the extent, in each 
case, such Net Proceeds and contributions have been contributed to the Qualified Equity 
Interests of a Borrower or any other Loan Party (other than Ultimate Parent); 

(viii) the payment, redemption, repurchase, retirement, termination or 
cancellation of Indebtedness within sixty (60) days of the date of the Redemption Notice 
if, at the date of any payment, redemption, repurchase, retirement, termination or 
cancellation notice in respect thereof (the “Redemption Notice”), such payment, 
redemption, repurchase, retirement termination or cancellation would have complied with 
another provision of this Section 6.06(b); provided that such payment, redemption, 
repurchase, retirement termination or cancellation shall reduce capacity under such other 
provision; and 

(ix) (i) [reserved] and (ii) any Holding Company or any Restricted Subsidiary 
may make additional payments and distributions in an amount not to exceed the Available 
Excluded Contribution Amount so long as no Specified Event of Default has occurred and 
is continuing or would result from the making of such payment or distribution.  

 Transactions with Affiliates. 

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, sell, lease or otherwise transfer any property or assets to, or purchase, lease or otherwise acquire 
any property or assets from, or otherwise engage in any other transactions with, any of its 
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Affiliates, with a fair market value in excess of the greater of (x) $4,500,000 and (y) 12.5% of 
LTM EBITDA calculated on a Pro Forma Basis as of the Applicable Date of Determination except:  

(a) transactions at prices and on terms and conditions (taken as a whole) not 
materially less favorable to such Borrower, such Holding Company or such Restricted Subsidiary 
than could reasonably be expected to be obtained on an arm’s-length basis from unrelated third 
parties (as determined in good faith by the Borrower Representative);  

(b) transactions between or among the Loan Parties (or any entity that becomes a 
Loan Party as a result of such transaction) not involving any other Affiliate;  

(c) loans or advances to employees, officers and directors permitted under Section 
6.04;  

(d) payroll, travel and similar advances to cover matters permitted under Section 
6.04;  

(e) the payment of reasonable fees and reimbursement of out-of-pocket expenses to 
directors of the Borrowers, the Holding Companies, any Parent Entity or any Restricted 
Subsidiary;  

(f) compensation (including bonuses) and employee benefit arrangements paid to, 
indemnities provided for the benefit of, and employment and severance arrangements entered into 
with, directors, officers, managers, consultants or employees of the Holding Companies, the 
Borrowers or the Subsidiaries in the ordinary course of business, including any transaction 
permitted hereunder;  

(g) any issuances of securities or other payments, awards or grants in cash, 
securities or otherwise pursuant to, or the funding of, employment agreements, stock options and 
stock ownership plans;  

(h) [reserved];  

(i) any Restricted Payment or payment of Indebtedness not prohibited by Section 
6.06;  

(j) any transaction among the Holding Companies, the Borrowers and the Restricted 
Subsidiaries for the sharing of liabilities for taxes so long as the payments made pursuant to such 
transaction are made by and among the common members of an “affiliated group” (as defined in 
the Code);  

(k) transactions between and among any Holding Company, any Parent Entity, the 
Borrowers and the Guarantors which are in the ordinary course of business with respect to the 
Equity Interests in any Holding Company or any Parent Entity, such as shareholder agreements, 
registration agreements and including providing expense reimbursement and indemnities in 
respect thereof;  

(l) [reserved];  
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(m)[reserved];  

(n) [reserved];  

(o) any Intercompany License Agreements; 

(p) transactions set forth on Schedule 6.07, as those agreements and instruments 
may be amended, modified, supplemented, extended, renewed or refinanced from time to time in 
accordance with the other terms of this covenant or to the extent not more disadvantageous to the 
Secured Parties in any material respect (taken as a whole);  

(q) payments to or from, and transactions with, Joint Ventures (to the extent any 
such Joint Venture is only an Affiliate as a result of Investments by the Borrowers and the 
Restricted Subsidiaries in such Joint Venture) in the ordinary course of business;  

(r) loans and other transactions by and among the Holding Companies and the 
Restricted Subsidiaries;  

(s) transactions by the Holding Companies, and the Restricted Subsidiaries with 
customers, clients, Joint Venture partners, suppliers or purchasers or sellers of goods or services, 
in each case in the ordinary course of business and otherwise in compliance with the terms of this 
Agreement that are fair to the Holding Companies and the Restricted Subsidiaries, as determined 
in good faith by the board of directors or the senior management of the relevant Person, or are on 
terms at least as favorable as might reasonably have been obtained at such time from an unaffiliated 
party;  

(t) transactions in which any Holding Company or any Restricted Subsidiary, as the 
case may be, delivers to the Administrative Agent a letter from an independent financial advisor 
stating that such transaction is fair to such Holding Company or such Restricted Subsidiary from 
a financial point of view or meets the requirements of clause (a) of this Section 6.07;  

(u) Permitted Investor Payments; 

(v) transactions with Affiliated Lenders permitted pursuant to (i) Section 9.04 or 
any similar provision in any documentation with respect to any Permitted Refinancing of the 
Obligations, (ii) Section 9.04 of the Super-Senior Credit Agreement or any similar provision in 
any Permitted Refinancing thereof, or (iii) any similar provision in any Additional Debt 
documentation or any documentation with respect to any Permitted Refinancing thereof, in each 
case in this clause (w), to the extent not otherwise prohibited hereunder; and 

(w) transactions referred to in Section 6.04(ff). 

 Restrictive Agreements. 

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, enter into any agreement, instrument, deed or lease that prohibits, restricts or imposes any 
condition upon: (a) the ability of any Loan Party to create, incur or permit to exist any Lien in 
favor of the Secured Parties (excluding Lender Counterparties) upon any of its Collateral or (b) 
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the ability of any Restricted Subsidiary to make Restricted Payments or to make or repay loans or 
advances to any Holding Company or any other Restricted Subsidiary, provided that the foregoing 
shall not apply to:  

 (i) restrictions and conditions imposed by (A) law, (B) any Loan Document, 
the Super-Senior Credit Agreement or any other Super-Senior Loan Document, or any agreements 
evidencing secured Indebtedness permitted by this Agreement, or any documentation providing 
for any Permitted Refinancing of any of the foregoing or (C) other agreements evidencing 
Indebtedness permitted by Section 6.01, provided that in each case under this clause (i) such 
restrictions or conditions (x) apply solely to a Restricted Subsidiary that is not a Loan Party, (y) 
are no more restrictive than the restrictions or conditions set forth in the Loan Documents, or (z) 
do not materially impair a Borrower’s ability to pay its obligations under the Loan Documents as 
and when due (as determined in good faith by the Borrower Representative);  

 (ii) restrictions and conditions existing on the Closing Date (to the extent 
not incurred in contemplation thereof) or in any extension, renewal, amendment, modification or 
replacement thereof, except to the extent any such amendment, modification or replacement 
materially expands the scope of any such restriction or condition (as determined in good faith by 
the Borrower Representative);  

 (iii) restrictions and conditions contained in agreements relating to the sale 
of Equity Interests of a Subsidiary or a Joint Venture or of any assets of the Holding Companies, 
a Subsidiary or a Joint Venture, in each case pending such sale, provided that such restrictions and 
conditions apply only to the Subsidiary or assets that is or are to be sold and such sale is permitted 
hereunder or is conditioned on obtaining consent of the Lenders pursuant to the terms hereof;  

 (iv) customary provisions in leases, licenses and other contracts restricting 
the assignment, subletting or transfer thereof or other assets subject thereto;  

 (v)(A) any restrictions with respect to a Subsidiary imposed pursuant to an 
agreement that has been entered into in connection with the sale, transfer or other disposition of 
all or substantially all of the Equity Interests or assets of such Subsidiary or (B) restrictions on 
transfers of assets subject to Liens permitted by Section 6.02 (but, with respect to any such Lien, 
only to the extent that such transfer restrictions apply solely to the assets that are the subject of 
such Lien);  

 (vi) [reserved]; 

 (vii) restrictions or conditions set forth in any agreement in effect at any 
time any Person becomes a Restricted Subsidiary; provided that such agreement was not entered 
into in contemplation of such Person becoming a Restricted Subsidiary and the restriction or 
condition set forth in such agreement does not apply to any other Restricted Subsidiary;  

 (viii) customary provisions in shareholders agreements, joint venture 
agreements, organizational or constitutive documents or similar binding agreements relating to any 
Joint Venture or non-wholly-owned Restricted Subsidiary and other similar agreements applicable 
to Joint Ventures and non-wholly-owned Restricted Subsidiaries and applicable solely to such 
Joint Venture or non-wholly-owned Restricted Subsidiary and the Equity Interests issued thereby;  
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 (ix) any restrictions on cash or other deposits imposed by agreements 
entered into in the ordinary course of business;  

 (x) any restrictions regarding licensing or sublicensing by Ultimate Parent 
and the Restricted Subsidiaries of Intellectual Property in the ordinary course of business to the 
extent not materially interfering with the business of Ultimate Parent or the Restricted Subsidiaries 
taken as a whole;  

 (xi) any restrictions that arise in connection with cash or other deposits 
permitted under Section 6.02 and Section 6.04; and 

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

 Amendment of Material Documents. 

The Borrowers will not, nor will Ultimate Parent permit any Loan Party to, amend 
or otherwise modify (i) any of its Organizational Documents in a manner materially adverse to the 
Lenders, (ii) any Indebtedness that is or is required to be subject to a Second Lien Intercreditor 
Agreement as “Second Lien Obligations” if such amendment or modification violates the Second 
Lien Intercreditor Agreement and (iii) Subordinated Indebtedness (other than Indebtedness 
covered by clause (ii) of this Section 6.09) if the effect of such amendment or modification is 
materially adverse to the Lenders; provided that such modification will not be deemed to be 
materially adverse if such Subordinated Indebtedness could be otherwise incurred under this 
Agreement with such terms as so modified at the time of such modification. 

 Change in Nature of Business.  The Borrowers will not, nor will 
Ultimate Parent permit any Restricted Subsidiary to, engage in any material line of business 
substantially different from those lines of business conducted by the Borrowers and the Restricted 
Subsidiaries on the Closing Date or any business reasonably related, complementary, corollary, 
synergistic or ancillary thereto (including related, complementary, synergistic or ancillary 
technologies) or reasonable extensions thereof. 

 [Reserved]. 

 [Reserved]. 

 Changes in Fiscal Year.  Ultimate Parent will not permit its fiscal year 
for financial reporting purposes to end on a day other than the last day of December; provided, that 
Ultimate Parent may, upon written notice to the Administrative Agent, change such fiscal year 
(and the fiscal year of the Restricted Subsidiaries) to any other fiscal year reasonably acceptable 
to the Administrative Agent and the Required Lenders, in which case, the Borrowers and the 
Administrative Agent will, and are hereby authorized by the Lenders to, make any adjustments to 
this Agreement and to the covenants contained herein that are that are reasonably necessary in 
order to reflect such change. 
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 Holding Companies.  Each Holding Company will not: 

(a) incur any liabilities, other than:  

(i) liabilities arising under the Loan Documents or any Permitted Acquisition 
or Investment permitted hereunder to which it is a party,  

(ii) (A) any Indebtedness that is expressly permitted to be incurred by such 
entity (including Additional Debt) hereunder, (B) Indebtedness under the Loan 
Documents, (C) Indebtedness of the type permitted under Section 6.01(x) and (D) 
Guarantees of Indebtedness or other obligations of the Borrowers and/or any Restricted 
Subsidiary that are otherwise permitted hereunder,  

(iii) participating in tax, accounting and other administrative activities as a 
member of the consolidated group of companies including the Loan Parties,  

(iv)  liabilities arising from Permitted Investor Payments, and  

(v) executing, delivering and the performance of rights and obligations under 
any employment agreements and any documents related thereto;  

(b) own any assets, other than:  

(i) the Equity Interests of the Subsidiaries,  

(ii) intercompany loans permitted pursuant to Section 6.01(e), or  

(iii) immaterial assets; 

(c) engage in any operations or business, other than:  

(i) the ownership of its Subsidiaries and activities incidental thereto, 

(ii) as expressly permitted by this Agreement,  

(iii) in connection with its rights and obligations under the Loan Documents, 
the Super-Senior Loan Documents, or any other definitive documents for Indebtedness 
permitted hereunder,  

(iv)  maintaining its corporate existence,  

(v) making any Restricted Payments in accordance with Section 6.06,  

(vi)  the buyback and sales of Equity Interests in accordance with this 
Agreement,  

(vii) making capital contributions to their respective Subsidiaries,  
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(viii) asset sales or other dispositions permitted to be made by such entity 
by Section 6.05,  

(ix) taking actions in furtherance of and consummating an IPO, and fulfilling all 
initial and ongoing obligations related thereto, or  

(x) activities incidental to clauses (i) through (ix) above and the maintenance 
of its existence; 

(d) create or suffer to exist any Lien on any property or asset now owned or 
hereafter acquired by it other than Liens permitted pursuant to Section 6.02; or 

(e) consolidate or amalgamate with, or merge with or into, or convey, sell or 
otherwise transfer all or substantially all of its assets to, any Person, other than as expressly 
permitted in Section 6.03. 

ARTICLE VII 
Events of Default 

 Events of Default.  If any of the following events (any such event, an 
“Event of Default”) shall occur:  

(a) the Borrowers or any other Loan Party shall fail to pay any principal of any 
Loan when and as the same shall become due and payable; 

(b) the Borrowers or any other Loan Party shall fail to pay (x) any interest on 
any Loan, when and as the same shall become due and payable, and such failure shall continue 
unremedied for a period of five (5) Business Days or (y) any fee payable hereunder or any other 
amount due under this Agreement or any other Loan Document, when and as the same shall 
become due and payable, and such failure shall continue unremedied for a period of five (5) 
Business Days; 

(c) any representation, warranty or certification made or deemed made by any 
Loan Party herein or in any other Loan Document or that is contained in any certificate or other 
document furnished by it at any time under or in connection with this Agreement or any such other 
Loan Document shall be false or incorrect in any material respect (or if qualified by materiality, in 
any respect) as of the date made or deemed made or furnished; 

(d) the Borrowers shall default in the performance of or compliance with 
Section 5.02(a) (provided that the delivery of a notice of the relevant Default or Event of Default 
at any time thereafter will cure an Event of Default arising from the failure of the Borrowers to 
timely deliver such notice of Default or Event of Default under Section 5.02(a)), Section 5.03 
(solely with respect to the existence of a Borrower in its jurisdiction of incorporation) or ARTICLE 
VI); 

(e) (i) The Borrowers shall default in the performance of or compliance with 
Section 5.01 and such default shall continue unremedied and unwaived for a period of thirty (30) 
days, or (ii) any Loan Party shall default in the performance of or compliance with any term 
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contained in any Loan Document (other than those specified in paragraph (a), (b) or (d) of this 
Section 7.01), and such default shall continue unremedied and unwaived for a period of thirty (30) 
days after receipt by the Borrower Representative of written notice thereof from the Administrative 
Agent or the Required Lenders; 

(f) any Holding Company, any Borrower or any Restricted Subsidiary shall fail 
to make any payment (whether of principal or interest and regardless of amount) in respect of any 
Material Indebtedness, when and as the same shall become due and payable after giving effect to 
any applicable grace periods provided in the applicable instrument or agreement under which such 
Material Indebtedness was created; provided that an Event of Default pursuant to this paragraph 
(f) shall be deemed to cease to exist and no longer be outstanding to the extent any such failure 
that has been (x) remedied by the applicable Holding Company, applicable Borrower or applicable 
Restricted Subsidiary within the applicable grace period or (y) waived (including in the form of 
amendment) by the requisite holders of the applicable item of Material Indebtedness, in either case, 
prior to the acceleration of all the Loans pursuant to this Section 7.01; 

(g) (i) any breach or default (after all applicable grace periods having expired 
and all required notices having been given) by any Holding Company, any Borrower or any 
Restricted Subsidiary of any Material Indebtedness if the effect of such breach or default is to 
cause such Material Indebtedness to become due prior to its scheduled maturity or that enables or 
permits (with all applicable grace periods having expired and all required notices having been 
given) the holder or holders of such Material Indebtedness or any trustee or agent on its or their 
behalf to cause such Material Indebtedness to become due, or to require the prepayment, 
repurchase, redemption or defeasance thereof, prior to its scheduled maturity; provided that (1) 
this paragraph (g) shall not apply to (A) secured Indebtedness that becomes due as a result of the 
sale, transfer or other disposition (including as a result of a casualty or condemnation event) of the 
property or assets securing such Indebtedness (to the extent such sale, transfer or other disposition 
is not prohibited under this Agreement) or (B) Indebtedness which is convertible into Equity 
Interests that converts to Equity Interests (other than Disqualified Equity Interests) in accordance 
with its terms or (2) an Event of Default pursuant to this paragraph (g) shall be deemed to cease to 
exist and no longer be outstanding to the extent such breach or default (x) is remedied by the 
applicable Holding Company, the applicable Borrower or the applicable Restricted Subsidiary 
within the applicable grace period or (y) waived (including in the form of amendment) by the 
requisite holders of the applicable item of Material Indebtedness, in either case, prior to the 
acceleration of all the Loans pursuant to this Section 7.01 or (ii) if an involuntary “early 
termination event” or other similar event (which event shall extend beyond any applicable cure 
periods or grace periods) shall have occurred in respect of obligations owing under any Swap 
Agreement of any Holding Company, any Borrower or any Restricted Subsidiary, and the amount 
of such obligations, either individually or in the aggregate for all such Swap Agreements at such 
time, is in excess of $40,000,000; provided that, in respect of obligations owing under any such 
Swap Agreement to the applicable counterparty at such time, the amount for purposes of this 
Section 7.01(g)(ii) shall be the amount payable on a net basis by such Holding Company, such 
Borrower or such Restricted Subsidiary to such counterparty (after giving effect to all netting 
arrangements) if such Swap Agreement were terminated at such time; provided that an Event of 
Default pursuant to this paragraph (g)(ii) shall be deemed to cease to exist and no longer be 
outstanding to the extent any such event that has been (x) remedied by the applicable Holding 
Company, the applicable Borrower or the applicable Restricted Subsidiary within the applicable 
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grace period or (y) waived (including in the form of amendment) by the applicable counterparty, 
in either case, prior to the acceleration of all the Loans pursuant to this Section 7.01; provided 
further that, prior to an acceleration of the Obligations under the Super-Senior Credit Agreement, 
this paragraph (g) shall not apply to the occurrence of a Budget Event or any covenant related to a 
Budget or a Permitted Variance (each term, as defined in the Super-Senior Credit Agreement) 
under the Super-Senior Credit Agreement, each of which shall not shall not constitute an Event of 
Default hereunder. 

(h) (i) an involuntary proceeding shall be commenced or an involuntary petition 
shall be filed seeking liquidation, provisional liquidation, reorganization (by way of voluntary 
arrangement, scheme of arrangement or otherwise), winding up, suspension of payments, a 
moratorium of any indebtedness, dissolution, administration or other relief in respect of any 
Holding Company, any Borrower or any other Restricted Subsidiary (other than an Immaterial 
Subsidiary (excluding the Holding Companies)), or of all or a substantial part of its assets, under 
any Federal, state or foreign bankruptcy, insolvency, receivership, examinership or similar law 
now or hereafter in effect or (ii) the involuntary appointment of a receiver, interim receiver, 
receiver-manager, trustee, custodian, sequestrator, conservator, examiner, liquidator, provisional 
liquidator, administrative receiver, administrator, compulsory manager or similar official for any 
Holding Company, any Borrower or any other Restricted Subsidiary (other than an Immaterial 
Subsidiary (excluding the Holding Companies)) or for a substantial part of its assets, and, in any 
such case, such proceeding shall continue undismissed and unstayed for 60 consecutive days 
without having been dismissed, bonded or discharged or an order of relief is entered in any such 
proceeding; 

(i) any Holding Company, any Borrower or any other Restricted Subsidiary 
(other than an Immaterial Subsidiary (excluding the Holding Companies)) shall (i) voluntarily 
commence any proceeding seeking liquidation, provisional liquidation, reorganization (by way of 
voluntary arrangement, scheme of arrangement or otherwise), restructuring, winding up, 
suspension of payments, a moratorium of any indebtedness, dissolution, administration or other 
relief under any Federal, state, provincial, territorial or foreign bankruptcy, insolvency, 
receivership, examinership or similar law now or hereafter in effect, (ii) consent to the institution 
of any proceeding or petition described in paragraph (h) of this Section 7.01, (iii) consent to the 
appointment of a receiver, interim receiver, receiver-manager, trustee, custodian, sequestrator, 
conservator, examiner, liquidator, administrative receiver, administrator, compulsory manager or 
similar official for any Holding Company, any Borrower or any other Restricted Subsidiary (other 
than an Immaterial Subsidiary (excluding the Holding Companies)) or for all or a substantial part 
of its assets or (iv) make a general assignment for the benefit of creditors; 

(j) any final, non-appealable judgment(s) for the payment of money in an 
aggregate amount in excess of $40,000,000 (to the extent not covered by insurance or indemnities 
as to which the applicable insurance company or third party has not denied coverage) shall be 
rendered against any Holding Company, any Borrower or any Restricted Subsidiary (other than an 
Immaterial Subsidiary (excluding the Holding Companies)) or any combination thereof and the 
same shall remain undischarged, unvacated, unbounded and unstayed for a period of 60 
consecutive days; 
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(k) an ERISA Event or Canadian Pension Termination Event shall have 
occurred that would reasonably be expected to result in a Material Adverse Effect; 

(l) any Lien purported to be created under any Security Document shall cease 
to be, or shall be asserted by any Loan Party not to be (other than in an informational notice to the 
Administrative Agent), a valid and perfected (if and to the extent required to be perfected under 
the applicable Security Document) Lien on any Collateral with a fair value in excess of 
$40,000,000 at any time, with the priority required by the applicable Security Document (subject 
to Liens permitted under Section 6.02), except (i) as a result of the release of a Loan Party or the 
sale, transfer or other disposition of the applicable Collateral other than to a Loan Party in a 
transaction permitted under the Loan Documents or the occurrence of the Termination Date or (ii) 
as a result of any action of the Administrative Agent, Collateral Agent or any Lender or the failure 
of the Administrative Agent, Collateral Agent, or any Lender to take any action that is within its 
control; 

(m) at any time after the execution and delivery thereof, any material portion of 
the Guarantee of the Obligations under any Guaranty shall for any reason other than the occurrence 
of the Termination Date or as expressly permitted hereunder or thereunder (including or as a result 
of a transaction permitted hereunder) cease to be in full force and effect, or any Loan Party shall 
contest the validity or enforceability in writing or repudiate, rescind or deny in writing that it has 
any further liability or obligation under any Loan Document other than as a result of the occurrence 
of the Termination Date, the sale or transfer of such Loan Party or as a result of a transaction 
permitted hereunder or thereunder;  

(n) the subordination provisions of any agreement or instrument governing any 
Subordinated Indebtedness shall for any reason other than the occurrence of the Termination Date 
cease to be in full force and effect, in any material respect, or any Loan Party shall contest the 
validity or enforceability in writing or repudiate, rescind or deny in writing that it has any further 
liability or obligation thereunder other than as a result of the occurrence of the Termination Date, 
or the Obligations, for any reason shall not in any material respect have the priority contemplated 
by this Agreement, any Second Lien Intercreditor Agreement or such subordination provisions; or 

(o) a Change in Control shall have occurred, 

then, and in every such event (I) (other than an event with respect to Ultimate Parent or a Borrower 
described in paragraph (h) or (i) of this Section 7.01), and at any time thereafter during the 
continuance of such event, the Administrative Agent with the consent of the Required Lenders 
may, and at the request of the Required Lenders shall, by notice to the Borrower Representative, 
take any or all of the following actions, at the same or different times:  (i) terminate the 
Commitments, and thereupon the Commitments; (ii) declare the Loans then outstanding to be due 
and payable in whole (or in part, in which case any principal not so declared to be due and payable 
may thereafter, during the continuance of such event, be declared to be due and payable), and 
thereupon the principal of the Loans so declared to be due and payable, together with accrued 
interest thereon and all fees, premiums (including the Retirement Premium) and other obligations 
of a Borrower accrued hereunder, shall become due and payable immediately, without 
presentment, demand, protest or other notice of any kind, all of which are hereby waived by the 
Borrowers; and (iii) [reserved]; and (II) in the case of any event with respect to Ultimate Parent or 
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the Borrowers described in paragraph (h) or (i) of this Section 7.01, the Commitments shall 
automatically terminate and the principal of the Loans then outstanding, together with accrued 
interest thereon and all fees, premiums (including the Retirement Premium) and other obligations 
of the Borrowers accrued hereunder, shall automatically become due and payable by the 
Borrowers, without presentment, demand, protest or other notice of any kind, all of which are 
hereby waived by the Borrowers. 

 [Reserved]. 

 Application of Proceeds.   

(a) Upon the occurrence and during the continuation of an Event of Default, if 
requested by Required Lenders, or upon acceleration of all the Obligations pursuant to Section 
7.01, all proceeds received by the Administrative Agent or the Collateral Agent in respect of any 
sale of, collection from, or other realization upon all or any part of the Collateral under any Loan 
Document (collectively, “Application Proceeds”) shall be applied by the Administrative Agent as 
follows: 

(i) First, to (1) the outstanding Specified PJT Fees and (2) payment of that 
portion of the Obligations constituting fees, indemnities, expenses and other amounts 
(other than principal and interest) payable to each Agent in its capacity as such; 

(ii) Second, to payment of that portion of the Obligations constituting fees, 
premiums (including the Retirement Premium), indemnities and other amounts (other than 
principal and interest) payable to the Lenders, ratably among them in proportion to the 
amounts described in this clause (ii) payable to them; 

(iii) Third, to payment of that portion of the Obligations constituting accrued 
and unpaid interest (including, but not limited to, post-petition interest), ratably among the 
Lenders in proportion to the respective amounts described in this clause (iii) payable to 
them; 

(iv) Fourth, the Swap Termination Value under Secured Swap Agreements and 
Secured Cash Management Obligations; 

(v) Fifth, to the payment of all other Secured Obligations of the Loan Parties 
that are due and payable to the Administrative Agent and the other Secured Parties on such 
date, ratably based upon the respective aggregate amounts of all such Secured Obligations 
owing to the Administrative Agent and the other Secured Parties on such date; and 

(vi) Last, the balance, if any, after all of the Secured Obligations have been paid 
in full, to the Borrowers or as otherwise required by law. 

Notwithstanding the foregoing, (a) amounts received from any Loan Party that is not an “Eligible 
Contract Participant” (as defined in the Commodity Exchange Act) shall not be applied to the 
obligations that are Excluded Swap Obligations and (b) Secured Cash Management Obligations 
shall be excluded from the application described above if the Administrative Agent has not 
received written notice thereof, together with such supporting documentation as the Administrative 
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Agent may request, from the applicable Lender Counterparty.  Each Lender Counterparty 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 VIII hereof for itself and its Affiliates as if a “Lender” 
party hereto. 

Whether or not a proceeding under any Debtor Relief Laws has commenced, any Application 
Proceeds received by any Secured Party in violation of (or otherwise not in accordance with) this 
Agreement shall be segregated and held in trust and promptly paid over to the Administrative 
Agent, for the benefit of the other Secured Parties, in the same form as received, with any necessary 
endorsements (which endorsements will be without recourse and without representation or 
warranty). The Administrative Agent is authorized to make such endorsements as agent for the 
Secured Parties. This authorization is coupled with an interest and is irrevocable until the 
Termination Date.   

ARTICLE VIII 
The Administrative Agent and Collateral Agent 

 Appointment of Agents.  Each of the Lenders hereby irrevocably 
appoints (i) Seaport and Acquiom to act on its behalf as Co-Administrative Agents and (ii) 
Acquiom to act on its behalf as the Collateral Agent hereunder and under the Loan Documents, 
and authorizes the Administrative Agent and the Collateral Agent to take such actions on its behalf 
and to exercise such powers as are delegated to the Administrative Agent and Collateral Agent by 
the terms of the Loan Documents, together with such actions and powers as are reasonably 
incidental thereto. Unless otherwise specifically set forth herein, the Collateral Agent shall have 
all the rights and benefits of the Administrative Agent set forth in this Article.  

The Collateral Agent shall act as the “collateral agent” under the Loan Documents, 
and each of the Lenders (including in its capacities as a Lender Counterparty or potential Lender 
Counterparty) hereby irrevocably appoints and authorizes the Collateral 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 pursuant to the Security Documents to secure any of the 
Obligations, together with such powers and discretion as are reasonably incidental thereto.  In this 
connection, the Collateral Agent, as “collateral agent” and any co-agents, sub-agents and 
attorneys-in-fact appointed by the Administrative Agent pursuant to Section 8.05 for purposes of 
holding or enforcing any Lien on the Collateral (or any portion thereof) granted under the Security 
Documents, or for exercising any rights and remedies thereunder at the direction of the 
Administrative Agent, shall be entitled to the benefits of all provisions of this ARTICLE VIII and 
Section 9.03 (as though such co-agents, subagents and attorneys-in-fact were the “collateral agent” 
under the Loan Documents) as if set forth in full herein with respect thereto.  The Lenders 
acknowledge and agree (and each Lender Counterparty shall be deemed to hereby acknowledge 
and agree) that Collateral Agent may also act as the collateral agent for lenders under any second 
lien loan documents, the Other Term Loans, the Other Revolving Commitments, the Additional 
Debt, and any Permitted Refinancing of any of the foregoing.  

Without limiting the generality of the foregoing, the Agents are hereby expressly 
authorized to execute any and all documents (including releases) with respect to the Collateral and 
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any rights of the Secured Parties with respect thereto as contemplated by and in accordance with 
the provisions of this Agreement and the other Loan Documents. 

The Collateral Agent declares that it shall hold all Liens on Collateral governed by 
English law on trust for each of the Lenders on the terms contained in this Agreement. 

  
The rights, powers, authorities and discretions given to the Collateral Agent under 

or in connection with the Loan Documents shall be supplemental to the Trustee Act 1925 (United 
Kingdom) and the Trustee Act 2000 (United Kingdom) and in addition to any which may be vested 
in the Collateral Agent by law or regulation or otherwise. 

  
Section 1 of the Trustee Act 2000 (United Kingdom) shall not apply to the duties 

of the Collateral Agent in relation to the trusts constituted by this Agreement.  Where there are any 
inconsistencies between the Trustee Act 1925 (United Kingdom) or the Trustee Act 2000 (United 
Kingdom) and the provisions of this Agreement, the provisions of this Agreement shall, to the 
extent permitted by law and regulation, prevail and, in the case of any inconsistency with the 
Trustee Act 2000 (United Kingdom), the provisions of this Agreement shall constitute a restriction 
or exclusion for the purposes of that Act. 
 

 Rights of Lender.  Each bank serving as the Administrative Agent or 
Collateral Agent hereunder shall have the same rights and powers in its capacity as a Lender as 
any other Lender and may exercise the same as though it were not the Administrative Agent or 
Collateral Agent, and with respect to any of its Loans or Commitments hereunder, the term 
“Lender” or “Lenders” shall, unless otherwise expressly indicated or unless the context otherwise 
requires, include the Person serving as the Administrative Agent and Collateral Agent hereunder 
in its individual capacity.  Such Person and its Affiliates may accept deposits from, lend money 
to, act as the financial advisor or in any other advisory capacity for and generally engage in any 
kind of business with any Holding Company or any Subsidiary or other Affiliate thereof as if such 
Person were not the Administrative Agent or Collateral Agent hereunder and without any duty to 
account therefor to the Lenders.  Should any Lender (other than the Collateral Agent) obtain 
possession or control of any assets in which, in accordance with the UCC, PPSA or any other 
applicable law a security interest can be perfected by possession or control, such Lender shall 
notify the Collateral Agent thereof, and, promptly following the Collateral Agent’s request 
therefor, shall deliver such Collateral to the Collateral Agent or otherwise deal with such Collateral 
in accordance with the Collateral Agent’s instructions.    

 Exculpatory Provisions.  The Administrative Agent and the Collateral 
Agent shall not have any duties or obligations except those expressly set forth herein and in the 
other Loan Documents.  In performing its functions and duties hereunder, each Agent shall act 
solely as an agent of the Lenders and does not assume and shall not be deemed to have assumed 
any obligation towards or relationship of agency or trust with or for any Loan Party or any of their 
Subsidiaries. Without limiting the generality of the foregoing the Administrative Agent and the 
Collateral Agent, (a) shall not be subject to any fiduciary or other implied duties, regardless of 
whether a Default has occurred and is continuing, (b) shall not have any duty to take any 
discretionary action or exercise any discretionary powers, including with respect to enforcement 
or collection, except discretionary rights and powers expressly contemplated hereby or by the other 
Loan Documents that the Administrative Agent or the Collateral Agent is expressly required to 
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exercise and is directed in writing by the Required Lenders (or such other number or percentage 
of the Lenders as shall be expressly provided for herein or in the other Loan Documents) to do so; 
provided that the Agent shall not be required to take, or omit to take, any action that, in its opinion 
or the opinion of its counsel, (i) may or does expose such Agent to liability or (ii) is contrary to 
any Loan Document or applicable law (including, for the avoidance of doubt, any action that may 
be in violation of the automatic stay under any Debtor Relief Law or that may effect a foreclosure, 
modification or termination of property of a Defaulting Lender under any Debtor Relief Law), and 
(c) shall not except as expressly set forth herein or in the other Loan Documents, have any duty to 
disclose, and shall not be liable to the Lenders for the failure to disclose, any information relating 
to any Holding Company, any Borrower or any Subsidiary that is communicated to or obtained by 
the bank serving as the Administrative Agent, Collateral Agent or any of their respective Affiliates 
in any capacity.  The Administrative Agent and the Collateral Agent shall not be liable for any 
action taken or not taken by it with the consent or at the request of the Required Lenders (or such 
other number or percentage of the Lenders as shall be necessary or as the Administrative Agent 
shall believe in good faith shall be necessary under the circumstances as provided in Section 9.02) 
or in the absence of its own gross negligence, willful misconduct or breach of its material 
obligations under any Loan Documents (excluding all actions taken by any Agent (I) at the 
direction of the Required Lenders (or such other number or percentage of the Lenders as shall be 
necessary or as Agent shall reasonably believe are necessary under the circumstances) or as 
requested by the Borrowers or the other Loan Parties and (II) in connection with or ancillary to the 
consummation of the Closing Date Transactions (including, for the avoidance of doubt, entry into 
the Second Lien Intercreditor Agreement)) in each case as determined by a court of competent 
jurisdiction by final and non-appealable judgment.  The Administrative Agent and the Collateral 
Agent shall be deemed not to have knowledge of any Default unless and until written notice thereof 
is given to the Administrative Agent by a Borrower or a Lender and the Administrative Agent and 
the Collateral Agent shall not be responsible for or have any duty to ascertain or inquire into (i) 
any statement, warranty or representation made in or in connection with this Agreement or any 
other Loan Document, (ii) the contents of any certificate, report, statement, agreement or other 
document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the 
performance or observance of any of the covenants, agreements or other terms or express 
conditions set forth in any Loan Document or the occurrence of any Default, (iv) the sufficiency, 
validity, enforceability, effectiveness or genuineness of this Agreement or any other Loan 
Document or any other agreement, instrument or document or the creation, perfection or priority 
of any Lien purported to be created by the Security Documents or that the Liens granted to the 
Collateral Agent pursuant to any Security Document have been properly or sufficiently or lawfully 
created, perfected, protected or enforced or are entitled to any particular priority, (v) the value or 
the sufficiency of any Collateral or (vi) the satisfaction of any condition set forth in ARTICLE IV 
or elsewhere in any Loan Document, other than to confirm receipt of items expressly required to 
be delivered to such Agent.  The Administrative Agent shall have no obligation to monitor whether 
any amendment or waiver to any Loan Document has properly become effective or is permitted 
hereunder or thereunder except to the extent expressly agreed to by the Administrative Agent in 
such amendment or waiver. Without limiting the foregoing, no Agent: 

(i) makes any warranty or representation, or shall be responsible, to any 
Secured Party for any statement, document, information, representation or warranty made 
or furnished by or on behalf of any Related Party or any Loan Party in connection with any 
Loan Document or any transaction contemplated therein or any other document or 

395



information with respect to any Loan Party, whether or not transmitted or (except for 
documents expressly required under any Loan Document to be transmitted to the Lenders) 
omitted to be transmitted by such Agent, including as to completeness, accuracy, scope or 
adequacy thereof, or for the scope, nature or results of any due diligence performed by such 
Agent in connection with the Loan Documents; 

(ii) shall have any obligation to calculate or confirm the calculations of any 
financial covenants or ratios set forth in any Loan Document or in any of the financial 
statements of the Loan Parties; 

(iii) shall be liable to the Lenders for any apportionment or distribution of 
payments made by it to such Lenders in good faith, and if any such apportionment or 
distribution is subsequently determined to have been made in error, the sole recourse of 
any Lender to whom payment was due but not made shall be to recover pro rata from the 
other Lenders any payment equal to the amount to which they are determined to be entitled 
(and such other Lenders hereby agree to return to such Lender any such erroneous 
payments received by them); 

(iv) shall have any duty to ascertain or to inquire as to the performance or 
observance of any provision of any Loan Document, whether any condition set forth in any 
Loan Document is satisfied or waived, as to the financial condition of any Loan Party or 
as to the existence or continuation or possible occurrence or continuation of any Default or 
Event of Default, and no Agent shall be deemed to have notice or knowledge of such 
occurrence or continuation unless it has received a notice from the Borrower or any Lender 
describing such Default or Event of Default clearly labeled “notice of default” (in which 
case such Agent shall promptly give notice of such receipt to all Lenders); 

(v) shall be liable for any failure or delay in the performance of its obligations 
under this Agreement or any other Loan Document because of circumstances beyond such 
Agent’s control, including, but not limited to, a failure, termination, or suspension of a 
clearing house, securities depositary, settlement system or central payment system in any 
applicable part of the world or acts of God, flood, war, civil or military disturbances, 
nuclear or natural catastrophes, political unrest, explosion, severe weather or accident, 
earthquake, terrorism, fire, riot,  embargo, government action, including any laws, 
ordinances, regulations or the like (whether domestic, federal, state, county or municipal 
or foreign) which delay, restrict or prohibit the providing of the services contemplated by 
this Agreement or the Loan Documents, or the unavailability of communications or 
computer facilities, the failure of equipment or interruption of communications or 
computer facilities, or the unavailability of the Federal Reserve Bank wire or telex or other 
wire or communication facility; 

Each Lender, Holdings and each Borrower hereby waives and agrees not to assert 
(and Holdings and the Borrowers shall cause each other Loan Party to waive and not to assert) any 
right, claim or cause of action it might have against any Agent in its capacity as such based on any 
of the actions or inactions described in this Section 8.03. 
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 Reliance by Administrative Agent and Collateral Agent.  Each of the 
Administrative Agent and the Collateral Agent shall be entitled to rely upon, and shall not incur 
any liability for relying upon, (i) the Register to the extent set forth in Section 9.04, (ii) any 
consultation with any of its Related Parties and, whether or not selected by it, any counsel, other 
advisors, accountants and other experts (including advisors to, and accountants and experts 
engaged by, any Loan Party), and (iii) any notice, request, certificate, consent, statement, 
instrument, document or other writing (including any electronic message, Internet or intranet 
website posting or other distribution) believed by it in good faith to be genuine and to have been 
signed or sent or otherwise authenticated by the proper Person, and shall not be liable for any 
action taken or omitted to be taken in good faith in accordance with the the Register, any advice 
of any such counsel, other advisors, accountants or other experts or any such notice, request, 
certificate, consent, statement, instrument, document or other writing.  Each of the Administrative 
Agent and the Collateral Agent also may rely upon any statement made to it orally or by telephone 
and believed by it in good faith to be made by the proper Person, and shall not incur any liability 
to the Lenders for relying thereon.  Each of the Administrative Agent and the Collateral Agent 
may consult with legal counsel (who may be counsel for the Borrowers), independent accountants 
and other experts selected by it, and shall not be liable for any action taken or not taken by it in 
accordance with the advice of any such counsel, accountants or experts.  In determining 
compliance with any condition hereunder to the making of a Loan that by its terms must be fulfilled 
to the satisfaction of a Lender, the Administrative Agent may presume that such condition is 
satisfactory to such Lender unless the Administrative Agent shall have received notice to the 
contrary from such Lender prior to the making of such Loan. 

 Delegation of Duties.  Each of the Administrative Agent and the 
Collateral Agent may perform any and all of its duties and exercise its rights and powers hereunder 
or under any other Loan Documents by or through any one or more sub-agents appointed by the 
Administrative Agent.  Each of the Administrative Agent and the Collateral Agent and any such 
sub-agent may perform any and all its duties and exercise its rights and powers by or through their 
respective Related Parties.  The exculpatory provisions of this Article (and indemnification 
provisions of Section 9.03(c)) shall apply to any such sub-agent and to the respective Related 
Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective 
activities in connection with the syndication of the credit facilities provided for herein as well as 
activities as Administrative Agent or Collateral Agent.  Each party to this Agreement 
acknowledges and agrees that the Administrative Agent may from time to time use one or more 
outside service providers for the tracking of all UCC and PPSA financing statements (and/or other 
collateral related filings and registrations from time to time) required to be filed or recorded 
pursuant to the Loan Documents and the notification to the Administrative Agent, of, among other 
things, the upcoming lapse or expiration thereof, and that each of such service providers will be 
deemed to be acting at the request and on behalf of  the Borrowers and the other Loan Parties.  No 
Agent shall be liable for any action taken or not taken by any such service provider.  The Agents 
shall not be responsible for the negligence or misconduct of any sub-agent except to the extent that 
a court of competent jurisdiction determines in a final and nonappealable judgment that such Agent 
acted with gross negligence or willful misconduct in the selection of such sub-agent. 

 Resignation of Agents; Successor, Administrative Agent and 
Collateral Agent.  The Administrative Agent and the Collateral Agent may at any time resign by 
giving thirty (30) days’ prior written notice of its resignation to the Lenders and the Borrowers.  If 
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the Administrative Agent is a Defaulting Lender pursuant to clause (d) of the definition of 
“Defaulting Lender” (for purposes of this Section 8.06, clause (d) of the definition of “Defaulting 
Lender” shall not include a direct or indirect parent company of the Administrative Agent), either 
the Required Lenders or the Borrower Representative may upon thirty (30) days’ prior notice 
remove the Administrative Agent or the Collateral Agent, as the case may be.  Upon receipt of any 
such notice of resignation or delivery of such removal notice, the Required Lenders shall have the 
right, with the consent of the Borrower Representative (provided that such consent shall not be 
unreasonably withheld or delayed and that such consent shall not be required at any time that any 
Specified Event of Default shall have occurred and be continuing), to appoint a successor, which 
shall be a bank with an office in the United States, or an Affiliate of any such bank with an office 
in the United States.  If no such successor shall have been so appointed by the Required Lenders 
and shall have accepted such appointment within thirty (30) days after the retiring Administrative 
Agent or Collateral Agent, as applicable, gives notice of its resignation or the delivery of such 
removal notice, then (a) in the case of a retirement, the retiring Administrative Agent may on 
behalf of the Lenders, appoint a successor Administrative Agent or Collateral Agent, as applicable, 
meeting the qualifications set forth above (including the consent of the Borrower Representative) 
or (b) in the case of a removal, the Borrowers may, after consulting with the Required Lenders, 
appoint a successor Administrative Agent or Collateral Agent, as applicable, meeting the 
qualifications set forth above; provided that (x) in the case of a retirement, if the Administrative 
Agent shall notify the Borrower Representative and the Lenders that no qualifying Person has 
accepted such appointment or (y) in the case of a removal, the Required Lenders notify the 
Borrower Representative that no qualifying Person has accepted such appointment, then, in each 
case, such resignation or removal shall nonetheless become effective in accordance with such 
notice and (i) the retiring or removed Administrative Agent or Collateral Agent, as applicable, 
shall be discharged from its duties and obligations hereunder and under the other Loan Documents 
(except that in the case of any collateral security held by the Administrative Agent or the Collateral 
Agent, as applicable, on behalf of the Lenders under any of the Loan Documents, the retiring or 
removed Administrative Agent or Collateral Agent, as applicable, shall continue to hold such 
collateral security, as bailee, until such time as a successor Administrative Agent or Collateral 
Agent, as applicable, is appointed and, with respect to its rights and obligations under the Loan 
Documents, until such rights and obligations have been assigned to and assumed by the successor 
Administrative Agent or Collateral Agent), (ii) all payments, communications and determinations 
provided to be made by, to or through the Administrative Agent shall instead be made by or to 
each Lender directly (and each Lender will cooperate with the Borrowers to enable the Borrowers 
to take such actions), until such time as the Required Lenders or the Borrower Representative, as 
applicable, appoint a successor Administrative Agent, as provided for above in this Section 8.06 
and (iii) the Borrowers and the Lenders agree that in no event shall the retiring Administrative 
Agent or Collateral Agent or any of their respective Affiliates or any of their respective officers, 
directors, employees, agents advisors or representatives have any liability to the Loan Parties, any 
Lender or any other Person or entity for damages of any kind, including direct or indirect, special, 
incidental or consequential damages, losses or expenses (whether in tort, contract or otherwise) 
arising out of the failure of a successor Administrative Agent or Collateral Agent to be appointed 
and to accept such appointment.  Upon the acceptance of a successor’s appointment as 
Administrative Agent or Collateral Agent, as applicable hereunder, such successor shall succeed 
to and become vested with all of the rights, powers, privileges and duties of the retiring (or retired) 
Administrative Agent or Collateral Agent, as applicable, and the retiring Administrative Agent or 
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Collateral Agent, as applicable, shall be discharged from all of its duties and obligations hereunder 
or under the other Loan Documents (if not already discharged therefrom as provided above in this 
Article).  The fees payable by the Borrowers to a successor Administrative Agent or Collateral 
Agent shall be the same as those payable to its predecessor unless otherwise agreed between the 
Borrowers and such successor.  After any retiring Administrative Agent’s resignation hereunder 
and under the other Loan Documents, the provisions of this ARTICLE VIII and Section 9.03 shall 
continue in effect for the benefit of such retiring Administrative Agent or Collateral Agent, its sub-
agents and their respective Related Parties in respect of any actions taken or omitted to be taken 
by any of them while the retiring Administrative Agent or Collateral Agent was acting as 
Administrative Agent or Collateral Agent. 

 Non-Reliance on Agents and Other Lenders.  Each Lender 
acknowledges and agrees that the extensions of credit made hereunder are commercial loans and 
letters of credit and not investments in a business enterprise or securities.  Each acknowledges that 
it has, independently and without reliance upon the Administrative Agent, the Collateral Agent or 
any other Lender or any of their Related Parties and based on such documents and information as 
it has deemed appropriate, conducted its own independent investigation of the financial condition 
and affairs of the Loan Parties and their Subsidiaries and made its own credit analysis and decision 
to enter into this Agreement.  Each Lender further represents and warrants that it has reviewed 
each document made available to it on the Platform in connection with this Agreement and has 
acknowledged and accepted the terms and conditions applicable to the recipients thereof (including 
any such terms and conditions set forth, or otherwise maintained, on the Platform with respect 
thereto).  Each Lender also acknowledges that it will, independently and without reliance upon the 
Administrative Agent, the Collateral Agent or any other Lender or any of their Related Parties and 
based on such documents and information as it shall from time to time deem appropriate, continue 
to make its own decisions in taking or not taking action under or based upon this Agreement, any 
other Loan Document or any related agreement or any document furnished thereunder. 

 No Other Duties.  Notwithstanding anything herein to the contrary, 
none of the Agents shall have any powers, duties or responsibilities under any Loan Document, 
except in its capacity, as applicable, as an Administrative Agent, Collateral Agent, or a Lender 
hereunder, and their respective duties as an Agent hereunder and under the other applicable Loan 
Documents shall be administrative in nature.  

 Collateral and Guaranty Matters.  Each Lender hereby agrees, and 
each holder of any Note by the acceptance thereof will be deemed to agree, that, except as 
otherwise set forth herein, any action taken by the Required Lenders in accordance with the 
provisions of this Agreement or the Security Documents, and the exercise by the Required Lenders 
of the powers set forth herein or therein, together with such other powers as are reasonably 
incidental thereto, shall be authorized and binding upon all of the Lenders. Each of the Lenders, 
the Lender Counterparties irrevocably authorize each of the Administrative Agent and the 
Collateral Agent: 

(a) to release any Lien on any property granted to or held by the Administrative 
Agent or the Collateral Agent (or any sub-agent thereof) under any Loan Document (or to 
acknowledge that a Lien does exist on any property): (i) upon the Termination Date, (ii) that is 
(A)  [reserved] or (B) sold or to be sold or transferred as part of or in connection with any sale or 
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other transfer permitted hereunder or under any other Loan Document to a Person other than 
another Loan Party, in connection with any other sale or disposition resulting in any Collateral 
becoming Excluded Property, (iii) that constitutes (with respect to Loan Parties organized within 
the United States (or any state or territory thereof) or Canada) Excluded Property, (with respect to 
Loan Parties organized outside the United States (or any state or territory thereof)) other Foreign 
Excluded Assets, or other assets not required to be Collateral pursuant to the applicable Security 
Document, (iv) if the property subject to such Lien is owned by a Loan Party, upon the release of 
such Loan Party from the applicable Guaranty otherwise in accordance with the Loan Documents, 
(v) as to the extent, if any, provided in the Security Documents or (vi) if approved, authorized or 
ratified in writing in accordance with Section 9.02; 

(b) to release any Loan Party from its obligations under the applicable Guaranty 
if such Person ceases to be a Restricted Subsidiary (or becomes an Excluded Subsidiary) as a result 
of a transaction or designation permitted hereunder; 

(c) to subordinate any Lien on any property granted to or held by the 
Administrative Agent or the Collateral Agent under any Loan Document to the holder of any Lien 
on such property that is permitted under Section 6.02(d) and Section 6.02(e);  

(d) to enter into subordination or intercreditor agreements (including the 
Second Lien Intercreditor Agreement) with respect to Indebtedness to the extent the Collateral 
Agent is otherwise contemplated herein as being a party to such intercreditor or subordination 
agreement, including any Pari Passu Intercreditor Agreement or Second Lien Intercreditor 
Agreement; and 

(e) to enter into and sign for and on behalf of the Lenders as Secured Parties 
the Security Documents for the benefit of the Lenders and the other Secured Parties. 

Upon request by the Administrative Agent or the Collateral Agent at any time, the Required 
Lenders (or such greater number of Lenders as may be required pursuant to Section 9.02(b)(v) or 
(vi)) will confirm in writing the Administrative Agent’s or the Collateral Agent’s, as the case may 
be, authority to release or subordinate its interest in particular types or items of property, or to 
release any Loan Party from its obligations under the applicable Guaranty pursuant to this Section 
8.09.  In each case as specified in this Section 8.09, the Administrative Agent and the Collateral 
Agent will (and each Lender hereby authorizes the Administrative Agent and the Collateral Agent 
to), 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 Security Documents or to subordinate its 
interest in such item, or to release such Loan Party from its obligations under the applicable 
Guaranty, in each case in accordance with the express terms of the Loan Documents and this 
Section 8.09. 
 
Notwithstanding any other provisions in this Agreement to the contrary, the release of any security 
interest created pursuant to a Swedish Collateral Document or any dealings in any assets which 
are, or are expressed to be, the subject of any security interest created pursuant to a Swedish 
Collateral Document (excluding any movable assets which are the subject of security in the form 
of a floating charge (other than any floating charge certificate (Sw. Företagsinteckningsbrev)) that 
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are the subject of the Swedish Floating Charge Pledge Agreement), will in all cases be subject to 
the terms and conditions set forth in the Swedish Collateral Documents.  
 

 Secured Swap Agents and Secured Cash Management Agents.  No 
Lender Counterparty that obtains the benefits of the Collateral Agreements, the Guaranty or any 
Collateral by virtue of the provisions hereof or of any Guaranty or any Security 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 VIII to the contrary, neither the Administrative Agent nor the Collateral Agent shall be 
required to verify the payment of, or that other satisfactory arrangements have been made with 
respect to, Secured Swap Obligations or Secured Cash Management Obligations arising under 
Secured Swap Agreements or Secured Cash Management Agreements with Lender Counterparties 
unless the Administrative Agent has received written notice of such Secured Obligations, together 
with such supporting documentation as the Administrative Agent may request, from the applicable 
Lender Counterparty. 

 Withholding Tax.  To the extent required by any applicable law (as 
determined in good faith by the Administrative Agent), the Administrative Agent may withhold 
from any payment to any Lender under any Loan Document an amount equivalent to any 
applicable withholding Tax.  If the IRS or any other Governmental Authority of any jurisdiction 
asserts a claim that an Administrative Agent did not properly withhold Tax from amounts paid to 
or for the account of any Lender for any reason (including because the appropriate form was not 
delivered, was not properly executed or because such Lender failed to notify the Administrative 
Agent of a change in circumstances that rendered the exemption from, or reduction of, withholding 
Tax ineffective) or is otherwise required to pay any Indemnified Tax attributable to such Lender, 
any Excluded Tax attributable to such Lender or any Tax attributable to such Lender’s failure to 
comply with its obligations relating to the maintenance of a Participant Register, such Lender shall 
indemnify the Administrative Agent (to the extent that the Administrative Agent has not already 
been reimbursed by the Loan Parties and without limiting the obligation of the Loan Parties to do 
so) fully for, and shall make payable in respect thereof within ten (10) days after demand therefor, 
all amounts paid, directly or indirectly, by the Administrative Agent as Tax or otherwise, including 
penalties and interest, together with all expenses incurred, including legal expenses, allocated staff 
costs and any out of pocket expenses. 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 Section 8.11.  The agreements in this Section 8.11 
shall survive the resignation and/or replacement of the Administrative Agent, any assignment of 
rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, 
satisfaction or discharge of all other Obligations. 

 Administrative Agent and Collateral Agent May File Proofs of Claim.  
In case of the pendency of any receivership, examinership, insolvency, liquidation, provisional 
liquidation, bankruptcy, reorganization, arrangement, adjustment or composition under any Debtor 
Relief Law or any other judicial proceeding relative to any Loan Party, the Administrative Agent 
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and the Collateral 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 or the Collateral Agent shall have made any demand on the Borrowers) shall 
be entitled and empowered (but not obligated), by intervention in such proceeding or otherwise: 

(a) to file and prove a claim for the amount of the principal and interest owing 
and unpaid in respect of the Loans and all other Obligations, in each case, that are owing and 
unpaid by such Loan Party and to file such other documents as may be necessary or advisable in 
order to have such claims of the Lenders, the Administrative Agent and the Collateral Agent 
(including any claim for the reasonable compensation, expenses, disbursements and advances of 
the Lenders, the Administrative Agent and the Collateral Agent and their respective agents and 
counsel and all other amounts due the Lenders, the Administrative Agent and the Collateral Agent 
under Section 2.11(l) and Section 9.03 which are payable by such Loan Party) allowed in such 
judicial proceeding; 

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

(c) any custodian, receiver, interim receiver, receiver-manager, examiner, 
assignee, trustee, liquidator, provisional liquidator, sequestrator, examiner or other similar official 
in any such judicial proceeding is hereby authorized by each Lender to make such payments to the 
Administrative Agent and, if the Administrative Agent shall consent, to the making of such 
payments directly to the Lenders, to pay to the Administrative Agent (and Lenders, as applicable) 
any amount due for the reasonable compensation, expenses, disbursements and advances of the 
Administrative Agent and its agents and counsel, and any other amounts due the Administrative 
Agent under Section 2.11(l) and Section 9.03 in each case reimbursable or payable by such Loan 
Party. 

Nothing contained herein shall be deemed to authorize the Administrative Agent or the Collateral 
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 to authorize the Administrative Agent or the Collateral Agent to vote in respect of the 
claim of any Lender or in any such proceeding, in each case subject to Section 14(d) of the U.S. 
Collateral Agreement.  To the extent that the payment of any such compensation, expenses, 
disbursements and advances of the Administrative Agent, its agents and counsel, and any other 
amounts due the Administrative Agent under this Agreement out of the estate in any such 
proceeding, shall be denied for any reason, payment of the same shall be secured by a Lien on, and 
shall be paid out of, any and all distributions, dividends, money, securities and other properties 
that the Lenders may be entitled to receive in such proceeding whether in liquidation or under any 
plan of reorganization or arrangement or otherwise. 

 ERISA.   

(a) Each Lender (x) represents and warrants, as of the date such Person became 
a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party 
hereto to the date such Person ceases being a Lender party hereto: 
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(i) such Lender is not using “plan assets” (within the meaning of 29 
CFR § 2510.3-101, as modified by Section 3(42) of ERISA) of one or more Plans in 
connection with the Loans or the Commitments,  

(ii) the transaction exemption set forth in one or more PTEs, such as 
PTE 84-14 (a class exemption for certain transactions determined by independent qualified 
professional asset managers), PTE 95-60 (a class exemption for certain transactions 
involving insurance company general accounts), PTE 90-1 (a class exemption for certain 
transactions involving insurance company pooled separate accounts), PTE 91-38 (a class 
exemption for certain transactions involving bank collective investment funds) or PTE 96-
23 (a class exemption for certain transactions determined by in-house asset managers), is 
applicable, and the conditions of such exemption have been satisfied, with respect to such 
Lender’s entrance into, participation in, administration of and performance of the Loans, 
the Commitments and this Agreement, or such Lender is an investment fund managed by 
a “Qualified Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), 
(ii) such “Qualified Professional Asset Manager” made the investment decision on behalf 
of such Lender to enter into, participate in, administer and perform with respect to the 
Loans, the Commitments and this Agreement and (iii) the entrance into, participation in, 
administration of and performance of the Loans, the Commitments and this Agreement 
satisfies the requirements of sub-sections (a) through (g) of Part I of PTE 84-14. 

(b) In addition, unless clause (a)(i) of this Section 8.13 is true with respect to a 
Lender, such Lender further (x) represents and warrants, as of the date such Person became a 
Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto 
to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative 
Agent and its respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of any 
Borrower or any other Loan Party, that: 

(i) none of the Administrative Agent or any of its respective Affiliates 
is a fiduciary with respect to the assets of such Lender (including in connection with the 
reservation or exercise of any rights by the Administrative Agent under this Agreement, 
any other Loan Document or any documents related to hereto or thereto),  

(ii) the Person making the investment decision on behalf of such Lender 
with respect to the entrance into, participation in, administration of and performance with 
respect to the Loans, the Commitments and this Agreement is independent (within the 
meaning of 29 CFR § 2510.3-21) and is a bank, an insurance carrier, an investment adviser, 
a broker-dealer or other person that holds, or has under management or control, total assets 
of at least $50,000,000, in each case as described in 29 CFR § 2510.3-21(c)(1)(i)(A)-(E), 

(iii) the Person making the investment decision on behalf of such Lender 
with respect to the entrance into, participation in, administration of and performance with 
respect to the Loans, the Commitments and this Agreement is capable of evaluating 
investment risks independently, both in general and with regard to particular transactions 
and investment strategies (including in respect of the Obligations),  
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(iv) the Person making the investment decision on behalf of such Lender 
with respect to the entrance into, participation in, administration of and performance with 
respect to the Loans, the Commitments and this Agreement is a fiduciary under ERISA or 
the Code, or both, with respect to the Loans, the Commitments and this Agreement and is 
responsible for exercising independent judgment in evaluating the transactions hereunder, 
and  

(v) no fee or other compensation is being paid directly to the 
Administrative Agent or any its respective Affiliates for investment advice (as opposed to 
other services) in connection with the Loans, the Commitments or this Agreement. 

(c) The Administrative Agent hereby informs the Lenders that each such 
Person is not undertaking to provide impartial investment advice, or to give advice in a fiduciary 
capacity, in connection with the transactions contemplated hereby, and that such Person has a 
financial interest in the transactions contemplated hereby in that such Person or an Affiliate thereof 
(x) may receive interest or other payments with respect to the Loans, the Commitments and this 
Agreement, (y) may recognize a gain if it extended the Loans or the Commitments for an amount 
less than the amount being paid for an interest in the Loans or the Commitments by such Lender, 
or (z) may receive fees or other payments in connection with the transactions contemplated hereby, 
the Loan Documents or otherwise, including structuring fees, commitment fees, arrangement fees, 
facility fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative agent or 
collateral agent fees, utilization fees, minimum usage fees, letter of credit fees, fronting fees, deal-
away or alternate transaction fees, amendment fees, processing fees, term out premiums, banker’s 
acceptance fees, breakage or other early termination fees or fees similar to the foregoing. 

 Other Matters.  Notwithstanding any provision herein, Section 8.13 
shall not apply to the extent that the regulations under Section 3(21) of ERISA issued by the U.S. 
Department of Labor on April 8, 2016 are rescinded or otherwise revoked, repealed or no longer 
effective. 

 Binding Effect.  Each Lender agrees that (i) any action taken by the 
Administrative Agent or the Collateral Agent in accordance with the provisions of the Loan 
Documents, (ii) any action taken by the Administrative Agent and the Collateral Agent in reliance 
upon the instructions of the Required Revolving Lenders or the Required Lenders (or, where so 
required by the terms of this Agreement or any other Loan Document, such greater or other 
proportion of the Lenders) and (iii) the exercise by the Administrative Agent or the Collateral 
Agent of the powers set forth herein or therein, together with such other powers as are reasonably 
incidental thereto, shall be authorized and binding upon all of the Secured Parties. 

ARTICLE IX 
Miscellaneous 

 Notices.  Except in the case of notices and other communications 
expressly permitted to be given by telephone, 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, as follows: 
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(a) if to the Borrower Representative or any Loan Party, to it at the following 
address: 

Procera Networks, Inc. 
5800 Granite Parkway, Suite 170 
Plano, TX 75024 
Attn: Jeff Kupp, Chief Financial Officer 
Email: jkupp@sandvine.com 
 
with a copy (which shall not constitute notice) to: 
 
Paul, Weiss, Rifkind, Wharton & Garrison LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Attn: Suhan Shim 
Email: sshim@paulweiss.com 
 
(b) if to the Administrative Agent, to it at the following address: 

Acquiom Agency Services LLC 
950 17th Street, Suite 1400 
Denver, CO 80202 
Attn:  Karyn Kesselring, Director 
Email:  kkesselring@srsacquiom.com; loanagency@srsacquiom.com  
 
with a copy to:  
 
Seaport Loan Products LLC 
360 Madison Ave., 22nd Floor 
New York, NY 10017 
Attn: Jonathan Silverman, General Counsel; Paul St. Mauro, Managing Director 
Email: JSilverman@seaportglobal.com; PStMauro@seaportglobal.com 
 
with a copy (which shall not constitute notice) to: 
 
McDermott Will & Emery LLP 
One Vanderbilt Avenue 
New York, NY 10017 
Email: jlevine@mwe.com 

 
(c) if to any other Lender, to it at its address (or facsimile number) set forth in 

its Administrative Questionnaire. 

Any party hereto may change its address or facsimile number for notices and other 
communications hereunder by notice to the other parties hereto.  Subject to Section 9.15, notices 
and other communications to the Lenders hereunder may also be delivered or furnished by 
electronic communication (including e-mail and Internet or intranet websites) pursuant to 
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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, as applicable, has notified the 
Administrative Agent that it is incapable of receiving notices under such Article by electronic 
communication.  The Administrative Agent or the Borrowers may, in their 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.  All notices and other communications given to any party 
hereto in accordance with the provisions of this Agreement shall be deemed to have been given on 
the date of receipt. 

 Waivers; Amendments.  (a) No failure or delay by the Administrative 
Agent, the Collateral Agent or any Lender in exercising any right or power under any Loan 
Document shall operate as a waiver thereof, nor shall any single or partial exercise of any such 
right or power, or any abandonment or discontinuance of steps to enforce such a right or power, 
preclude any other or further exercise thereof or the exercise of any other right or power.  The 
rights and remedies of the Administrative Agent, the Collateral Agent and the Lenders hereunder 
and under the other Loan Documents are cumulative and are not exclusive of any rights or remedies 
that they would otherwise have.  No waiver of any provision of any Loan Document or consent to 
any departure by any Loan Party therefrom shall in any event be effective unless the same shall be 
permitted by paragraph (b) of this Section, and then such waiver or consent shall be effective only 
in the specific instance and for the purpose for which given.  Without limiting the generality of the 
foregoing, the making of a Loan shall not be construed as a waiver of any Default, regardless of 
whether the Administrative Agent, the Collateral Agent or any Lender may have had notice or 
knowledge of such Default at the time.  No notice or demand on any Borrower in any case shall 
entitle such Borrower to any other or further notice or demand in similar or other circumstances. 

(b) Except as provided in Section 2.20 with respect to any Incremental Credit 
Facility Amendment, in Section 2.21 with respect to any Refinancing Amendment, in Section 2.24 
with respect to an Extension Offer, in Section 9.02(d) with respect to any amendment in respect 
of Replacement Term Loans and in Section 9.02(i) and 9.02(l), in Section 9.16 or as otherwise 
specifically provided below or otherwise provided herein or in a Loan Document, neither any Loan 
Document nor any provision thereof may be waived, amended or modified except, in the case of 
this Agreement, pursuant to an agreement or agreements in writing entered into by each Borrower 
and the Required Lenders or, in the case of any other Loan Document, pursuant to an agreement 
or agreements in writing entered into by the Administrative Agent and the Loan Party or Loan 
Parties that are parties thereto (except as otherwise expressly provided therein), in each case with 
the consent of the Required Lenders (other than with respect to any amendment, modification or 
waiver contemplated in clauses (i), (ii) (iii), (vii), (viii), (ix) and (x) of this Section 9.02(b), which 
shall require only the consent of the Lenders expressly set forth therein and not the Required 
Lenders); provided that (1) no such agreement shall (i) increase the Commitment of any Lender 
without the written consent of such Lender (it being understood that a waiver of any condition 
precedent in Section 4.01 or Section 4.02 of this Agreement or the waiver of any covenant, Default, 
Event of Default or mandatory prepayment or reductions shall not constitute an increase of any 
Commitment of a Lender), (ii) reduce or forgive the principal amount of any Loan owed to a 
Lender or, subject to Section 2.14 and the proviso in the definition of “Term SOFR”, reduce the 
rate of interest thereon owed to such Lender, or reduce any fees or premiums payable hereunder 
owed to such Lender, without the written consent of such Lender directly and adversely affected 
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thereby; provided that any waiver of any Default or Event of Default or default interest, waiver of 
a mandatory prepayment or any modification, waiver or amendment to the financial covenant 
definitions or financial ratios or any component thereof in this Agreement shall not constitute a 
reduction or forgiveness in the interest rates or the fees or premiums for purposes of this clause 
(ii), (iii) except as otherwise provided hereunder, including pursuant to Refinancing Amendments 
or Section 2.24, postpone the scheduled maturity of any Loan, or the date of any scheduled 
repayment (but not prepayment) of the principal amount of any Term Loan under Section 2.10 or 
the applicable Incremental Credit Facility Amendment, or any date for the payment of any interest, 
fees or premiums payable hereunder, or reduce or forgive the amount of, waive or excuse any such 
repayment (but not prepayment), or postpone the scheduled date of expiration of any Commitment, 
without the written consent of each Lender directly and adversely affected thereby (it being 
understood that no amendment, modification or waiver of, or consent to departure from, any 
condition precedent, covenant, Default, Event of Default, waiver of default interest, mandatory 
prepayment or mandatory reduction of the Commitments shall constitute a postponement of any 
date scheduled for the payment of principal or interest or an extension of the final maturity of any 
Loan or the scheduled termination date of any Commitment), (iv) change any of the provisions of 
this Section 9.02(b) or reduce the percentage set forth in the definition of the term “Required 
Lenders” or reduce the percentage in any other provision of any Loan Document specifying the 
number or percentage of Lenders (or Lenders of any Class) required (including pursuant to clause 
(z) of the proviso to definition of “Required Lenders”) to waive, amend or modify any rights 
thereunder or make any determination or grant any consent thereunder, without the written consent 
of each Lender directly and adversely affected thereby (or each Lender of such Class directly and 
adversely affected thereby, as the case may be) (it being understood that, other than as specifically 
provided in this Agreement, including pursuant to (w) Section 9.02(d) with respect to Replacement 
Term Loans, (x) any Incremental Credit Facility Amendment (the consent requirements for which 
are set forth in Section 2.20), (y) a Refinancing Amendment (the consent requirements for which 
are set forth in Section 2.21) and (z) an Extension Offer pursuant to Section 2.24, with the consent 
of the Required Lenders, additional extensions of credit pursuant to this Agreement may be 
included in the determination of the Required Lenders or a particular Class of Lenders on 
substantially the same basis as the Term Loans and Revolving Commitments on the Amendment 
No. 6 Effective Date), (v) release all or substantially all of the value of the Guarantees under the 
Guaranties (except as provided herein or in the applicable Loan Document, including, but not 
limited to, pursuant to a transaction permitted under Section 6.03 or Section 6.05), without the 
written consent of each Lender, (vi) release all or substantially all the Collateral from the Liens of 
the Security Documents (except as provided herein or in the applicable Loan Document, including, 
but not limited to, pursuant to a transaction permitted under Section 6.03 or Section 6.05), without 
the written consent of each Lender (it being understood that any subordination of a lien permitted 
hereunder shall not constitute a release of a lien under this Section and the granting of any pari 
passu liens in connection with the incurrence of debt or the granting of liens otherwise permitted 
hereunder from time to time (including pursuant to amendments) shall not constitute a release of 
liens), (vii) amend, waive or otherwise modify any pro rata payment or sharing requirement of this 
Agreement (including those set forth in Section 2.18 or the payment waterfall provisions of Section 
7.03, in each case, without the written consent of each Lender directly and adversely affected 
thereby (it being understood that any Lender declining payment or reducing a payment made to 
them is “directly and adversely affected”), (viii) amend, waive, or otherwise modify any term or 
provision herein related to PJT or the Specified PJT Fees (including, without limitation, Section 
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2.21(e), Section 7.03(a)(i), and Section 9.21) without the written consent of PJT, (ix) decrease the 
amount of any mandatory prepayment to be received by the Amendment No. 6 Term Lenders 
hereunder in a manner disproportionately adverse to the interests of such Class in relation to the 
Lenders of any other Class of Term Loans, in each case without the written consent of Lenders 
holding more than 50% of the Amendment No. 6 Term Loans or (x) change the definition of 
“Alternative Currency” except as set forth in Section 1.14, or (2) in connection with an amendment 
that addresses solely a re-pricing transaction in which any Class of Term Loans is refinanced with 
a replacement Class of term loans bearing (or is modified in such a manner such that the resulting 
term loans bear) a lower Yield (a “Permitted Repricing Amendment”), only the consent of the 
Lenders holding Term Loans subject to such permitted repricing transaction that will continue as 
Lenders in respect of the repriced tranche of Term Loans or modified Term Loans; provided, 
further, that no such agreement shall directly adversely amend or modify the rights or duties of the 
Administrative Agent or the Collateral Agent without the prior written consent of the 
Administrative Agent or the Collateral Agent, as the case may be.  In the event an amendment to 
this Agreement or any other Loan Document is effected without the consent of the Administrative 
Agent or the Collateral Agent (to the extent permitted hereunder) and to which the Administrative 
Agent or the Collateral Agent is not a party, the Borrower Representative shall furnish a copy of 
such amendment to the Administrative Agent. Notwithstanding the foregoing, no Lender consent 
is required to effect any amendment, modification or supplement to any intercreditor agreement or 
arrangement permitted under this Agreement or in any document pertaining to any Indebtedness 
permitted hereby that is permitted to be secured by the Collateral, including any Incremental Term 
Loan or Incremental Revolving Loan, any Additional Debt, any Other Term Loan, Other 
Revolving Loan or Other Revolving Commitments, Extended Term Loans, Extended Revolving 
Loans, and Permitted First Priority Replacement Debt or Permitted Second Priority Replacement 
Debt, for the purpose of adding the holders of such Indebtedness (or their senior representative) as 
a party thereto and otherwise causing such Indebtedness to be subject thereto, in each case as 
contemplated by the terms of such intercreditor agreement or arrangement permitted under this 
Agreement, as applicable, together with any immaterial changes and other modifications, in each 
case, in form and substance reasonably satisfactory to the Collateral Agent (it being understood 
that junior Liens are not required to be pari passu with other junior Liens, and that Indebtedness 
secured by junior Liens may be secured by Liens that are pari passu with, or junior in priority to, 
other Liens that are junior to the Liens securing the Obligations). 

(c) In connection with any proposed amendment, modification, waiver or 
termination (a “Proposed Change”) requiring the consent of all Lenders or all directly and 
adversely affected Lenders, if the consent of the Required Lenders (and, to the extent any Proposed 
Change requires the consent of Lenders holding Loans of any Class pursuant to clause (iv), (ix) or 
(x) of paragraph (b) of this Section 9.02, the consent of a majority in interest of the outstanding 
Loans and unused Commitments of such Class) (or, in the case of a consent, waiver or amendment 
involving directly and adversely affected Lenders, at least 50.1% of such directly and adversely 
affected Lenders) to such Proposed Change is obtained, but the consent to such Proposed Change 
of other Lenders whose consent is required is not obtained (any such Lender whose consent is not 
obtained as described in paragraph (b) of this Section 9.02 being referred to as a “Non-Consenting 
Lender”), then, the Borrower Representative may, at its sole expense and effort, upon notice to 
such Non-Consenting Lender and the Administrative Agent, (i) require such Non-Consenting 
Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions 
contained in Section 9.04), all its interests, rights and obligations under this Agreement to an 
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assignee that shall assume such obligations (which assignee may be another Lender, if a Lender 
accepts such assignment); provided that (a) such Non-Consenting Lender shall have received 
payment of an amount equal to the outstanding principal of its Loans, accrued interest thereon, 
accrued fees and all other amounts payable to it hereunder from the assignee (to the extent of such 
outstanding principal and accrued interest and fees) or the Borrowers (in the case of all other 
amounts), plus, if the Non-Consenting Lender is a Lender with Term Loans being required to 
assign Term Loans under this Section 9.02(c) due solely to its failure to waive, postpone or reduce 
the prepayment premium set forth in Section 2.11(a), the payment by the assignee of such 
prepayment premium as if such Term Loans subject to such assignment were subject to transaction 
that would trigger such prepayment premium, (b) the Borrowers or such assignee shall have paid 
to the Administrative Agent the processing and recordation fee specified in clause (b)(ii) of Section 
9.04 and (c) such assignee shall have consented to the Proposed Change or (ii) terminate the 
Commitment of such Lender and repay all Obligations of the Borrowers due and owing to such 
Lender relating to the Loans and participations held by such Lender as of such termination date; 
provided that in the case of any such termination of a Non-Consenting Lender such termination 
shall be sufficient (together with all other consenting Lenders and terminated Lenders after giving 
effect hereto) to cause the adoption of the applicable departure, waiver or amendment of the Loan 
Documents. 

(d) Notwithstanding anything in this Agreement or any other Loan Document 
to the contrary, in connection with Section 2.21, this Agreement may be amended (or amended 
and restated) solely with the written consent of the Administrative Agent, the Holding Companies, 
the Borrowers and the Lenders providing the relevant Replacement Term Loans (as such term is 
defined below) to permit the refinancing of all or any portion of any Class of Term Loans 
outstanding as of the applicable date of determination (the “Refinanced Term Loans”) with a 
replacement term loan tranche hereunder (the “Replacement Term Loans”), provided that (i) the 
aggregate principal amount of such Replacement Term Loans shall not exceed the aggregate 
principal amount of such Refinanced Term Loans plus premiums, accrued interest, fees and 
expenses in connection therewith, (ii) the Applicable Margin for such Replacement Term Loans 
shall not be higher than the Applicable Margin for such Refinanced Term Loans, unless the any 
such higher Applicable Margin applies after the Term Loan Maturity Date, (iii) the Weighted 
Average Life to Maturity and final maturity of such Replacement Term Loans shall not be shorter 
than the Weighted Average Life to Maturity and final maturity of such Refinanced Term Loans at 
the time of such refinancing (without giving effect to nominal amortization for periods where 
amortization has been eliminated as a result of a prepayment of the applicable Refinanced Term 
Loans), (iv) the mandatory prepayment and optional prepayment provisions of the Replacement 
Term Loans shall not require more than pro rata payments and may permit optional prepayments 
and mandatory prepayments to be paid in respect of the Term Loans not constituting Refinanced 
Term Loans, and (v) the covenants, events of default and guarantees shall be not materially more 
restrictive (taken as a whole) (as determined in good faith by the Borrower Representative) to the 
Lenders providing such Replacement Term Loans than the covenants, events of default and 
guarantees applicable to such Refinanced Term Loans, except to the extent necessary to provide 
for covenants, events of default and guarantees applicable to any period after the maturity date in 
respect of the Refinanced Term Loans in effect immediately prior to such refinancing. 

(e) The Lenders and all other Secured Parties hereby irrevocably agree that the 
Liens granted to the Collateral Agent by the Loan Parties on any Collateral shall, at the sole cost 
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and expense of the Borrowers, be automatically released (i) upon the occurrence of the 
Termination Date of this Agreement, (ii) upon the sale or other disposition of such Collateral (as 
part of or in connection with any other sale or other disposition permitted hereunder) to any Person 
other than another Loan Party, in connection with any other sale or disposition resulting in any 
Collateral becoming Excluded Property or Foreign Excluded Assets, in each case, to the extent 
such sale or other disposition is made in compliance with the terms of this Agreement, (iii) to the 
extent such Collateral is comprised of property leased to a Loan Party, (iv) if the release of such 
Lien is approved, authorized or ratified in writing by the Required Lenders (or such other 
percentage of the Lenders whose consent may be required in accordance with this Section 9.02), 
(v) to the extent such property constitutes (with respect to Loan Parties organized within the United 
States (or any state or territory thereof) or Canada) Excluded Property, (with respect to Loan 
Parties organized outside the United States (or any state or territory thereof) or Canada)) other 
Foreign Excluded Assets or other assets not required to be Collateral pursuant to the applicable 
Security Document, (vi) to the extent the property constituting such Collateral is owned by any 
Loan Party, upon the release of such Loan Party from its obligations under the Guaranty (in 
accordance with the following sentence) to the extent such release of a Loan Party is made in 
compliance with the terms of this Agreement and (vii) as required to effect any sale or other 
disposition of Collateral in connection with any exercise of remedies of the Collateral Agent 
pursuant to the Loan Documents.  Any such release shall not in any manner discharge, affect, or 
impair the Obligations or any Liens (other than those being released) upon (or obligations (other 
than those being released) of the Loan Parties in respect of) all interests retained by the Loan 
Parties, including the proceeds of any sale, all of which shall continue to constitute part of the 
Collateral except to the extent comprised of (with respect to Loan Parties organized within the 
United States (or any state or territory thereof) or Canada)) Excluded Property, (with respect to 
Loan Parties organized outside the United States (or any state or territory thereof) or Canada)) 
other Foreign Excluded Assets or other assets not required to be Collateral pursuant to the 
applicable Security Document  or otherwise released in accordance with the provisions of the Loan 
Documents.  Additionally, the Lenders, and all other Secured Parties, hereby irrevocably agree 
that each Loan Party shall be released from the Guaranty upon consummation of any transaction 
permitted hereunder resulting in such Subsidiary ceasing to constitute a Restricted Subsidiary.  The 
Lenders, and all other Secured Parties, hereby authorize the Administrative Agent and the 
Collateral Agent, as applicable, to execute and deliver any instruments, documents, and 
agreements necessary or desirable to evidence and confirm the release of any Loan Party’s 
Guarantee under the Guaranty or its Collateral pursuant to the foregoing provisions of this 
paragraph, all without the further consent or joinder of any Lender or other Secured Party. 

(f) No Defaulting Lender shall have any right to approve or disapprove any 
amendment, waiver or consent hereunder (and any amendment, waiver or consent which by its 
terms requires the consent of all Lenders or each affected Lender may be effected with the consent 
of the applicable Lenders other than Defaulting Lenders), except that (x) the Commitment of any 
Defaulting Lender may not be increased or extended without the consent of such Lender and (y) 
any waiver, amendment or modification requiring the consent of all Lenders pursuant to Section 
9.02(b)(v) or 9.02(b)(vi) or each directly and adversely affected Lender pursuant to Section 
9.02(b)(ii) or 9.02(b)(iii), shall, in each case, require the consent of such Defaulting Lender. 

(g) Notwithstanding anything in this Agreement or any other Loan Document 
to the contrary, in connection with Section 2.24, this Agreement may be amended (or amended 
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and restated) solely with the written consent of the Required Lenders, the Administrative Agent 
and the Borrowers (a) to add one or more additional credit facilities to this Agreement and to 
permit the extensions of credit from time to time outstanding thereunder and the accrued interest 
and fees in respect thereof to share ratably in the benefits of this Agreement and the other Loan 
Documents with the Term Loans and the Revolving Loans and the accrued interest and fees in 
respect thereof and (b) to include appropriately the Lenders holding such credit facilities in any 
determination of the Required Lenders. 

(h) In connection with the issuance of Replacement Term Loans or any 
replacement credit facility, then, the Borrower Representative may, at its sole expense and effort, 
upon notice to any applicable Lender and the Administrative Agent, (i) require such Lender to 
assign and delegate, without recourse (in accordance with and subject to the restrictions contained 
in Section 9.04), all its interests, rights and obligations under this Agreement to an assignee that 
shall assume such obligations; provided that (a) such Lender shall have received payment of an 
amount equal to the outstanding principal of its Loans, accrued interest thereon, accrued fees and 
all other amounts payable to it hereunder from the assignee (to the extent of such outstanding 
principal and accrued interest and fees) or the Borrowers (in the case of all other amounts) and (b) 
the Borrowers or such assignee shall have paid to the Administrative Agent the processing and 
recordation fee specified in clause (b)(ii) of Section 9.04 or (ii) terminate the Commitment of such 
Lender and repay all Obligations of the Borrowers due and owing to such Lender relating to the 
Loans and participations held by such Lender as of such termination date. 

(i) Notwithstanding the foregoing, this Agreement and any other Loan 
Document may be amended solely with the consent of the Administrative Agent and the Borrowers 
without the need to obtain the consent of any other Lender if such amendment is delivered in order 
to correct or cure (x) ambiguities, errors, omissions or defects, (y) to effect administrative changes 
of a technical or immaterial nature or (z) incorrect cross-references or similar inaccuracies in this 
Agreement or the applicable Loan Document. Guarantees, collateral documents, security 
documents, intercreditor agreements, and related documents executed in connection with this 
Agreement may be in a form reasonably determined by the Administrative Agent or the Collateral 
Agent, as applicable, and may be amended, modified, terminated or waived, and consent to any 
departure therefrom may be given by the Administrative Agent or the Collateral Agent, as 
applicable, without the consent of any Lender.  The Borrowers and the Administrative Agent may, 
without the consent of any other Lender, effect amendments to this Agreement and the other Loan 
Documents as may be necessary in the reasonable opinion of the Borrowers and the Administrative 
Agent to effect the provisions of Section 2.20, Section 2.21 and Section 2.24. 

(j) Subject to the provisos of this paragraph, for purposes of any amendment, 
modification, waiver or consent (other than pursuant to Sections 9.02(b)(i), (ii), (iii), (iv) or any 
amendment, modification, waiver or consent that directly and adversely affects any Affiliated 
Lender in its capacity as a Lender disproportionately in relation to other affected Lenders) under 
any Loan Document, any Loans held by an Affiliated Lender (other than any Affiliated 
Institutional Lender) shall be automatically deemed to be voted in the same proportion as all other 
Lenders who are not Affiliated Lenders; provided that (a) in the event that any proceeding under 
the Bankruptcy Code shall be instituted by or against any Borrower, each Affiliated Lender (other 
than any Affiliated Institutional Lender) shall acknowledge and agree that they are each “insiders” 
under Section 101(31) of the Bankruptcy Code and, as such, the claims associated with the Loans 
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and Commitments owned by it shall not be included in determining whether the applicable class 
of creditors holding such claims has voted to accept a proposed plan for purposes of Section 
1129(a)(10) of the Bankruptcy Code; (b) alternatively, to the extent that the foregoing designation 
is deemed unenforceable for any reason, each Affiliated Lender (other than any Affiliated 
Institutional Lender) shall vote in such proceedings in the same proportion as the allocation of 
voting with respect to such matter by those Lenders who are not Affiliated Lenders, except to the 
extent that any plan of reorganization proposes to treat the Obligations held by such Affiliated 
Lender in a manner that is less favorable in any material respect to such Affiliated Lender than the 
proposed treatment of similar Obligations held by Lenders that are not Affiliated Lenders and (c) 
for purposes of this paragraph, for the avoidance of doubt, Affiliated Lenders shall be deemed to 
not include Affiliated Institutional Lenders (and the foregoing limitations shall not apply in respect 
of Affiliated Institutional Lenders). 

(k) Notwithstanding anything to the contrary herein, in connection with any 
amendment, modification, waiver or consent hereunder, in no event shall Affiliated Institutional 
Lenders exclusively constitute Required Lenders in and of themselves. 

(l) Notwithstanding anything to the contrary herein, other than in connection 
with any “debtor-in-possession” financing under any Debtor Relief Laws, subordination of (a) the 
Liens on the Collateral securing any of the Obligations in respect of the Loans to the Liens securing 
any other Indebtedness or (b) any of the Obligations in respect of the Loans in right of payment to 
any other Indebtedness (any such other Indebtedness, to which such Liens securing any of the 
Obligations or such Obligations, as applicable, are subordinated, “Senior Indebtedness”), in either 
the case of (a) or (b) or the amendment of this Section 9.02(l), shall require the consent of all 
Lenders adversely affected thereby, unless such Lenders have been offered a bona fide opportunity 
to fund or otherwise provide its pro rata share (based on the amount of such Obligations that are 
adversely affected thereby held by each Lender and calculated immediately prior to any applicable 
amendment or incurrence of Senior Indebtedness) of the Senior Indebtedness on the same terms 
(other than bona fide backstop fees, any arrangement or restructuring fees and reimbursement of 
counsel fees and other expenses in connection with the negotiation of the terms of such transaction 
(such fees and expenses, “Ancillary Fees”) as offered to all other providers (or their Affiliates) of 
the Senior Indebtedness and to the extent such adversely affected Lender decides to participate in 
the Senior Indebtedness, receive its pro rata share of the fees and any other similar benefit (other 
than Ancillary Fees) of the Senior Indebtedness afforded to the providers of the Senior 
Indebtedness (or any of their Affiliates) in connection with providing the Senior Indebtedness 
pursuant to a written offer much to such Lenders describing the material terms of the arrangements 
pursuant to which the Senior Indebtedness is to be provided, which offer shall remain open to such 
Lenders for a period of not less than ten (10) Business Days; provided, however that any such 
Lender that does not accept an offer to provide its pro rata share of such Senior Indebtedness within 
the later of ten (10) Business Days or the time specified for acceptance of such offer being made, 
such Lender shall be deemed to have declined such offer; provided, further that any such Lender 
may designate one or more of its Affiliates to provide such Senior Indebtedness on its behalf. 

 Expenses; Indemnity; Damage Waiver.  (a) The Borrower 
Representative shall pay or reimburse, or cause to be paid or reimbursed, within thirty (30) days 
after receipt of reasonably detailed documentation therefor, all reasonable and documented out-of-
pocket expenses incurred by the Agents and the Lenders (and each of their respective Affiliates 
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and controlling persons and other representatives of each of the foregoing and their respective 
successors) (including the reasonable fees, charges and disbursements of a single lead counsel, a 
single local counsel in each relevant jurisdiction, and any relevant regulatory or other specialist 
counsel, in each case, for each of (x) the Administrative Agent and the Collateral Agent (taken as 
a whole) and (y) the Lenders (taken as a whole) and, in the event an actual or perceived conflict of 
interest as between any Lenders, a single additional counsel (including local counsel in each 
relevant jurisdiction) to the similarly affected parties (taken as a whole)) in connection with (i) the 
enforcement or protection of any rights under this Agreement or any other Loan Documents, 
including rights under this Section, or in connection with the Loans made and (ii) the syndication, 
preparation, execution, delivery and administration of the Loan Documents and any amendment, 
modification, forbearance or waiver with respect thereto; provided that the Borrowers shall not be 
obligated to pay for any third-party advisor or consultants (in addition to those set forth 
hereinabove), except following an Event of Default with respect to which Loans have been 
accelerated or any Agent or the Required Lenders are pursuing remedies (or have entered into a 
forbearance agreement with respect thereto). 

(b) Without duplication of the expense reimbursement obligations pursuant to 
paragraph (a) above, the Borrowers shall jointly and severally indemnify the Administrative 
Agent, the Collateral Agent, the other Agents and each Lender (and each of their respective 
Affiliates and controlling persons and their respective officers, directors, employees, partners, 
advisors and agents and other representatives of each of the foregoing and their respective 
successors, each such Person being called an “Indemnitee”), against, and hold each Indemnitee 
harmless from, any and all actual losses, disputes, claims, damages, investigations, litigation, 
proceedings, actual liabilities and any and all reasonable and documented out-of-pocket costs and 
related expenses, excluding lost profits, but (i) including the reasonable and documented fees, 
charges and disbursements of counsel (including a single lead counsel, a single local counsel in 
each relevant jurisdiction and any relevant regulatory or other specialist counsel, in each case, for 
each of (x) the Administrative Agent and the Collateral Agent (taken as a whole) and (y) the 
Lenders (taken as a whole) and, in the event an actual or perceived conflict of interest arises as 
between any Lenders, a single additional counsel (plus local counsel in each relevant jurisdiction) 
to the similarly affected parties (taken as a whole)), (ii) including those arising from or relating to 
any actual presence or Release of Hazardous Materials on any property currently or formerly 
owned or operated by any Borrower or any Subsidiaries or any Environmental Liability related in 
any way to any Borrower or any Subsidiaries and (iii) excluding any allocated costs of in-house 
counsel, incurred by or asserted against any Indemnitee arising out of, in connection with, or as a 
result of the execution or delivery of any Loan Document or any other agreement or instrument 
contemplated thereby, the performance by the parties to the Loan Documents of their respective 
obligations thereunder or the consummation of any transactions contemplated thereby, whether or 
not any such Indemnitee shall be designated as a party or a potential party thereto and whether or 
not such matter is initiated by any Holding Company, any Borrower or any of their respective 
Affiliates or shareholders, and any fees or expenses incurred by Indemnitees in enforcing this 
indemnity (collectively, the “Indemnified Liabilities”); provided that, no Indemnitee will be 
indemnified (a) for its (or any of its Related Parties) willful misconduct, bad faith or gross 
negligence (to the extent determined in a final non-appealable order of a court of competent 
jurisdiction), (b) for its (or any of its Related Parties) material breach of its obligations under the 
Loan Documents (excluding all actions taken by any Agent (I) at the direction of the Required 
Lenders (or such other number or percentage of the Lenders as shall be necessary or as Agent shall 
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reasonably believe are necessary) or as requested by the Borrowers or the other Loan Parties and 
(II) in connection with or ancillary to the consummation of the Closing Date Transactions 
(including, for the avoidance of doubt, entry into the Second Lien Intercreditor Agreement)) (to 
the extent determined in a final non-appealable order of a court of competent jurisdiction), (c) for 
any dispute among Indemnitees that does not involve an act or omission by any Holding Company, 
any Borrower or any Restricted Subsidiary (other than any claims against an Agent in their 
capacity as such and subject to clause (a) above) or (d) any settlement effected without the 
Borrower Representative’s prior written consent, but if settled with the Borrower Representative’s  
prior written consent (not to be unreasonably withheld or delayed) or if there is a final judgment 
against an Indemnitee in any such proceedings, the Borrowers will indemnify and hold harmless 
each Indemnitee from and against any and all actual losses, claims, damages, liabilities and 
expenses by reason of such settlement or judgment in accordance with this Section. 

(c) To the extent that a Borrower fails to pay any amount required to be paid 
by it to the Administrative Agent or the Collateral Agent under paragraph (a) or (b) of this Section, 
and without limiting the Borrowers’ obligation to do so, each Lender severally agrees to pay to the 
Administrative Agent or the Collateral Agent 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) of such unpaid amount; provided that the unreimbursed expense or indemnified loss, 
claim, damage, liability or related expense, as the case may be, was incurred by or asserted against 
the Administrative Agent or the Collateral Agent in its capacity as such.  For purposes hereof, a 
Lender’s “pro rata share” shall be determined based upon (i) in the case of unpaid amounts owing 
to the Administrative Agent, its share of the aggregate Revolving Exposures and unused Revolving 
Commitments at the time and (ii) in the case of unpaid amounts owing to the Administrative Agent, 
its share of the outstanding Term Loans and unused Term Commitments at the time.  The 
obligations of the Lenders under this paragraph (c) are subject to the last sentence of Section 
2.02(a) (which shall apply mutatis mutandis to the Lenders’ obligations under this paragraph (c)). 

(d) To the extent permitted by applicable law, none of the Holding Companies, 
the Borrowers, any Agent, any Lender, any other party hereto or any Indemnitee shall assert, and 
each such Person hereby waives and releases, any claim against any other such Person, on any 
theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or 
actual damages) (whether or not the claim therefor is based on contract, tort or duty imposed by 
any applicable legal requirement) arising out of, in connection with, as a result of, or in any way 
related to, this Agreement or any or any agreement or instrument contemplated hereby or referred 
to herein, the use or proposed used of the proceeds thereof, the transactions contemplated hereby 
or thereby, or any act or omission or event occurring in connection therewith, and each such Person 
further agrees not to sue upon any such claim or any such damages, whether or not accrued and 
whether or not known or suspected to exist in its favor; provided that the foregoing shall in no 
event limit the Borrowers’ indemnification obligations under clause (b) above. 

(e) In case any proceeding is instituted involving any Indemnitee for which 
indemnification is to be sought hereunder by such Indemnitee, then such Indemnitee will promptly 
notify the Borrower Representative of the commencement of any proceeding; provided, however, 
that the failure to do so will not relieve a Borrower from any liability that it may have to such 
Indemnitee hereunder, except to the extent that such Borrower is materially prejudiced by such 
failure.     
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(f) Notwithstanding anything to the contrary in this Agreement, no party hereto 
or any Indemnitee shall be liable for any damages arising from the use by others of information or 
other materials obtained through electronic, telecommunications or other information transmission 
systems (including IntraLinks, SyndTrak or LendAmend), in each case, except to the extent any 
such damages are found in a final non-appealable judgment of a court of competent jurisdiction to 
have resulted from the gross negligence, bad faith or willful misconduct of, or material breach of 
this Agreement or the other Loan Documents by, such Indemnitee (or its officers, directors, 
employees, Related Parties or Affiliates) (excluding all actions taken by any Agent (I) at the 
direction of the Required Lenders (or such other number or percentage of the Lenders as shall be 
necessary or as Agent shall reasonably believe are necessary) or as requested by the Borrowers or 
the other Loan Parties and (II) in connection with or ancillary to the consummation of the Closing 
Date Transactions (including, for the avoidance of doubt, entry into the Second Lien Intercreditor 
Agreement)). 

(g) Except to the extent otherwise expressly provided herein, all amounts due 
under this Section 9.03 shall be payable within thirty (30) days after receipt by the Borrower 
Representative of reasonably detailed documentation therefor. 

(h) This Section 9.03 shall not apply to Taxes, except for Taxes which represent 
costs, losses, claims, etc. with respect to a non-Tax claim. 

 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 (i) except as otherwise permitted herein, no Borrower may assign or otherwise transfer any of 
its rights or obligations hereunder without the prior written consent of each Lender (and any such 
attempted assignment or transfer by a Borrower without such consent shall be null and void) and 
(ii) no Lender may assign or otherwise transfer its rights or obligations hereunder except in 
accordance with this Section 9.04 (and any attempted assignment or transfer by such Lender 
otherwise 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 (solely to the extent provided in paragraph (c) of this Section 
9.04) and, to the extent expressly contemplated hereby, the Related Parties of each of the 
Administrative Agent and the Lenders) any legal or equitable right, remedy or claim under or by 
reason of this Agreement. 

(b) (i) Subject to the express conditions set forth in paragraph (b)(ii) below, any 
Lender may assign to one or more Eligible Assignees all or a portion of its rights and obligations 
under this Agreement (including all or a portion of its Commitment and the Loans at the time 
owing to it) with the prior written consent (such consent not to be unreasonably conditioned, 
withheld or delayed) of the Borrower Representative; provided that no consent of the Borrower 
Representative shall be required for (x) an assignment of (i) all or any portion of a Revolving Loan 
or Revolving Commitment to a Revolving Lender or (ii) all of any portion of a Term Loan or Term 
Commitment to a Lender, an Affiliate of a Lender or an Approved Fund (as defined below), or (y) 
if any Specified Event of Default has occurred and is continuing, any other assignee, and provided 
that the Borrower Representative shall be deemed to have consented to any such assignment of 

415



Term Loans or Term Commitments unless the Borrower Representative shall object thereto by 
written notice to the Administrative Agent within ten (10) Business Days after a Responsible 
Officer of the Borrower Representative receives written notice of such proposed assignment, and 
(C) the Administrative Agent; provided that no consent of the Administrative Agent shall be 
required for an assignment of all or any portion of a Term Loan or Term Commitment to a Lender, 
an Affiliate of a Lender, any Affiliated Lender or an Approved Fund or pursuant to Section 2.11(i). 

(ii) Assignments shall be subject to the following additional express conditions: 
(A) except in the case of an assignment to a Lender, an Affiliate of a Lender, an Approved 
Fund or to an Affiliated Lender, or pursuant to Section 2.11(i), an assignment of the entire 
remaining amount of the assigning Lender’s Commitment or Loans of any Class, the 
amount of the Commitment or Loans of the assigning Lender subject to each such 
assignment (determined as of the date the Assignment and Assumption (or Affiliated 
Lender Assignment and Assumption Agreement) with respect to such assignment is 
delivered to the Administrative Agent) shall be in an amount of an integral multiple of 
$1,000,000, in the case of a Term Commitment or Term Loan, or $1,000,000, in the case 
of a Revolving Loan or Revolving Commitment, unless the Borrower Representative and 
the Administrative Agent otherwise consent (such consent not to be unreasonably withheld 
or delayed); provided that no such consent of the Borrower Representative shall be required 
if any Specified Event of Default has occurred and is continuing, (B) 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; provided that this clause (B) shall 
not be construed to prohibit assignment of a proportionate part of all the assigning Lender’s 
rights and obligations in respect of one Class of Commitments or Loans, (C) the parties to 
each assignment shall (1) execute and deliver to the Administrative Agent an Assignment 
and Assumption (or Affiliated Lender Assignment and Assumption Agreement), via an 
electronic settlement system acceptable to the Administrative Agent or (2) if previously 
agreed with the Administrative Agent, manually execute and deliver to the Administrative 
Agent an Assignment and Assumption (or Affiliated Lender Assignment and Assumption 
Agreement), together with a processing and recordation fee of $3,500 (which fee may be 
waived or reduced in the sole discretion of the Administrative Agent and shall be waived 
in the case of an assignment by a Lender to its Affiliate); provided that assignments made 
pursuant to Section 2.19, Section 9.02(c) or Section 9.02(h) shall not require the signature 
of the assigning Lender to become effective and (D) the assignee, if it shall not be a Lender 
or Affiliated Lender, shall deliver to the Administrative Agent an Administrative 
Questionnaire (in which the assignee designates one or more credit contacts to whom all 
syndicate-level information (which may contain material non-public information about the 
Loan Parties and their Related Parties or their respective securities) will be made available 
and who may receive such information in accordance with the assignee’s compliance 
procedures and applicable laws, including Federal and state securities laws) and any tax 
forms required by Section 2.17(e). 

For purposes of paragraph (b) of this Section, the term “Approved Fund” has the 
following meaning: 

“Approved Fund” means, with respect to any Lender, any Person (other than a 
natural person) that is engaged in making, purchasing, holding or otherwise investing in 
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commercial loans and similar extensions of credit in the ordinary course of its activities and is 
administered, advised or managed by (i) such Lender, (ii) an Affiliate of such Lender or (iii) an 
entity or an Affiliate of an entity that advises or manages such Lender. 

(iii) Subject to acceptance and recording thereof pursuant to paragraph (b)(v) of 
this Section, from and after the effective date specified in each Assignment and 
Assumption (or Affiliated Lender Assignment and Assumption Agreement), the assignee 
thereunder shall be a party hereto and, to the extent of the interest assigned by such 
Assignment and Assumption (or Affiliated Lender Assignment and Assumption 
Agreement), 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 (or Affiliated Lender Assignment and Assumption Agreement), be 
released from its obligations under this Agreement (and, in the case of an Assignment and 
Assumption (or Affiliated Lender Assignment and Assumption Agreement) covering all of 
the assigning Lender’s rights and obligations under this Agreement, such Lender shall 
cease to be a party hereto but shall continue to be entitled to the benefits of Section 2.15, 
Section 2.16, Section 2.17 and Section 9.03 and to any fees payable hereunder that have 
accrued for such Lender’s account but have not yet been paid). 

(iv) The Administrative Agent, acting for this purpose as a non-fiduciary agent 
of the Borrowers, shall maintain at one of its offices a copy of each Assignment and 
Assumption (or Affiliated Lender Assignment and Assumption Agreement) delivered to it 
and a register for the recordation of the names and addresses of the Lenders, and the 
Commitment of, and principal and related interest amounts of the Loans owing to, each 
Lender pursuant to the terms hereof from time to time (the “Register”).  The entries in the 
Register shall be conclusive absent manifest error, and the Holding Companies, the 
Borrowers, the Administrative Agent, and the Lenders shall treat each Person whose name 
is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all 
purposes of this Agreement, notwithstanding notice to the contrary.  The Register shall be 
available (electronically or otherwise at the Administrative Agent’s discretion) for 
inspection by the Borrowers and, with respect to its own interests only, any Lender, at any 
reasonable time and from time to time upon reasonable prior notice.  This Section 
9.04(b)(iv) shall be construed so that the Loans are at all times maintained in “registered 
form” within the meaning of Sections 163(f), 871(h)(2) and 881(c)(2) of the Code. 

(v) Upon its receipt of a duly completed Assignment and Assumption (or 
Affiliated Lender Assignment and Assumption Agreement) executed by an assigning 
Lender and an assignee, the assignee’s completed Administrative Questionnaire and any 
tax forms required by Section 2.17(e), as applicable (unless the assignee shall already be a 
Lender hereunder), the processing and recordation fee referred to in paragraph (b) of this 
Section (to the extent required) and any written consent to such assignment required by 
paragraph (b) of this Section, the Administrative Agent shall accept such Assignment and 
Assumption (or Affiliated Lender Assignment and Assumption Agreement) and record the 
information contained therein in the Register.  No assignment shall be effective for 
purposes of this Agreement unless it has been recorded in the Register as provided in this 
paragraph. 
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(vi) The words “execution,” “signed,” “signature” and words of like import in 
any Assignment and Assumption or Affiliated Lender Assignment and Assumption 
Agreement 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. 

(vii) Notwithstanding anything to the contrary contained in this Agreement, but 
subject in all respects to the last paragraph of this Section 9.04(b), any assignment pursuant 
to this Section 9.04 by a Lender of its Loans or Commitments to any Affiliated Lender 
(and, in the case of clause (D)(I) below, to any Affiliated Institutional Lender) (it being 
understood that with respect to purchases pursuant to Section 2.11(i), this Section shall not 
be applicable) shall be subject to the following additional conditions: 

(A) the assigning Lender and Affiliated Lender purchasing such 
Lender’s Loans and/or Commitments shall execute and deliver to the 
Administrative Agent an Affiliated Lender Assignment and Assumption 
Agreement; 

(B) any Loans or Commitments acquired by any Holding Company, any 
Borrower or any other Subsidiary shall be retired and cancelled immediately upon 
the acquisition thereof; 

(C) each Affiliated Lender hereby agrees that notwithstanding anything 
to the contrary herein, it may not (A) attend (including by telephone) any meeting 
or discussions (or portion thereof) among any Agent or any Lender to which 
representatives of any Borrower are not invited or then present, or (B) have access 
to the Platform or receive any information or material prepared by any Agent or 
any Lender or any communication by or among any Agent and/or one or more 
Lenders, except to the extent such information or materials have been made 
available to any Borrower or its representatives (and in any case, other than the 
right to receive notices of prepayments and other administrative notices in respect 
of its Loans required to be delivered to Lenders pursuant hereto);  

(D) (I) Revolving Commitments and Revolving Loans may not be 
assigned to any Affiliated Lenders (including, for the avoidance of doubt, any 
Holding Company, any Borrower and any other Subsidiary) or Affiliated 
Institutional Lenders or Persons who will become Affiliated Lenders or Affiliated 
Institutional Lenders upon completion of the relevant assignment, and no Affiliated 
Lender or Affiliated Institutional Lenders or Person who will become an Affiliated 
Lender or an Affiliated Institutional Lender upon completion of the relevant 
assignment shall be permitted to purchase any Revolving Commitments or 
Revolving Loans, (II) no proceeds of Revolving Commitments or Revolving Loans 
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may be used by any Affiliated Lender or Person who will become an Affiliated 
Lender upon completion of the relevant assignment to effect any permitted 
assignments to it or purchase such commitments or loans, (III) the maximum 
aggregate principal amount of Term Loans and Commitments held by all Affiliated 
Lenders at the time of the proposed assignment (after giving effect thereto) may not 
exceed 25% of the aggregate principal amount of Term Loans then outstanding and 
(IV) without limiting the foregoing, Affiliated Lenders and Persons who will 
become Affiliated Lenders upon completion of the relevant assignment may (but 
are not required to) acquire Term Loans through Auctions conducted pursuant to 
Section 2.11(i) as if it were an Auction Party thereunder (provided that Term Loans 
acquired by Affiliated Lenders and Persons who will become Affiliated Lenders 
upon completion of the relevant assignment through an Auction do not need to be 
canceled in accordance with Section 2.11(i) unless contributed to the Borrowers in 
accordance with subsection (E) below); 

(E) any Affiliated Lender (other than Ultimate Parent or any Subsidiary) 
may, with the consent of the Borrower Representative and with written notice to 
the Administrative Agent, contribute any of its Term Loans to Ultimate Parent, the 
Borrowers or any of their respective Restricted Subsidiaries and, to the extent 
agreed with the Borrowers, may in return receive (1) loans or Qualified Equity 
Interests of Ultimate Parent or any Holding Company (to the extent not constituting 
a Change in Control) to the extent not prohibited to be issued pursuant to Article 
VI hereunder or (2) to the extent not prohibited to be incurred herein pursuant to 
Section 6.01, an unsecured loan from the Borrowers that (v) does not have a cash 
interest rate in excess of the interest rate applicable to the Loans so contributed by 
such Affiliated Lender plus 3.0%, (w) is subordinated in right of payment to the 
Obligations of the Borrowers on terms reasonably satisfactory to the Administrative 
Agent, (x) is not subject to any scheduled amortization, redemption, sinking fund 
or similar payment and does not have a final maturity, in each case, on or before 
the date that is 91 days after the Latest Maturity Date applicable to the Term Loans 
at the time of the contribution, (y) does not include any financial maintenance 
covenants and (z) does not include any covenant, default or other agreement that is 
more restrictive (taken as a whole) on the Loan Parties in any material respect than 
any comparable covenant in this Agreement.  Any Term Loans so contributed 
pursuant to this subsection shall, without further action by any Person, be deemed 
cancelled for all purposes and no longer outstanding (and may not be resold by the 
Borrowers), for all purposes of this Agreement and all other Loan Documents, 
including, but not limited to (A) the making of, or the application of, any payments 
to the Lenders under this Agreement or any other Loan Document, (B) the making 
of any request, demand, authorization, direction, notice, consent or waiver under 
this Agreement or any other Loan Document or (C) the determination of Required 
Lenders, or for any similar or related purpose, under this Agreement or any other 
Loan Document. In connection with any Term Loans so cancelled pursuant to this 
subsection, the Administrative Agent is authorized to make appropriate entries in 
the Register to reflect any such cancellation. Any gains from the cancellation of 
such Term Loans shall not increase the Available Amount or Consolidated 
EBITDA for any purpose hereunder.  The cancellations contemplated by this 
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subsection shall be deemed to be voluntary prepayments by the Borrowers pursuant 
to Section 2.11(a), and the principal amount of any such Term Loans so cancelled 
shall be applied to the Term Loans of the Lender from whom they were purchased 
as directed by the Borrower Representative; and 

(F) none of the Borrowers nor any of its Affiliates shall be required to 
make any representation that it is not in possession of material nonpublic 
information with respect to Ultimate Parent, any Borrower, any of their respective 
subsidiaries or their respective securities. 

(viii) Notwithstanding the foregoing, (i) in no event shall the Administrative 
Agent be obligated to ascertain, monitor or inquire as to whether any Lender is an Affiliated 
Lender nor shall the Administrative Agent be obligated to monitor the aggregate amount 
of Term Loans held by Affiliated Lenders, (ii) in no event shall any Affiliated Institutional 
Lender be required to comply with (or otherwise be subject to) the terms of this clause (vii) 
and (iii) no Affiliated Lender shall be required to make a representation that it is not in 
possession of material nonpublic information with respect to Ultimate Parent, the 
Borrowers, any of their respective Subsidiaries or their respective securities.  Each 
Affiliated Lender (other than any Affiliated Institutional Lenders) agrees to notify the 
Administrative Agent promptly (and in any event within 10 Business Days) if it acquires 
any Person who is also a Lender, and each Lender agrees to notify the Administrative Agent 
promptly (and in any event within 10 Business Days) if it becomes an Affiliated Lender 
(other than any Affiliated Institutional Lenders).  Such notice shall contain the type of 
information required and be delivered to the same addressee as set forth in an Affiliated 
Lender Assignment and Assumption Agreement. 

(c) Any Lender may, without the consent of the Borrowers or the 
Administrative Agent, sell participations to any Person (other than a natural person, Ultimate 
Parent and their Subsidiaries, an Affiliated Institutional Lender or any Defaulting Lender(a 
“Participant”) in all or a portion of such Lender’s rights and obligations under this Agreement 
(including all or a portion of its Commitment and the Loans owing to it); provided that (A) such 
Lender’s obligations under this Agreement shall remain unchanged, (B) such Lender shall remain 
solely responsible to the other parties hereto for the performance of such obligations, (C) the 
Borrowers, the Administrative Agent, 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 and (D) such Person shall not be entitled to exercise any rights of a Lender under the 
Loan Documents.  

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 the Loan Documents and to approve any 
amendment, modification or waiver of any provision of the Loan Documents; provided that such 
agreement or instrument may provide that such Lender will not, without the consent of the 
Participant, agree to any amendment, modification or waiver described in clause (ii), (iii), (iv), (v), 
(vi) or (vii) of the first proviso to Section 9.02(b) that directly or adversely affects such Participant.  
Subject to the paragraph below, each Borrower agrees that each Participant shall be entitled to the 
benefits of Section 2.15, Section 2.16 and Section 2.17 (subject to the limitations and requirements 
of such Sections, including Section 2.17(e) (it being understood that the documentation required 
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under Section 2.17(e) shall be delivered to the participating Lender) and Section 2.19) to the same 
extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) 
of this Section.  Each Lender that sells a participation shall, acting solely for this purpose as a non-
fiduciary agent of the Borrowers, maintain a register on which it enters the name and address of 
each Participant and the principal amounts (and stated interest) of each participant’s interest in the 
Loans or other obligations under this Agreement (the “Participant Register”); provided that no 
Lender shall have the obligation to disclose all or a portion of the Participant Register (including 
the identity of the Participant or any information relating to a Participant’s interest in any Loans 
or other obligations under any Loan Document) to any Person except to the extent that such 
disclosure is necessary in connection with a Tax audit or other proceeding to establish that any 
Loans are in registered form for U.S. federal income tax purposes.  The entries in the Participant 
Register shall be conclusive absent manifest error, and the Borrowers and such Lender shall treat 
each person whose name is recorded in the Participant Register as the owner of such participation 
for all purposes of this Agreement notwithstanding any notice to the contrary.  This Section shall 
be construed so that the Loan Documents are at all times maintained in “registered form” within 
the meaning of Sections 163(f), 871(h)(2) and 881(c)(2) of the Code. 

A Participant shall not be entitled to receive any greater payment under Section 2.15, Section 2.16 
or Section 2.17 than the applicable Lender would have been entitled to receive with respect to the 
participation sold to such Participant, except to the extent the right to a greater payment results 
from a Change in Law after the Participant becomes a Participant or the sale of the participation 
to such Participant is made with the Borrower Representative’s prior written consent. 

(d) Any Lender may, without the consent of the Borrower Representative or the 
Administrative Agent, at any time pledge or assign a security interest in all or any portion of its 
rights under this Agreement to secure obligations of such Lender, including any pledge or 
assignment to secure obligations to a Federal Reserve Bank or other central bank and including 
any pledge or assignment to any holders of obligations owed, or securities issued, by such Lender 
(including to any trustee for, or any other representative of, such holders) (such holders, each a 
“Lender Financing Source”), and this Section 9.04 shall not apply to any such pledge or assignment 
of a security interest; provided that no such pledge or assignment of a security interest shall release 
a Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such 
Lender as a party hereto. 

(e) Notwithstanding anything to the contrary contained herein, any Lender (a 
“Granting Lender”) may grant to a special purpose funding vehicle organized and administered by 
such Granting Lender (an “SPV”), identified as such in writing from time to time by the Granting 
Lender to the Administrative Agent and the Borrowers, the option to provide to the Borrowers all 
or any part of any Loan that such Granting Lender would otherwise be obligated to make to the 
Borrowers pursuant to this Agreement; provided that (i) nothing herein shall constitute a 
commitment by any SPV to make any Loan and (ii) if an SPV elects not to exercise such option 
or otherwise fails to provide all or any part of such Loan, the Granting Lender shall be obligated 
to make such Loan pursuant to the terms hereof.  The making of a Loan by an SPV hereunder shall 
utilize the Commitment of the Granting Lender to the same extent, and as if, such Loan were made 
by such Granting Lender.  Each party hereto hereby agrees that no SPV shall be liable for any 
indemnity or similar payment obligation under this Agreement (all liability for which shall remain 
with the Granting Lender).  In furtherance of the foregoing, each party hereto hereby agrees (which 
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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 
indebtedness of any SPV, such party will not institute against, or join any other Person in instituting 
against, such SPV any bankruptcy, reorganization, arrangement, insolvency or liquidation 
proceedings under the laws of the United States or any State thereof; provided that each Lender 
designating any SPV hereby agrees to indemnify and hold harmless each other party hereto for 
any loss, cost, damage or expense arising out of its inability to institute such a proceeding against 
such SPV during such period of forbearance.  In addition, notwithstanding anything to the contrary 
contained in this Section 9.04, any SPV may (i) with notice to, but without the prior written consent 
of, the Borrowers and the Administrative Agent and without paying any processing fee therefor, 
assign all or a portion of its interests in any Loans to the Granting Lender or to any financial 
institutions (consented to by the Borrower Representative and the Administrative Agent), 
providing liquidity or credit support to or for the account of such SPV to support the funding or 
maintenance of Loans and (ii) subject to Section 9.13, disclose on a confidential basis any non-
public information relating to its Loans to any rating agency, commercial paper dealer or provider 
of any surety, guarantee or credit or liquidity enhancement to such SPV.  The Borrowers agree that 
each SPV shall be entitled to the benefits of Section 2.15 and Section 2.17 (subject to the 
limitations and requirements of such Sections, including Section 2.17(e), and Section 2.19) to the 
same extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph 
(b) of this Section 9.04.  An SPV shall not be entitled to receive any greater payment under Section 
2.15 or Section 2.17 than the applicable Granting Lender would have been entitled to receive with 
respect to the interest granted to such SPV, except to the extent the right to a greater payment 
results from a Change in Law after the date of the grant to such SPV, or the grant to such SPV is 
made with the Borrower Representative’s prior written consent. For the avoidance of doubt, to the 
extent the SPV holds all or any portion of any Loan in accordance with the provisions of this 
Section 9.04(e), such SPV shall be identified on the Register with respect to such Loan. 

(f) 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), or (B) to a natural person. 

(g) 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 express 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 
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 in accordance with its Applicable Percentage.  Notwithstanding the 
foregoing, in the event that any assignment of rights and obligations of any Defaulting Lender 
hereunder shall become effective under applicable law without compliance with the provisions of 
this paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender for all 
purposes of this Agreement until such compliance occurs. 
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(h) [reserved].   

(i) The Borrowers may require any Lender to assign its Loans and 
Commitments in accordance with Section 2.21. 

 Survival.  All representations and warranties made by the Loan Parties 
herein and in the other Loan Documents and in the certificates or other instruments delivered in 
connection with or pursuant to any Loan Document shall be considered to have been relied upon 
by the other parties hereto and shall survive the execution and delivery of the Loan Documents 
and the making of any Loans, regardless of any investigation made by any such other party or on 
its behalf and notwithstanding that the Administrative Agent or any Lender may have had notice 
or knowledge of any Default or incorrect representation or warranty at the time any credit is 
extended hereunder.  

 Counterparts; Integration.  This Agreement may be executed in 
counterparts (and by different parties hereto on different counterparts), each of which shall 
constitute an original, but all of which when taken together shall constitute a single contract.  This 
Agreement and the other Loan 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, and there are no promises, undertakings, 
representations or warranties by the Holding Companies, the Borrowers, the Administrative Agent, 
nor any Lender relative to the subject matter hereof not expressly set forth or referred to herein or 
in the other Loan Documents.  Delivery of an executed counterpart of a signature page of this 
Agreement by telecopy or electronic transmission (including Adobe pdf file) shall be effective as 
delivery of a manually executed counterpart of this Agreement. 

 Severability.  Any provision of this Agreement held to be invalid, 
illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent 
of such invalidity, illegality or unenforceability without affecting the validity, legality and 
enforceability of the remaining provisions hereof; and the invalidity of a particular provision in a 
particular jurisdiction shall not invalidate such provision in any other jurisdiction.  Without 
limiting the foregoing provisions of this Section 9.07, if and to the extent that the enforceability of 
any provisions in this Agreement relating to Defaulting Lenders shall be limited by Debtor Relief 
Laws, then such provisions shall be deemed to be in effect only to the extent not so limited. 

 Right of Setoff.  If an Event of Default shall have occurred and be 
continuing, each Lender (and each of their respective Affiliates) is hereby authorized at any time 
and from time to time, after obtaining the prior written consent of the Administrative Agent and 
the Required Lenders, to set off and apply any and all deposits (general or special, time or demand, 
provisional or final, in whatever currency, but not any tax accounts, trust accounts, withholding or 
payroll accounts) at any time held and other obligations (in whatever currency) at any time owing 
by such Lender to or for the credit or the account of the Borrowers against any and all of the 
Obligations of the Borrowers now or hereafter existing under this Agreement held by such Lender, 
but only to the extent then due and payable; provided that in the event that any Defaulting Lender 
shall exercise any such right of setoff, (i) all amounts so set off shall be paid over immediately to 
the Administrative Agent for further application in accordance with the provisions of Section 2.22 
and, pending such payment, shall be segregated by such Defaulting Lender from its other funds 
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and deemed held in trust for the benefit of the Administrative Agent and the Lenders and (ii) 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.  The rights of each Lender under this Section are in addition to other rights and 
remedies (including other rights of setoff) that such Lender may have.  Each Lender agrees 
promptly to notify the Borrower Representative and the Administrative Agent of such setoff and 
application made by such Lender; provided that any failure to give or any delay in giving such 
notice shall not affect the validity of any such setoff and application under this Section 9.08.  None 
of any Agent or any Lender shall be under any obligation to marshal any assets in favor of any 
Loan Party or any other Person or against or in payment of any or all of the Obligations.  To the 
extent that any Loan Party makes a payment or payments to Administrative Agent or Lenders (or 
to Administrative Agent, on behalf of Lenders), or any Agent or Lender enforces any security 
interests or exercises any right of setoff, and such payment or payments or the proceeds of such 
enforcement or setoff or any part thereof are subsequently invalidated, declared to be fraudulent 
or preferential, set aside and/or required to be repaid to a trustee, receiver, interim receiver, 
receiver-manager or any other party under any Debtor Relief Law or any equitable cause, then, to 
the extent of such recovery, the obligation or part thereof originally intended to be satisfied, and 
all Liens, rights and remedies therefor or related thereto, shall be revived and continued in full 
force and effect as if such payment or payments had not been made or such enforcement or setoff 
had not occurred. 

 Governing Law; Jurisdiction; Consent to Service of Process. 

(a) This Agreement shall be construed in accordance with and governed by the 
law of the State of New York, without regard to conflict of laws principles thereof to the extent 
such principles would cause the application of the law of another state. 

(b) Each of the parties hereto hereby irrevocably and unconditionally submits, 
for itself and its property, to the exclusive jurisdiction of the Supreme Court of the State of New 
York sitting in New York County and of the United States District Court of the Southern District 
of New York, and any appellate court from any thereof, in any action or proceeding arising out of 
or relating to any Loan Document (other than with respect to any Security Document to the extent 
expressly provided otherwise therein), or for recognition or enforcement of any judgment, and 
each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect 
of any such action or proceeding shall be heard and determined in such New York State or, to the 
extent permitted by law, in such Federal court (other than with respect to any Security Document 
to the extent expressly provided otherwise therein).  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.  Notwithstanding 
the foregoing, nothing in any Loan Document shall affect any right that the Administrative Agent, 
the Collateral Agent or any Lender may otherwise have to bring any action or proceeding relating 
to any Loan Document against the Holding Companies, the Borrowers or their respective property 
in the courts of any jurisdiction. 

(c) Each of the parties hereto hereby irrevocably and unconditionally waives, 
to the fullest extent it may legally and effectively do so, any objection that it may now or hereafter 
have to the laying of venue of any suit, action or proceeding arising out of or relating to any Loan 
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Document in any court referred to in paragraph (b) of this Section 9.09.  Each of the parties hereto 
hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any such court. 

(d) Each party to this Agreement irrevocably consents to service of process in 
the manner provided for notices in Section 9.01.  Nothing in any Loan Document will affect the 
right of any party to this Agreement to serve process in any other manner permitted by law.  

(e) Without limiting the foregoing, each of the Loan Parties (other than any 
Loan Party organized under the laws of the United States or any State thereof or the District of 
Columbia) irrevocably designates, appoints and empowers as of the Amendment No. 6 Effective 
Date, the Borrower Representative (the “Process Agent”), with an office on the Amendment No. 
6 Effective Date at 47448 Fremont Blvd., Fremont, CA 94538, as its authorized designee, 
appointee and agent to receive, accept and acknowledge on its behalf and for its property, service 
of copies of the summons and complaint and any other process which may be served in any legal 
action or proceeding relating to this Agreement and the other Loan Documents to which it is a 
party or for recognition and enforcement of any judgment in respect thereof; such service may be 
made by mailing or delivering a copy of such process to such Loan Party in care of the Process 
Agent at the Process Agent’s above address, and each such Loan Party hereby irrevocably 
authorizes and directs the Process Agent to accept such service on its behalf. The Borrower 
Representative irrevocably accepts such designation and appointment and agrees to act as the 
Process Agent for each of the Loan Parties as contemplated by this Section 9.09(e).  Each of the 
Loan Parties (other than any  Loan Party organized under the laws of the United States or any State 
thereof or the District of Columbia) further agrees to take any and all such action as may be 
necessary to maintain the designation and appointment of the Process Agent in full force in effect 
for a period of three years following the termination of this Agreement and the payment of the 
Loans and all other amounts payable hereunder (other than contingent amounts not then due and 
payable); provided, that if the Process Agent shall cease to act as such, each such Loan Party agrees 
to promptly designate a new authorized designee, appointee and agent in New York City on the 
terms and for the purposes reasonably satisfactory to the Administrative Agent hereunder. 

 WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY 
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT 
IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENT OR THE 
TRANSACTIONS CONTEMPLATED THEREBY (WHETHER BASED ON CONTRACT, 
TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) CERTIFIES THAT NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER 
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.10. 

 Headings.  Article and Section headings and the Table of Contents 
used herein are for convenience of reference only, are not part of this Agreement and shall not 
affect the construction of, or be taken into consideration in interpreting, this Agreement. 
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 Confidentiality.  Each of the Administrative Agent, the other Agents, 
and the Lenders agrees to maintain the confidentiality of the Information (as defined below), 
except that Information may be disclosed (a) to its and its Affiliates’ directors, trustees, officers, 
employees and agents, including accountants, legal counsel, other advisors, and any numbering, 
administration or settlement service providers on a “need to know” basis (it being understood that 
the Persons to whom such disclosure is made will be informed of the confidential nature of such 
Information and instructed to keep such Information confidential, provided that the relevant 
Lender shall be responsible for such compliance and non-compliance), (b) to the extent requested 
by any regulatory authority (including any self-regulatory authority), (c) to the extent required by 
applicable laws or regulations or by any subpoena or similar legal process, provided that prior 
notice shall have been given to the Borrower Representative, to the extent practicable and 
permitted by applicable laws or regulations, (d) to any other party to this Agreement, (e) in 
connection with the exercise of any remedies hereunder or any suit, action or proceeding relating 
to any Loan Document or the enforcement of rights thereunder, (f) subject to an agreement 
containing provisions substantially the same as those of this Section, to (i) any assignee of or 
Participant in, or any prospective assignee of or Participant in, any of its rights or obligations under 
this Agreement, or (ii) any actual or prospective Lender Counterparty to any Secured Swap 
Agreement relating to any Loan Party and its obligations under the Loan Documents, (g) with the 
written consent of the Borrowers, (h) to the extent such Information (i) becomes publicly available 
other than as a result of a breach of this Section or (ii) becomes available to the Administrative 
Agent, any other Agent, or any Lender on a nonconfidential basis from a source other than the 
Borrowers (provided that the source is not actually known (after due inquiry) by such disclosing 
party or other confidentiality obligations owed to the Borrowers or its Affiliates, to be bound by 
an agreement containing provisions substantially the same as those contained in this confidentiality 
provision), (i) on a confidential basis to (x) any rating agency in connection with rating the 
Borrowers or the facilities hereunder or (y) the CUSIP Service Bureau, Clearpar or Loanserv or 
any similar agency in connection with the issuance and monitoring of CUSIP numbers, settlement 
of assignments or other general administrative functions with respect to the facilities or (j) to any 
Lender Financing Source (it being understood that such Lender Financing Source to whom such 
disclosure is made will be informed of the confidential nature of such Information and instructed 
to keep such Information confidential, provided that the applicable Lender shall be responsible for 
such compliance and non-compliance).  For the purposes of this Section the term “Information” 
means all information received from or on behalf of the Borrowers relating to Ultimate Parent, the 
Borrowers or any of their respective Subsidiaries or any of their respective businesses, other than 
any such information that is available to the Administrative Agent, any other Agent, or any Lender 
on a nonconfidential basis prior to disclosure by the Borrowers.  Any Person required to maintain 
the confidentiality of Information as provided in this Section 9.12 shall be considered to have 
complied with its obligation to do so if such Person has exercised the same degree of care to 
maintain the confidentiality of such Information as such Person would accord to its own 
confidential information. 

Each Lender acknowledges that Information furnished to it pursuant to this 
Agreement may include material non-public information concerning the Loan Parties and their 
respective Related Parties or their respective securities, and confirms that it has developed 
compliance procedures regarding the use of material non-public information and that it will handle 
such material non-public information in accordance with those procedures and applicable law, 
including Federal and state securities laws. 
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All Information, including requests for waivers and amendments, furnished by the 
Borrowers or the Administrative Agent pursuant to, or in the course of administering, this 
Agreement will be syndicate-level Information, which may contain material non-public 
information about the Loan Parties and their respective Related Parties or their respective 
securities.  Accordingly, each Lender represents to the Borrowers and the Administrative Agent 
that it has identified in its Administrative Questionnaire a credit contact who may receive 
Information that may contain material non-public information in accordance with its compliance 
procedures and applicable law. 

 Interest Rate Limitation.  Notwithstanding anything herein to the 
contrary, if at any time the interest rate applicable to any Loan, together with all fees, charges and 
other amounts that are treated as interest on such Loan or participation therein under applicable 
law (collectively, the “Charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) 
that may be contracted for, charged, taken, received or reserved by the Lender holding such Loan 
or participation therein in accordance with applicable law, the rate of interest payable in respect of 
such Loan hereunder, together with all Charges payable in respect thereof, shall be limited to the 
Maximum Rate and, to the extent lawful, the interest and Charges that would have been payable 
in respect of such Loan or participation therein but were not payable as a result of the operation of 
this Section 9.13 shall be cumulated and the interest and Charges payable to such Lender in respect 
of other Loans or participation therein or periods shall be increased (but not above the Maximum 
Rate therefor) until such cumulated amount, together with interest thereon at the NYFRB to the 
date of repayment, shall have been received by such Lender. 

 USA Patriot Act; Beneficial Ownership Regulation.  Each Lender that 
is subject to the Patriot Act (as hereinafter defined) and the Beneficial Ownership Regulation and 
the Administrative Agent (for itself and not on behalf of any Lender) hereby notifies the Loan 
Parties that pursuant to the requirements of the Patriot Act and the Beneficial Ownership 
Regulation, it is required to obtain, verify and record information that identifies the Loan Parties, 
which information includes the name and address of the Loan Parties and other information that 
will allow such Lender or the Administrative Agent, as applicable, to identify the Loan Parties in 
accordance with the Patriot Act and the Beneficial Ownership Regulation. 

 Direct Website Communication.  Each Borrower may, at its option, 
provide to the Administrative Agent any information, documents and other materials that it is 
obligated to furnish to the Administrative Agent pursuant to the Loan Documents, including all 
notices, requests, financial statements, financial and other reports, certificates and other 
information materials (all such communications being referred to herein collectively as 
“Communications”), by (i) posting such documents, or providing a link thereto, on such 
Borrower’s website, (ii) such documents being posted on such Borrower’s behalf on an Internet or 
Intranet website, if any, to which the Administrative Agent has access (whether a commercial 
third-party website or a website sponsored by the Administrative Agent) or (iii) by transmitting 
the Communications in an electronic/soft medium to the Administrative Agent at an email address 
provided by the Administrative Agent from time to time; provided that (i) promptly following 
written request by the Administrative Agent, the Borrowers shall continue to 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 and (ii) the 
Borrower Representative shall notify (which may be by facsimile or electronic mail) the 
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Administrative Agent of the posting of any such documents. 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. Nothing 
in this Section 9.15 shall prejudice the right of the Borrowers, the Administrative Agent, any other 
Agent or any Lender to give any notice or other communication pursuant to any Loan Document 
in any other manner specified in such Loan Document.  

The Administrative Agent agrees that the receipt of the Communications by the Administrative 
Agent at its e-mail address in Section 9.01 shall constitute effective delivery of the 
Communications to the Administrative Agent for purposes of the Loan Documents.  Each Lender 
agrees that notice to it (as provided in the next sentence) specifying that the Communications have 
been posted to the Platform shall constitute effective delivery of the Communications to such 
Lender for purposes of the Loan Documents.  Each Lender agrees (A) to notify the Administrative 
Agent in writing (including by electronic communication) from time to time of such Lender’s e-
mail address to which the foregoing notice may be sent by electronic transmission and (B) that the 
foregoing notice may be sent to such e-mail address.  Unless the Administrative Agent otherwise 
prescribes, (i) notices and other communications sent to an e-mail address shall be deemed 
received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by 
the “return receipt requested” function, as available, return e-mail or other written 
acknowledgement), provided that if such notice or other communication is not sent during the 
normal business hours of the recipient, such notice or communication shall be deemed to have 
been sent at the opening of business on the next Business Day for the recipient, and (ii) notices or 
communications posted to an Internet or intranet website shall be deemed received upon the 
deemed receipt by the intended recipient at its e-mail address as described in the foregoing clause 
(i) of notification that such notice or communication is available and identifying the website 
address therefor. 

Each of the Borrowers and the Administrative Agent may change its address, telecopier or 
telephone number for notices and other communications hereunder by notice to the other parties 
hereto.  Each other Lender may change its address, telecopier or telephone number for notices and 
other communications hereunder by notice to the Borrowers 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.  

 Intercreditor Agreement Governs.  

(a) Each Lender and Agent (a) hereby agrees that it will be bound by and will 
take no actions contrary to the provisions of any intercreditor agreement entered into pursuant to 
the terms hereof, (b) hereby authorizes and instructs the Collateral Agent to enter into any 
intercreditor agreement entered into pursuant to the terms hereof and to subject the Liens securing 
the Secured Obligations to the provisions thereof and (c) hereby authorizes and instructs the 
Collateral Agent to enter into any intercreditor agreement that includes, or to amend any then 
existing intercreditor agreement to provide for, the terms described in the definition of the terms 
“Additional Debt,” “Permitted First Priority Replacement Debt”, “Permitted Second Priority 
Replacement Debt” or “First Lien Senior Secured Note”, as applicable, or as otherwise provided 
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for by the terms of this Agreement, including any Pari Passu Intercreditor Agreement or Second 
Lien Intercreditor Agreement. 

(b) Notwithstanding anything to the contrary in this Agreement or in any other 
Loan Document: (i) the Liens granted to the Collateral Agent in favor of the Secured Parties 
pursuant to the Loan Documents and the exercise of any right related to any Collateral shall be 
subject, in each case, to the terms of, if applicable, the Second Lien Intercreditor Agreement; (ii) 
in the event of any conflict between the express terms and provisions of this Agreement or any 
other Loan Document, on the one hand, and the Second Lien Intercreditor Agreement, on the other 
hand, the terms and, if applicable, provisions of the Second Lien Intercreditor Agreement shall 
control; and (iii) each Lender and, by its acceptance of the benefit of the Security Documents, each 
other Loan Party, authorizes and directs the Administrative Agent and/or the Collateral Agent to 
execute any intercreditor or subordination agreement contemplated by the terms hereof, including 
the Amendment No. 8 and the Second Lien Intercreditor Agreement, on behalf of such Lender, 
and such Lender agrees to be bound by the terms thereof. 

 Judgment Currency.  If, for the purposes of obtaining judgment in any 
court, it is necessary to convert a sum due hereunder or under any other Loan Document in one 
currency into another currency, the rate of exchange used shall be that at which in accordance with 
the normal banking procedures the Administrative Agent could purchase the first currency with 
such other currency on the Business Day preceding that on which final judgment is given.  The 
obligation of the Borrowers in respect of any such sum due from it to the Administrative Agent or 
the Lenders hereunder or under the other Loan Documents shall, notwithstanding any judgment in 
a currency (the “Judgment Currency”) other than that in which such sum is denominated in 
accordance with the applicable provisions of this Agreement (the “Agreement Currency”), be 
discharged only to the extent that on the Business Day following receipt by the Administrative 
Agent or the relevant Lender of any sum adjudged to be so due in the Judgment Currency, the 
Administrative Agent or the relevant Lender may in accordance with the normal banking 
procedures purchase the Agreement Currency with the Judgment Currency.  If the amount of the 
Agreement Currency so purchased is less than the sum originally due to the Administrative Agent 
or such Lender from the Borrowers in the Agreement Currency, the Borrowers agree, as a separate 
obligation and notwithstanding any such judgment, to indemnify the Administrative Agent, or the 
Person to whom such obligation was owing against such loss.  If the amount of the Agreement 
Currency so purchased is greater than the sum originally due to the Administrative Agent or such 
Lender in such currency, the Administrative Agent or such Lender agrees to return the amount of 
any excess to the Borrowers (or to any other Person who may be entitled thereto under applicable 
law). 

 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 its Affiliates’ understanding, that:  (i) (A) the 
arranging and other services regarding this Agreement provided by the Administrative Agent, the 
other Agents and the making of the Loans and Commitments by the Lenders are arm’s-length 
commercial transactions between the Borrowers and its respective Affiliates, on the one hand, and 
the Administrative Agent, the other Agents and the Lenders, on the other hand, (B) the Borrowers 
have consulted their own legal, accounting, regulatory and tax advisors to the extent it has deemed 
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appropriate, and (C) the Borrowers are capable of evaluating, and understands and accepts, the 
terms, risks and express conditions of the transactions contemplated hereby and by the other Loan 
Documents; (ii) (A) the Administrative Agent, each other Agent, and each Lender is and has been 
acting solely as a principal and, except as expressly agreed in writing by the relevant parties, has 
not been, is not, and will not be acting as an advisor, agent or fiduciary for the Borrowers or any 
of its respective Affiliates, or any other Person and (B) none of the Administrative Agent, any 
other Agent, or any Lender 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 Administrative Agent, the other Agents, the 
Lenders, and the respective Affiliates of each of the foregoing may be engaged in a broad range of 
transactions that involve interests that differ from those of the Borrowers and its Affiliates, and 
none of the Administrative Agent, any other Agent, or any Lender has any obligation to disclose 
any of such interests to the Borrowers or any of their Affiliates.  To the fullest extent permitted by 
law, the Borrowers hereby agree not to assert any claims that it may have against the 
Administrative Agent, the other Agents or the Lenders with respect to any alleged breach of agency 
or fiduciary duty in connection with any aspect of any transaction contemplated hereby. 

 Acknowledgement and Consent to Bail-In of EEA Financial 
Institutions.  Notwithstanding anything to the contrary in any Loan Document or in any other 
agreement, arrangement or understanding among any such parties, each party hereto acknowledges 
that any liability of any EEA Financial Institution arising under any Loan Document, to the extent 
such liability is unsecured, may be subject to the write-down and conversion powers of an EEA 
Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by: 

(a) the application of any Write-Down and Conversion Powers by an EEA Resolution 
Authority to any such liabilities arising hereunder which may be payable to it by any party 
hereto that is an EEA Financial Institution; and 

(b) the effects of any Bail-in Action on any such liability, including, if applicable: 

(i) a reduction in full or in part or cancellation of any such liability; 

(ii) a conversion of all, or a portion of, such liability into shares or other instruments of 
ownership in such EEA Financial Institution, its parent undertaking, or a bridge 
institution that may be issued to it or otherwise conferred on it, and that such shares 
or other instruments of ownership will be accepted by it in lieu of any rights with 
respect to any such liability under this Agreement or any other Loan Document; or 

(iii) the variation of the terms of such liability in connection with the exercise of the 
write-down and conversion powers of any EEA Resolution Authority. 

 Swedish Security Limitations.  The obligations of any Swedish 
Guarantor under or pursuant to this Agreement, shall, notwithstanding any provision to the 
contrary herein or in any other Loan Document, with respect to any Swedish Guarantor, be limited 
if and to the extent required by the provisions of the Swedish Companies Act (Sw. 
Aktiebolagslagen (2005:551)) regulating unlawful distribution of assets within the meaning of 
Chapter 17, Sections 1-4 (or its equivalents from time to time) of the Swedish Companies Act and 
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it is understood that any obligation and/or liability of any Swedish Guarantor only applies to the 
extent permitted by the above mentioned provisions of the Swedish Companies Act. 

 
[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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This is Exhibit “D” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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EXECUTION VERSION 

 

EXCHANGE AGREEMENT 

This EXCHANGE AGREEMENT (this “Exchange Agreement”), dated as of July 28, 2024 (the 
“Effective Date”), by and among (i) PROCERA NETWORKS, INC., a Delaware corporation (“U.S. 
Borrower”), (ii) SANDVINE CORPORATION, a corporation amalgamated under the laws of the Province 
of British Columbia, as the Canadian Borrower (“Canadian Borrower”), (iii) SANDVINE, LP (f/k/a Procera 
I LP), an exempted limited partnership formed and registered in the Cayman Islands, acting through its 
general partner, Procera I GP Ltd (“Ultimate Parent”), (iv) PROCERA CAYMAN LTD, an exempted 
company incorporated with limited liability under the laws of the Cayman Islands (“TopCo Ltd” and 
together with Ultimate Parent, the ”TopCo Partnership Guarantors”), (vii) PROCERA II GP LTD, an 
exempted company incorporated with limited liability under the laws of the Cayman Islands (“Old GP”), 
(viii) PROCERA II LP, an exempted limited partnership formed and registered in the Cayman Islands 
(“New Ultimate Parent”), acting through its general partner, New Procera GP Company, a limited liability 
company formed and registered in the Cayman Islands (“New GP”) and the sole general partner of New 
Ultimate Parent, and (ix) the undersigned Second Lien Lenders (as defined below), which constitutes all 
Second Lien Lenders (the “Second Lien Lenders”). U.S. Borrower, Canadian Borrower, Ultimate Parent, 
the TopCo Partnership Guarantors, Old GP, New Ultimate Parent and each Second Lien Lender are 
collectively referred to as the “Parties” and each individually as a “Party.” 

W I T N E S E T H 

WHEREAS, reference is made to that certain Second Lien Credit Agreement, dated as of 
November 2, 2018 (as amended by that certain First Amendment to Second Lien Credit Agreement, dated 
as of May 26, 2023, and as further amended, restated, supplemented or otherwise modified from time to 
time prior to the date hereof, the “Second Lien Credit Agreement”), by and among U.S. Borrower, Canadian 
Borrower, TopCo Partnership Guarantors, the other Guarantors from time to time party thereto, the lenders 
from time to time party thereto (the “Second Lien Lenders”), and Barings Finance LLC as Administrative 
Agent. 

NOW, THEREFORE, in consideration of the mutual terms, conditions, and other 
covenants and agreements set forth herein, the Parties hereby agree as follows: 

ARTICLE I 
DEFINITIONS 

1.1. Definitions. In addition to the other words and terms defined elsewhere in this 
Exchange Agreement, as used in this Exchange Agreement, the following words and terms have the 
meanings specified or referred to below: 

“Accredited Investor” means an “accredited investor” as such item is defined in Rule 501(a) of 
Regulation D promulgated under the Securities Act.  

“Affiliates” means, with respect to any Person, any other Person controlled by, controlling or under 
common control with such Person and shall also include any Related Fund of such Person; provided, that, 
for purposes of this Exchange Agreement, none of the Company Parties shall be deemed to be Affiliates of 
any Second Lien Lender.  As used in this definition, “control” (including, with its correlative meanings, 
“controlling,” “controlled by” and “under common control with”) shall mean possession, directly or 
indirectly, of power to direct or cause the direction of management or policies of a Person (whether through 
ownership of securities, by contract or otherwise). 
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“Amended Credit Agreement” means the First Lien Credit Agreement, dated as of November 2, 
2018 (as amended by Amendment No. 1 to First Lien Credit Agreement, dated as of March 7, 2019, 
Amendment No. 2 to Credit Agreement, dated as of December 20, 2021, Amendment No. 3 to Credit 
Agreement, dated as of August 4, 2022, Amendment No. 4 to First Lien Credit Agreement, dated as of July 
21, 2023, Amendment No. 5 to First Lien Credit Agreement, dated as of May 31, 2024, as further modified 
by the Forbearance Agreement, dated as of May 6, 2024 (as further amended through the date hereof), as 
further supplemented or otherwise modified by the LIBOR Suspension Letter, dated as of December 30, 
2021 by the Borrowers, and as further amended pursuant to the Amendment No. 6). 

“Amendment No. 6” means Amendment No. 6 to the First Lien Credit Agreement, dated as of the 
date hereof, by and among the Company Parties, the other loan parties named therein, the lenders party 
thereto and Jefferies Finance LLC, as administrative agent.  

“Company Parties” means each Party other than the Second Lien Lenders. 

“Encumbrance” means any charge, covenant, easement, encumbrance, pledge, security interest, 
mortgage, deed of trust, hypothecation, lien, defect in title, restriction on transfer or other similar restriction 
or right of any kind or nature, whether voluntarily incurred or imposed by or arising under contract or law. 

“Governmental Entity” any domestic or foreign, national, supranational, federal, state, municipal, 
county, city, local or other administrative, legislative, regulatory or other governmental authority, 
commission, agency, court of competent jurisdiction or other judicial entity, tribunal, office, principality, 
registry, legislative, regulatory or self-regulatory body, instrumentality, or quasi-governmental agency, 
commission or authority or any arbitrator or arbitral tribunal. 

“Knowledge of the Company Parties” means the actual knowledge, after reasonable investigation, 
of the executive officers of any of the Company Parties.  A reference to the word “knowledge” (whether or 
not capitalized) or words of a similar nature with respect to the Company Parties means the Knowledge of 
the Company Parties as defined in this definition. 

“Liabilities” means any and all debts, liabilities and obligations, whether accrued or fixed, known 
or unknown, absolute or contingent, matured or unmatured or determined or determinable.  

“New GP LLCA” means the Amended and Restated Agreement of Limited Liability Company of 
New GP, effective as of July 28, 2024, by an among each of the Members (as defined therein). 

“New Ultimate Parent LPA” means the Second Amended and Restated Agreement of Limited 
Partnership of New Ultimate Parent, effective as of July 28, 2024, by and among New GP and each of the 
Limited Partners (as defined therein). 

“Person” means any individual, corporation, partnership, limited liability company, trust, joint 
stock company, business trust, unincorporated association, joint venture, Governmental Entity or other 
entity of any nature whatsoever. 

“Related Fund” means, with respect to any Person, any fund, account or investment vehicle that is 
controlled, advised or managed by (a) such Person, (b) an Affiliate of such Person or (c) the same 
investment manager, advisor or subadvisor that controls, advises or manages such Person or an Affiliate of 
such investment manager, advisor or subadvisor. 

“Second Lien Agent” means Barings Finance LLC as Administrative Agent.  
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“Second Lien Exchange Interests” means 100% of Class C Units (as defined in the New Ultimate 
Parent LPA). 

“Second Lien Loans” means the “Loans” (as defined in the Second Lien Credit Agreement). 

“Second Lien Obligations” means the “Obligations” (as defined in the Second Lien Credit 
Agreement) 

“Second Lien Loan Documents” means the “Loan Documents” (as defined in the Second Lien 
Credit Agreement) 

“Second Lien Pro Rata Share” means with respect to any Second Lien Lender, a fraction, expressed 
as a percentage, (a) the numerator of which is the principal amount of Second Lien Loans held by such 
Second Lien Lender on the Effective Date (immediately prior to the consummation of the Second Lien 
Lender Exchange) and (b) the denominator of which is the aggregate principal amount of all Second Lien 
Loans outstanding on the Effective Date (immediately prior to the consummation of the Second Lien Lender 
Exchange). 

“Securities Act” means the Securities Act of 1933, as amended, and applicable rules and regulations 
thereunder. 

“Subsidiaries” means, as of any time of determination and with respect to any specified Person, 
any limited liability company, partnership, limited partnership, joint venture, association, or other entity (a) 
more than a majority of the aggregate voting power of the voting securities of which is, as of such time, 
directly or indirectly owned by such Person, or (b) in which such Person, directly or indirectly, owns more 
than fifty percent (50.0%) of the equity economic interest thereof. 

1.2. Interpretation. Unless the context of this Exchange Agreement otherwise requires, 
(i) words of any gender include each other gender, (ii) words using the singular or plural number also 
include the plural or singular number, respectively, (iii) the terms “hereof,” “herein,” “hereby” and 
derivative or similar words refer to this entire Exchange Agreement, (iv) the terms “Article”, “Section”, 
“Schedule” or “Exhibit” refer to the specified Article or Section of, Schedule to or Exhibit attached to this 
Exchange Agreement, (v) the words “include,” “includes” and “including” shall be deemed to be followed 
by the phrase “without limitation”, and (vi) the word “will” shall be construed to have the same meaning 
and effect as the word “shall.”  The recitals of this Exchange Agreement are hereby incorporated by this 
reference and made part of this Exchange Agreement. 

ARTICLE II 
PURCHASE, RELEASE AND EXTINGUISHMENT 

2.1. Exchange Transactions.  

(a) Subject to the execution and delivery of Amendment No. 6 and the terms 
and conditions hereof, and in reliance solely upon the express mutual representations and 
warranties set forth herein, at the Amendment No. 6 Second-in-Time Effective Time (as 
defined in Amendment No. 6). (the “Effective Time”) on the Effective Date, the Second 
Lien Obligations (including the aggregate principal amount of, and all accrued and unpaid 
interest on, the Second Lien Loans set forth on Annex A attached hereto) shall be settled 
and extinguished in exchange for the issuance to, each Second Lien Lender (without a need 
for any further action on the part of, or notice to, such Second Lien Lender or any other 
Person) (i) by the U.S. Borrower and the Canadian Borrower, in proportion to the Second 
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Lien Obligations in respect of which each of them is currently the primary obligor, of such 
Second Lien Lender’s Second Lien Pro Rata Share of the 2024 Tranche B Term Loans (as 
defined in the Amended Credit Agreement), and (ii) by New Ultimate Parent, the Second 
Lien Exchange Interests as set forth on Annex A attached hereto (such exchange, the 
“Second Lien Lender Exchange” or the “Exchange Transaction”).  

(b) The Parties acknowledge and agree that any 2024 Tranche B Term Loans 
and Second Lien Exchange Interests received by each Second Lien Lender under the 
Second Lien Lender Exchange shall first be paid and received in satisfaction of accrued 
and unpaid interest under such Second Lien Lender’s Second Lien Loans. 

2.2. Release and Discharge. 

(a) Effective at the Effective Time on the Effective Date, without a need for 
any further action on the part of, or notice to, any Second Lien Lender, the Second Lien 
Agent or any other Person, (i) all Second Lien Obligations shall automatically be deemed 
to be irrevocably settled, discharged, extinguished, terminated and released, (ii) all Liens 
(as defined in the Second Lien Credit Agreement) on the Collateral (as defined in the 
Second Lien Credit Agreement) granted to the Second Lien Agent pursuant to the Second 
Lien Loan Documents shall automatically be deemed satisfied, released, discharged and 
terminated, and (iii) the Second Lien Credit Agreement and each other Second Lien Loan 
Document shall automatically be deemed terminated in full and shall cease to be in force 
or effect (other than with respect to any provisions that expressly survive termination 
thereof, including any such indemnity and hold harmless provisions) (the foregoing, the 
“Second Lien Debt Discharge”). 

(b) Effective at the Effective Time on the Effective Date, each Second Lien 
Lender hereby authorizes and directs (and shall hereby be deemed to have authorized and 
directed for all purposes under the Second Lien Credit Agreement or otherwise) the Second 
Lien Agent to (i) reflect the Second Lien Debt Discharge in the Register (as defined in the 
Second Lien Credit Agreement) and (ii) execute and deliver any lien releases, intellectual 
property releases, mortgage releases, discharges of security interests, and other similar 
discharge or release documents (in recordable form, if applicable) as the Company Parties 
may reasonably request to effectuate, evidence or reflect of public record, the Second Lien 
Debt Discharge. The Second Lien Agent hereby authorizes Osler, Hoskin & Harcourt LLP 
to file any such releases or discharges referred to in this Section 2.2(b)(ii). 

(c) After giving effect to the foregoing, each Second Lien Lender hereby 
ratifies any and all actions taken (or not taken) by the Second Lien Agent, in its capacity 
as such, that such Second Lien Agent may determine in its sole discretion to be necessary, 
advisable or desirable in carrying out, effectuating or otherwise in furtherance of the 
transactions set forth in the Exchange Transaction and/or the Second Lien Debt Discharge. 

2.3. Tax Treatment.  The Parties hereto agree that: (1) for all applicable U.S. federal, 
state and local and income tax purposes, (A) the Second Lien Lender Exchange shall be treated as a taxable 
exchange pursuant to which the Second Lien Lenders exchange their Second Lien Obligations for the 
Second Lien Exchange Interests and the 2024 Tranche B Term Loans, (B) the delivery of the Second Lien 
Exchange Interests pursuant to the Exchange Transactions is intended to be treated as a payment in 
settlement of the Second Lien Loans made directly by New Ultimate Parent as guarantor to the Second Lien 
Loans, and (C) the 2024 Tranche B Term Loans issued in connection with the Exchange Transactions shall 
be treated as a separate non-fungible “issue” from the Initial Term Loans (as defined in the Amended Credit 
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Agreement), (2) for applicable U.S. federal, state and local and Canadian income tax purposes, the amount 
of the Tranche B Term Loans that shall be allocable to the U.S. Borrower as primary obligor shall be 
proportionate to the proportion of the Second Lien Loans in respect of which the U.S. Borrower is currently 
the primary obligor, and the amount of the Tranche B Term Loans that shall be allocable to the Canadian 
Borrower as primary obligor shall be proportionate to the proportion of the Second Lien Loans in respect 
of which the Canadian Borrower is currently the primary obligor, and (3) the total value of the Second Lien 
Exchange Interests issued to the Second Lien Lenders pursuant to the Exchange Transaction equals 
$1,873.08. No party shall take any position (on any tax return, in any tax proceeding or otherwise) 
inconsistent with the foregoing, unless otherwise required by a final determination within the meaning of 
Section 1313(a) of the Code. 
 

2.4. Effective Date. The consummation of the transactions contemplated by this 
Exchange Agreement (the “Closing”) shall take place remotely via the electronic exchange of documents 
and signatures on the Effective Date at the Effective Time.   

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF THE COMPANY PARTIES 

Each of the Company Parties party to this Exchange Agreement,  severally and not jointly, hereby 
represents and warrants to each Second Lien Lender that the statements made in this Article III are true and 
correct as of the Effective Date: 

3.1. Due Organization and Good Standing. Each of the Company Parties is duly 
organized, validly existing and in good standing under the Laws of its jurisdiction of formation or 
organization. Each of the Company Parties is qualified or otherwise authorized to act as a foreign entity 
and, to the extent such concept is recognized, is in good standing under the Laws of every jurisdiction in 
which such qualification or authorization is necessary under applicable Law, except where the failure to be 
so qualified or otherwise authorized or in good standing would not, individually or in the aggregate, 
reasonably be expected to be materially adverse in any material respect to the Company Parties, taken as a 
whole. Each of the Company Parties has all requisite limited liability company or corporate (as applicable) 
power and authority to own, operate, lease and encumber its assets, rights and properties and to carry on its 
business. 

3.2. Power and Authority. Each of the Company Parties has the requisite limited 
liability company power or corporate power and authority to enter into this Exchange Agreement and the 
other documents to which it is or will at the Closing be a party (collectively, the “Restructuring 
Documents”) and to carry out the transactions contemplated by, and perform its obligations under, this 
Exchange Agreement and the other Restructuring Documents to which it is or will at the Closing be a party.  
The execution and delivery by each of the Company Parties of this Exchange Agreement and the other 
Restructuring Documents to which it is or will at the Closing be a party, and the performance of its 
obligations hereunder and thereunder have been duly and validly authorized by all necessary action on its 
part. 

3.3. Enforceability. This Exchange Agreement and each of the other Restructuring 
Documents to which each Company Party is or will at the Closing be a party is a legally valid and binding 
obligation of it, enforceable in accordance with its terms, except as enforcement may be limited by 
bankruptcy, insolvency, reorganization or other similar laws and equitable principles limiting creditors’ 
rights generally. 

3.4. Governmental Consents; No Conflicts. Except as set forth on Schedule 3.4, the 
execution, delivery, and performance by each of the Company Parties of this Exchange Agreement and the 
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other Restructuring Documents to which each Company Party is or will at the Closing be a party and the 
consummation by each such Company Party of the transactions contemplated hereby and thereby (a) does 
not and will not require any material registration or material filing with, material consent or material 
approval of, or material notice to, or other action to, with, or by, any federal, state, or other Governmental 
Entity, except (i) such filings as may be necessary and/or required for disclosure by the Securities and 
Exchange Commission and applicable state securities or “blue sky” laws, (ii) filings of amended articles of 
incorporation or formation or other organizational documents with applicable state Governmental Entities, 
and (iii) any filings as may be necessary and/or required specifically by virtue of the identity and 
participation of a Second Lien Lender in the transactions contemplated hereby, (b) does not and will not 
violate, conflict with or constitute a default under any provision of such Company Party’s organizational 
documents, (c) does not and will not violate any Law applicable to such Company Party and (d) does not 
and will not, with or without notice or lapse of time (or both), conflict with, result in a violation or breach 
of, constitute a default under, result in the acceleration of any obligations under, give rise to a right of 
termination, additional obligations or loss of rights under, or require any notice or approval under, any 
material contract or permit to which such Company Party is a party or by which such Company Party or its 
assets are bound, subject to or the beneficiary thereof, except, in the case of clause (c) and clause (d), where 
such conflict, violation, breach, default or occurrence would not, individually or in the aggregate, 
reasonably be expected to be materially adverse in any material respect to the Company Parties, taken as a 
whole. 

3.5. Valid Issuance. The Second Lien Exchange Interests have been duly and validly 
authorized and issued, are fully paid and non-assessable and are free and clear of all preemptive rights, 
rights of first refusal or similar rights.  Upon consummation of the Exchange Transaction, the Second Lien 
Lenders will have good title to the Second Lien Exchange Interests transferred to them in accordance with 
the terms of this Exchange Agreement, free and clear of all Encumbrances, other than restrictions on transfer 
arising under applicable securities Laws, Encumbrances arising under the organizational documents of New 
Ultimate Parent and Encumbrances arising solely due to actions of the Second Lien Lenders. 

3.6. Litigation. There is no action, lawsuit, arbitration, claim or proceeding pending or, 
to the knowledge of the Company Parties, threatened in writing, against the Company that would reasonably 
be expected to result in a material adverse effect. 

3.7. Brokers’ Fees. None of the Company Parties has employed any broker, investment 
banker or finder or incurred any liability for any investment banking fees, brokerage fees, commissions or 
finders’ fees in connection with the transactions contemplated by this Exchange Agreement or any of the 
other Restructuring Documents. 

3.8. No Other Agreements. Prior to the Effective Date, other than under the Exchange 
Transactions and in connection with Amendment No. 6, no Company Party has entered into any other 
agreement, arrangement or understanding that provides for any consideration, rights or other arrangements 
between any Company Party on one hand and any of the Lenders (as defined in the Amended Credit 
Agreement) or any of their Affiliates on the other hand. 

Except for the representations and warranties expressly set forth in this Article III, in each case, as qualified 
by the Schedules, each of the Second Lien Lenders acknowledges and agrees, on its own behalf and on 
behalf of its Affiliates, that none of the Company Parties nor any of their respective Affiliates make, or 
shall be deemed to make or have made, nor has any Second Lien Lender or its Affiliates relied on, is relying 
on, or will rely on, any other representation or warranty with respect to the Company Parties or any of their 
Affiliates or with respect to any statement or information, statements, disclosures, documents, projections, 
forecasts or other material made available to such Second Lien Lender or any of its Affiliates or 
representatives. Notwithstanding anything to the contrary set forth herein, in any Restructuring Document 
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or otherwise, none of the representations and warranties set forth in Article III of this Exchange Agreement 
shall survive beyond the Effective Date or the Closing and will terminate effective immediately as of the 
Closing such that no claim for breach of any such representation, warranty, covenant, obligation or 
agreement may be brought with respect thereto after the Closing.  

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF THE SECOND LIEN LENDERS  

Each Second Lien Lender hereby represents and warrants, severally and not jointly, to the Company 
Parties as follows: 

4.1. Power and Authority. It has all requisite corporate, partnership or limited liability 
company power and authority to enter into this Exchange Agreement and the other Restructuring 
Documents to which it is or will at the Closing be a party and to carry out the transactions contemplated 
by, and perform its obligations under, this Exchange Agreement and the other Restructuring Documents to 
which it is or will at the Closing be a party, and the execution and delivery of this Exchange Agreement 
and the other applicable Restructuring Documents by it, and the performance of its obligations hereunder 
and thereunder, have been duly and validly authorized by all necessary action on its part. 

4.2. Enforceability. This Exchange Agreement and each of the other Restructuring 
Documents to which it is or will at the Closing be a party is a legally valid and binding obligation of it, 
enforceable in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
reorganization or other similar laws and equitable principles limiting creditors’ rights generally. 

4.3. Governmental Consents; Compliance with Laws. The execution, delivery, and 
performance by it of this Exchange Agreement and the other Restructuring Documents to which it is or will 
at the Closing be a party does not and will not require any material registration or material filing with, 
material consent or material approval of, or material notice to, or other action to, with, or by, any federal, 
state, or other Governmental Entity. 

4.4. Sophistication. It has independently and without reliance upon the Company 
Parties or any of their respective Affiliates, including but not limited to, upon any documents provided by, 
any projections prepared by, or any representations and warranties made by (except that it has relied upon 
the Company Parties’ express representations, warranties, covenants and agreements in this Exchange 
Agreement) the Company Parties or any of their respective Affiliates, and based on such information as it 
has deemed appropriate, made its own analysis and decision to enter into this Exchange Agreement; 
provided, that the representations and warranties set forth in this Exchange Agreement shall not survive 
beyond the Closing. It can bear the economic risk of the transactions contemplated hereby. It has sufficient 
knowledge and experience in financial or business matters that it is capable of evaluating the merits and 
risks of the transactions contemplated hereby.  It acknowledges and agrees that (a) the Company Parties or 
their Affiliates may have, and later may come into possession of, material non-public information with 
respect to the Company Parties and/or their respective securities (“MNPI”), (b) it has made its own analysis 
and determination to participate in the transactions contemplated by this Exchange Agreement, 
notwithstanding its lack of knowledge of any such MNPI, (c) none of the Company Parties or any of their 
respective Affiliates shall have any liability to it, and it hereby waives and releases, to the extent permitted 
by applicable Law, any claims it may have against any Company Party and each of their respective 
Affiliates, under applicable Law or otherwise, with respect to the nondisclosure of any such MNPI and (d) 
any such MNPI may not be available to the other Second Lien Lender. 

4.5. Second Lien Loans. Such Second Lien Lender is the legal and beneficial owner of 
the principal amount of Second Lien Loans set forth on Annex A attached hereto, and that such Second 
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Lien Loans are free and clear of any Encumbrances of any kind that would adversely affect in any way the 
performance of its obligations hereunder.  

4.6. Tax Matters. It has provided the New Ultimate Parent with a currently valid, fully-
executed IRS Form W-9 or applicable IRS Form W-8 from such Second Lien Lender. 

4.7. No Brokers. It has not engaged any brokers, finders or agents in connection with 
the transactions contemplated by this Exchange Agreement for which any of the Company Parties will incur 
any liability for brokerage or finders’ fees or agents’ commissions or any similar charges in connection 
with the transactions consummated by this Exchange Agreement. 

4.8. No Inducement. It has not been induced to agree to execute this Agreement or any 
other Restructuring Document or obtain the Second Lien Exchange Interests by any statement, act or 
representation of any kind or character by anyone, except as contained herein or therein and has fully 
reviewed the terms hereof and thereof. It has relied on the advice of, or has consulted with, only its own 
advisors with respect to its rights and obligations hereunder and thereunder and the tax and other 
consequences to it of the receipt or ownership of the Second Lien Exchange Interests and its determination 
to consummate the transactions contemplated by this Agreement has been made by it independent of any 
statements or opinions as to the advisability of such acceptance or as to the properties, business, prospects 
or condition (financial or otherwise) of any of the Company Parties which may have been made or given 
by any Person and independent of the fact that any other Person has decided to enter into this Agreement 
or receive Second Lien Exchange Interests. 

4.9. Securities Law Matters. 

(a) It has such knowledge and experience in financial and business matters 
that it is capable of evaluating the merits and risks of undertaking the transactions 
contemplated in this Exchange Agreement and investing in the Second Lien Exchange 
Interests, is able to incur a complete loss of such investment and is able to bear the 
economic risk of such investment for an indefinite period of time.  

(b) It is an Accredited Investor. 

(c) It is acquiring the Second Lien Exchange Interests being acquired by it 
hereunder for investment for its own account and not with a view to, or for sale in 
connection with, any distribution thereof. 

(d) It understands that the Second Lien Exchange Interests being acquired by 
it hereunder are a speculative investment which involves a high degree of risk of loss of 
the entire investment therein, that there will be substantial restrictions on the transferability 
of such Second Lien Exchange Interests and that following the Effective Date there will be 
no public market for such Second Lien Exchange Interests  and that, accordingly, it may 
not be possible for it to sell or pledge such Second Lien Exchange Interests  or any interest 
in such Second Lien Exchange Interests  in case of emergency or otherwise. 

(e) It and its representatives, including, to the extent it deemed appropriate, 
its legal, professional, financial, tax and other advisors, have reviewed this Exchange 
Agreement, Amendment No. 6, the New GP LLCA and the New Ultimate Parent LPA in 
connection with its investment in the Second Lien Exchange Interests  being acquired by 
it hereunder and it understands and is aware of the risks related to such investment, 
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(f) It does not have any plan or intention to sell, exchange, transfer or 
otherwise dispose of (including by way of gift) any of the Second Lien Exchange Interests 
being acquired by it hereunder immediately after the acquisition of such Second Lien 
Exchange Interests. 

(g) It will be deemed to be fully bound by, and subject to, all of the covenants, 
terms, conditions and provisions of the New GP LLCA and the New Ultimate Parent LPA. 

(h) It understands that the Second Lien Exchange Interests  being acquired by 
it hereunder have not been registered under the Securities Act in reliance on an exemption 
therefrom under Section 4(a)(2) of the Securities Act or Regulation D promulgated 
thereunder and/or Regulation S under the Securities Act, and that any certificates or 
statements related to book-entry accounts representing or otherwise evidencing any Second 
Lien Exchange Interests  shall bear the legends (in additional to any other legends required 
by the organizational documents of New Ultimate Parent) in substantially the following 
forms: 

THE CLASS C UNITS REPRESENTED OR OTHERWISE EVIDENCED BY THIS 
[CERTIFICATE] [STATEMENT] HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE 
SECURITIES LAWS AND MAY NOT BE SOLD, PLEDGED OR OTHERWISE 
TRANSFERRED EXCEPT IN ACCORDANCE WITH THE REGISTRATION 
REQUIREMENTS OF THE ACT OR AN EXEMPTION THEREFROM AND, IN 
EACH CASE, IN COMPLIANCE WITH APPLICABLE STATE SECURITIES 
LAWS. 

THE CLASS C UNITS REPRESENTED OR OTHERWISE EVIDENCED BY THIS 
[CERTIFICATE] [STATEMENT] ARE SUBJECT TO VARIOUS TERMS, 
PROVISIONS AND CONDITIONS, INCLUDING CERTAIN RESTRICTIONS ON 
SALE, DISPOSITION OR TRANSFER, AS SET FORTH IN THE SECOND 
AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP OF 
NEW ULTIMATE PARENT OF PROCERA II LP (THE “COMPANY”) DATED 
AS OF JULY 28, 2024 (AS AMENDED, SUPPLEMENTED, AMENDED AND 
RESTATED OR OTHERWISE MODIFIED FROM TIME TO TIME, THE “NEW 
ULTIMATE PARENT LPA”) BY AND AMONG THE COMPANY AND THE 
LIMITED PARTNERS OF THE COMPANY.  NO REGISTRATION OR 
TRANSFER OF THE SECURITIES REPRESENTED OR OTHERWISE 
EVIDENCED BY THIS [CERTIFICATE] [STATEMENT] WILL BE MADE ON 
THE BOOKS OF THE COMPANY OR ITS TRANSFER AGENT UNLESS AND 
UNTIL SUCH RESTRICTIONS SHALL HAVE BEEN COMPLIED WITH.  THE 
COMPANY OR ITS TRANSFER AGENT WILL FURNISH, WITHOUT CHARGE, 
TO EACH HOLDER OF RECORD OF THE SECURITIES REPRESENTED OR 
OTHERWISE EVIDENCED BY THIS [CERTIFICATE] [STATEMENT] A COPY 
OF THE NEW ULTIMATE PARENT LPA, CONTAINING THE ABOVE-
REFERENCED TERMS, PROVISIONS AND CONDITIONS, INCLUDING 
RESTRICTIONS ON SALE, DISPOSITION OR TRANSFER OF CLASS C UNITS, 
UPON WRITTEN REQUEST TO THE COMPANY AT ITS PRINCIPAL PLACE 
OF BUSINESS. 
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ARTICLE V 
GENERAL PROVISIONS 

5.1. Notices. All notices and other communications given or made pursuant to this 
Exchange Agreement shall be in writing and (a) if sent by hand or overnight courier service, or mailed by 
certified or registered mail, shall be deemed to have been given when delivered in person or by courier 
service and signed for against receipt thereof or three (3) Business Days (as defined in the Second Lien 
Credit Agreement) after dispatch if sent by certified or registered mail, in each case, delivered, sent or 
mailed, (b) if sent by e-mail or other electronic means, shall be deemed to have been given when sent, and 
(c) may be delivered or furnished by electronic communications at the following addresses (or at such other 
addresses as shall be specified by any Party by like notice): 

If a Company Party, to: 

Procera Networks, Inc.  
47448 Fremont Blvd. 
Fremont, CA 94538 
Attn:   
 
with a copy to: 
 
Kirkland & Ellis LLP 
2049 Century Park East, Suite 3700 
Los Angeles, CA 90067 
Attn:  Brian Ford, P.C.  
Email: brian.ford@kirkland.com 
 

If to any Second Lien Lender, the address set forth on Annex B attached hereto, with a copy to: 

Akin Gump Strauss Hauer & Feld LLP 
One Bryant Park 
Bank of America Tower 
New York, New York, 10036-6745 
Attention: Daniel Fisher 
E-mail address: dfisher@akingump.com 
 
5.2. Binding Effect.  As a result of the execution and delivery of a this Exchange 

Agreement by each of the Second Lien Lenders, at the Closing (but not before the Closing and subject to 
the due execution and delivery of this Exchange Agreement by the Company Parties), without any further 
action on the part of, or notice to, any Person (a) the signature pages to this Exchange Agreement that were 
executed and delivered by each of the Second Lien Lenders shall be deemed automatically released and 
attached to this Exchange Agreement, (b) this Exchange Agreement shall be dated the date of the Closing, 
all matters of fact or other informational matters called for by, or to be included in, this Exchange 
Agreement (including the schedules hereto) shall be inserted herein, and this Exchange Agreement shall 
become effective, and (c) each of the Second Lien Lenders shall become a party to this Exchange 
Agreement and fully bound by, and subject to, all of the covenants, terms, conditions and provisions of this 
Exchange Agreement as a “Second Lien Lender” party hereto.   

5.3. Partial Invalidity. To the extent permitted by applicable Law, any provision of this 
Exchange Agreement held to be invalid, illegal or unenforceable in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting 
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the validity, legality and enforceability of the remaining provisions hereof, and the invalidity of a particular 
provision in a particular jurisdiction shall not invalidate such provision in any other jurisdiction. 

5.4. Execution in Counterparts. This Exchange Agreement may be executed in 
counterparts (and by different Parties in different counterparts), each of which shall constitute an original, 
but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart 
of a signature page of this Exchange Agreement by facsimile or other electronic imaging (including in .pdf 
format) means shall be effective as delivery of a manually executed counterpart of this Exchange 
Agreement. This Exchange Agreement may be in the form of an Electronic Record (as defined in 15 USC 
§7006, as it may be amended from time to time) and may be executed using Electronic Signatures (as 
defined in 15 USC §7006, as it may be amended from time to time) (including, without limitation, facsimile 
and .pdf) and shall be considered an original, and shall have the same legal effect, validity and enforceability 
as a paper record. For the avoidance of doubt, the authorization under this paragraph may include, without 
limitation, use or acceptance by the Parties of a manually signed paper counterpart to this Exchange 
Agreement which has been converted into electronic form (such as scanned into PDF format), or an 
electronically signed counterpart to this Exchange Agreement converted into another format, for 
transmission, delivery and/or retention.  Minor variations in the form of the signature page to this Exchange 
Agreement, including footers from earlier versions of this Exchange Agreement, will be disregarded in 
determining the effectiveness of such signature.   

5.5. Governing Law; Waiver of Jury Trial.  

(a) The Parties irrevocably waive all rights to trial by jury in any jurisdiction 
in any action, suit, or proceeding brought to resolve any dispute between the Parties arising 
out of or in connection with this Exchange Agreement or any matter arising hereunder, 
whether sounding in contract, tort or other theory. 

(b) This Exchange Agreement shall be governed by and construed in 
accordance with the laws of the State of New York, without regard to any conflicts of Law 
provision that would require the application of the Law of any other jurisdiction. By its 
execution and delivery of this Exchange Agreement, each Party hereby irrevocably and 
unconditionally agrees for itself that any legal action, suit or proceeding against it with 
respect to any matter under or arising out of or in connection with this Exchange Agreement 
or for recognition or enforcement of any judgment rendered in any such action, suit or 
proceeding, may be brought in any state or federal court of competent jurisdiction in New 
York County, Borough of Manhattan, State of New York, and by execution and delivery 
of this Exchange Agreement, each of the Parties hereby irrevocably accepts and submits 
itself to the exclusive jurisdiction of any such court, generally and unconditionally, with 
respect to any such action, suit or proceeding. 

5.6. Assignment; Successors and Assigns. Neither this Exchange Agreement nor any 
of the rights, interests or obligations hereunder may be assigned by any of the Parties without the prior 
written consent of the other Parties.  Subject to the foregoing, this Exchange Agreement shall be binding 
upon and inure to the benefit of the Parties hereto and their respective successors or permitted assigns. 
Nothing in this Exchange Agreement, expressed or implied, is intended to confer upon any Person (other 
than the Parties and the successors and permitted assigns permitted by this Section 5.6) any right, remedy 
or claim under or by reason of this Exchange Agreement; provided, however, that the Second Lien Agents 
shall be considered third-party beneficiaries under Section 2.2. 
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5.7. Titles and Headings. Titles and headings to sections herein are inserted for 
convenience of reference only and are not intended to be a part of or to affect the meaning or interpretation 
of this Exchange Agreement. 

5.8. Entire Agreement; Amendments. This Exchange Agreement, including the 
exhibits and schedules hereto, which are hereby incorporated by this reference and made part of this 
Exchange Agreement, contain the entire understanding of the Parties hereto with regard to the subject 
matter contained herein. This Exchange Agreement may be amended, modified or supplemented by mutual 
agreement of the Parties.  Any purported amendment that does not comply with the foregoing shall be null 
and void. 

5.9. Waivers. Any term or provision of this Exchange Agreement may be waived, or 
the time for its performance may be extended, by the Party or Parties entitled to the benefit thereof. The 
failure of any Party to enforce at any time any provision of this Exchange Agreement shall not be construed 
to be a waiver of such provision, nor in any way to affect the validity of this Exchange Agreement or any 
part hereof or the right of any Party thereafter to enforce each and every such provision. No waiver of any 
breach of this Exchange Agreement shall be held to constitute a waiver of any other or subsequent breach. 

5.10. Representation by Counsel. Each Party acknowledges that it has had the 
opportunity to be represented by counsel in connection with this Exchange Agreement and the transactions 
contemplated by this Exchange Agreement. Accordingly, any rule of Law or any legal decision that would 
provide any Party with a defense to the enforcement of the terms of this Exchange Agreement against such 
Party based upon lack of legal counsel shall have no application and is expressly waived. The provisions 
of this Exchange Agreement shall be interpreted in a reasonable manner to effect the intent of the Parties. 
No Party shall have any term or provision construed against such Party solely by reason of such Party 
having drafted the same. 

5.11. Further Assurances. Each Party agrees to use its commercially reasonable efforts 
to take any and all reasonable actions required in order to consummate the transactions contemplated by 
this Exchange Agreement. 

5.12. Confidentiality. The Parties agree that this Exchange Agreement and the terms and 
substance hereof shall not be disclosed to any other Person without the prior written consent of the Second 
Lien Lenders, except (a) as required by applicable Law or as requested by a Governmental Entity (in which 
case such Party agrees (i) to the extent practicable and to the extent permitted by applicable Law, to inform 
the other Parties promptly thereafter and (ii) to use commercially reasonable efforts to ensure that any such 
information so disclosed is accorded confidential treatment), (b) to Subsidiaries, investors and each of their 
directors (or equivalent managers), officers, employees, Affiliates, attorneys, accountants, independent 
auditors, agents and other advisors on a confidential basis, (c) to the extent reasonably necessary or 
advisable in connection with the exercise of any remedy or enforcement of any right under this Exchange 
Agreement, and (d) as required or permitted pursuant to any confidentiality agreement to which a Company 
Party and the applicable Second Lien Lender is a party. Nothing in this Exchange Agreement shall waive, 
release, impair, modify or otherwise affect the rights of any Second Lien Lender under any confidentiality 
agreement with a Company Party. 

5.13. No Recourse. This Exchange Agreement may only be enforced against, and any 
claims or causes of action that may be based upon, arise out of or relate to this Exchange Agreement or the 
negotiation, execution or performance of this Exchange Agreement may only be made against the Parties, 
and except as expressly set forth herein, none of the Parties’ respective Affiliates or any other Person not 
party to this Exchange Agreement (collectively, the “Non-Recourse Parties”) shall have any liability for 
any obligations or liabilities for any claim (whether in tort, contract, equity or otherwise) based on, in 
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respect of, or by reason of, the transactions contemplated hereby. Each of the Parties further agrees that 
neither it nor any of its Non-Recourse Parties shall have any right of recovery against any other Non-
Recourse Party for any claims or causes of action that may be based upon, arise out of or relate to this 
Exchange Agreement or the negotiation, execution or performance of this Exchange Agreement, or any of 
the transactions contemplated hereby, whether by piercing of the corporate veil or by a claim against any 
such Non-Recourse Party or otherwise. 

5.14. Several, Not Joint, Obligations. The representations, warranties, covenants and 
other obligations of the Second Lien Lenders under this Exchange Agreement are, in all respects, several 
and not joint or joint and several, such that no Second Lien Lender shall be liable or otherwise responsible 
for any representations, warranties, covenants or other obligations of any other Second Lien Lender, or any 
breach or violation thereof.   

[Remainder of page intentionally left blank; Signatures on next pages] 
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This is Exhibit “E” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the C 
City of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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FIRST LIEN CANADIAN SECURITY AGREEMENT 

This FIRST LIEN CANADIAN SECURITY AGREEMENT (as amended, 
restated, amended and restated, supplemented or otherwise modified from time to time, this 
“Agreement”) is dated as of November 2, 2018 and entered into by and among SANDVINE 
CORPORATION, a corporation existing under the laws of the Province of British Columbia (the 
“Canadian Borrower”), each of the other undersigned Loan Parties (each such Loan Party 
together with the Canadian Borrower being an “Initial Grantor” and collectively, the “Initial 
Grantors”), each ADDITIONAL GRANTOR that may become a party hereto after the date 
hereof in accordance with Section 19 hereof (each Initial Grantor and each Additional Grantor 
being a “Grantor,” and collectively the “Grantors”) and JEFFERIES FINANCE LLC, as the 
Collateral Agent for the Secured Parties (in such capacity, together with its successors and 
permitted assigns, herein called the “Collateral Agent”).  Except as otherwise defined herein, all 
capitalized terms used herein and defined in the Credit Agreement (as defined below) shall be used 
herein as therein defined. 

PRELIMINARY STATEMENTS 

A. Pursuant to that certain First Lien Credit Agreement, dated as of the date
hereof (as amended, restated, amended and restated, refinanced, replaced, extended, supplemented 
or otherwise modified from time to time, the “Credit Agreement”), by and among the Borrowers, 
the Guarantors from time to time party thereto, the Lenders from time to time party thereto and 
Jefferies Finance LLC, as Administrative Agent and as Collateral Agent, the Lenders have made 
certain commitments to extend certain credit facilities to the Borrowers, and the Issuing Banks 
have made certain commitments to issue Letters of Credit for the account of the Borrowers and 
their respective Subsidiaries, in each case subject to the terms and conditions set forth in the Credit 
Agreement. 

B. The Holding Companies and the Restricted Subsidiaries may from time to
time enter, or may from time to time have entered, into one or more (i) Secured Swap Agreements 
with one or more Lender Counterparties and (ii) Secured Cash Management Agreements with one 
or more Lender Counterparties, in each case, in accordance with the terms of the Credit Agreement, 
and it is desired that the related Secured Swap Obligations and Secured Cash Management 
Obligations be secured hereunder. 

C. The Grantors have executed and delivered the Guaranty in favour of the
Administrative Agent and the Collateral Agent for the benefit of Secured Parties, pursuant to which 
each such Grantor has guaranteed the due and punctual payment when due of all Obligations of 
the Borrowers under the Credit Agreement, and obligations of the Holding Companies and/or the 
Restricted Subsidiaries, as applicable, under the Secured Swap Agreements and Secured Cash 
Management Agreements. 

D. Each Grantor acknowledges it will derive substantial benefits from the
extension of credit to the Borrowers pursuant to the Credit Agreement. 
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E. It is a condition to the extensions of credit by the Lenders and Issuing Banks 
under the Credit Agreement that the Grantors listed on the signature pages hereto shall have 
granted the security interests and undertaken the obligations contemplated by this Agreement.   

NOW, THEREFORE, based upon the foregoing and other good and valuable 
consideration, the sufficiency of which are hereby acknowledged, and in order to induce the 
Lenders to make Loans and other extensions of credit under the Credit Agreement, to induce the 
Issuing Banks to issue Letters of Credit under the Credit Agreement and to induce the Lender 
Counterparties to enter into the Secured Swap Agreements and Secured Cash Management 
Agreements, each Grantor hereby agrees with the Collateral Agent as follows: 

SECTION 1. Grant of Security. 

(a) Each Grantor hereby grants and pledges to the Collateral Agent, for the 
benefit of the Secured Parties, a security interest in all of such Grantor’s right, title and 
interest in and to all of the following personal property, in each case whether now owned or 
existing or hereafter acquired, possessed or arising, whether tangible or intangible, wherever 
located (all of which collectively shall hereinafter be referred to as the “Collateral”): 

(i) all Accounts; 

(ii) all Chattel Paper; 

(iii) all cash and cash equivalents, all Money and all Deposit 
Accounts, together with all amounts on deposit from time to time in such 
Deposit Accounts; 

(iv) all Documents of Title; 

(v) all Intangibles, including Pledged Equity (if applicable), 
Pledged Debt (if applicable) payment intangibles and all Intellectual Property; 

(vi) all Goods, including Inventory, Equipment, farm products and 
fixtures; 

(vii) all Instruments; 

(viii) all Investment Property, including Pledged Equity (if 
applicable) and Pledged Debt (if applicable); 

(ix) all Records; 

(x) all books and records relating to any of the foregoing; and  

(xi) all Proceeds and Accessions with respect to any of the foregoing 
Collateral. 
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Each category of Collateral set forth above shall have the meaning set forth in the 
PPSA or the STA, as applicable (to the extent such term is defined in the PPSA or the STA, as 
applicable), it being the intention of the Grantors that the description of the Collateral set forth 
above be construed to include the broadest possible range of assets. 

(b) Notwithstanding anything herein to the contrary, in no event shall the 
Collateral include (nor shall any defined term used therein include), and no Grantor shall be 
deemed to have granted a security interest in, any Grantor’s rights or interests in any 
Excluded Property; provided that the exclusions referred to in this clause (b) shall not include 
any Proceeds of any such assets except to the extent such Proceeds constitute Excluded 
Property. 

(c) Notwithstanding anything herein to the contrary, (i) the Grantors shall 
not be required to take any action intended to cause “Excluded Property” to constitute 
Collateral, (ii) the Grantors shall not be required to perfect any a security interest in any 
securities accounts (including securities entitlements and related assets credited thereto) or 
any other assets requiring perfection through control agreements or perfection by “control” 
(other than certificated Equity Interests and intercompany notes and other instruments, in 
each case, to the extent such delivery is otherwise required pursuant to this Agreement or 
any other Loan Document) and (iii) none of the covenants or representations and warranties 
herein or in any other Security Document shall be deemed to apply to any property 
constituting Excluded Property. 

(d) Notwithstanding Section 1(a), the security interest granted hereby 
shall not extend or apply to and Collateral shall not include: (i) Consumer Goods or (ii) the 
last day of the term of any lease of real property or agreement therefor, but upon the 
enforcement of such security interest, the Grantors shall stand possessed of such last day in 
trust to assign the same to any person acquiring such term. 

(e) Each Grantor acknowledges that value has been given. The security 
interest created herein is intended to attach as to all of the Collateral upon the execution by 
the Grantors of this Agreement. 

(f)  Notwithstanding any other provision of this Agreement, the security 
interest granted by Sandvine Holdings UK Limited shall be limited to the Equity Interests of 
Sandvine Corporation (including its successors and assigns). All covenants of the Grantors shall 
only apply to Sandvine Holdings UK Limited with respect to its Equity Interest in Sandvine 
Corporation. 
 

 (g)  Notwithstanding any other provision of this Agreement, the security  
interest granted by Procera Vineyard, Inc. shall be limited to the Equity Interests of Procera 
Networks Kelowna ULC (including its successors and assigns). All covenants of the Grantors 
shall only apply to Procera Vineyard, Inc. with respect to its Equity Interest in Procera Networks 
Kelowna ULC 
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SECTION 2. Security for Secured Obligations. 

  This Agreement secures, and the Collateral is collateral security for, the prompt 
payment in full when due and owing, whether at stated maturity, by required prepayment, 
declaration, acceleration, demand or otherwise, of all Secured Obligations. 

SECTION 3. Grantors Remain Liable. 

Anything contained herein to the contrary notwithstanding, (a) each Grantor shall 
remain liable under any contracts and agreements included in the Collateral, to the extent set forth 
therein, to perform all of its duties and obligations thereunder to the same extent as if this 
Agreement had not been executed, (b) the exercise by the Collateral Agent of any of its rights 
hereunder shall not release any Grantor from any of its duties or obligations under the contracts 
and agreements included in the Collateral unless the Collateral Agent has expressly in writing 
assumed such duties and obligations and released the Grantors from such duties and obligations, 
and (c) the Collateral Agent shall not have any obligation or liability under any contracts, licenses 
or agreements included in the Collateral by reason of this Agreement, nor shall the Collateral Agent 
be obligated to perform any of the obligations or duties of any Grantor thereunder or to take any 
action to collect or enforce any claim for payment assigned hereunder unless the Collateral Agent 
has expressly in writing assumed such duties and obligations and released the Grantors from such 
duties and obligations. 

SECTION 4. Representations and Warranties. 

Each Grantor represents and warrants as follows: 

(a) Ownership of Collateral.  Such Grantor owns its interests in the Collateral 
free and clear of any Lien, except for Liens permitted by Section 6.02 of the Credit Agreement and 
except for minor defects in title that do not materially interfere with its ability to conduct its 
business, to utilize such assets for their intended purposes or to grant the security interests 
contemplated hereby. 

(b) Perfection.  The security interests in the Collateral granted to the Collateral 
Agent for the benefit of the Secured Parties hereunder constitute valid security interests in the 
Collateral, securing the payment of the Secured Obligations of the Grantors.  Upon the filing of 
PPSA financing statements naming such Grantor as “debtor,” naming the Collateral Agent as 
“secured party” and describing the Collateral (including any description indicating that the PPSA 
financing statement covers “all present and after-acquired property” or “all assets” or “all personal 
property” of such Grantor, or words of similar effect) in the filing offices with respect to such 
Grantor set forth on Schedule 1 annexed hereto, the security interests in the Collateral granted to 
the Collateral Agent for the benefit of the Secured Parties will constitute perfected security 
interests therein to the extent a security interest in such Collateral can be perfected by the filing of 
financing statements under the PPSAs as in effect in the provinces or territories of such filing 
offices, prior to all other Liens (except for Liens permitted by Section 6.02 of the Credit Agreement 
that have priority as a matter of law or are expressly contemplated by Section 6.02 of the Credit 
Agreement to have priority).  To the extent perfection or priority of the security interest therein is 
not subject to the PPSA, (i) upon recordation of the security interests granted hereunder in 
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registered, issued or applied-for Intellectual Property Collateral with CIPO, the security interests 
granted to the Collateral Agent for the benefit of the Secured Parties hereunder will constitute valid 
and perfected security interests (to the extent perfection may be achieved by such filings) in such 
Intellectual Property Collateral, prior to all other Liens (except for Liens permitted by Section 6.02 
of the Credit Agreement that have priority as a matter of law or are expressly contemplated by 
Section 6.02 of the Credit Agreement to have priority) and (ii) subject to applicable local laws in 
the case of Equity Interests in any Foreign Subsidiary, by virtue of the execution and delivery by 
the Grantors of this Agreement, when any Securities Collateral is delivered to the Collateral Agent 
in accordance with this Agreement, the security interests granted to the Collateral Agent for the 
benefit of the Secured Parties hereunder will constitute valid and perfected security interests in 
such Securities Collateral, prior to all other Liens (except for Liens permitted by Section 6.02 of 
the Credit Agreement that have priority as a matter of law or are expressly contemplated under 
Section 6.02 of the Credit Agreement to have priority).  Notwithstanding anything to the contrary 
in this Agreement, no Grantor shall be required to make any filings or otherwise take any actions 
to perfect the Collateral Agent’s security interest in any Intellectual Property outside of Canada or 
incur or reimburse any expenses in connection therewith. 

(c) Office Locations; Type and Jurisdiction of Organization.  Schedule 2 
annexed hereto sets forth, as of the Closing Date, each Grantor’s full and exact legal name as it 
appears in official filings in the jurisdiction of its organization, type of organization (i.e., 
corporation, limited partnership, etc.), chief executive office, registered office, jurisdiction of 
organization and organization number, if any, provided by the applicable Governmental Authority 
of the jurisdiction of organization of such Grantor and the jurisdictions in which tangible personal 
property are located.  Each Grantor is organized solely under the law of the jurisdiction so specified 
and has not filed any certificates of domestication, of transfer or continuance in any other 
jurisdiction.  Except as specified on such Schedule 2, it has not changed its name, jurisdiction of 
organization, chief executive office, registered office or sole place of business (if applicable) or its 
corporate structure in any way (e.g., by merger, consolidation, amalgamation, change in corporate 
form or otherwise) within the past five years. 

(d) Authorization, Consent, etc.  As of the Closing Date, no material 
authorization, approval or other action by, and no material notice to or filing with, any 
Governmental Authority is required for either (i) the pledge or grant by any Grantor of the Liens 
purported to be created in favour of the Collateral Agent hereunder pursuant to the PPSA, or the 
STA, as applicable or (ii) the exercise by the Collateral Agent of any rights or remedies in respect 
of any Collateral, except (x) for the filings contemplated in Section 4(b) above, (y) in connection 
with the disposition of any Collateral, as may be required by applicable laws (including laws 
generally affecting the offering and sale of securities) or (z) for authorizations, consents, approvals, 
filings, and notices that would not reasonably be expected to result in a Material Adverse Effect. 

(e) Securities Collateral.  Schedule 3 annexed hereto sets forth all of the 
Pledged Equity owned by each Grantor as of the Closing Date, and the percentage of outstanding 
equity pledged thereof.  All of such Pledged Equity has been validly issued and is fully paid and, 
to the extent applicable, non-assessable to the extent such concepts are applicable in the 
jurisdictions of organization of the issuer of such Pledged Equity, and except as otherwise 
permitted under this Agreement or the Credit Agreement, there are no outstanding warrants, 
options or other rights to purchase, or other agreements outstanding with respect to, or property 
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that is now or hereafter convertible into, or that requires the issuance or sale of, any Pledged Equity, 
in each case as of the Closing Date.  Schedule 4 annexed hereto sets forth Indebtedness owing to 
any Grantor, including all promissory notes and other instruments evidencing such Indebtedness 
to the extent valued in excess of $10,000,000 in the aggregate (the “Pledged Debt”) as of the 
Closing Date.  All of the Pledged Subsidiary Debt set forth on Schedule 4 annexed hereto is the 
legally valid and binding obligation of the issuers thereof (except as may be limited by bankruptcy, 
insolvency, reorganization, moratorium or similar laws relating to or limiting creditors’ rights 
generally or by equitable principles relating to enforceability).  

(f) Intellectual Property Collateral.  As of the Closing Date, the Grantors 
own, or have the right to use, all Intellectual Property necessary for the conduct of their respective 
businesses, except where the failure to own or have such right to use, individually or in the 
aggregate would not reasonably be expected to result in a Material Adverse Effect.  As of the 
Closing Date, a true and correct list of all Intellectual Property Collateral consisting of Trademark 
Registrations and applications for any Trademark Registrations owned by each Grantor is set forth 
on Schedule 5 annexed hereto; a list of all Intellectual Property Collateral consisting of Issued 
Patents and Designs and applications for any Patents and Designs owned by such Grantor is set 
forth on Schedule 6 annexed hereto; and a list of all Intellectual Property Collateral consisting of 
Copyright Registrations and applications for any Copyright Registrations owned by such Grantor 
is set forth on Schedule 7 annexed hereto.  As of the Closing Date, to each such Grantor’s 
knowledge, all Intellectual Property listed in Schedules 5, 6, and 7 is valid, subsisting, unexpired 
and enforceable, and no event has occurred or failed to occur which permits, or after notice or 
lapse of time or both would permit, the revocation, termination, abandonment, or cancellation of 
any Material Intellectual Property of such Grantor (except any Issued Patents or Copyright 
Registrations naturally expiring), and as of the Closing Date, no proceedings are currently pending 
before any Governmental Authority challenging the validity, enforceability, or scope of the assets 
themselves or such Grantor’s right to own or use any Intellectual Property Collateral of such 
Grantor.  As of the Closing Date, to each such Grantor’s knowledge, no holding, decision or 
judgment has been rendered by any Governmental Authority which would limit, cancel or question 
the validity or enforceability of such Grantor’s rights in any Material Intellectual Property.  Except 
as set forth in Schedule 8 attached hereto, as of the Closing Date, to each such Grantor’s 
knowledge, no claim has been asserted and is pending by any Person challenging or questioning 
the use of any Material Intellectual Property or the validity or effectiveness of any Material 
Intellectual Property, nor does Grantor know of any valid basis for such claim.  As of the Closing 
Date, to such Grantor’s knowledge, no Person is infringing, misappropriating, diluting or 
otherwise violating any rights in any Intellectual Property Collateral, and no action is pending in 
which such Grantor alleges any such infringement, misappropriation, dilution or other violation.  
Except as set forth in Schedule 8 attached hereto, as of the Closing Date, to the knowledge of each 
Grantor, the business of the Grantors does not infringe, violate, misuse or misappropriate the rights 
in Intellectual Property owned or held by any Person in any material respect. 

(g)  Notwithstanding any other provision of this Agreement, the representations and 
warranties made by Sandvine Holdings UK Limited shall be limited to such representations and 
warranties that are relevant to its Equity Interest in Sandvine Corporation. 
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(h) Notwithstanding any other provision of this Agreement, the representations and 
warranties made by Procera Vineyard, Inc. shall be limited to such representations and 
warranties that are relevant to its Equity Interest in Procera Networks Kelowna ULC. 

 
The representations and warranties as to the information set forth in Schedules 

referred to herein are made as to each Grantor (other than Additional Grantors) on and as of the 
Closing Date and as to each Additional Grantor as of the date of the applicable Counterpart, except 
that, in the case of an IP Supplement or notice delivered pursuant to Section 5(c) hereof, such 
representations and warranties are made by such Grantor delivering such supplement or notice 
solely in respect of such identified Collateral as of the date of such supplement or notice. 

SECTION 5. Further Assurances. 

(a) Generally.  Subject to the limitations contained herein and in the Credit 
Agreement, each Grantor agrees that from time to time, at the reasonable expense of the Grantors, 
such Grantor will promptly execute and deliver all further instruments and documents, and take 
all further action, that may be necessary, or that the Collateral Agent may reasonably request, in 
order to perfect and protect any security interest (including the priority thereof) granted or 
purported to be granted hereby in the Collateral or to enable the Collateral Agent to exercise and 
enforce its rights and remedies hereunder with respect to any Collateral.  Without limiting the 
generality of the foregoing (except that the Grantors’ obligations expressly set forth in this 
sentence and otherwise herein with respect to particular types of Collateral shall be construed as 
limiting such Grantors’ obligations hereunder), each Grantor will:  (i) (A) execute (if necessary), 
authorize the filing of (if applicable) and file such financing statements or financing change 
statements, or amendments thereto and (B) deliver such instruments or notices, in each case, as 
may be necessary or desirable, or as the Collateral Agent may reasonably request, in order to 
perfect and preserve the security interests granted or purported to be granted hereby and (ii) upon 
reasonable prior written request by the Collateral Agent, allow inspection in accordance with and 
subject to the limitations set forth in Section 5.07 of the Credit Agreement.  Each Grantor hereby 
authorizes the Collateral Agent to file one or more financing statements or financing change 
statements, and amendments thereto relative to all or any part of the Collateral (including any 
financing statement indicating that it covers “all assets” or “all personal property” or “all assets of 
the Debtor, whether now existing or hereinafter arising” of such Grantor, or words of similar 
effect) without the signature of any Grantor.  Each Grantor will execute and deliver, and hereby 
further authorizes the Collateral Agent to file any IP Security Agreements in connection herewith 
with CIPO.  Notwithstanding anything set forth in this Section 5(a), with respect to Intellectual 
Property Collateral, no Grantor shall have any obligation to make any filings other than the filing 
of PPSA financing statements and the filings with CIPO as referred to in Section 4(b).  

(b) Securities Collateral.  Subject to the limitations in Section 1(b), without 
limiting the generality of the foregoing Section 5(a), each Grantor agrees that (A) all certificates 
or Instruments representing or evidencing any Pledged Equity or Pledged Debt of any Holding 
Company or Restricted Subsidiary existing on the Closing Date (including, for the avoidance of 
doubt, all such Pledged Equity and Pledged Debt listed on Schedules 3 and 4 annexed hereto) shall 
be delivered to the Collateral Agent on the Closing Date (or such later date as the Collateral Agent 
may agree in its reasonable discretion) and (B) (i) all certificates or Instruments representing or 
evidencing any Pledged Equity or Pledged Debt of any Holding Company or Restricted Subsidiary 
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referred to in Section 5.10 of the Credit Agreement shall be delivered promptly (and in any event 
no later than 45 days after the date it becomes subject to Section 5.10 of the Credit Agreement or 
such later date as the Collateral Agent may agree in its reasonable discretion) and (ii) all other 
Pledged Equity and Pledged Debt shall be delivered at the later of (x) 45 days after such Grantor 
gains possession of such certificates or Instruments (or such later date as may be agreed by the 
Collateral Agent in its reasonable discretion) or (y) contemporaneously with the next delivery of 
quarterly financial statements required to be delivered pursuant to Section 5.01(b) of the Credit 
Agreement, and, with respect to any Pledged Equity or Pledged Debt acquired during the last 
quarter of the year, audited annual financial statements required to be delivered pursuant to Section 
5.01(a) of the Credit Agreement, to and held by or on behalf of the Collateral Agent pursuant 
hereto and shall be in suitable form for transfer by delivery or, as applicable, shall be accompanied 
by such Grantor’s endorsement, where necessary, or duly executed instruments of transfer or 
assignments in blank.  Any delivery to the Collateral Agent of any such certificates and Instruments 
shall be accompanied by supplements to Schedules 3 and/or 4 annexed hereto, as applicable; 
provided that the failure to deliver any such supplements shall not (A) constitute a breach or default 
hereunder or any other Loan Document or (B) affect the validity of the pledge of the applicable 
Pledged Equity or Pledged Debt.  

(c) Intellectual Property Collateral.  In connection with the delivery of each 
Compliance Certificate with respect to the financial statements required to be delivered under 
Sections 5.01(a) and (b) of the Credit Agreement, the Grantors shall notify the Collateral Agent in 
writing of any (i) applications for registration of Intellectual Property Collateral filed by such 
Grantor, (ii) applications or registrations of Intellectual Property Collateral acquired by such 
Grantor, and (iii) intent-to-use Trademark applications of such Grantor for which such Grantor has 
filed a statement of use or an amendment to allege use, in each case during the most recent fiscal 
quarter for which such Compliance Certificate was delivered.  In connection with the delivery of 
such Compliance Certificate, each Grantor shall execute and deliver to the Collateral Agent an IP 
Supplement covering any such Intellectual Property Collateral, and submit one or more IP Security 
Agreements for recordation with respect thereto with CIPO; provided that the failure of any 
Grantor to execute an IP Supplement or submit an IP Security Agreement for recordation with 
respect to any additional Intellectual Property Collateral shall not impair the security interest of 
the Collateral Agent therein or otherwise adversely affect the rights and remedies of the Collateral 
Agent hereunder with respect thereto.  Upon delivery to the Collateral Agent of an IP Supplement, 
Schedules 5, 6 and 7 annexed hereto, as applicable, shall be deemed modified to include a reference 
to any right, title or interest in any existing Intellectual Property Collateral or any Intellectual 
Property Collateral set forth on Schedule A to such IP Supplement. 

SECTION 6. Certain Covenants of the Grantors. 

Each Grantor shall give the Collateral Agent prompt (and in any event within thirty 
(30) days thereof (or such later date as may be agreed by the Collateral Agent in its reasonable 
discretion)) written notice of any change to such Grantor’s (i) legal name, (ii) type of organization, 
(iii) jurisdiction of organization (or chief executive office if not a registered organization) or (iv) 
organization number, if any, provided by the applicable Governmental Authority of the jurisdiction 
of organization from those set forth in Schedule 2 (or any subsequent notice or joinder) or (v) 
jurisdiction in which tangible personal property is located, in sufficient time to enable all filings 
to be made within any applicable statutory period, under the PPSA or otherwise, that are required 
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in order for the Collateral Agent to continue at all times following such change, subject to the 
limitations contained herein and in the Credit Agreement to have a valid, legal and perfected first 
priority security interest in the Collateral, for the benefit of the Secured Parties. 

SECTION 7. Special Covenants with respect to Accounts. 

Except as otherwise provided in this Section 7, each Grantor may continue to 
collect, at its own expense, all amounts due or to become due to such Grantor under any Accounts.  
In connection with such collections, each Grantor may take such action as such Grantor may deem 
necessary or advisable to enforce collection of amounts due or to become due under any Accounts; 
provided, however, that the Collateral Agent shall have the right at any time, upon the occurrence 
and during the continuation of an Event of Default and with the consent of the Required Lenders 
subject to the terms and exceptions set forth in Section 18(a), and upon one (1) Business Day’s 
prior written notice to the Borrower Representative and such Grantor of its intention to do so, to 
(i) notify the account debtors or obligors under any Accounts of the assignment of such Accounts 
to the Collateral Agent and to direct such account debtors or obligors to make payment of all 
amounts due or to become due to such Grantor thereunder directly to the Collateral Agent, (ii) 
enforce collection of any such Accounts, and (iii) adjust, settle or compromise the amount or 
payment thereof, in the same manner and to the same extent as such Grantor might have done. 

SECTION 8. Special Covenants With Respect to the Securities Collateral. 

(a) Form of Securities Collateral.  Upon the occurrence and during the 
continuation of an Event of Default and with the consent of the Required Lenders subject to the 
terms and exceptions set forth in Section 18(a), and upon three (3) Business Days’ (or, in the case 
of an Event of Default pursuant to Sections 7.01(a) or (b) of the Credit Agreement, one (1) 
Business Day’s) prior written notice to the Borrower Representative and the applicable Grantor, 
the Collateral Agent shall have the right at any time to exchange certificates or instruments 
representing or evidencing Securities Collateral for certificates or instruments of smaller or larger 
denominations and to register such certificates or instruments in its own name or the name of its 
nominee.  With respect to any Securities Collateral consisting of Equity Interests that is not a 
security as defined in the STA, if any Grantor shall take any action that converts such Securities 
Collateral into a security, such Grantor shall give prompt written notice thereof to the Collateral 
Agent and cause the issuer thereof to issue to it certificates or instruments evidencing such 
Securities Collateral, which it shall promptly deliver to the Collateral Agent as provided in Section 
5(b). 

(b) Voting and Distributions.  Except as provided in the immediately 
succeeding paragraph, (i) each Grantor shall be entitled to exercise any and all voting and other 
consensual rights pertaining to the Securities Collateral or any part thereof for any purpose not 
prohibited by the terms of this Agreement or the Credit Agreement; and (ii) each Grantor shall be 
entitled to receive and retain any and all dividends, other distributions, principal and interest paid 
in respect of the Securities Collateral. 

(c) Upon the occurrence and during the continuation of an Event of Default, 
with the written consent or instruction of the Required Lenders subject to the terms and exceptions 
set forth in Section 18(a), and upon three (3) Business Days’  (or, in the case of an Event of Default 
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pursuant to Sections 7.01(a) or (b) of the Credit Agreement, one (1) Business Day’s) prior written 
notice from the Collateral Agent to the Borrower Representative or the applicable Grantor, (x) all 
rights of such Grantor to exercise the voting and other consensual rights which it would otherwise 
be entitled to exercise pursuant hereto shall cease (other than with respect to dividends, payments 
and proceeds expressly permitted by the Credit Agreement to be paid to a party other than the 
Collateral Agent or any Secured Party after the occurrence and during the continuance of an Event 
of Default), and all such rights shall thereupon become vested in the Collateral Agent who shall 
thereupon have the sole right to exercise such voting and other consensual rights; and (y) except 
as otherwise specified in the Credit Agreement or in such notice from the Collateral Agent, all 
rights of such Grantor to receive the dividends, other distributions, principal and interest payments 
which it would otherwise be authorized to receive and retain pursuant hereto shall cease, and all 
such rights shall thereupon become vested in the Collateral Agent who shall thereupon have the 
sole right to receive such dividends, other distributions, principal and interest payments.  All 
dividends, principal, interest payments and other distributions which are received by such Grantor 
contrary to the provisions of clause (y) above shall be received for the benefit of the Collateral 
Agent, and shall be paid over to the Collateral Agent upon written demand in the same form as 
received (with any necessary endorsements).  Any and all money and other property paid over to 
or received by the Collateral Agent pursuant to the provisions of this Section shall be retained by 
the Collateral Agent in an account to be established by the Collateral Agent upon receipt of such 
money or other property and shall be applied in accordance with the provisions of Section 15 of 
this Agreement.  After all Events of Default have been waived, the Collateral Agent shall promptly 
repay to each Grantor (without interest) all dividends, interest, principal or other distributions that 
such Grantor would otherwise be permitted to retain pursuant to the terms of paragraph (b) above 
and that remain in such account. 

(d) ULC Shares.  Each Grantor acknowledges that certain of the Collateral of 
such Grantor may now or in the future consist of ULC Shares, and that it is the intention of 
Collateral Agent and each Grantor that neither the Collateral Agent nor any other Secured Party 
should under any circumstances prior to realization thereon be held to be a “member” or a 
“shareholder”, as applicable, of a ULC for the purposes of any ULC Laws. Therefore, 
notwithstanding any provisions to the contrary contained in this Agreement, the Credit Agreement, 
or any other Loan Document, where a Grantor is the registered owner of ULC Shares which are 
Collateral of such Grantor, such Grantor will remain the sole registered owner of such ULC Shares 
until such time as such ULC Shares are effectively transferred into the name of the Collateral 
Agent, any other Secured Party, or any other Person on the books and records of the applicable 
ULC. Accordingly, each Grantor shall be entitled to receive and retain for its own account any 
dividend on or other distribution, if any, in respect of such ULC Shares and shall have the right to 
vote such ULC Shares and to control the direction, management and policies of the applicable 
ULC to the same extent as such Grantor would if such ULC Shares were not pledged to 
Administrative Agent pursuant hereto. Nothing in this Agreement, the Credit Agreement or any 
other Loan Document is intended to, and nothing in this Agreement, the Credit Agreement or any 
other Loan Document shall, constitute the Collateral Agent, any other Secured Party, or any other 
Person other than the applicable Grantor, a member or shareholder of a ULC for the purposes of 
any ULC Laws (whether listed or unlisted, registered or beneficial), until such time as notice is 
given to such Grantor and further steps are taken pursuant hereto or thereto so as to register the 
Collateral Agent, any other Secured Party, or such other Person, as specified in such notice, as the 
holder of the ULC Shares. To the extent any provision hereof would have the effect of constituting 
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the Collateral Agent or any other Secured Party as a member or a shareholder, as applicable, of 
any ULC prior to such time, such provision shall be severed herefrom and shall be ineffective with 
respect to ULC Shares which are Collateral of any Grantor without otherwise invalidating or 
rendering unenforceable this Agreement or invalidating or rendering unenforceable such provision 
insofar as it relates to Collateral of any Grantor which is not ULC Shares. Except upon the exercise 
of rights of the Collateral Agent to sell, transfer or otherwise dispose of ULC Shares in accordance 
with this Agreement, each Grantor shall not cause or permit, or enable the issuer that is a ULC to 
cause or permit, the Collateral Agent or any other Secured Party to: (a) be registered as a 
shareholder or member of such issuer; (b) have any notation entered in their favour in the share 
register of such issuer; (c) be held out as shareholders or members of such issuer; (d) receive, 
directly or indirectly, any dividends, property or other distributions from such issuer by reason of 
the Collateral Agent holding a Lien over the ULC Shares; or (e) act as a shareholder of such issuer, 
or exercise any rights of a shareholder including the right to attend a meeting of shareholders of 
such issuer or to vote its ULC Shares. 

SECTION 9. Special Covenants With Respect to the Intellectual Property Collateral. 

(a) With respect to Material Intellectual Property, each Grantor shall, except to 
the extent permitted under the Credit Agreement: 

(i) use commercially reasonable efforts so as not to permit the inclusion 
in any contract to which it hereafter becomes a party of any provision that would reasonably 
be expected to impair or prevent the creation of a security interest in, or the assignment of, 
such Grantor’s rights and interests in any such Material Intellectual Property (whether 
acquired by such Grantor under such contracts or otherwise); 

(ii) take commercially reasonable steps to protect the confidentiality of 
all material Trade Secrets owned by such Grantor relating its business or to the products 
and services sold or delivered under or in connection with such Material Intellectual 
Property (other than Trade Secrets that are, in the reasonable good faith judgment of 
Grantor, no longer economically practicable or commercially desirable to maintain or are 
not used or useful in the business), including, where appropriate, entering into 
confidentiality agreements with employees and labeling and restricting access to Trade 
Secret information and documents;  

(iii) take commercially reasonable steps to use proper statutory notice in 
connection with its use of any of such Material Intellectual Property owned by such Grantor 
and products and services covered by such Material Intellectual Property owned by such 
Grantor, in each case to the extent necessary under applicable law to protect such Material 
Intellectual Property (or, with respect to Patents among such Material Intellectual Property 
licensed by such Grantor, in all material respects in accordance with the terms of the 
applicable license agreement); and 

(iv) use a commercially appropriate standard of quality (which may be 
consistent with such Grantor’s past practices) in the manufacture, sale and delivery of 
products and services sold or delivered under or in connection with the Trademarks owned 
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by such Grantor (or, with respect to Trademarks licensed by such Grantor, in all material 
respects in accordance with the terms of the applicable license agreement). 

(b) Except as otherwise provided in this Section 9, and except as determined in 
such Grantor’s reasonable business judgment, each Grantor shall use commercially reasonable 
efforts to continue to collect, at its own expense, all amounts due or to become due to such Grantor 
in respect of the Intellectual Property Collateral or any portion thereof.  In connection with such 
collections, each Grantor may take such action as such Grantor deems reasonably necessary or 
advisable to enforce collection of such amounts; provided that, the Collateral Agent shall have the 
right at any time, after the occurrence and during the continuation of an Event of Default, with the 
prior written consent of the Required Lenders subject to the terms and exceptions set forth in 
Section 18(a), and upon one (1) Business Day’s prior written notice to the Borrower Representative 
and such Grantor of its intention to do so, to notify the obligors with respect to any such amounts 
of the existence of the security interest created hereby and to direct such obligors to make payment 
of all such amounts directly to the Collateral Agent, and, upon such notification and at the expense 
of such Grantor, to enforce collection of any such amounts and to adjust, settle or compromise the 
amount or payment thereof, in the same manner and to the same extent as such Grantor might have 
done.  After receipt by the Borrower Representative and the applicable Grantor of the notice from 
the Collateral Agent referred to in the proviso to the preceding sentence after the occurrence and 
during the continuance of any Event of Default and with the prior written consent of the Required 
Lenders subject to the terms and exceptions set forth in Section 18(a), (i) all amounts and proceeds 
(including checks and Instruments) received by such Grantor in respect of amounts due to such 
Grantor in respect of such Intellectual Property Collateral or any portion thereof shall be received 
for the benefit of the Collateral Agent hereunder, and shall be paid over or delivered to the 
Collateral Agent upon written demand in the same form as so received (with any necessary 
endorsement) to be held as cash Collateral and applied as provided by Section 15 hereof, and 
(ii) such Grantor shall not adjust, settle or compromise the amount or payment of any such amount 
or release wholly or partly any obligor with respect thereto or allow any credit or discount thereon. 

(c) Each Grantor shall use commercially reasonable efforts to prosecute and 
maintain (including by filing any applicable renewals), unless and until such Grantor, in its 
reasonable business judgment, decides otherwise, (i) any registration or application for registration 
relating to any of the Intellectual Property Collateral owned by such Grantor and set forth on 
Schedule 5, 6 or 7 annexed hereto, as applicable, that is pending as of the date of this Agreement 
and is material to the conduct of the Grantor’s business as conducted or reasonably expected to be 
conducted, or is otherwise of material value, (ii) any Copyright Registration (except for works of 
nominal commercial value or with respect to which such Grantor has determined in the exercise 
of its reasonable business judgment that it shall not seek registration), and (iii) any application 
pending on any future patentable but unpatented innovation or invention comprising Material 
Intellectual Property owned by such Grantor.  Any expenses incurred in connection therewith shall 
be borne solely by the Grantors. 

(d) Except as provided herein, each Grantor shall have the right to commence 
and prosecute in its own name, as real party in interest, for its own benefit and at its own expense, 
such suits, proceedings or other actions for infringement, unfair competition, dilution, 
misappropriation or other damage, or opposition, cancellation, reexamination or reissue 
proceedings as are necessary to protect the Intellectual Property Collateral. 
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(e) In addition to, and not by way of limitation of, the granting of a security 
interest in the Collateral pursuant hereto, each Grantor, effective upon the occurrence and during 
the continuance of an Event of Default, hereby grants to the Collateral Agent the nonexclusive 
right and license to use all Intellectual Property Collateral owned by or licensed to such Grantor, 
subject, with respect to Trademarks, to reasonable quality control in favour of such Grantor, all to 
the extent necessary to enable the Collateral Agent to exercise rights and remedies under Sections 
13 and 14 (including to realize on the Collateral) in accordance with this Agreement and to enable 
any transferee or assignee of the Collateral to enjoy the benefits of the Collateral, and such license 
shall include access to all media in which any of the licensed items may be recorded or stored and 
to all software and programs used for the compilation or printout thereof; provided, however, that 
to the extent the conveyance of such license would violate the terms of any agreement to which 
any Grantor is a party or otherwise bound (other than to Ultimate Parent or any Subsidiary), no 
such conveyance shall be deemed granted with respect to the Intellectual Property that is subject 
to such agreement.  This right shall inure to the benefit of all permitted successors, assigns and 
transferees of the Collateral Agent and its permitted successors, assigns and transferees, whether 
by voluntary conveyance, operation of law, assignment, transfer, foreclosure, deed in lieu of 
foreclosure or otherwise.  Such right and license shall be granted free of charge, without 
requirement that any monetary payment whatsoever be made to such Grantor.  If and to the extent 
that any Grantor is permitted to license the Intellectual Property Collateral upon the occurrence 
and during the continuance of an Event of Default, the Collateral Agent shall promptly enter into 
a non-disturbance agreement or other similar arrangement, at such Grantor’s request and expense, 
with such Grantor and any licensee of any Intellectual Property Collateral permitted hereunder in 
form and substance reasonably satisfactory to the Collateral Agent pursuant to which (i) the 
Collateral Agent shall agree not to disturb or interfere with such licensee’s rights under its license 
agreement with such Grantor so long as such licensee is not in default thereunder, and (ii) such 
licensee shall acknowledge and agree that the Intellectual Property Collateral licensed to it is 
subject to the security interest created in favour of the Collateral Agent and the other terms of this 
Agreement.  For the avoidance of doubt, at the time of the release of the Liens as set forth in 
Section 17(b), the license granted to the Collateral Agent pursuant to this Section 9(e) shall 
automatically and immediately terminate. 

SECTION 10. Collateral Agent Appointed Attorney-in-Fact. 

Each Grantor hereby irrevocably appoints the Collateral Agent as such Grantor’s 
attorney-in-fact, which appointment is irrevocable and coupled with an interest but shall 
automatically terminate upon the Termination Date, or, subject to reinstatement as provided in the 
Guaranty, upon the termination or release of such Grantor’s Guarantee of the Guaranteed 
Obligations (as defined in the Guaranty), with full authority in the place and stead of such Grantor 
and in the name of such Grantor, the Collateral Agent or otherwise, from time to time in the 
Collateral Agent’s discretion, upon the occurrence and during the continuance of an Event of 
Default, to take any action and to execute any instrument that the Collateral Agent may deem 
necessary or advisable to accomplish the purposes of this Agreement, including, without 
limitation: 

(a) to obtain and adjust insurance required to be maintained by such Grantor 
pursuant to the Credit Agreement; 
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(b) after notice to the Borrower Representative of the Collateral Agent’s intent 
to do so, to ask for, demand, collect, sue for, recover, compound, receive and give acquittance and 
receipts for moneys due and to become due under or in respect of any of the Collateral; 

(c) after notice to the Borrower Representative of the Collateral Agent’s intent 
to do so, to receive, endorse and collect any drafts or other Instruments, Documents, Chattel Paper 
and other documents in connection with clauses (a) and (b) above; 

(d) after notice to the Borrower Representative of the Collateral Agent’s intent 
to do so, to file any claims or take any action or institute any proceedings that the Collateral Agent 
may deem necessary or desirable for the collection of any of the Collateral or otherwise to enforce 
or protect the rights of the Collateral Agent with respect to any of the Collateral; 

(e) upon one (1) Business Day’s prior written notice to the Borrower 
Representative and such Grantor, to pay or discharge taxes or Liens (other than taxes not required 
to be discharged pursuant to the Credit Agreement and Liens permitted under this Agreement or 
the Credit Agreement) levied or placed upon or threatened against the Collateral, the legality or 
validity thereof and the amounts necessary to discharge the same to be determined by the Collateral 
Agent in its sole discretion, any such payments made by the Collateral Agent to become obligations 
of such Grantor to the Collateral Agent, due and payable immediately upon demand; 

(f) to sign and endorse any invoices, freight or express bills, bills of lading, 
storage or warehouse receipts, drafts against debtors, assignments, verifications and notices in 
connection with Accounts and other documents relating to the Collateral; and 

(g) upon delivery of notice to the Borrower Representative or the applicable 
Grantor (after the expiration of any notice periods otherwise required hereunder or under the Credit 
Agreement), generally to sell, transfer, pledge, 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 to do, at the Collateral Agent’s option and the 
Grantors’ 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 
security interest therein in order to effect the intent of this Agreement, all as fully and effectively 
as such Grantor might do, in each case in accordance with applicable law. 

SECTION 11. Collateral Agent May Perform. 

Subject to any limitations on the Collateral Agent’s ability to take actions as set 
forth in Section 10, if any Grantor fails to materially perform any agreement contained herein 
within a reasonable period of time after the Collateral Agent has requested that it do so, with regard 
to the Collateral, the Collateral Agent may itself perform, or cause performance of, such 
agreement, and the expenses of the Collateral Agent incurred in connection therewith shall be 
payable pursuant to Section 9.03 of the Credit Agreement. 

SECTION 12. Standard of Care. 

The powers conferred on the Collateral Agent hereunder are solely to protect its 
interest in the Collateral and shall not impose any duty upon it to exercise any such powers.  Except 
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for the exercise of reasonable care in the 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 or as to the taking of any necessary steps to preserve rights against prior 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 Collateral in its possession if such 
Collateral is accorded treatment substantially equal to that which the Collateral Agent accords its 
own property and will not be liable or responsible for any loss or damage to any Collateral or for 
any diminution in the value thereof, by reason of any act or omission of any sub-agent or bailee 
selected by the Collateral Agent in good faith, except to the extent that such liability arises from 
the Collateral Agent’s gross negligence, bad faith or willful misconduct (as determined in a final 
non-appealable order of a court of competent jurisdiction). 

SECTION 13. Remedies. 

(a) Generally.  If any Event of Default shall have occurred and be continuing 
(and with the written consent of the Required Lenders subject to the terms and exceptions set forth 
in Section 18(a) and the delivery of any required notices to the Borrower Representative in 
accordance with Section 9.01 of the Credit Agreement), the Collateral Agent may, subject to 
Section 18 hereof, 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 PPSA or the STA, as applicable (whether or not the PPSA or the STA, as 
applicable, applies to the affected Collateral), and also may (i) require each Grantor to, and each 
Grantor hereby agrees that it will at its expense and upon reasonable request of the Collateral Agent 
forthwith, assemble all or any part of the Collateral as directed by the Collateral Agent and make 
it available to the Collateral Agent at a place to be designated by the Collateral Agent that is 
reasonably convenient to both parties, (ii) enter onto the property where any Collateral is located 
and take possession thereof with or without judicial process, provided that the Collateral Agent 
shall use commercially reasonable efforts to provide the applicable Grantor with notice thereof 
prior to or promptly after such entry, (iii) prior to the disposition of the Collateral, store, process, 
repair or recondition the Collateral or otherwise prepare the Collateral for disposition in any 
manner to the extent the Collateral Agent deems appropriate, provided that the Collateral Agent 
shall use commercially reasonable efforts to provide the applicable Grantor with notice thereof 
prior to or promptly after such preparation, (iv) take possession of any Grantor’s premises or place 
custodians in exclusive control thereof, remain on such premises and use the same and any of such 
Grantor’s equipment for the purpose of completing any work in process, taking any actions 
described in the preceding clause (iii) and collecting any Secured Obligation, provided that the 
Collateral Agent shall use commercially reasonable efforts to provide the applicable Grantor with 
notice thereof prior to or promptly after such possession or occupation and (v) without further 
notice except as specified below, sell the Collateral or any part thereof in one or more parcels at 
public or private sale, at any of the Collateral Agent’s offices or elsewhere, for cash, on credit or 
for future delivery, at such time or times and at such price or prices and upon such other terms as 
the Collateral Agent may deem commercially reasonable.  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 applicable law) all rights of redemption, stay 
and/or appraisal which it now has or may at any time in the future have under any rule of law or 
statute now existing or hereafter enacted.  Each Grantor agrees, to the extent permitted by 
applicable law, that, to the extent notice of sale shall be required by law, at least ten (10) days’ 
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prior written 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.  Each Grantor hereby waives, to the extent permitted by 
applicable law, any claims 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 which 
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. 

(b) Securities Collateral.  Each Grantor recognizes that, by reason of certain 
prohibitions contained in the Securities Act (Ontario), applicable provincial or territorial securities 
laws and other applicable laws, the Collateral Agent may be compelled, with respect to any sale 
of all or any part of the Securities Collateral conducted without prior registration or qualification 
of such Securities Collateral under the Securities Act (Ontario) and/or such provincial or territorial 
securities laws and other applicable laws, to limit purchasers to those who will agree, among other 
things, to acquire the Securities Collateral for their own account, for investment and not with a 
view to the distribution or resale thereof.  Each Grantor acknowledges that any such private 
placement may be at prices and on terms less favourable than those obtainable through a sale 
without such restrictions (including an offering made pursuant to a registration statement under 
the Securities Act (Ontario)) and, notwithstanding such circumstances, each Grantor agrees, to the 
extent permitted by applicable law, that any such private placement shall not be deemed, in and of 
itself, to be commercially unreasonable and that the Collateral Agent shall have no obligation to 
delay the sale of any Securities Collateral for the period of time necessary to permit the issuer 
thereof to register it for a form of sale requiring registration under the Securities Act (Ontario) or 
under applicable provincial or territorial securities laws, even if such issuer would, or should, agree 
to so register it.  

(c) Appointment of Receiver.  Upon the occurrence and during the 
continuance of any Event of Default, the Collateral Agent may appoint or reappoint by instrument 
in writing, any Person or Persons, whether an officer or officers or an employee or employees of 
the Collateral Agent or not, to be an interim receiver, receiver or receivers (hereinafter called a 
“Receiver”, which term when used herein shall include a receiver and manager) of Collateral 
(including any interest, income or profits therefrom) and may remove any Receiver so appointed 
and appoint another in his/her/its stead. Any such Receiver shall, so far as concerns responsibility 
for his/her/its acts, be deemed the agent of the applicable Grantor and not the Collateral Agent or 
any of the Lenders, and neither the Collateral Agent nor any Lender shall be in any way responsible 
for any misconduct, negligence or non-feasance on the part of any such Receiver or his/her/its 
servants, agents or employees. Subject to the provisions of the instrument appointing him/her/it 
and Requirements of Law, any such Receiver shall have power to take possession of Collateral, to 
preserve Collateral or its value, to carry on or concur in carrying on all or any part of the business 
of the applicable Grantor and to sell, lease, license or otherwise dispose of or concur in selling, 
leasing, licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any such 
Receiver may, to the exclusion of all others, including the applicable Grantor, enter upon, use and 
occupy all premises owned or occupied by the applicable Grantor wherein Collateral may be 
situate, maintain Collateral upon such premises, borrow money on a secured or unsecured basis 
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and use Collateral directly in carrying on the applicable Grantor’s business or as security for loans 
or advances to enable the Receiver to carry on the applicable Grantor’s business or otherwise, as 
such Receiver shall, in its discretion, determine. Except as may be otherwise directed by the 
Collateral Agent, all money received from time to time by such Receiver in carrying out his/her/its 
appointment shall be received in trust for and be paid over to the Collateral Agent. Every such 
Receiver may, in the discretion of the Collateral Agent, be vested with all or any of the rights and 
powers of the Collateral Agent. The Collateral Agent may, either directly or through its agents or 
nominees, exercise any or all of the powers and rights given to a Receiver by virtue of this Section 
13(c). 

(d)  Additional Rights of the Collateral Agent.  For the avoidance of doubt, 
each of the Grantors party hereto and each of the Secured Parties, by their acceptance of the 
benefits of this Agreement, agree, to the fullest extent permitted by applicable law, that the 
Collateral Agent shall have the right to “credit bid” any or all of the Secured Obligations in 
connection with any sale or foreclosure proceeding in respect of the Collateral. 

SECTION 14. Additional Remedies for Intellectual Property Collateral. 

(a) Anything contained herein to the contrary notwithstanding, upon the 
occurrence and during the continuation of an Event of Default and, subject to Section 18(a) and in 
accordance with Section 7.01 of the Credit Agreement, with the written consent of the Required 
Lenders, and the delivery of one (1) Business Day’s prior written notice to the Borrower 
Representative, (i) the Collateral Agent shall have the right (but not the obligation) to bring suit, 
in the name of any Grantor, the Collateral Agent or otherwise, to enforce any Intellectual Property 
Collateral, in which event each Grantor shall, at the request of the Collateral Agent, do any and all 
lawful acts and execute any and all documents required by the Collateral Agent in aid of such 
enforcement and (ii) upon written demand from the Collateral Agent, each Grantor shall execute 
and deliver to the Collateral Agent an assignment or assignments of the Intellectual Property 
Collateral and such other documents as are necessary or appropriate to carry out the intent and 
purposes of this Agreement. 

(b) If (i) an Event of Default shall have occurred and no longer be continuing, 
(ii) no other Event of Default shall have occurred and be continuing, (iii) an assignment to the 
Collateral Agent of any rights, title and interests in and to the Intellectual Property Collateral shall 
have been previously made, and (iv) the Obligations shall not have become immediately due and 
payable, the Collateral Agent shall promptly execute and deliver to such Grantor such assignments 
as may be necessary to reassign to such Grantor any such rights, title and interests as may have 
been assigned to the Collateral Agent as aforesaid, subject to any disposition thereof that may have 
been made by the Collateral Agent; provided, after giving effect to such reassignment, the 
Collateral Agent’s security interest granted pursuant hereto, as well as all other rights and remedies 
of the Collateral Agent granted hereunder, shall continue to be in full force and effect; and provided 
further, the rights, title and interests so reassigned shall be free and clear of all Liens other than 
Liens (if any) encumbering such rights, title and interest at the time of their assignment to the 
Collateral Agent and Liens permitted under Section 6.02 of the Credit Agreement. 
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SECTION 15. Application of Proceeds. 

Upon the occurrence and during the continuation of an Event of Default, subject to 
Section 18(a), or upon acceleration of all the Obligations pursuant to Section 7.01 of the Credit 
Agreement, all proceeds received by the Administrative Agent or the Collateral Agent in respect 
of any sale of, collection from, or other realization upon all or any part of the Collateral (including 
any Collateral consisting of cash) under any Loan Document shall be applied by the Administrative 
Agent in accordance with Section 7.03 of the Credit Agreement. 

SECTION 16. Indemnity and Expenses. 

(a) The Grantors party hereto jointly and severally agree to indemnify and hold 
harmless each of the Collateral Agent and the other Indemnitees in accordance with, and subject 
to the limitations set forth in, Section 9.03 of the Credit Agreement.  

(b) The Grantors party hereto agree that the Collateral Agent shall be entitled 
to reimbursement of its expenses incurred hereunder as provided in Section 9.03 of the Credit 
Agreement. 

SECTION 17. Continuing Security Interest; Transfer of Loans; Termination and Release. 

(a) This Agreement shall create a continuing security interest in the Collateral 
and shall (i) remain in full force and effect until the Termination Date, (ii) be binding upon the 
Grantors and their respective successors and assigns, and (iii) inure, together with the rights and 
remedies of the Collateral Agent hereunder, to the benefit of the Collateral Agent and its permitted 
successors, transferees and permitted assigns.  Without limiting the generality of the foregoing 
clause (iii), (A) but subject to the provisions of Section 9.04 of the Credit Agreement, any Lender 
may assign or otherwise transfer any Loans held by it to any other Eligible Assignee, and such 
other Eligible Assignee shall thereupon become vested with all the benefits in respect thereof 
granted to Lenders herein or otherwise and (B) any Lender Counterparty may assign or otherwise 
transfer any (i) Secured Swap Agreement or Secured Cash Management Agreement to which it is 
a party or (ii) all or any part of its interest in any amount payable to it under a Secured Swap 
Agreement or Secured Cash Management Agreement to any other Person, in each case in 
accordance with the terms of such Secured Swap Agreement or Secured Cash Management 
Agreement, and such other Person shall thereupon become vested with the benefit of the security 
interests granted to Lender Counterparties herein. 

(b) Subject to paragraph (c) below, upon the Termination Date, the security 
interest granted hereby shall automatically terminate, the Collateral shall be automatically 
released, this Agreement shall and the Secured Obligations under this Agreement shall terminate, 
and all rights to the Collateral shall revert to the applicable Grantors, all without delivery of any 
instrument or performance of any act by any Person.  Upon any such termination the Collateral 
Agent will, at the Grantors’ expense, execute and deliver to the Grantors such documents, 
instruments, notices and releases as the Grantors shall reasonably request to evidence such 
termination and/or release.  In addition, subject to paragraph (c) below, upon the sale or other 
disposition of any Collateral to any Person (other than another Grantor) permitted under the terms 
of the Credit Agreement or to which the Required Lenders have otherwise consented, such 
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Collateral shall be automatically released and, subject to paragraph (c) below, upon a sale or 
disposition of a Grantor otherwise permitted under the Credit Agreement or the designation of 
such Grantor as an Unrestricted Subsidiary or such Grantor otherwise becomes or is otherwise 
deemed to be an Excluded Subsidiary in accordance with the terms of the Credit Agreement, 
(i) such Collateral or Grantor, as applicable, shall be automatically released from this Agreement 
and all obligations of such Grantor and all Liens over Equity Interests owned by such Grantor and 
property of such Grantor will terminate and be automatically released, and (ii) the Collateral Agent, 
at the Grantor’s expense, shall execute and deliver such documents, instruments, notices and 
releases of its security interest in such Collateral and/or such Grantor as may be reasonably 
requested by such Grantor, subject to, in the case of this clause (ii), if reasonably requested by the 
Collateral Agent, delivery of a written certification by the Borrower Representative that such sale 
or other disposition, designation as an Unrestricted Subsidiary or qualification as an Excluded 
Subsidiary, as the case may be, is permitted under the Credit Agreement. 

(c) Each Grantor agrees that this Agreement and its grant of security interests 
hereunder shall continue to be effective, or be reinstated, and the Termination Date shall be deemed 
to not have occurred for all purposes herein, as the case may be, if at any time payment, or any 
part thereof, of any Obligations is rescinded or must otherwise be restored by the Collateral Agent 
or any other Secured Party upon the bankruptcy or reorganization of any Loan Party, or otherwise. 

SECTION 18. Collateral Agent as Agent. 

(a) The Collateral Agent has been appointed to act as agent hereunder by the 
Lenders and, by their acceptance of the benefits hereof, the other Secured Parties. The Collateral 
Agent shall have the right hereunder, including at the direction of the Required Lenders, to make 
demands, to give notices, to exercise or refrain from exercising any rights, and to take or refrain 
from taking any action (including the release or substitution of Collateral), solely in accordance 
with this Agreement and the Credit Agreement; provided that the Collateral Agent shall exercise, 
or refrain from exercising, any remedies in accordance with the instructions of the Required 
Lenders.  Notwithstanding anything herein or in any other Loan Document to the contrary, (i) no 
consent or instructions of the Required Lenders shall be required in connection with the exercise 
by the Collateral Agent of any of its rights under Section 8.12 of the Credit Agreement and (ii) in 
connection with any action requiring the Required Lenders’ consent hereunder or in any other 
Loan Document, if the Collateral Agent has asked the Required Lenders for instructions and the 
Required Lenders have not yet responded to such request, or if the Collateral Agent believes in 
good faith that any delay in such action would be prejudicial to the interests of the Secured Parties, 
the Collateral Agent will be authorized but not required to take such actions with regard to the 
existence and continuance of any Event of Default which the Collateral Agent, in good faith, 
believes to be reasonably required to protect the interests of the Secured Parties in and to preserve 
the value of, in each case, the Collateral; provided that once instructions from the Required Lenders 
have been received by the Collateral Agent, the actions of the Collateral Agent will be governed 
thereby; provided, further, that nothing in clause (ii) shall permit the Collateral Agent to exercise 
the voting or other consensual rights, proxy or power in respect of any Pledged Equity or become 
the registered owner of the Pledged Equity without actually receiving the consent of the Required 
Lenders.  In furtherance of the foregoing provisions of this Section 18(a), each Secured Party, by 
its acceptance of the benefits hereof, agrees that it shall have no right individually to realize upon 
any of the Collateral hereunder, it being understood and agreed by such Secured Party that all 
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rights and remedies hereunder may be exercised solely by the Collateral Agent for the benefit of 
the Secured Parties in accordance with the terms of this Section 18(a). 

(b) The provisions of the Credit Agreement relating to the Collateral Agent, 
including the provisions relating to resignation of the Collateral Agent and the powers and duties 
and immunities of the Collateral Agent, are incorporated herein by this reference. 

SECTION 19. Additional Grantors. 

The initial Grantors hereunder shall be the Canadian Borrower and such of the other 
Loan Parties as are signatories hereto on the date hereof.  From time to time subsequent to the date 
hereof, additional Subsidiaries may become Additional Grantors by executing a Counterpart.  
Upon delivery of any such Counterpart to the Collateral Agent, notice of which is hereby waived 
by the Grantors, each such Additional Grantor shall be a Grantor and shall be as fully a party hereto 
as if such Additional Grantor were an original signatory hereto.  Each Grantor expressly agrees 
that its obligations arising hereunder shall not be affected or diminished by the addition or release 
of any other Grantor hereunder, nor by any election of the Collateral Agent not to cause any 
Subsidiary to become an Additional Grantor hereunder.  This Agreement shall be fully effective 
as to any Grantor that is or becomes a party hereto regardless of whether any other Person becomes 
or fails to become or ceases to be a Grantor hereunder. 

SECTION 20. Amendments; Etc. 

Except as otherwise provided in the Credit Agreement, no amendment, 
modification, termination or waiver of any provision of this Agreement, and no consent to any 
departure by any Grantor therefrom, shall in any event be effective unless the same shall be in 
writing and signed by the Collateral Agent and, in the case of any such amendment or modification, 
by each of the Borrowers and each of the Grantors affected thereby; provided this Agreement may 
be modified by the execution of a Counterpart by an Additional Grantor in accordance with 
Section 19 hereof and the Grantors hereby waive any requirement of notice of or consent to any 
such amendment.  Any such waiver or consent shall be effective only in the specific instance and 
for the specific purpose for which it was given.  

SECTION 21. Notices. 

All communications and notices hereunder shall (except as otherwise expressly 
permitted herein) be in writing and given as provided in Section 9.01 of the Credit Agreement. 

SECTION 22. Failure or Indulgence Not Waiver; Remedies Cumulative. 

No failure or delay on the part of the Collateral Agent in the exercise of any power, 
right or privilege hereunder shall impair such power, right or privilege or be construed to be a 
waiver of any default or acquiescence therein, nor shall any single or partial exercise of any such 
power, right or privilege preclude any other or further exercise thereof or of any other power, right 
or privilege.  All rights and remedies existing under this Agreement are cumulative to, and not 
exclusive of, any rights or remedies otherwise available. 
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SECTION 23. Severability; Integration; Paramountcy. 

(a) Any provision of this Agreement held to be invalid, illegal or unenforceable 
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, 
illegality or unenforceability without affecting the validity, legality and enforceability of the 
remaining provisions hereof; and the invalidity of a particular provision in a particular jurisdiction 
shall not invalidate such provision in any other jurisdiction. 

(b) Notwithstanding anything else herein to the contrary, in the case of any 
Collateral “located” outside Canada (including any Pledged Equity of an issuer organized, 
registered or incorporated (as applicable) under a jurisdiction other than Canada or any province 
or territory thereof), in the event of any conflict or inconsistency between the provisions of this 
Agreement and the provisions of any of the U.S. Collateral Agreement, any Cayman Islands 
Collateral Document, any UK Collateral Document or any Swedish Collateral Document which 
cannot be resolved by both provisions being complied with, the provisions contained in such other 
Security Document shall govern to the extent of such conflict with respect to such Collateral.  

(c) Notwithstanding anything else herein to the contrary, in the event of any 
conflict or inconsistency between the provisions of this Agreement and the provisions of the Credit 
Agreement, the provisions contained in the Credit Agreement shall govern. 

SECTION 24. Headings. 

Section headings in this Agreement are included herein for convenience of 
reference only, are not part of this Agreement and shall not affect the construction of, or be taken 
into consideration in interpreting, this Agreement. 

SECTION 25. Governing Law. 

THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH 
AND GOVERNED BY THE LAW OF THE PROVINCE OF ONTARIO AND THE FEDERAL 
LAWS OF CANADA APPLICABLE THEREIN, WITHOUT REGARD TO CONFLICT OF 
LAWS PRINCIPLES THEREOF TO THE EXTENT SUCH PRINCIPLES WOULD CAUSE 
THE APPLICATION OF THE LAW OF ANOTHER PROVINCE OR TERRITORY, EXCEPT 
TO THE EXTENT THAT THE PPSA OR THE STA, AS APPLICABLE PROVIDES THAT THE 
PERFECTION OF THE SECURITY INTEREST HEREUNDER, OR REMEDIES 
HEREUNDER, IN RESPECT OF ANY PARTICULAR COLLATERAL ARE GOVERNED BY 
THE LAWS OF A JURISDICTION OTHER THAN THE PROVINCE OF ONTARIO AND THE 
FEDERAL LAWS OF CANADA APPLICABLE THEREIN, IN WHICH CASE THE LAWS OF 
SUCH JURISDICTION SHALL GOVERN WITH RESPECT TO THE PERFECTION OF THE 
SECURITY INTEREST IN, OR THE REMEDIES WITH RESPECT TO, SUCH PARTICULAR 
COLLATERAL. 

SECTION 26. Consent to Jurisdiction and Service of Process. 

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND 
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE 
EXCLUSIVE JURISDICTION OF THE ONTARIO SUPERIOR COURT OF JUSTICE AND 
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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, AND EACH OF THE PARTIES HERETO HEREBY 
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT 
OF ANY SUCH ACTION OR PROCEEDING SHALL BE HEARD AND DETERMINED IN 
SUCH PROVINCE OF ONTARIO 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.  NOTWITHSTANDING THE FOREGOING, 
NOTHING IN THIS AGREEMENT SHALL AFFECT ANY RIGHT THAT THE 
ADMINISTRATIVE AGENT, THE COLLATERAL AGENT OR ANY OTHER SECURED 
PARTY MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING 
RELATING TO THIS AGREEMENT AGAINST THE GRANTORS OR THEIR RESPECTIVE 
PROPERTIES IN THE COURTS OF ANY JURISDICTION. 

Each of the parties hereto hereby irrevocably and unconditionally waives, to the 
fullest extent it may legally and effectively do so, any objection that it may now or hereafter have 
to the laying of venue of any suit, action or proceeding arising out of or relating to this Amendment 
in any court referred to in the immediately preceding paragraph of this Section.  Each of the parties 
hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an 
inconvenient forum to the maintenance of such action or proceeding in any such court. 

Each party hereto irrevocably consents to service of process in the manner provided 
for notices in Section 9.01 of the Credit Agreement.  Nothing in this Agreement will affect the 
right of any party hereto to serve process in any other manner permitted by law. 

SECTION 27. Waiver of Jury Trial. 

EACH PARTY HERETO WAIVES, TO THE FULLEST EXTENT PERMITTED 
BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY 
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO 
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER 
BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) 
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER 
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER 
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE 
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES 
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG 
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

SECTION 28. Counterparts. 

This Agreement may be executed in one or more counterparts and by different 
parties hereto in separate counterparts, each of which when so executed and delivered shall be 
deemed an original for all purposes, but all such counterparts together shall constitute but one and 
the same instrument.  Delivery of an executed signature page to this Agreement by telecopy or 
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electronic transmission (including Adobe pdf file) shall be as effective as delivery of a manually 
executed counterpart of this Agreement. 

SECTION 29. Intercreditor Agreement. 

  Notwithstanding anything herein to the contrary, the lien and security interest 
granted to the Collateral Agent pursuant to this Agreement and the exercise of any right or remedy 
by the Collateral Agent hereunder are subject to the provisions of the Second Lien Intercreditor 
Agreement.  In the event of any conflict between the terms of the Second Lien Intercreditor 
Agreement and this Agreement, the terms of the Second Lien Intercreditor Agreement shall govern 
and control. 
 
SECTION 30. Definitions and Interpretive Provisions. 

(a) Sections 1.03, 1.04, 1.06, 1.08, 1.09 and 1.10 of the Credit Agreement are 
incorporated herein by reference mutatis mutandis. 

(b) Each capitalized term utilized in this Agreement that is not defined in the 
Credit Agreement or in this Agreement, but that is defined in the PPSA or the STA, as applicable, 
including the categories of Collateral listed in Section 1 hereof, shall have the meaning set forth in 
the PPSA or the STA, as applicable.  In addition, the following terms used in this Agreement shall 
have the following meanings: 

“Additional Grantor” means any Person that becomes a party hereto after the date hereof 
as an additional Grantor by executing a Counterpart. 

“CIPO” means the Canadian Intellectual Property Office (and all successor offices 
thereof). 

“Collateral” has the meaning set forth in Section 1 hereof. 

“Copyright Registrations” means all Copyrights that have been or may hereafter be 
issued or applied for in Canada and any province or territory hereof (including, without limitation, 
the registrations and applications set forth on Schedule 7 annexed hereto, as the same may be 
amended pursuant hereto from time to time). 

“Copyright Rights” means all statutory, common law and other rights in and to 
Copyrights including all rights under licenses (but with respect to such licenses, only to the extent 
permitted by such licensing arrangements), the right (but not the obligation) to renew and extend 
Copyright Registrations and any such rights and to register works protectable by copyright and the 
right (but not the obligation) to sue or otherwise recover for past, present and future infringements 
or other violations of any of the foregoing. 

“Copyrights” means all copyrights, and all items under copyright in all published and 
unpublished works of authorship including source code, object code, computer programs, 
computer data bases, other computer software layouts, trade dress, drawings, designs, writings, 
and formulas, whether registered or unregistered (including, without limitation, those subject of 
the registrations and applications set forth on Schedule 7 annexed hereto, as the same may be 
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amended pursuant hereto from time to time), and all supplemental registrations, renewals and 
extensions thereof, all rights corresponding thereto throughout the world and all rights to sue or 
otherwise recover for past, present and future infringements or other violations of any of the 
foregoing. 

“Counterpart” means a counterpart to this Agreement entered into by a Subsidiary of a 
Borrower pursuant to Section 19 hereof, substantially in the form of Exhibit V annexed hereto. 

“Credit Agreement” has the meaning set forth in the Preliminary Statements of this 
Agreement. 

“Deposit Account” means (i) any demand time, savings, passbook or similar account 
maintained with a financial institution, including any sub-account relating thereto, and (ii) all cash, 
funds, cheques, notes and instruments from time on deposit in any such account or subaccount. 

“Designs” means all of the following now owned or hereafter acquired by a Grantor: (a) 
all industrial designs and intangibles of like nature (whether registered or unregistered), now 
owned or existing or hereafter adopted or acquired (including the design registrations and 
applications set forth on Schedule 6 annexed hereto, as the same may be amended pursuant hereto 
from time to time), all registrations and recordings thereof, and all applications in connection 
therewith, including all registrations, recordings and applications filed with CIPO or in any similar 
office or agency in any other country or any political subdivision thereof and (b) all reissues, 
extensions or renewals thereof. 

“Intellectual Property” means 

(a) Copyrights, Copyright Registrations and Copyright Rights; 

(b) Patents and Issued Patents; 

(c) Designs; 

(d) Trademarks, Trademark Registrations, the Trademark Rights and the 
goodwill of the applicable Grantor’s business connected with the use of and symbolized by the 
foregoing;  

(e) all statutory, common law and other rights, title, and interests in and to  trade 
secrets, trade secret rights, know-how, customer lists, processes of production, ideas, confidential 
business information, techniques, processes, formulas, and all other proprietary information; 
software, source code and object code and all other intellectual property and similar proprietary 
rights (collectively, “Trade Secrets”);  

(f) the right to sue or otherwise recover for any past, present and future 
infringement, dilution, misappropriation, or other violation or impairment of any of the foregoing; 

(g) all license fees, royalties, income, payments, claims, damages and proceeds 
of suit, now or hereafter due and/or payable with respect to any of the foregoing and all agreements 
relating to the license, ownership, development, use or disclosure of any of the foregoing; and 
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(h) all Proceeds of any of the foregoing. 

“Intellectual Property Collateral” means, with respect to any Grantor, all right, title and 
interest (including rights acquired pursuant to a license or otherwise) in and to all Collateral 
consisting of Intellectual Property. 

“IP Security Agreement” means a Trademark Security Agreement, substantially in the 
form of Exhibit I annexed hereto, and a Patent and Design Security Agreement, substantially in 
the form of Exhibit II annexed hereto, and a Copyright Security Agreement, substantially in the 
form of Exhibit III annexed hereto, as applicable. 

“IP Supplement” means an IP Supplement, substantially in the form of Exhibit IV 
annexed hereto. 

“Issued Patents” means all Patents that have been or may hereafter be issued or applied 
for in Canada and any province or territory thereof (including, without limitation, the patents and 
patent applications set forth on Schedule 6 annexed hereto, as the same may be amended pursuant 
hereto from time to time). 

“Material Intellectual Property” means Intellectual Property that is material to the 
conduct of a Grantor’s business as conducted or reasonably expected to be conducted, or is 
otherwise of material value, whether now owned or existing hereafter acquired, possessed or 
arising.  

“Patents” means all patents and patent applications and rights, title and interests in patents 
and patent applications under any domestic or foreign law, including all rights under licenses (but 
with respect to such licenses, only to the extent permitted by such licensing 
arrangements)(including the patents and patent applications set forth on Schedule 6 annexed 
hereto, as the same may be amended pursuant hereto from time to time), and all re-issues, divisions, 
continuations, renewals, extensions and continuations-in-part thereof, all rights corresponding 
thereto and all rights to sue or otherwise recover for past, present and future infringements or other 
violations of any of the foregoing.  

“Pledged Debt” has the meaning set forth in Section 4(e). 

“Pledged Equity” means all Equity Interests in a Person that is a direct Restricted 
Subsidiary of a Grantor now or hereafter owned by a Grantor, including all securities convertible 
into, and rights, warrants, options and other rights to purchase or otherwise acquire, any of the 
foregoing, including those owned on the date hereof and set forth on Schedule 3 annexed hereto, 
as the same may be amended or supplemented from time to time, the certificates or other 
instruments representing any of the foregoing and any interest of such Grantor in the entries on the 
books of any securities intermediary pertaining thereto and all distributions, dividends and other 
property received, receivable or otherwise distributed in respect of or exchanged therefor, but, in 
each case, excluding any Excluded Property. 

“Pledged Subsidiary Debt” means Pledged Debt owed to a Grantor by any obligor that is 
a Holding Company or a Subsidiary of a Holding Company. 
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“PPSA” means the Personal Property Security Act, together with any regulations 
thereunder, as in effect in the Province of Ontario from time to time or, when the laws of any other 
jurisdiction govern the perfection, property or enforcement of any Lien, the Personal Property 
Security Act or such other applicable legislation in effect from time to time in such other 
jurisdiction (including the Civil Code of Québec and the regulations respecting the register of 
personal and movable real rights thereunder). 

“Record” means information that is inscribed on a tangible medium or which is stored in 
an electronic or other medium and is retrievable in perceivable form. 

“Securities Collateral” means, with respect to any Grantor, the Pledged Equity and the 
Pledged Debt constituting Collateral, in each case, in which such Grantor has an interest. 

“STA” means the Securities Transfer Act, together with any regulations thereunder, as in 
effect in the Province of Ontario from time to time, including any amendments or any successor 
legislation to the Securities Transfer Act, 2006 (Ontario), or such other applicable legislation in 
effect from time to time in such other jurisdiction. 

“Trademark Registrations” means all Trademarks that have been or may hereafter be 
issued or applied for in Canada and any province or territory thereof (including the registrations 
and applications set forth on Schedule 5 annexed hereto, as the same may be amended pursuant 
hereto from time to time).  

“Trademark Rights” means all statutory, common law and other rights in and to 
Trademarks including all rights under licenses (but with respect to such licenses, only to the extent 
permitted by such licensing arrangements), the right (but not the obligation) to renew and extend 
Trademark Registrations and any such rights, and the right to sue or otherwise recover for past, 
present and future infringements, dilutions or other violations of any of the foregoing. 

“Trademarks” means all trademarks, service marks, designs, logos, indicia of origin, 
trade names, trade dress, corporate names, company names, business names, fictitious business 
names, trade styles and/or other source and/or business identifiers and applications pertaining 
thereto (whether registered or unregistered), (including, without limitation, those specifically set 
forth on Schedule 5 annexed hereto, as the same may be amended pursuant hereto from time to 
time), and all renewals and extensions thereof, all rights corresponding thereto and all rights to sue 
or otherwise recover for past, present and future infringements, dilutions or other violations of any 
of the foregoing. 

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

“ULC” means an issuer that is an unlimited company or unlimited liability company. 

“ULC Laws” means the Companies Act (Nova Scotia), the Business Corporations Act 
(Alberta), the Business Corporations Act (British Columbia) and any other present or future laws 
governing ULCs. 

“ULC Shares” means shares or other equity interests in the capital stock of a ULC. 
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SCHEDULE 1 
TO 

CANADIAN SECURITY AGREEMENT FILING OFFICES 

 

Grantor Filing Offices 
Sandvine Corporation British Columbia 

Ontario 
Procera Networks Kelowna ULC British Columbia 

Ontario 
Procera Networks ULC British Columbia 

Ontario 
Sandvine Holdings UK Limited British Columbia 

Ontario 
Procera Vineyard, Inc. British Columbia 

Ontario 
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SCHEDULE 2 
TO 

CANADIAN SECURITY AGREEMENT 
OFFICE LOCATIONS, TYPE AND JURISDICTION OF ORGANIZATION 

 
 

Name of 
Grantor 

Type of 
Organization 

Jurisdiction of 
Organization 

Chief Executive 
Office 

Organization 
Number 

Tangible 
Personal 
Property 

Sandvine 
Corporation 

Corporation British 
Columbia 

1055 West 
Hastings Street 
Suite 1700 
Vancouver BC 
V6E 2E9 
Canada 

BC1143347 British 
Columbia 
Ontario 

Procera 
Networks 
Kelowna ULC 

ULC British 
Columbia 

2900 - 550 
Burrard Street 
Vancouver BC 
V6C 0A3 
Canada 

BC0959313 British 
Columbia 

Procera 
Networks ULC 

ULC British 
Columbia 

2900 - 550 
Burrard Street 
Vancouver BC 
V6C 0A3 
Canada 

BC0832142 British 
Columbia 
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SCHEDULE 3  
TO 

CANADIAN SECURITY AGREEMENT PLEDGED EQUITY 

 
 

Grantor Equity Issuer 
Class of 
Equity 

Equity 
Certificate 

Nos. (if any) 

Amount of 
Equity 

Interests 

Percentage of 
Outstanding 

Equity Pledged 

Sandvine 
Corporation 

Sandvine Singapore 
Pte. Ltd. 

Ordinary 
Share 

No. 2 1 100% 

Sandvine 
Corporation 

Sandvine Japan K.K. Common 
Shares 

N/A 1 100% 

Sandvine 
Corporation 

Sandvine 
Technologies (India) 
Private Limited 

Shares No. 03 – 
9,999 shares 
 

9,999 99.9% 

Procera Vineyard, 
Inc. 

Procera Networks 
Kelowna ULC 

Common 
Shares 

No. C-1 
No. C-4  
No. C-5 

28,214 100% 

Procera Networks 
Kelowna ULC 

Procera Networks 
ULC 

Class “A” 
Voting 
Common 

No. A-97 6,101,709 100% 

Sandvine Holdings 
UK Limited 

Sandvine 
Corporation  

Common 
shares 

No. C-3 70,366,868 100% 
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SCHEDULE 4  
TO 

SECURITY AGREEMENT  

PLEDGED DEBT 

 
1. Intercompany Note, dated as of September 21, 2017, among the TopCo Partnership 

Guarantors and all Payors and Payees listed on the signature pages thereto. 
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SCHEDULE 5  
TO 

CANADIAN SECURITY AGREEMENT 

Trademarks:  
 

Registered Owner Trademark 
Description 

Registration 
Number 

Registration 
Date 

Sandvine  
Corporation 

Powering IP Services TMA591,747 (CA) October 7, 2003 

Sandvine  
Corporation 

Sandvine TMA605,624 (CA) 
2,894,099 (US) 
2337756 (EU) 
19023610 (China) 
19023409 (China) 

March 18, 2004 
October 19, 2004 
January 24, 2003 
 

Sandvine  
Corporation 

Sandvine Design 

 

TMA592,697 (CA) 
2,757,084 (US) 
2685030 (EU) 

October 21, 2003 
August 26, 2003 
September 23, 2003 

Sandvine  
Corporation 

Telco 4,340,417 (US) 
10308881 (EU) 
622573 (Swiss) 
1107649 (International) 

May 28, 2013 
April 2, 2012 
November 16, 2011 
N/A 

Sandvine  
Corporation  

Sambal 4,340,415 (US) 
10308914 (EU) 
622574 (Swiss) 
1107274 (International) 

May 28, 2013 
March 29, 2012 
November 16, 2011 
N/A 

Sandvine  
Corporation 

Netrace 653189 (Swiss) January 1, 2014 
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SCHEDULE 6  
TO 

CANADIAN SECURITY AGREEMENT 

Patents Issued: 
 

Patent No. Issue Date Title Inventor(s) 

US 9,712,421 B2 July 18, 2017 SYSTEM AND David Cameron 
  METHOD FOR Dolson, Travis James 
  SUBSCRIBER Willard, Douglas 
  AWARE Arthur Fickling, 
  NETWORK Jeffrey Thomas, Dror 
  MONITORING Yehuda Shilo 

 
 
Patents Pending: 
 

Date Filed Application Number Title Inventor(s) 

Please see below.    

 
 

 
 
Title 

 
 
Country 

 
 
IRN 

 
 
Status 

 
 
Serial No. 

 

Filing Date 
(dd/mm/yyyy) 

 

Patent 
No./Reg No. 

 
Date 
Issued/Reg 
(dd/mm/yyyy) 

PATH OPTIMIZER FOR PEER 
TO PEER NETWORKS 

CA K8001274CA Issued 2,385,781 05/09/2002 2,385,781 31/01/2012 

US K8001274US Issued 10/138,336 05/06/2002 7,571,251 08/04/2009 

DE K8001274WOEPDE Issued 3747378.2 04/09/2003 60301611.1 14/09/2005 

FR K8001274WOEPFR Issued 3747378.2 04/09/2003 1430694 14/09/2005 

GB K8001274WOGB Issued 324593.3 04/09/2003 2390261 14/05/2004 

IL K8001274WOIL Issued 159201 04/09/2003 159201 11/03/2008 

A TCP PROXY PROVIDING 
APPLICATION LAYER 
MODIFICATIONS 

CA K8001275CA Issued 2,392,097 27/06/2002 2,392,097 01/12/2010 

US K8001275US Issued 10/179,168 26/06/2002 7,277,963 10/02/2007 

GB K8001275WOGB Issued 427459.3 29/05/2003 GB2405301 11/01/2005 

HEURISTICS-BASED PEER 
TO PEER MESSAGE 
ROUTING 

CA K8001276CA Issued 2,401,080 09/03/2002 2,401,080 13/04/2010 

US K8001276US Issued 10/216,676 08/12/2002 7,376,749 20/05/2008 
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Title 

 
 
Country 

 
 
IRN 

 
 
Status 

 
 
Serial No. 

 

Filing Date 
(dd/mm/yyyy) 

 

Patent 
No./Reg No. 

 
Date 
Issued/Reg 
(dd/mm/yyyy) 

DE K8001276WOEPDE Issued 3727078.2 29/05/2003 1530859 03/12/2014 

FR K8001276WOEPFR Issued 3727078.2 29/05/2003 1530859 03/12/2014 

GB K8001276WOEPGB Issued 3727078.2 29/05/2003 1530859 03/12/2014 

SYSTEM AND METHOD FOR 
DIVERTING ESTABLISHED 
COMMUNICATION SESSIONS 
ON THE BASIS OF CONTENT 

CA K8001277CA Issued 2,423,457 26/03/2003 2,423,457 22/11/2011 

CA K8001277CADIV Issued 2,751,657 26/03/2003 2,751,657 09/06/2016 

CA K8001277CADIV2 Awaiting 
Further Action 
or Allowance 

2,935,363 26/03/2003   

US K8001277US Issued 10/395,081 25/03/2003 9,432,463 30/08/2016 

US K8001277USCON Notice of 
Appeal Filed 

15/238,891 17/08/2016   

A SYSTEM AND METHOD 
FOR DETECTING SOURCES 
OF ABNORMAL COMPUTER 
NETWORK MESSAGES 

CA K8001278CA Issued 2,466,567 05/07/2004 2,466,567 19/07/2011 

CA K8001278CADIV Issued 2,733,172 05/07/2004 2,733,172 25/10/2011 

US K8001278US Awaiting 
Further Action 
of Allowance 

10/853,099 26/05/2004   

AUTOMATICALLY 
MAXIMIZING NETWORK LINK 
UTILIZATION USING VIRTUAL 
NETWORKS 

CA K8001279CA Issued 2,573,495 01/09/2007 2,573,495 06/03/2014 

US K8001279US Issued 11/650,925 01/09/2007 8,855,020 10/07/2014 

METHOD AND APPARATUS 
FOR DISTRIBUTING CREDITS 
TO MULTIPLE SHAPERS TO 
ENABLE SHAPING TRAFFIC 
IN PACKET COMMUNICATION 
NETWORKS 

CA K8001280CA Issued 2,655,033 20/02/2009 2,655,033 29/04/2014 

US K8001280US Issued 12/388,927 19/02/2009 8,693,328 04/08/2014 

METHOD AND SYSTEM FOR 
NETWORK DATA FLOW 
MANAGEMENT 

CA K8001281CA Official Action 
Received 

2,750,264 22/08/2011   

DE K8001281EPDE Issued 11178982.2 26/08/2011 2424177 13/01/2016 

FR K8001281EPFR Issued 11178982.2 26/08/2011 2424177 13/01/2016 

GB K8001281EPGB Issued 11178982.2 26/08/2011 2424177 13/01/2016 

US K8001281US Issued 12/869,948 27/08/2010 8,364,812 29/01/2013 

US K8001281USCON Issued 13/723,428 21/12/2012 9,210,238 12/08/2015 

SYSTEMS AND METHODS 
FOR MEASURING QUALITY 
OF EXPERIENCE FOR MEDIA 
STREAMING 

CA K8001282CA Application 
Allowed 

2,742,038 30/05/2011   

DE K8001282EPDE Issued 11190950.3 28/11/2011 6.02011E+11 16/09/2015 

FR K8001282EPFR Issued 11190950.3 28/11/2011 EP2530870 16/09/2015 

GB K8001282EPGB Issued 11190950.3 28/11/2011 EP2530870 16/09/2015 
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Title 

 
 
Country 

 
 
IRN 

 
 
Status 

 
 
Serial No. 

 

Filing Date 
(dd/mm/yyyy) 

 

Patent 
No./Reg No. 

 
Date 
Issued/Reg 
(dd/mm/yyyy) 

US K8001282US Issued 13/118,528 30/05/2011 9,398,347 19/07/2016 

SYSTEMS AND METHODS 
FOR MANAGING QUALITY OF 
SERVICE 

CA K8001283CA Awaiting 
Further Action 
or Allowance 

2,768,483 21/02/2012   

DE K8001283EPDE Issued 12156549.3 22/02/2012 2611234 11/02/2016 

FR K8001283EPFR Issued 12156549.3 22/02/2012 2611234 11/02/2016 

GB K8001283EPGB Issued 12156549.3 22/02/2012 2611234 11/02/2016 

IN K8001283IN Examination 
Requested 

3885/DEL/2011 30/12/2011   

US K8001283US Issued 13/402,621 22/02/2012 9,264,942 16/02/2016 

METHODS AND SYSTEMS 
FOR NETWORK SERVICES 
RELATED TO GEOGRAPHIC 
LOCATION 

CA K8001284CA Examination 
Requested 

2,805,237 02/07/2013   

DE K8001284EPDE Issued 13154656.6 02/08/2013 2627107 11/02/2016 

FR K8001284EPFR Issued 13154656.6 02/08/2013 2627107 11/02/2016 

GB K8001284EPGB Issued 13154656.6 02/08/2013 2627107 11/02/2016 

IN K8001284IN Examination 
Requested 

402/DEL/2012 13/02/2012   

US K8001284US Issue Fee 
Paid 

13/761,250 02/07/2013   

SYSTEMS AND METHODS 
FOR TRAFFIC MANAGEMENT 

CA K8001285CA Official Action 
Received 

2,785,205 08/07/2012   

DE K8001285EPDE Issued 12179581.9 08/07/2012 2632100 30/12/2015 

FR K8001285EPFR Issued 12179581.9 08/07/2012 2632100 30/12/2015 

GB K8001285EPGB Issued 12179581.9 08/07/2012 2632100 30/12/2015 

US K8001285US Issued 13/568,722 08/07/2012 8,904,025 12/02/2014 

SYSTEM AND METHOD FOR 
NETWORK CAPACITY 
PLANNING 

CA K8001286CA Examination 
Requested 

2,821,536 22/07/2013   

EP K8001286EP Awaiting 
Further Action 
or Allowance 

13275170.2 23/07/2013   
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Title 

 
 
Country 

 
 
IRN 

 
 
Status 

 
 
Serial No. 

 

Filing Date 
(dd/mm/yyyy) 

 

Patent 
No./Reg No. 

 
Date 
Issued/Reg 
(dd/mm/yyyy) 

US K8001286US Awaiting 
Further 
Action or 
Allowance 

13/799,695 13/03/2013   

SYSTEM AND METHOD FOR 
SUBSCRIBER AWARE 
NETWORK MONITORING 

CA K8001287CA Examination 
Requested 

2,824,938 27/08/2013   

EP K8001287EP Official Action 
Received 

13181797.5 27/08/2013   

US K8001287US Issued 14/010,911 27/08/2013 9,313,126 04/12/2016 

US K8001287USCON Application 
Allowed 

15/095,326 04/11/2016   

EU K8001287EP Awaiting 
Further Action 
or Allowance 

13181797.5   
  

US K8001287USCON2 Issue Fee Paid 15/651,293  
  

SYSTEM AND METHOD FOR 
MANAGING BITRATE ON 
NETWORKS 

CA K8001288CA Examination 
Requested 

2,815,050 05/08/2013   

EP K8001288EP Awaiting 
Further Action 
or Allowance 

13166992.1 05/08/2013   

US K8001288US Issued 13/889,420 05/08/2013 9,154,431 10/06/2015 

US K8001288USCON Issued 14/876,425 10/06/2015 9,537,783 01/03/2017 

SYSTEM AND METHOD FOR 
LOAD BALANCING IN 
COMPUTER NETWORKS 

CA K8001289CA Application 
Filed 

2,847,913 31/03/2014   

DE K8001289EPDE Issued 14162802.4 31/03/2014 2928144 11/02/2016 

FR K8001289EPFR Issued 14162802.4 31/03/2014 2928144 11/02/2016 

GB K8001289EPGB Issued 14162802.4 31/03/2014 2928144 11/02/2016 

US K8001289US Issued 14/230,045 31/03/2014 9,473,410 18/10/2016 

SYSTEM AND METHOD FOR 
ANALYZING DEVICES 
ACCESSING A NETWORK 

CA K8001290CA Application 
Filed 

2,849,847 24/04/2014   

EP K8001290EP Awaiting 
Further Action 
or Allowance 

14166806.1 05/01/2014   

US K8001290US Issued 14/135,994 20/12/2013 9,608,904 28/03/2017 

US K8001290USCON Issue Fee 
Paid 

15/455,697 03/10/2017   

SYSTEM AND METHOD FOR 
DIVERTING ESTABLISHED 
COMMUNICATION SESSIONS 

CA K8001291CA Application 
Complete 

2,874,047 12/09/2014   

US K8001291US Official Action 
Received 

14/562,984 12/08/2014   

485



 
 
Title 

 
 
Country 

 
 
IRN 

 
 
Status 

 
 
Serial No. 

 

Filing Date 
(dd/mm/yyyy) 

 

Patent 
No./Reg No. 

 
Date 
Issued/Reg 
(dd/mm/yyyy) 

DE K8001291EPDE Issued 2892189    

FR K8001291EPFR Issued 2892189    

GB K8001291EPGB Issued 2892189    

SYSTEM AND METHOD FOR 
MANAGING ONLINE 
CHARGING SESSIONS 

CA K8001292CA Application 
Filed 

2,887,983 13/04/2015   

EP K8001292EP Official 
Action 
Received 

15165184.1 27/04/2015   

IN K8001292IN Application 
Filed 

1165/DEL/2014 30/04/2014   

US K8001292US Official Action 
Received 

14/684,484 13/04/2015   

SYSTEM, APPARATUS AND 
METHOD FOR SUPPORTING 
MULTIPLE-INTERFACES FOR 
OPTICAL FIBER 
COMMUNICATION 

CA K8001293CA Application 
Filed 

2,908,724 10/08/2015   

EP K8001293EP Application 
Filed 

15189474.8 13/10/2015   

US K8001293US Issued 14/538,157 11/11/2014 9,497,518 15/11/2016 

SYSTEM AND METHOD FOR 
HEURISTIC CONTROL OF 
NETWORK TRAFFIC 
MANAGEMENT 

CA K8001447CA Application 
Filed 

2,933,858 22/06/2016   

EP K8001447EP Official 
Action 
Received 

16175681.2 22/06/2016   

IN K8001447IN Application 
Filed 

690/KOL/2015 22/06/2015   

US K8001447US Awaiting 
Further Action 
or Allowance 

15/189,093 22/06/2016   

SYSTEM AND METHOD FOR 
MANAGING TRAFFIC 
DETECTION 

CA K8001514CA Application 
Filed 

2,951,986 16/12/2016   

EP K8001514EP Application 
Approved 

16206257.4 22/12/2016   

DE K8001514EPDE Application 
Filed 

    

FR K8001514EPFR Application 
Filed 

16206257.4    
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Title 

 
 
Country 

 
 
IRN 

 
 
Status 

 
 
Serial No. 

 

Filing Date 
(dd/mm/yyyy) 

 

Patent 
No./Reg No. 

 
Date 
Issued/Reg 
(dd/mm/yyyy) 

GB K8001514EPGB Application 
Filed 

    

US K8001514US Awaiting 
Further Action 
or Allowance 

14/977,984 22/12/2015   

SYSTEM AND METHOD FOR 
PACKET DISTRIBUTION ON A 
NETWORK 

CA K8001598CA Application 
Filed 

2,959,930 03/07/2017   

EP K8001598EP Search Report 
Received 

17160184.2 03/09/2017   

US K8001598US Awaiting 
Further Action 
or Allowance 

15/451,644 03/07/2017   

BUFFER BLOAT CONTROL CA K8001671WOCA Application 
Filed 

2,940,077 20/02/2014   

EP K8001671WOEP Application 
Filed 

14706016.4 20/02/2014   

US K8001671WOUS Issue Fee Paid 15/120,503 20/02/2014   

Patent Drafting File - SYSTEM 
AND METHOD FOR 
DETECTING VIDEO QUALITY 

CA K8001713CA Application 
Filed 

2,982,846 17/10/2017   

EU   K8001713EP Application 
Filed 

17196620.3    

US K8001713US Application 
Filed 

15/785,503    

PROXY NODE FOR 
TRANSFERRING PACKETS 
BETWEEN A SERVER AND A 
CLIENT USING PORT 
SHARDING 

CA K8001716WOCA Application 
Filed 

2,950,453 13/06/2014   

EP K8001716WOEP Application 
Filed 

14730871.2 13/06/2014   

US K8001716WOUS Official Action 
Received 

15/318,478 13/06/2014   

TRAFFIC STEERING ENGINE 
AND TRAFFIC ANALYSIS 
FUNCTION 

CA K8001724CA Application 
Complete 

2,993,369    

EU K8001724EP Search Report 
Received 

18154302.6    

US K8001724US Application 
Complete 

15/883,821    

 
 

APPLICATION AWARE END-
END MOBILE CONGESTION 
MANAGEMENT 

 K8001978 Not Yet Filed     

INTENT BASED TRAFFIC 
SHAPING 

 K8001979 Not Yet Filed     

 
Designs Issued: 
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Design No. Issue Date Title Inventor(s) 

None.    
 
Designs Pending: 
 

Date Filed Application Number  
Title 

 
Inventor(s) 

None.    
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SCHEDULE 7  
TO 

CANADIAN SECURITY AGREEMENT 

Copyright Registrations: 
 

Title Registration No. Date of Issue Registered Owner 

None.    
 
 
Pending Copyright Registration Applications: 
 

Title Appl. No. Date of Application Copyright Claimant 

None.    
 
 
 
 

489



SCHEDULE 8  
TO 

CANADIAN SECURITY AGREEMENT 

 
Intellectual Property Claims 

 
None. 
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EXHIBIT I TO 
CANADIAN SECURITY AGREEMENT 

[FORM OF] FIRST LIEN CANADIAN TRADEMARK SECURITY AGREEMENT 

This FIRST LIEN CANADIAN TRADEMARK SECURITY AGREEMENT, 
dated as of [], (this “Agreement”) is made by [NAME OF GRANTOR], a ___________ 
[corporation][limited liability company] (“Grantor”), in favour of JEFFERIES FINANCE LLC, 
as the Collateral Agent for the Secured Parties (in such capacity and together with its successors 
and assigns, the “Collateral Agent”). 

WHEREAS, the Grantor is party to a First Lien Canadian Security Agreement 
dated as of [], 2018 (as amended, restated, amended and restated, supplemented or otherwise 
modified from time to time, the “Canadian Security Agreement”), by and among the Grantor, 
the other grantors  party thereto and the Collateral Agent, pursuant to which the Grantor granted a 
security interest to the Collateral Agent (for the benefit of the Secured Parties) in the Trademark 
Collateral (as defined below) and is required to execute and deliver this Agreement; and 

WHEREAS, pursuant to the Canadian Security Agreement, Grantor agreed to 
execute and deliver this Agreement in order to record such security interest with CIPO. 

Unless otherwise defined herein, terms defined in the Canadian Security Agreement and 
used herein have the meanings given to them (including by reference) in the Canadian Security 
Agreement. 

NOW, THEREFORE, in consideration of the foregoing and for good and valuable 
consideration, the receipt and adequacy of which are hereby acknowledged, subject to the terms 
and conditions of the Canadian Security Agreement, to evidence further the security interest 
granted by Grantor to the Collateral Agent (for the benefit of the Secured Parties) pursuant to the 
Canadian Security Agreement, Grantor hereby grants and pledges to the Collateral Agent (for the 
benefit of the Secured Parties) a security interest in all of Grantor’s right, title and interest in and 
to the following, in each case whether now owned or existing or hereafter acquired, possessed or 
arising and wherever located (collectively, the “Trademark Collateral”), other than Excluded 
Property: 

(i) all trademarks, service marks, designs, logos, indicia of origin, trade names, trade 
dress, corporate names, company names, business names, fictitious business names, trade 
styles and/or other source and/or business identifiers, whether registered or unregistered, 
and applications pertaining thereto (including, without limitation, those set forth on 
Schedule A annexed hereto), and all renewals and extensions thereof, and all rights 
corresponding thereto; 

(ii) all goodwill of the Grantor’s business connected with the use of and symbolized by 
any of the foregoing;  
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(iii) the right to sue or otherwise recover for any past, present and future infringement, 
dilution, or other violation or impairment of any of the foregoing; and 

(iv) all Proceeds and Accessions with respect to any of the foregoing, including all license 
fees, royalties, income, payments, claims, damages and proceeds of suit, now or hereafter 
due and/or payable with respect to any of the foregoing.   

 Notwithstanding anything herein to the contrary, in no event shall the Trademark Collateral 
include or the security interest granted under Section 1(a) of the Canadian Security Agreement 
attach to any “intent-to-use” trademark or service mark applications for which a statement of use 
or an amendment to allege use has not been filed with CIPO (but only until such statement or 
amendment is filed with CIPO), and solely to the extent, if any, that, and solely during the period, 
if any, in which, the grant of a security interest therein would impair the validity or enforceability 
of, or void or cause the abandonment or lapse of, such application or any registration that issues 
from such intent-to-use application under applicable Canadian law. 

 Grantor authorizes and requests the Registrar of Trademarks of the Canadian Intellectual 
Property Office to record this Agreement. 

Grantor does hereby further acknowledge and affirm that the rights and remedies of the 
Collateral Agent with respect to the security interest in the Trademark Collateral granted hereby 
are more fully set forth in the Canadian Security Agreement, the terms and conditions of which 
are hereby incorporated by reference as if fully set forth herein. In the event that any provision of 
this Agreement is deemed to conflict with the Canadian Security Agreement, the provisions of the 
Canadian Security Agreement shall control. 

THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH 
AND GOVERNED BY THE LAW OF THE PROVINCE OF ONTARIO AND THE FEDERAL 
LAWS OF CANADA APPLICABLE THEREIN, WITHOUT REGARD TO CONFLICT OF 
LAWS PRINCIPLES THEREOF TO THE EXTENT SUCH PRINCIPLES WOULD CAUSE 
THE APPLICATION OF THE LAW OF ANOTHER PROVINCE OR TERRITORY, EXCEPT 
TO THE EXTENT THAT THE PPSA OR THE STA, AS APPLICABLE PROVIDES THAT THE 
PERFECTION OF THE SECURITY INTEREST HEREUNDER, OR REMEDIES 
HEREUNDER, IN RESPECT OF ANY PARTICULAR TRADEMARK COLLATERAL ARE 
GOVERNED BY THE LAWS OF A JURISDICTION OTHER THAN THE PROVINCE OF 
ONTARIO AND THE FEDERAL LAWS OF CANADA APPLICABLE THEREIN, IN WHICH 
CASE THE LAWS OF SUCH JURISDICTION SHALL GOVERN WITH RESPECT TO THE 
PERFECTION OF THE SECURITY INTEREST IN, OR THE REMEDIES WITH RESPECT 
TO, SUCH PARTICULAR TRADEMARK COLLATERAL. 

This Agreement may be executed in one or more counterparts and by different parties 
hereto in separate counterparts, each of which when so executed and delivered shall be deemed an 
original for all purposes, but all such counterparts together shall constitute but one and the same 
instrument.  Delivery of an executed signature page to this Agreement by telecopy or electronic 
transmission (including Adobe pdf file) shall be as effective as delivery of a manually executed 
counterpart of this Agreement. 
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IN WITNESS WHEREOF, Grantor has caused this Agreement to be executed 
and delivered by its duly authorized officer as of the date first set forth above. 

[NAME OF GRANTOR] 

By:    
Name:   
Title:   
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Accepted and Agreed: 
 
JEFFERIES FINANCE LLC, 
as the Collateral Agent 
 

By:     
         Name: 
         Title: 
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SCHEDULE A 
to 

CANADIAN TRADEMARK SECURITY AGREEMENT 
 

TRADEMARK REGISTRATIONS AND APPLICATIONS 

Trademark Registrations: 

Registered 
Owner 

Trademark 
Description Mark 

Registration 
Number 

Registration 
Date 

Expiration 
Date 

      
      
      

 
Trademark Applications: 
 

Trademark 
Description Mark Application Number Filing Date 
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EXHIBIT II TO 
CANADIAN SECURITY AGREEMENT 

[FORM OF] FIRST LIEN CANADIAN PATENT AND DESIGN SECURITY 
AGREEMENT 

This FIRST LIEN CANADIAN PATENT AND DESIGN SECURITY 
AGREEMENT, dated as of [], (this “Agreement”) is made by [NAME OF GRANTOR], a 
___________ [corporation][limited liability company] (“Grantor”), in  of JEFFERIES FINANCE 
LLC, as the Collateral Agent for the Secured Parties (in such capacity and together with its 
successors and assigns, the “Collateral Agent”);  

WHEREAS, the Grantor is party to a First Lien Canadian Security Agreement 
dated as of [], 2018 (as amended, restated, amended and restated, supplemented or otherwise 
modified from time to time, the “Canadian Security Agreement”), by and among the Grantor, 
the other grantors party thereto and the Collateral Agent pursuant to which the Grantor granted a 
security interest to the Collateral Agent (for the benefit of the Secured Parties) in the Patent and 
Design Collateral (as defined below) and is required to execute and deliver this Agreement; and 

WHEREAS, pursuant to the Canadian Security Agreement, Grantor agreed to 
execute and deliver this Agreement in order to record such security interest with CIPO. 

Unless otherwise defined herein, terms defined in the Canadian Security Agreement and 
used herein have the meaning given to them (including by reference) in the Canadian Security 
Agreement. 

NOW, THEREFORE, in consideration of the foregoing and for good and valuable 
consideration, the receipt and adequacy of which are hereby acknowledged, subject to the terms 
and conditions of the Canadian Security Agreement, to evidence further the security interest 
granted by Grantor to the Collateral Agent pursuant to the Canadian Security Agreement, Grantor 
hereby grants and pledges to the Collateral Agent (for the benefit of the Secured Parties) a security 
interest in all of Grantor’s right, title and interest in and to the following, in each case whether now 
owned  or existing or hereafter acquired, possessed or arising and wherever located (collectively, 
the “Patent and Design Collateral”), other than Excluded Property: 

(i) all patents and patent applications and rights, title and interests in patents and patent 
applications under any domestic or foreign law (including, without limitation, the patents 
and patent applications set forth on Schedule A annexed hereto) and all re-issues, divisions, 
continuations, renewals, extensions and continuations in-part thereof and all rights 
corresponding thereto; 

(iii) all of its Designs and Design applications; 

(iv) the right to sue or otherwise recover for any past, present and future infringement,  
or other violation or impairment of any of the foregoing; and 
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(v) all Proceeds and Accessions with respect to any of the foregoing, including all 
license fees, royalties, income, payments, claims, damages and proceeds of suit, now or 
hereafter due and/or payable with respect to any of the foregoing.   

Grantor authorizes and requests the Commissioner of Patents of the Canadian Intellectual 
Property Office to record this Agreement. 

Grantor does hereby further acknowledge and affirm that the rights and remedies of the 
Collateral Agent with respect to the security interest in the Patent and Design Collateral granted 
hereby are more fully set forth in the Canadian Security Agreement, the terms and conditions of 
which are hereby incorporated by reference as if fully set forth herein. In the event that any 
provision of this Agreement is deemed to conflict with the Canadian Security Agreement, the 
provisions of the Canadian Security Agreement shall control. 

THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND 
GOVERNED BY THE LAW OF THE PROVINCE OF ONTARIO AND THE FEDERAL LAWS 
OF CANADA APPLICABLE THEREIN, WITHOUT REGARD TO CONFLICT OF LAWS 
PRINCIPLES THEREOF TO THE EXTENT SUCH PRINCIPLES WOULD CAUSE THE 
APPLICATION OF THE LAW OF ANOTHER PROVINCE OR TERRITORY, EXCEPT TO 
THE EXTENT THAT THE PPSA OR THE STA, AS APPLICABLE PROVIDES THAT THE 
PERFECTION OF THE SECURITY INTEREST HEREUNDER, OR REMEDIES 
HEREUNDER, IN RESPECT OF ANY PARTICULAR PATENT AND DESIGN 
COLLATERAL ARE GOVERNED BY THE LAWS OF A JURISDICTION OTHER THAN 
THE PROVINCE OF ONTARIO AND THE FEDERAL LAWS OF CANADA APPLICABLE 
THEREIN, IN WHICH CASE THE LAWS OF SUCH JURISDICTION SHALL GOVERN 
WITH RESPECT TO THE PERFECTION OF THE SECURITY INTEREST IN, OR THE 
REMEDIES WITH RESPECT TO, SUCH PARTICULAR PATENT AND DESIGN 
COLLATERAL. 

This Agreement may be executed in one or more counterparts and by different parties 
hereto in separate counterparts, each of which when so executed and delivered shall be deemed an 
original for all purposes, but all such counterparts together shall constitute but one and the same 
instrument.  Delivery of an executed signature page to this Agreement by telecopy or electronic 
transmission (including Adobe pdf file) shall be as effective as delivery of a manually executed 
counterpart of this Agreement.  

  

 

[The remainder of this page is intentionally left blank.] 
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IN WITNESS WHEREOF, Grantor has caused this Agreement to be executed and 
delivered by its duly authorized officer as of the date first set forth above. 

[NAME OF GRANTOR] 

By:    
Name:   
Title:   
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Accepted and Agreed: 
 
JEFFERIES FINANCE LLC, 
as the Collateral Agent 
 

By:     
         Name: 
         Title: 
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SCHEDULE A 
TO 

GRANT OF PATENT AND DESIGN SECURITY AGREEMENT 

Patents Issued: 

Patent No. Issue Date Title Owner(s) 

Patents Pending: 

Date 
Filed 

Application 
Number Title Owner(s) 

Design Issued: 

Design No. Issue Date Title Owner(s) 

Designs Pending: 

Date 
Filed 

Application 
Number Title Owner(s) 
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EXHIBIT III TO 
CANADIAN SECURITY AGREEMENT 

[FORM OF] FIRST LIEN CANADIAN COPYRIGHT SECURITY AGREEMENT 

This FIRST LIEN CANADIAN COPYRIGHT SECURITY AGREEMENT, dated 
as of [], (this “Agreement”) is made by [NAME OF GRANTOR], a ___________ 
[corporation][limited liability company] (“Grantor”) in favour of JEFFERIES FINANCE LLC, 
as the Collateral Agent for the Secured Parties (in such capacity and together with its successors 
and assigns, the “Collateral Agent”).    

WHEREAS, the Grantor is party to a First Lien Canadian Security Agreement 
dated as of [], 2018 (as amended, restated, amended and restated, supplemented or otherwise 
modified from time to time, the “Canadian Security Agreement”), by and among the Grantor, 
the other grantors party thereto and the Collateral Agent pursuant to which the Grantor granted a 
security interest to the Collateral Agent (for the benefit of the Secured Parties) in the Copyright 
Collateral (as defined below) and is required to execute and deliver this Agreement; and 

WHEREAS, pursuant to the Canadian Security Agreement, Grantor agreed to 
execute and deliver this Agreement in order to record such security interest with CIPO.   

Unless otherwise defined herein, terms defined in the Canadian Security 
Agreement and used herein have the meaning given to them (including by reference) in the 
Security Agreement. 

NOW, THEREFORE, in consideration of the foregoing and for good and valuable 
consideration, the receipt and adequacy of which are hereby acknowledged, subject to the terms 
and conditions of the Canadian Security Agreement, to evidence further the security interest 
granted by Grantor to the Collateral Agent (for the benefit of the Secured Parties) pursuant to the 
Canadian Security Agreement, Grantor hereby grants and pledges to the Collateral Agent (for the 
benefit of the Secured Parties) a security interest in all of Grantor’s right, title and interest in and 
to the following, in each case whether now owned or existing or hereafter acquired, possessed, or 
arising and wherever located (collectively, the “Copyright Collateral”), other than Excluded 
Property: 

(i) all copyrights and all items under copyright in all published and unpublished works 
of authorship including, source code, object code, computer programs, computer data 
bases, other computer software layouts, trade dress, drawings, designs, writings, and 
formulas, whether registered or unregistered (including, without limitation, the subject of 
the registrations and applications set forth on Schedule A annexed hereto), and all 
supplemental registrations, renewals and extensions thereof, and all rights corresponding 
thereto; and  

(ii) the right to sue or otherwise recover for any past, present and future infringement 
or other violation or impairment of any of the foregoing; and  
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(iii) all Proceeds and Accessions with respect to any of the foregoing, including all 
license fees, royalties, income, payments, claims, damages and proceeds of suit, now or 
hereafter due and/or payable with respect to any of the foregoing. 

Grantor authorizes and requests the Registrar of Copyrights of the Canadian Intellectual 
Property Office to record this Agreement. 

Grantor does hereby further acknowledge and affirm that the rights and remedies of the 
Collateral Agent with respect to the security interest in the Copyright Collateral granted hereby 
are more fully set forth in the Canadian Security Agreement, the terms and conditions of which 
are hereby incorporated by reference as if fully set forth herein. In the event that any provision of 
this Agreement is deemed to conflict with the Canadian Security Agreement, the provisions of the 
Canadian Security Agreement shall control. 

THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND 
GOVERNED BY THE LAW OF THE PROVINCE OF ONTARIO AND THE FEDERAL LAWS 
OF CANADA APPLICABLE THEREIN, WITHOUT REGARD TO CONFLICT OF LAWS 
PRINCIPLES THEREOF TO THE EXTENT SUCH PRINCIPLES WOULD CAUSE THE 
APPLICATION OF THE LAW OF ANOTHER PROVINCE OR TERRITORY, EXCEPT TO 
THE EXTENT THAT THE PPSA OR THE STA, AS APPLICABLE PROVIDES THAT THE 
PERFECTION OF THE SECURITY INTEREST HEREUNDER, OR REMEDIES 
HEREUNDER, IN RESPECT OF ANY PARTICULAR COPYRIGHT COLLATERAL ARE 
GOVERNED BY THE LAWS OF A JURISDICTION OTHER THAN THE PROVINCE OF 
ONTARIO AND THE FEDERAL LAWS OF CANADA APPLICABLE THEREIN, IN WHICH 
CASE THE LAWS OF SUCH JURISDICTION SHALL GOVERN WITH RESPECT TO THE 
PERFECTION OF THE SECURITY INTEREST IN, OR THE REMEDIES WITH RESPECT 
TO, SUCH PARTICULAR COPYRIGHT COLLATERAL. 

This Agreement may be executed in one or more counterparts and by different 
parties hereto in separate counterparts, each of which when so executed and delivered shall be 
deemed an original for all purposes, but all such counterparts together shall constitute but one and 
the same instrument.  Delivery of an executed signature page to this Agreement by telecopy or 
electronic transmission (including Adobe pdf file) shall be as effective as delivery of a manually 
executed counterpart of this Agreement. 

 

[The remainder of this page is intentionally left blank.] 
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IN WITNESS WHEREOF, Grantor has caused this Agreement to be executed and 
delivered by its duly authorized officer as of the date first set forth above. 

[NAME OF GRANTOR] 

By: 
Name:  
Title:  
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Accepted and Agreed: 

JEFFERIES FINANCE LLC, 
as the Collateral Agent 

By:   
         Name: 
         Title: 
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SCHEDULE A 
TO 

CANADIAN COPYRIGHT SECURITY AGREEMENT 

Copyright Registrations: 

Title Registration No. Date of Issue Registered Owner 
Expiration 

Date 

Pending Copyright Registration Applications: 

Title Filing Date Registered Owner 
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EXHIBIT IV TO 
CANADIAN SECURITY AGREEMENT 

FIRST LIEN CANADIAN IP SUPPLEMENT 

This FIRST LIEN CANADIAN IP SUPPLEMENT, dated as of _______, is 
delivered pursuant to and supplements (i) the First Lien Canadian Security Agreement, dated as of 
[], 2018 (as amended, restated, amended and restated, supplemented or otherwise modified from
time to time, the “Canadian Security Agreement”), by and among the grantors named therein
and Jefferies Finance LLC, as the Collateral Agent and is made by [NAME OF GRANTOR] (the
“Grantor”) and (ii) the First Lien Canadian [Trademark Security Agreement] [Patent and Design
Security Agreement] [Copyright Security Agreement] dated as of ___________, _____ (the
“Agreement”) executed by the Grantor.  Capitalized terms used herein and not otherwise defined
herein shall have the meanings ascribed thereto in the Canadian Security Agreement or the
Agreement, as applicable.

The Grantor hereby grants and pledges to the Collateral Agent (for the benefit of 
the Secured Parties) a security interest in all of the Grantor’s right, title and interest in and to the 
Trademark Registrations, Issued Patents, Designs, and Copyright Registrations and applications 
therefor set forth on Schedule A annexed hereto.  All such Intellectual Property shall be deemed 
to be part of the Intellectual Property Collateral and shall be hereafter subject to each of the terms 
and conditions of the Canadian Security Agreement and the Agreement. 

IN WITNESS WHEREOF, the Grantor has caused this IP Supplement to be duly 
executed and delivered by its duly authorized officer as of the date set forth above. 

[GRANTOR] 

By: 
Title: 
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SCHEDULE A 
TO 

IP SUPPLEMENT 
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EXHIBIT V TO 
CANADIAN SECURITY AGREEMENT 

[FORM OF] COUNTERPART 

COUNTERPART (this “Counterpart”), dated as of _______, is delivered 
pursuant to Section 19 of the Canadian Security Agreement referred to below.  The undersigned 
(the “Additional Grantor”) hereby agrees that this Counterpart may be attached to the First Lien 
Canadian Security Agreement, dated as of [], 2018 (as amended, restated, amended and restated, 
supplemented or otherwise modified from time to time, the “Canadian Security Agreement”), 
by and among the Grantors named therein and Jefferies Finance LLC, as the Collateral Agent. 
Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed 
thereto in the Canadian Security Agreement.  The undersigned, by executing and delivering this 
Counterpart, hereby becomes a Grantor under the Canadian Security Agreement in accordance 
with Section 20 thereof and agrees to be bound by all of the terms thereof.  Without limiting the 
generality of the foregoing, the undersigned hereby: 

(i) authorizes the Collateral Agent to add the information set forth on the 
Schedules to this Agreement to the correlative Schedules attached to the Canadian Security 
Agreement;  

(ii) grants to the Collateral Agent, for the benefit of the Secured Parties, a 
security interest in all of such Additional Grantor’s right, title and interest in and to all 
assets of such Additional Grantor that would be included in the Collateral in accordance 
with the definition of such term, in each case whether now owned or existing or hereafter 
acquired, possessed or arising, whether tangible or intangible, wherever located, on the 
terms and subject to the limitations set forth in the Canadian Security Agreement, and 
agrees that all Collateral of the undersigned, including the items of property described on 
the Schedules hereto, shall become part of the Collateral and shall secure the Secured 
Obligations; and 

(iii) makes the representations and warranties set forth in the Canadian Security 
Agreement, as amended hereby, solely to the extent relating to the undersigned and as of 
the dates specified therein. 
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[NAME OF ADDITIONAL GRANTOR] 

By:  
Name:  
Title:  
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This is Exhibit “F” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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FIRST LIEN GUARANTY 

This FIRST LIEN GUARANTY (this “Guaranty”) is entered into as of 
November 2, 2018 by the undersigned (each a “Guarantor”, and together with any future Loan 
Parties executing this Guaranty, being collectively referred to herein as the “Guarantors”) in 
favor of and for the benefit of JEFFERIES FINANCE LLC (the “Agent”), as Administrative 
Agent and Collateral Agent for, and representative of, the financial institutions party to the 
Credit Agreement referred to below (the “Lenders”) and the other Secured Parties (as defined in 
the Credit Agreement referred to below). 

RECITALS 

A. PROCERA NETWORKS, INC., a Delaware corporation (“Procera”) and 
SANDVINE CORPORATION, a corporation amalgamated under the laws of the Province of 
British Columbia (“Sandvine” or the “Canadian Borrower”) and together with Procera, the 
“Borrowers” and each, a “Borrower”), PROCERA I LP, an exempted limited partnership 
registered in the Cayman Islands, acting through its general partner, Procera I GP Ltd (“Ultimate 
Parent”), PROCERA CAYMAN LTD, an exempted company incorporated with limited liability 
under the laws of the Cayman Islands (“TopCo Ltd” and together with Ultimate Parent, the 
“TopCo Partnership Guarantors”) and the other Guarantors from time to time party thereto, 
have entered into that certain First Lien Credit Agreement dated as of the date hereof (as 
amended, restated, amended and restated, refinanced, replaced, extended, supplemented or 
otherwise modified from time to time, the “Credit Agreement”) with the Lenders from time to 
time party thereto and the Agent.  Capitalized terms used herein and defined in the Credit 
Agreement and not otherwise defined herein shall have the meanings assigned to such terms in 
the Credit Agreement. 

B. The (i) Holding Companies and the Restricted Subsidiaries may from time to time 
enter, or may from time to time have entered, into one or more Secured Swap Agreements with 
one or more Lender Counterparties and (ii) Holding Companies and the Restricted Subsidiaries 
may from time to time enter, or may from time to time have entered, into one or more Secured 
Cash Management Agreements with one or more Lender Counterparties (collectively, the 
“Counterparty Agreements”), in each case, in accordance with the terms of the Credit 
Agreement, and it is desired that the related Secured Swap Obligations and Secured Cash 
Management Obligations, together with all Obligations of the Loan Parties under the Credit 
Agreement and the other Loan Documents, be guaranteed hereunder. 

C. The Borrowers, the TopCo Partnership Guarantors and each other Loan Party 
organized or incorporated in any Specified Jurisdiction are sometimes referred to herein as 
“Guarantee Parties” and each, a “Guarantee Party”. 

D. The Guarantors are Affiliates of the Borrowers, will derive substantial benefits 
from the extension of credit to the Borrowers pursuant to the Credit Agreement and are willing to 
execute and deliver this Guaranty in order to induce the Lenders and Issuing Banks to extend 
such credit. 
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E. It is a condition precedent to the making of the initial Loans under the Credit 
Agreement that the Secured Obligations be guaranteed by the Guarantors. 

F. The Guarantors are willing, irrevocably and unconditionally, to guaranty such 
Secured Obligations. 

NOW, THEREFORE, based upon the foregoing and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, and in order to 
induce the Lenders and Issuing Banks and the Agent to enter into the Credit Agreement, to 
induce the Lenders to make Loans and other extensions of credit thereunder, to induce the 
Issuing Banks to issue Letters of Credit under the Credit Agreement and to induce the Lender 
Counterparties to enter into the Counterparty Agreements and each other Secured Party to make 
certain financial accommodations, the Guarantors hereby agree as follows: 

1. Guaranty. (a) The Guarantors jointly and severally irrevocably and 
unconditionally guarantee (in the case of each Guarantor, other than with respect to such 
Guarantor’s own Guaranteed Obligations), as primary obligors and not merely as sureties, the 
due and punctual payment in full of all Guaranteed Obligations (as hereinafter defined) when the 
same shall become due, whether at stated maturity, by acceleration, demand or otherwise 
(including amounts that would become due but for the operation of the automatic stay under 
Section 362(a) of the Bankruptcy Code).  The term “Guaranteed Obligations” is used herein in 
its most comprehensive sense and includes any and all Secured Obligations of any of the Loan 
Parties now or hereafter made, incurred or created, whether absolute or contingent, liquidated or 
unliquidated, whether due or not due, and however arising. 

Each Guarantor acknowledges that it is an Affiliate of the Borrowers and will 
derive substantial benefits from the extension of credit to the Borrowers pursuant to the Credit 
Agreement. 

Any interest on any portion of the Guaranteed Obligations that accrues after the 
commencement of any proceeding, voluntary or involuntary, involving the bankruptcy, 
insolvency, receivership, reorganization (by way of voluntary arrangement, scheme of 
arrangement or otherwise), liquidation, winding-up, examinership, suspension of payments, a 
moratorium of any indebtedness, dissolution, administration or arrangement of any Guarantee 
Party (or, if interest on any portion of the Guaranteed Obligations ceases to accrue by operation 
of law by reason of the commencement of said proceeding, such interest as would have accrued 
on such portion of the Guaranteed Obligations if said proceeding had not been commenced) shall 
be included in the Guaranteed Obligations because it is the intention of each Guarantor and the 
Agent that the Guaranteed Obligations should be determined without regard to any rule of law or 
order that may relieve any Guarantee Party of any portion of such Guaranteed Obligations. 

In the event that all or any portion of the Guaranteed Obligations is paid by the 
Guarantee Parties, the obligations of each Guarantor hereunder that is a Guarantee Party 
immediately prior to any such payment shall continue and remain in full force and effect or be 
reinstated, as the case may be, in the event that all or any part of such payment(s) is rescinded or 
recovered directly or indirectly from the Agent or any other Secured Party as a preference, 
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fraudulent transfer or otherwise, and any such payments that are so rescinded or recovered shall 
constitute Guaranteed Obligations. 

Subject to the other provisions of this Section 1, upon the failure of any Guarantee 
Party to pay any of the Guaranteed Obligations when and as the same shall become due in 
accordance herewith, each Guarantor will promptly pay, or cause to be paid, in cash, to the 
Agent for the ratable benefit of the Secured Parties, an aggregate amount equal to the aggregate 
of the unpaid Guaranteed Obligations.  

(b) Notwithstanding anything contained in this Guaranty to the contrary, the 
obligations of each Guarantor under this Guaranty and the other Loan Documents or any 
Counterparty Agreement shall be limited to a maximum aggregate amount equal to the largest 
amount that would not render its obligations hereunder subject to avoidance as a fraudulent 
transfer or conveyance under Section 548 of Title 11 of the United States Code or any applicable 
provisions of comparable state, provincial or federal law (collectively, the “Fraudulent 
Transfer Laws”), in each case after giving effect to all other liabilities of such Guarantor, 
contingent or otherwise, that are relevant under the Fraudulent Transfer Laws (specifically 
excluding, however, any liabilities of such Guarantor (x) in respect of intercompany 
indebtedness to the Borrowers or other Affiliates of the Borrowers to the extent that such 
indebtedness would be discharged in an amount equal to the amount paid by such Guarantor 
hereunder and (y) under any guaranty of Subordinated Indebtedness which guaranty contains a 
limitation as to maximum amount similar to that set forth in this Section 1(b), pursuant to which 
the liability of such Guarantor hereunder is included in the liabilities taken into account in 
determining such maximum amount) and after giving effect as assets to the value (as determined 
under the applicable provisions of the Fraudulent Transfer Laws) of any rights to subrogation, 
reimbursement, indemnification or contribution of such Guarantor pursuant to applicable law or 
pursuant to the terms of any agreement (including this Guaranty). 

(c) The Guarantors desire to allocate, as among themselves, in a fair and 
equitable manner, their obligations arising under this Guaranty.  Accordingly, in the event any 
payment or distribution is made on any date by a Guarantor under this Guaranty, each such 
Guarantor shall be entitled to a contribution from each of the other Guarantors in the maximum 
amount permitted by law so as to maximize the aggregate amount of the Guaranteed Obligations 
paid to Secured Parties. 

(d) Each Qualified ECP Guarantor (as defined below) hereby jointly and 
severally absolutely, unconditionally and irrevocably undertakes to provide such funds or other 
support as may be needed from time to time by each other Loan Party to honor all of its 
obligations under this Guaranty and any Secured Swap Obligations (provided, however, that 
each Qualified ECP Guarantor shall only be liable under this Section 1(d) for the maximum 
amount of such liability that can be hereby incurred without rendering its obligations under this 
Section 1(d), or otherwise under this Guaranty, voidable under applicable Fraudulent Transfer 
Laws, and not for any greater amount).  The obligations of each Qualified ECP Guarantor under 
this Section 1(d) shall remain in full force and effect until the termination of this Guaranty in 
accordance with Section 18.  Each Qualified ECP Guarantor intends that this Section 1(d) 
constitute, and this Section 1(d) shall be deemed to constitute, a “keepwell, support, or other 
agreement” for the benefit of each other Loan Party for all purposes of Section 1a(18)(A)(v)(II) 
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of the Commodity Exchange Act.  As used herein, “Qualified ECP Guarantor” means, in 
respect of any Secured Swap Obligation, each Loan Party that has total assets exceeding 
$10,000,000 at the time this Guaranty becomes effective with respect to such Secured Swap 
Obligation or each other Loan Party that constitutes an “eligible contract participant” under the 
Commodity Exchange Act or any regulations promulgated thereunder and can cause another 
person to qualify as an “eligible contract participant” with respect to such Secured Swap 
Obligation at such time by guaranteeing or entering into a keepwell in respect of obligations of 
such other person under Section 1a(18)(A)(v)(II) of the Commodity Exchange Act. 

(g) Notwithstanding any provision to the contrary contained herein, in the 
Credit Agreement or in any other Loan Document, with respect to the UK Guarantors, nothing in 
this Guaranty shall apply to any liability to the extent it would result in this Guaranty constituting 
unlawful financial assistance within the meaning of sections 678 or 679 of the Companies Act 
2006 or any equivalent and applicable provisions under the laws of England and Wales. 

(h) Notwithstanding any provision to the contrary contained herein, in the Credit 
Agreement or in any other Loan Document, with respect to any Swedish Guarantor, this 
Guaranty shall be limited if and to the extent required by the provisions of the Swedish 
Companies Act (Sw: Aktiebolagslagen (2005:551)) regulating unlawful distribution of assets 
within the meaning of Chapter 17, Sections 1-4 (or its equivalent from time to time) of the 
Swedish Companies Act and it is understood that any obligation and/or liability of any Swedish 
Guarantor under this Guaranty only applies to the extent permitted by the above mentioned 
provisions of the Swedish Companies Act. 

2. Guaranty Absolute; Continuing Guaranty.  The obligations of each 
Guarantor hereunder are irrevocable, absolute, independent and unconditional and shall not be 
affected by any circumstance which constitutes a legal or equitable discharge of a guarantor or 
surety other than payment in full of the Guaranteed Obligations or the occurrence of the 
Termination Date.  In furtherance of the foregoing and without limiting the generality thereof, 
each Guarantor agrees that: (a) this Guaranty is a guaranty of payment when due and not of 
collectability; (b) the Agent may enforce this Guaranty upon the occurrence and during the 
continuance of an Event of Default under the Credit Agreement with the consent of the Required 
Lenders subject to the terms of, and exceptions in, Section 7.01 of the Credit Agreement, Section 
19(a) of the U.S. Collateral Agreement and Section 18(a) of the Canadian Security Agreement ; 
(c) the obligations of each Guarantor hereunder are independent of the obligations of the other 
Guarantee Parties under the other Loan Documents or the Counterparty Agreements and a 
separate action or actions may be brought and prosecuted against each Guarantor whether or not 
any action is brought against any Guarantee Party or any of such other guarantors and whether or 
not any Guarantee Party is joined in any such action or actions; and (d) a payment of a portion, 
but not all, of the Guaranteed Obligations by one or more Guarantors shall in no way limit, 
affect, modify or abridge the liability of such Guarantors or any other Guarantor for any portion 
of the Guaranteed Obligations that has not been paid.  This Guaranty is a continuing guaranty 
and shall be binding upon each Guarantor and its successors and assigns, and each Guarantor 
waives, to the extent permitted by applicable law, any right to revoke this Guaranty as to future 
transactions giving rise to any Guaranteed Obligations.  
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3. Actions by Secured Parties.  Any Secured Party may from time to time, 
without notice or demand and without affecting the validity or enforceability of this Guaranty or 
giving rise to any limitation, impairment or discharge of any Guarantor’s liability hereunder, 
(a) renew, extend, accelerate or otherwise change the time, place, manner or terms of payment of 
any of the Guaranteed Obligations in accordance with the terms of the relevant Loan Document 
or Counterparty Agreement, as the case may be, (b) settle, compromise, release or discharge, or 
accept or refuse any offer of performance with respect to, or substitutions for, any of the 
Guaranteed Obligations or any agreement relating thereto and/or subordinate the payment of the 
same to the payment of any other obligations, (c) request and accept other guaranties of the 
Guaranteed Obligations and take and hold security for the payment of this Guaranty or the 
Guaranteed Obligations, (d) release, exchange, compromise, subordinate or modify, with or 
without consideration, any security for payment of the Guaranteed Obligations, any other 
guaranties of the Guaranteed Obligations, or any other obligation of any Person with respect to 
the Guaranteed Obligations and (e) exercise any other rights available to the Agent or the other 
Secured Parties, or any of them, under the Loan Documents or the Counterparty Agreements, as 
applicable. 

4. No Discharge.  This Guaranty and the obligations of the Guarantors 
hereunder shall be valid and enforceable, subject to bankruptcy, insolvency, reorganization, 
receivership, moratorium or similar laws relating to or limiting creditors’ rights generally and by 
general principles of equity (regardless of whether enforcement is sought in equity or law), and 
shall not be subject to any limitation, impairment or discharge for any reason (other than the 
occurrence of the Termination Date or as otherwise provided in the Loan Documents or, with 
respect to any Secured Swap Obligations or Secured Cash Management Obligations, the 
payment in full of such obligations or as otherwise provided in the applicable Counterparty 
Agreement), including the occurrence of any of the following, whether or not any Guarantor 
shall have had notice or knowledge of any of them:  (a) any failure to assert or enforce or 
agreement not to assert or enforce, or the stay or enjoining, by order of court, by operation of law 
or otherwise, of the exercise or enforcement of, any claim or demand or any right, power or 
remedy with respect to the Guaranteed Obligations or any agreement relating thereto, or with 
respect to any other guaranty of or security for the payment of the Guaranteed Obligations; 
(b) any waiver, amendment or modification of, or any consent to departure from, any of the 
terms or provisions of the Credit Agreement, any of the other Loan Documents, the Counterparty 
Agreements or any agreement or instrument executed pursuant thereto, or of any other guaranty 
or security for the Guaranteed Obligations; (c) the Guaranteed Obligations, or any agreement 
relating thereto, at any time being found to be illegal, invalid or unenforceable in any respect; 
(d) the application of payments received from any source to the payment of indebtedness other 
than the Guaranteed Obligations, even though the Agent or the other Secured Parties, or any of 
them, might have elected to apply such payment to any part or all of the Guaranteed Obligations; 
(e) any failure to perfect or continue perfection of a security interest in any collateral which 
secures any of the Guaranteed Obligations; (f) any defenses (other than defenses of payment or 
performance in full), set-offs or counterclaims which any Guarantee Party may assert against the 
Agent or any Secured Party in respect of the Guaranteed Obligations, including but not limited to 
failure of consideration, breach of warranty, statute of frauds, statute of limitations, accord and 
satisfaction and usury; and (g) any other act or thing or omission, or delay to do any other act or 
thing (other than the payment in full of the Guaranteed Obligations), which may or might in any 
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manner or to any extent vary the risk of a Guarantor as an obligor in respect of the Guaranteed 
Obligations. 

5. Waivers.  Each Guarantor waives, to the extent permitted by applicable 
law, for the benefit of the Secured Parties:  (a) any right to require the Agent, as a condition of 
payment or performance by such Guarantor, to (i) proceed against any Guarantee Party, any 
other guarantor of the Guaranteed Obligations or any other Person, (ii) proceed against or 
exhaust any security held by any Guarantee Party, any other guarantor of the Guaranteed 
Obligations or any other Person, (iii) except as provided in any Loan Document or Counterparty 
Agreement, proceed against or have resort to any balance of any deposit account or credit on the 
books of any Secured Party in favor of any Guarantee Party or any other Person, or (iv) pursue 
any other remedy in the power of  any Secured Party; (b) any defense arising by reason of the 
incapacity, lack of authority or any disability or other defense (other than the defense of payment 
or performance in full) of any Guarantee Party including any defense based on or arising out of 
the lack of validity or the unenforceability of any of the Guaranteed Obligations or any 
agreement or instrument relating thereto or by reason of the cessation of the liability of any 
Guarantee Party from any cause other than the occurrence of the Termination Date; (c) any 
defense (other than the defense of payment or performance in full) based upon any statute or rule 
of law which provides that the obligation of a surety must be neither larger in amount nor in 
other respects more burdensome than that of the principal; (d) any defense (other than the 
defense of payment or performance in full) based upon the Agent’s errors or omissions in the 
administration of the Guaranteed Obligations, except for such Agent’s willful misconduct, bad 
faith or gross negligence (to the extent determined in a final non-appealable order of a court of 
competent jurisdiction); (e) (i) any principles or provisions of law, statutory or otherwise, that are 
or might be in conflict with the terms of this Guaranty and any legal or equitable discharge of 
such Guarantor’s obligations hereunder (other than payment in full of the Guaranteed 
Obligations), (ii) the benefit of any statute of limitations affecting such Guarantor’s liability 
hereunder or the enforcement hereof, (iii) any rights of set-offs, recoupments and counterclaims 
and (iv) promptness, diligence and any requirement that any Secured Party protect, secure, 
perfect or insure any Lien or any property subject thereto; (f) except as required by any other 
Loan Document or the applicable Counterparty Agreement, notices, demands, presentments, 
protests, notices of protest, notices of dishonor and notices of any action or inaction, including 
acceptance of this Guaranty, notices of any renewal, extension or modification of the Guaranteed 
Obligations or any agreement related thereto, notices of any extension of credit to any Loan 
Party and notices of any of the matters referred to in Sections 3 and 4 and any right to consent to 
any thereof; and (g) to the fullest extent permitted by law, any defenses (other than the defense of 
payment or performance in full) or benefits that may be derived from or afforded by law which 
limit the liability of or exonerate guarantors or sureties, or which may conflict with the terms of 
this Guaranty. 

6. Guarantors’ Rights of Subrogation, Contribution, Etc.; 
Subordination of Other Obligations.  Until the Termination Date, each Guarantor shall, solely 
with respect to the Guaranteed Obligations, withhold exercise of (a) any claim, right or remedy, 
direct or indirect, that such Guarantor now has or may hereafter have against any other 
Guarantee Party or any of its assets in connection with this Guaranty or the performance by such 
Guarantor of its obligations hereunder, in each case whether such claim, right or remedy arises in 
equity under contract, by statute, under common law or otherwise and including (i) any right of 
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subrogation, reimbursement or indemnification that such Guarantor now has or may hereafter 
have against any other Guarantee Party, (ii) any right to enforce, or to participate in, any claim, 
right or remedy that any Secured Party now has or may hereafter have against any Guarantee 
Party, and (iii) any benefit of, and any right to participate in, any collateral or security now or 
hereafter held by any Secured Party; and (b) any right of contribution such Guarantor now has or 
may hereafter have against any other guarantor of any of the Guaranteed Obligations.  Each 
Guarantor further agrees that, to the extent the agreement to withhold the exercise of its rights of 
subrogation, reimbursement, indemnification and contribution as set forth herein is found by a 
court of competent jurisdiction to be void or voidable for any reason, any rights of subrogation, 
reimbursement or indemnification such Guarantor may have against any other Guarantee Party 
or against any collateral or security, and any rights of contribution such Guarantor may have 
against any such other guarantor, shall be junior and subordinate to any rights the Agent or 
Secured Party may have against any Guarantee Party and to all right, title and interest the Agent 
or Secured Party may have in any such collateral or security. 

7. Indemnity; Expenses.  Each Loan Party signatory hereto as a Guarantor 
agrees that the Agent shall be entitled to reimbursement of its expenses incurred hereunder as 
provided in Section 9.03 of the Credit Agreement.  Each Guarantor agrees to indemnify and hold 
harmless the Agent from and against any and all claims, losses and liabilities in any way arising 
out of, in connection with, or as a result of the execution or delivery of this Guaranty and the 
transactions contemplated hereby (including enforcement of this Guaranty) in accordance with, 
and subject to the limitations set forth in, Section 9.03 of the Credit Agreement. 

8. Financial Condition of Guarantee Parties.  No Secured Party shall have 
any obligation, and each Guarantor waives (to the fullest extent permitted by applicable law) any 
duty on the part of each Secured Party, to disclose or discuss with such Guarantor its assessment, 
or such Guarantor’s assessment, of the financial condition of each Guarantee Party or any matter 
or fact relating to the business, operations or condition of any Guarantee Party.  Each Guarantor 
has adequate means to obtain information from each other Guarantee Party on a continuing basis 
concerning the financial condition of each Guarantee Party and its ability to perform its 
obligations under the Loan Documents and the Counterparty Agreements, and each Guarantor 
assumes the responsibility for being and keeping informed of the financial condition of each 
Guarantee Party and of all circumstances bearing upon the risk of nonpayment of the Guaranteed 
Obligations. 

9. Representations and Warranties.  On the Closing Date and on each 
other date required pursuant to Article III or Article IV of the Credit Agreement, as applicable, 
each Guarantor hereby makes each representation and warranty made in the Loan Documents by 
each Borrower with respect to such Guarantor, as applicable.  Each Guarantor hereby represents 
and warrants that this Guaranty (a) has been duly executed and delivered by such Guarantor and 
(b) constitutes a legal, valid and binding obligation of such Guarantor, enforceable against such 
Guarantor in accordance with its terms, except as such enforceability may be limited by 
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting 
creditors’ rights generally and by general principles of equity. 

10. Set Off.  Any rights any Lenders may have with respect to set off shall be 
solely as set forth in Section 9.08 of the Credit Agreement. 
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11. Discharge of Guaranty Upon Designation as Unrestricted Subsidiary, 
Qualification as Excluded Subsidiary or Sale of Guarantor.  Upon (a) the designation of any 
Guarantor as an Unrestricted Subsidiary in accordance with the terms of the Credit Agreement, 
(b) any Guarantor becoming or being otherwise deemed to be an Excluded Subsidiary in 
accordance with the terms of the Credit Agreement, or (c) the sale or other disposition of a 
Guarantor to any Person (other than a Loan Party) that is permitted by the Credit Agreement or 
to which Required Lenders have otherwise consented, as applicable, such Guarantor shall be 
automatically released from this Guaranty and the Agent shall execute and deliver such releases 
and other documents with respect to such Guarantor as may be reasonably requested by a Loan 
Party. 

12. Amendments and Waivers.  No amendment, modification, termination 
or waiver of any provision of this Guaranty (which in any event shall not include execution of 
counterparts to this Guaranty), and no consent to any departure by any Guarantor therefrom, 
shall in any event be effective without the written concurrence of the Agent and, in the case of 
any such amendment or modification, the Guarantors.  Any such waiver or consent shall be 
effective only in the specific instance and for the specific purpose for which it was given. 

13. Miscellaneous.  It is not necessary for the Agent to inquire into the 
capacity or powers of any Guarantor or any Guarantee Party or the officers, directors or any 
agents acting or purporting to act on behalf of any of them. 

The rights, powers and remedies given to the Agent by this Guaranty are 
cumulative and shall be in addition to all rights, powers and remedies given to the Agent by 
virtue of any statute or rule of law or in any of the other Loan Documents.  Any forbearance or 
failure to exercise, and any delay by the Agent in exercising, any right, power or remedy 
hereunder shall not impair any such right, power or remedy or be construed to be a waiver 
thereof, nor shall it preclude the further exercise of any such right, power or remedy. 

Any provision of this Guaranty held to be invalid, illegal or unenforceable in any 
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality 
or unenforceability without affecting the validity, legality and enforceability of the remaining 
provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall not 
invalidate such provision in any other jurisdiction.  

THIS GUARANTY SHALL BE CONSTRUED IN ACCORDANCE WITH 
AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK  WITHOUT 
REGARD TO CONFLICT OF LAWS PRINCIPLES THEREOF TO THE EXTENT 
SUCH PRINCIPLES WOULD CAUSE THE APPLICATION OF THE LAW OF 
ANOTHER STATE. 

This Guaranty shall inure to the benefit of the Secured Parties and their respective 
successors and permitted assigns. 

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND 
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE 
EXCLUSIVE JURISDICTION OF THE SUPREME COURT OF THE STATE OF NEW 
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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 GUARANTY, OR FOR RECOGNITION OR ENFORCEMENT OF 
ANY JUDGMENT, AND EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY 
AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH 
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW YORK 
STATE OR, TO THE EXTENT PERMITTED BY LAW, IN SUCH FEDERAL COURT.  
EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH 
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN 
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER 
PROVIDED BY LAW.  NOTWITHSTANDING THE FOREGOING, NOTHING IN THIS 
GUARANTY SHALL AFFECT ANY RIGHT THAT THE AGENT, ANY LENDER OR ANY 
OTHER SECURED PARTY MAY OTHERWISE HAVE TO BRING ANY ACTION OR 
PROCEEDING RELATING TO THIS GUARANTY AGAINST THE GUARANTORS OR 
THEIR RESPECTIVE PROPERTIES IN THE COURTS OF ANY JURISDICTION. 

Each of the parties hereto hereby irrevocably and unconditionally waives, to the 
fullest extent it may legally and effectively do so, any objection that it may now or hereafter have 
to the laying of venue of any suit, action or proceeding arising out of or relating to this Guaranty 
in any court referred to in the immediately preceding paragraph of this Section.  Each of the 
parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an 
inconvenient forum to the maintenance of such action or proceeding in any such court. 

Each party hereto irrevocably consents to service of process in the manner 
provided for notices in Section 9.01 of the Credit Agreement.  Nothing in this Guaranty will 
affect the right of any party hereto to serve process in any other manner permitted by law. 

EACH GUARANTOR AND, BY ITS ACCEPTANCE OF THE BENEFITS 
HEREOF, EACH SECURED PARTY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY 
JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT 
OF OR RELATING TO THIS GUARANTY OR THE TRANSACTIONS 
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY 
OTHER THEORY).  EACH PARTY HERETO (A) CERTIFIES THAT NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY 
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE 
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER 
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS GUARANTY BY, 
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN 
THIS SECTION 13. 

14. Additional Guarantors.  The initial Guarantors hereunder shall be the 
Borrowers and such of their Affiliates as are signatories hereto on the date hereof.  From time to 
time subsequent to the date hereof, Restricted Subsidiaries (including any Unrestricted 
Subsidiary that becomes a Restricted Subsidiary and any Electing Guarantor) may become 
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parties hereto, as additional Guarantors (each an “Additional Guarantor”), by executing a 
Joinder Agreement to this Guaranty.  A form of such a Joinder Agreement is attached hereto as 
Exhibit A.  Upon delivery of any such Joinder Agreement to the Agent, notice of which is hereby 
waived by the Guarantors, each such Additional Guarantor shall be a Guarantor and shall be as 
fully a party hereto as if such Additional Guarantor were an original signatory hereof.  Each 
Guarantor expressly agrees that its obligations arising hereunder shall not be affected or 
diminished by the addition or release of any other Guarantor hereunder.  This Guaranty shall be 
fully effective as to any Guarantor that is or becomes a party hereto regardless of whether any 
other Person becomes or fails to become or ceases to be a Guarantor hereunder. 

15. Counterparts.  This Guaranty may be executed in any number of 
counterparts and by the different parties hereto in separate counterparts, each of which when so 
executed and delivered shall be deemed to be an original for all purposes; but all such 
counterparts together shall constitute but one and the same instrument.  Delivery of an executed 
counterpart of a signature page of this Guaranty by telecopy or electronic transmission (including 
Adobe pdf file) shall be effective as delivery of a manually executed counterpart of this 
Guaranty. 

16. Interpretive Provisions.  Sections 1.03 and 1.10 of the Credit Agreement 
are incorporated herein by reference mutatis mutandis. 

17. The Agent. 

(a) Jefferies Finance LLC has been appointed to act as Agent hereunder by 
the Lenders (and by their acceptance of the benefits hereof, the Lender Counterparties and any 
other Secured Parties).  The Agent shall have the right hereunder to make demands, to give 
notices, to exercise or refrain from exercising any rights, and to take or refrain from taking any 
action, solely in accordance with this Guaranty and the Credit Agreement; provided that the 
Agent shall exercise, or refrain from exercising, any remedies under or with respect to this 
Guaranty in accordance with the instructions of Required Lenders and Section 19(a) of the U.S. 
Collateral Agreement and Section 18(a) of the Canadian Security Agreement, and the terms of, 
and exceptions in, Section 7.01 of the Credit Agreement.  In furtherance of the foregoing 
provisions of this Section 17(a), each Secured Party, by its acceptance of the benefits hereof, 
agrees that it shall have no right individually to enforce this Guaranty or to realize upon any of 
the Collateral, it being understood and agreed by such Secured Party that all rights and remedies 
hereunder may be exercised solely by the Agent for the benefit of the Secured Parties in 
accordance with the terms of the Loan Documents. 

(b) The provisions of the Credit Agreement relating to the Agent including the 
provisions relating to resignation of the Agent and the powers and duties and immunities of the 
Agent are incorporated herein by this reference. 

18. Termination.  Subject to the fourth paragraph of Section 1(a), upon the 
Termination Date (or the occurrence of any transaction permitted by the Credit Agreement which 
would require termination of this Guaranty), this Guaranty and the guarantees made herein shall 
automatically terminate with respect to all Guaranteed Obligations and each Guarantor shall be 
automatically released from its Guaranteed Obligations hereunder upon such termination, all 
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without delivery of any instrument or performance of any act by any Person.  In connection with 
any termination or release pursuant to this Section 18, the Agent shall execute and deliver such 
documentation and releases at the expense of the Guarantors as may be reasonably requested by 
any Guarantor to effectuate or evidence such termination or release.   

 

[Remainder of page intentionally left blank.] 
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EXHIBIT A 

[FORM OF JOINDER AGREEMENT FOR ADDITIONAL GUARANTORS] 

This JOINDER AGREEMENT (this “Joinder Agreement”), dated ____________,  
20____, made by ______________________, a _______________ corporation (the “Additional 
Guarantor”), in favor of and for the benefit of JEFFERIES FINANCE LLC, as 
Administrative Agent and Collateral Agent (the “Agent”) for and representative of the financial 
institutions (“Lenders”) party to the Credit Agreement referred to below and the other Secured 
Parties (as defined in the Credit Agreement referred to below).   

RECITALS 

A. PROCERA NETWORKS, INC., a Delaware corporation (“Procera”) and 
SANDVINE CORPORATION, a corporation amalgamated under the laws of the Province of 
British Columbia (“Sandvine” or the “Canadian Borrower”) and together with Procera, the 
“Borrowers” and each, a “Borrower”), PROCERA I LP, an exempted limited partnership 
registered in the Cayman Islands (“Ultimate Parent”), acting through its general partner, 
Procera I GP Ltd, PROCERA CAYMAN LTD, an exempted company incorporated with limited 
liability under the laws of the Cayman Islands (“TopCo Ltd” and together with Ultimate Parent, 
the “TopCo Partnership Guarantors”) and the other Guarantors from time to time party 
thereto, have entered into that certain First Lien Credit Agreement dated as of the date hereof (as 
amended, restated, amended and restated, refinanced, replaced, extended, supplemented or 
otherwise modified from time to time, the “Credit Agreement”) with the Lenders from time to 
time party thereto and the Agent.  Capitalized terms used herein and defined in the Credit 
Agreement and not otherwise defined herein shall have the meanings assigned to such terms in 
the Credit Agreement. 

WHEREAS, in connection with the Credit Agreement, the Borrowers and certain of their 
Affiliates (other than the Additional Guarantor) have entered into the First Lien Guaranty, dated 
as of November 2, 2018 (as amended, supplemented replaced or otherwise modified from time to 
time, the “Guaranty Agreement”) in favor of the Agent for the benefit of the Secured Parties; 

WHEREAS, the Credit Agreement requires the Additional Guarantor to become a party 
to the Guaranty Agreement; and 

WHEREAS, the Additional Guarantor has agreed to execute and deliver this Joinder 
Agreement in order to become a party to the Guaranty Agreement; 

NOW, THEREFORE, IT IS AGREED: 

1. Guaranty Agreement.  By executing and delivering this Joinder Agreement, 
the Additional Guarantor, as provided in Section 14 of the Guaranty Agreement, hereby becomes 
a party to the Guaranty Agreement as a Guarantor thereunder with the same force and effect as if 
originally named therein as a Guarantor and, without limiting the generality of the foregoing, 
hereby expressly assumes all obligations and liabilities of a Guarantor thereunder.  The 
Additional Guarantor hereby represents and warrants that each of the representations and 
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warranties contained in Section 9 of the Guaranty Agreement is true and correct on and as of the 
date hereof (after giving effect to this Joinder Agreement) as if made on and as of such date. 

2. GOVERNING LAW. THIS JOINDER AGREEMENT SHALL BE 
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE 
STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OF LAWS 
PRINCIPLES THEREOF TO THE EXTENT SUCH PRINCIPLES WOULD CAUSE 
THE APPLICATION OF THE LAW OF ANOTHER STATE. 

3. Successors and Assigns.  This Joinder Agreement will be binding upon and 
inure to the benefit of the parties hereto and their respective successors and assigns, except that 
the Additional Guarantor may not assign, transfer or delegate any of its rights or obligations 
under this Assumption Agreement without the prior written consent of the Agent and any such 
assignment, transfer or delegation without such consent shall be null and void. 

IN WITNESS WHEREOF, the undersigned has caused this Joinder Agreement to be 
duly executed and delivered as of the date first above written. 

. 

[NAME OF ADDITIONAL 
GUARANTOR] 
 
 
By:  ________________________________  

Name:  

Title:  

Address: ____________________________ 
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This is Exhibit “G” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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NOTE TRANSFER AGREEMENT 

THIS AGREEMENT made as of June 28, 2024. 

BETWEEN: 

SANDVINE CORPORATION, a corporation amalgamated under the laws of the 
Province of British Columbia, 

(the “Vendor”) 

– and – 

SANDVINE OP (UK) LTD, a private limited company incorporated under the 
laws of England & Wales with company number 10791762 and registered office 
address at 12 New Fetter Lane, London, United Kingdom, EC4A 1JP, 

(the “Purchaser”) 

RECITALS: 

A. Sandvine Holdings UK Limited is indebted to the Vendor pursuant to an amended and 
restated loan note instrument dated October 31, 2023, with a principal amount of 
$102,586,214.75 (the “Note”). 

B. The Vendor wishes to sell and the Purchaser wishes to purchase all of the Vendor’s right, 
title and interest in, to and under the Note (including, for greater certainty, all accrued and 
unpaid interest thereunder, being the amount of $6,240,247.00 as of the date hereof) upon 
the terms and conditions hereinafter set forth. 

NOW THEREFORE, in consideration of the foregoing and the representations, warranties, 
covenants, conditions, agreements and promises contained in this Agreement and for other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the 
Parties to this Agreement, the Parties agree as follows: 

ARTICLE I 
DEFINITIONS AND RULES OF INTERPRETATION 

1.1 Definitions 

Throughout this Agreement, the following terms shall have the following corresponding meanings: 

“Agreement”, “this Agreement”, “the Agreement”, “hereof”, “herein”, “hereto”, “hereby”, 
“hereunder” and similar expressions mean this Transfer Agreement between the Parties.  All 
references to “Articles” and “Sections” mean and refer to the specified article and section of this 
Agreement. 
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“Closing Time” means 8:00 p.m. Eastern time.  

“Note” shall have the meaning given to it in Recital A. 

“Parties” means, collectively, the Vendor and the Purchaser, and “Party” means either of them. 

“Purchase Price” shall have the meaning given to it in Section 2.2. 

1.2 Certain Rules of Interpretation 

In this Agreement: 

(a) Time – Time is of the essence in and of this Agreement. 

(b) Currency – Unless otherwise specified, all references to amounts of money in this 
Agreement refer to the lawful currency of the United States. 

(c) Headings – The descriptive headings preceding Articles and Sections of this 
Agreement are inserted solely for convenience of reference and are not intended as 
complete or accurate descriptions of the content of such Articles or Sections.  The 
division of this Agreement into Articles and Sections shall not affect the 
interpretation of this Agreement. 

(d) Including – Where the word “including” or “includes” is used in this Agreement, 
it means “including without limitation” or “includes without limitation”. 

(e) Plurals and Gender – The use of words in the singular or plural, or referring to a 
particular gender, shall not limit the scope or exclude the application of any 
provision of this Agreement to such persons or circumstances as the context 
otherwise permits. 

1.3 Applicable Law 

This Agreement shall be construed in accordance with the laws of the Province of Ontario and the 
laws of Canada applicable therein and shall be treated, in all respects, as an Ontario contract. 

ARTICLE II 
PURCHASE AND SALE 

2.1 Sale of Note 

The Vendor hereby agrees to sell to the Purchaser and the Purchaser hereby agrees to purchase 
from the Vendor all of the Vendor’s right, title and interest in, to and under the Note (including, 
for greater certainty, all accrued and unpaid interest thereon), effective at the Closing Time on the 
date hereof, for the consideration and upon the terms and conditions hereinafter set forth. 
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2.2 Purchase Price 

The purchase price for the Note shall be equal to the fair market value of the Note as of the date 
hereof (the “Purchase Price”), which the Parties have determined in good faith is equal to $1.00.  
The Purchase Price shall be paid and satisfied by the Purchaser in cash. 

2.3 Price Adjustment Clause 

It is the intention of the Parties that the Purchase Price equal the fair market value of the Note as 
of the date hereof. If the fair market value of the Note, as finally determined by the Parties hereto 
(or any successors), or as may be agreed to by the Parties hereto (or any successors) and the 
Minister of National Revenue (Canada), or as determined by a court or tribunal having jurisdiction 
in the matter, is less than or greater than the Purchase Price, then the Purchase Price shall be 
increased or decreased such that the Purchase Price shall be equal to the fair market value of the 
Note as finally determined, and the Parties covenant and agree to make all adjustments and 
payments necessary to reflect such adjustment.  The Parties further agree and acknowledge that 
any adjustments shall be made nunc pro tunc. 

2.4 No Novation 

The Parties agree and acknowledge that the transfer of the Note is not a novation of the Note or 
the creation of any new indebtedness, and that the Note and the indebtedness represented thereby 
shall continue following the transfer. 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES 

3.1 Representations and Warranties of the Vendor 

The Vendor hereby represents and warrants to the Purchaser that (i) that it has full corporate power 
and authority to enter into this Agreement and to consummate the transactions contemplated 
hereby; and (ii) there is not now any agreement or other instrument binding upon the Vendor that 
will be violated by the execution and delivery of this Agreement or will prevent the performance 
or satisfaction by the Vendor of any of the terms and conditions herein contained. 

3.2 Representations and Warranties of the Purchaser 

The Purchaser hereby represents and warrants to the Vendor that it has full corporate power and 
authority to enter into this Agreement and to consummate the transactions contemplated hereby. 

3.3 Survival 

The representations and warranties contained in this Article III shall survive the closing of the 
transaction. 
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ARTICLE IV 
THE CLOSING 

4.1 Closing 

The closing shall occur at the Closing Time on the date hereof, at which time: 

(a) the Vendor shall deliver the Note to the Purchaser; and 

(b) the Purchaser shall deliver the consideration set out in Section 2.2 to the Vendor. 

4.2 Notice to Borrower 

In accordance with Section 13.1 of the Note, the Vendor shall, following the closing, deliver to 
Sandvine Holdings UK Limited (i) a copy of this Agreement, and (ii) a register for the recordation 
of the name and address of, and the principal amount (and stated interest) of the Note owing to, 
the Purchaser. 

ARTICLE V 
GENERAL 

5.1 Assignment and Enurement 

Neither this Agreement nor any benefits or burdens under this Agreement shall be assignable by 
any Party, without the prior written consent of the other Party, which consent shall not be 
unreasonably withheld or delayed.  Subject to the foregoing, this Agreement shall enure to the 
benefit of and be binding upon the Parties and their respective successors (including any successor 
by reason of amalgamation or merger of any Party) and permitted assigns hereunder. 

5.2 Expenses 

Each Party to this Agreement shall pay its respective legal, accounting and other professional 
advisory fees, costs and expenses incurred in connection with the negotiation, preparation and 
execution of this Agreement and all documents and instruments executed or delivered pursuant to 
this Agreement, as well as any other fees, costs and expenses incurred. 

5.3 Further Assurances 

The Parties shall do all such things and provide all such reasonable assurances as may be required 
to consummate the transactions contemplated by this Agreement, and each Party shall provide 
such further documents or instruments required by any other Party as may be reasonably necessary 
or desirable to effect the purpose of this Agreement and carry out its provisions. 

5.4 Execution by Electronic Transmission 

The signature of either of the Parties to this Agreement may be evidenced by a facsimile, scanned 
email or internet transmission copy of this Agreement bearing such signature. 
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5.5 Counterparts 

This Agreement may be signed in one or more counterparts, each of which so signed shall be 
deemed to be an original, and such counterparts together shall constitute one and the same 
instrument. Notwithstanding the date of execution or transmission of any counterpart, each 
counterpart shall be deemed to have the effective date first written above. 

[Signature pages to immediately follow] 
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first 
written above. 

SANDVINE CORPORATION 

By: __________________________________ 
Name:   Jeffrey A. Kupp 
Title:     Director 

SANDVINE OP (UK) LTD 

By: __________________________________ 
Name:   Lyndon W. Cantor 
Title:     Director 

[Signature Page to Note Transfer Agreement (UK)] 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

This is Exhibit “H” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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NOTE TRANSFER AGREEMENT 

THIS AGREEMENT made as of June 28, 2024. 

BETWEEN: 

SANDVINE CORPORATION, a corporation amalgamated under the laws of the 
Province of British Columbia, 

(the “Vendor”) 

– and – 

PROCERA HOLDING, INC., a corporation incorporated under the laws of 
Delaware, 

(the “Purchaser”) 

RECITALS: 

A. Procera Networks, Inc. is indebted to the Vendor pursuant to promissory note dated 
December 22, 2021, with an original principal amount $130,000,000 (the “Note”). 

B. Pursuant to a deed of assignment and assumption dated October 31, 2023, Sandvine 
Holdings UK Limited assumed Procera Networks, Inc.’s obligations with respect to 
$102,586,214.75 of the outstanding principal amount of the Note. 

C. The Vendor wishes to sell and the Purchaser wishes to purchase all of the Vendor’s 
remaining right, title and interest in, to and under the Note (including, for greater certainty, 
(i) the principal amount owing of $44,008,120.12 and (ii) all accrued and unpaid interest 
thereunder, being the amount of $2,676,982.51, in each case as of the date hereof) upon 
the terms and conditions hereinafter set forth. 

NOW THEREFORE, in consideration of the foregoing and the representations, warranties, 
covenants, conditions, agreements and promises contained in this Agreement and for other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the 
Parties to this Agreement, the Parties agree as follows: 

ARTICLE I 
DEFINITIONS AND RULES OF INTERPRETATION 

1.1 Definitions 

Throughout this Agreement, the following terms shall have the following corresponding meanings: 

“Agreement”, “this Agreement”, “the Agreement”, “hereof”, “herein”, “hereto”, “hereby”, 
“hereunder” and similar expressions mean this Transfer Agreement between the Parties.  All 
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references to “Articles” and “Sections” mean and refer to the specified article and section of this 
Agreement. 

“Closing Time” means 8:00 p.m. Eastern time. 

“Note” shall have the meaning given to it in Recital A. 

“Parties” means, collectively, the Vendor and the Purchaser, and “Party” means either of them. 

“Purchase Price” shall have the meaning given to it in Section 2.2. 

1.2 Certain Rules of Interpretation 

In this Agreement: 

(a) Time – Time is of the essence in and of this Agreement. 

(b) Currency – Unless otherwise specified, all references to amounts of money in this 
Agreement refer to the lawful currency of the United States. 

(c) Headings – The descriptive headings preceding Articles and Sections of this 
Agreement are inserted solely for convenience of reference and are not intended as 
complete or accurate descriptions of the content of such Articles or Sections.  The 
division of this Agreement into Articles and Sections shall not affect the 
interpretation of this Agreement. 

(d) Including – Where the word “including” or “includes” is used in this Agreement, 
it means “including without limitation” or “includes without limitation”. 

(e) Plurals and Gender – The use of words in the singular or plural, or referring to a 
particular gender, shall not limit the scope or exclude the application of any 
provision of this Agreement to such persons or circumstances as the context 
otherwise permits. 

1.3 Applicable Law 

This Agreement shall be construed in accordance with the laws of the Province of Ontario and the 
laws of Canada applicable therein and shall be treated, in all respects, as an Ontario contract. 

ARTICLE II 
PURCHASE AND SALE 

2.1 Sale of Note 

The Vendor hereby agrees to sell to the Purchaser and the Purchaser hereby agrees to purchase 
from the Vendor all of the Vendor’s right, title and interest in, to and under the Note (including, 
for greater certainty, all accrued and unpaid interest thereon), effective at the Closing Time on the 
date hereof, for the consideration and upon the terms and conditions hereinafter set forth. 
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2.2 Purchase Price 

The purchase price for the Note shall be equal to the fair market value of the Note as of the date 
hereof (the “Purchase Price”), which the Parties have determined in good faith is equal to $1.00.  
The Purchase Price shall be paid and satisfied by the Purchaser in cash. 

2.3 Price Adjustment Clause 

It is the intention of the Parties that the Purchase Price equal the fair market value of the Note as 
of the date hereof. If the fair market value of the Note, as finally determined by the Parties hereto 
(or any successors), or as may be agreed to by the Parties hereto (or any successors) and the 
Minister of National Revenue (Canada), or as determined by a court or tribunal having jurisdiction 
in the matter, is less than or greater than the Purchase Price, then the Purchase Price shall be 
increased or decreased such that the Purchase Price shall be equal to the fair market value of the 
Note as finally determined, and the Parties covenant and agree to make all adjustments and 
payments necessary to reflect such adjustment.  The Parties further agree and acknowledge that 
any adjustments shall be made nunc pro tunc. 

2.4 No Novation 

The Parties agree and acknowledge that the transfer of the Note is not a novation of the Note or 
the creation of any new indebtedness, and that the Note and the indebtedness represented thereby 
shall continue following the transfer. 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES 

3.1 Representations and Warranties of the Vendor 

The Vendor hereby represents and warrants to the Purchaser that (i) that it has full corporate power 
and authority to enter into this Agreement and to consummate the transactions contemplated 
hereby; and (ii) there is not now any agreement or other instrument binding upon the Vendor that 
will be violated by the execution and delivery of this Agreement or will prevent the performance 
or satisfaction by the Vendor of any of the terms and conditions herein contained. 

3.2 Representations and Warranties of the Purchaser 

The Purchaser hereby represents and warrants to the Vendor that it has full corporate power and 
authority to enter into this Agreement and to consummate the transactions contemplated hereby. 

3.3 Survival 

The representations and warranties contained in this Article III shall survive the closing of the 
transaction. 
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ARTICLE IV 
THE CLOSING 

4.1 Closing 

The closing shall occur at the Closing Time on the date hereof, at which time: 

(a) the Vendor shall deliver the Note to the Purchaser; and 

(b) the Purchaser shall deliver the consideration set out in Section 2.2 to the Vendor. 

4.2 Notice to Borrower 

In accordance with the terms of the Note, the Vendor shall, following the closing, deliver to 
Procera Networks, Inc. (i) a copy of this Agreement, and (ii) a register for the recordation of the 
name and address of, and the principal amount (and stated interest) of the Note owing to, the 
Purchaser. 

ARTICLE V 
GENERAL 

5.1 Assignment and Enurement 

Neither this Agreement nor any benefits or burdens under this Agreement shall be assignable by 
any Party, without the prior written consent of the other Party, which consent shall not be 
unreasonably withheld or delayed.  Subject to the foregoing, this Agreement shall enure to the 
benefit of and be binding upon the Parties and their respective successors (including any successor 
by reason of amalgamation or merger of any Party) and permitted assigns hereunder. 

5.2 Expenses 

Each Party to this Agreement shall pay its respective legal, accounting and other professional 
advisory fees, costs and expenses incurred in connection with the negotiation, preparation and 
execution of this Agreement and all documents and instruments executed or delivered pursuant to 
this Agreement, as well as any other fees, costs and expenses incurred. 

5.3 Further Assurances 

The Parties shall do all such things and provide all such reasonable assurances as may be required 
to consummate the transactions contemplated by this Agreement, and each Party shall provide 
such further documents or instruments required by any other Party as may be reasonably necessary 
or desirable to effect the purpose of this Agreement and carry out its provisions. 

5.4 Execution by Electronic Transmission 

The signature of either of the Parties to this Agreement may be evidenced by a facsimile, scanned 
email or internet transmission copy of this Agreement bearing such signature. 
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5.5 Counterparts 

This Agreement may be signed in one or more counterparts, each of which so signed shall be 
deemed to be an original, and such counterparts together shall constitute one and the same 
instrument. Notwithstanding the date of execution or transmission of any counterpart, each 
counterpart shall be deemed to have the effective date first written above. 

[Signature pages to immediately follow] 
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first 
written above. 

SANDVINE CORPORATION 

By: __________________________________ 
Name:   Jeffrey A. Kupp 
Title:     Director 

PROCERA HOLDING, INC. 

By: __________________________________ 
Name:   Lyndon W. Cantor 
Title:     Chief Executive Officer 

[Signature Page to Note Transfer Agreement (US)] 
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This is Exhibit “I” referred to in the Affidavit of JEFFREY A. KUPP 
sworn by JEFFREY A. KUPP of the City of Dallas, in the State of 
Texas of the United States of America, before me at the City of 
Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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RUN NUMBER: 296 
RUN DATE: 2024/10/22 
ID: 20241022191059.79 
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21 

BUSINESS DEBTOR 
SANDVINE CORPORATION 
21OCT 2024 

PROVINCE OF ONTARIO 
MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
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ENQUIRY RESPONSE 

CERTIFICATE . 
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PROVINCE OF ONTARIO 
RUN ·NUMBER : 296 
RUN DATE: 2024/10/22 
ID: 20241-022191059.79 

MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
PERSONAL PROPERTY SECURITY.REGISTRATION SYSTEM 

ENQUIRY RESPONSE 
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PROVINCE OF ONTARIO 
RUN NUMBER: 296 MINISTRY OF PUBLIC AND,BUSI~SS SERVICE DELIVERY 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

RUN DATE: 2024/10/22 
ID: 20241022191059.79 
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PROVINCE-OF ONTARIO 
RUN NUMBER: 296 
RUN DATE: 2024/10/22 
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No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z17995475 Date of Search: 2024-Oct-24 Time of Search: 11:08:06

Business Debtor Search For:
NEW PROCERA GP COMPANY

WEST-END REGISTRATIONS LICENSING & SEARCHES 
LTD. (P158)

10011 170 STREET
EDMONTON, AB T5P 4R5

Transmitting Party

 Party Code: 50076967
      Phone #: 780 483 8211
Reference #: 05854245-150519

Result Complete

Page 1 of 1

Personal Property Registry

Search Results Report

Search ID #: Z17995475

566



Inexact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z17995474 Date of Search: 2024-Oct-24 Time of Search: 11:08:06

Business Debtor Search For:
PROCERA HOLDING, INC.

WEST-END REGISTRATIONS LICENSING & SEARCHES 
LTD. (P158)

10011 170 STREET
EDMONTON, AB T5P 4R5

Transmitting Party

 Party Code: 50076967
      Phone #: 780 483 8211
Reference #: 05854247-150525

Page 1 of 2

Personal Property Registry

Search Results Report

Search ID #: Z17995474
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Note:

The following is a list of matches closely approximating your Search Criteria,
which is included for your convenience and protection.

Debtor Name / Address Reg.#

PROCURA HOLDINGS LTD.
#2800, 817 - 15TH AVENUE S.W.
CALGARY, AB T5J 3S4

16070439650

SECURITY AGREEMENT

Result Complete

Page 2 of 2

Personal Property Registry

Search Results Report

Search ID #: Z17995474
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No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z17995479 Date of Search: 2024-Oct-24 Time of Search: 11:08:17

Business Debtor Search For:
PROCERA II LP

WEST-END REGISTRATIONS LICENSING & SEARCHES 
LTD. (P158)

10011 170 STREET
EDMONTON, AB T5P 4R5

Transmitting Party

 Party Code: 50076967
      Phone #: 780 483 8211
Reference #: 05854246-150522

Result Complete

Page 1 of 1

Personal Property Registry

Search Results Report

Search ID #: Z17995479
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No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z17995481 Date of Search: 2024-Oct-24 Time of Search: 11:08:19

Business Debtor Search For:
PROCERA NETWORKS, INC.

WEST-END REGISTRATIONS LICENSING & SEARCHES 
LTD. (P158)

10011 170 STREET
EDMONTON, AB T5P 4R5

Transmitting Party

 Party Code: 50076967
      Phone #: 780 483 8211
Reference #: 05854248-150528

Result Complete

Page 1 of 1

Personal Property Registry

Search Results Report

Search ID #: Z17995481
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Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z17995480 Date of Search: 2024-Oct-24 Time of Search: 11:08:18

Business Debtor Search For:
SANDVINE CORPORATION

WEST-END REGISTRATIONS LICENSING & SEARCHES 
LTD. (P158)

10011 170 STREET
EDMONTON, AB T5P 4R5

Transmitting Party

 Party Code: 50076967
      Phone #: 780 483 8211
Reference #: 05854250-150534

Page 1 of 3

Personal Property Registry

Search Results Report

Search ID #: Z17995480
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Business Debtor Search For:

SANDVINE CORPORATION

Search ID #: Z17995480 Date of Search: 2024-Oct-24 Time of Search: 11:08:18

   
Registration Number: 22102500300 Registration Type: SECURITY AGREEMENT

Registration Date: 2022-Oct-25 Registration Status: Current

Expiry Date: 2024-Oct-25 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 
Block

1 SANDVINE CORPORATION
408 ALBERT STREET
WATERLOO, ON N2L 3V3

Status
Current

Secured Party / Parties
Block

1 TIP FLEET SERVICES CANADA LTD.
1880 BRITANNIA ROAD EAST
MISSISSAUGA, ON L4W 1J3

Status
Current

Email: absecparties@avssystems.ca

Collateral: Serial Number Goods
Block Serial Number Year Make and Model Category Status

1 1UYVS2537XP699709 1999 UTILITY VAN-STORAGE-
53-TA

TR - Trailer Current

Page 2 of 3

Personal Property Registry

Search Results Report

Search ID #: Z17995480
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Result Complete

Business Debtor Search For:

SANDVINE CORPORATION

Search ID #: Z17995480 Date of Search: 2024-Oct-24 Time of Search: 11:08:18

   
Registration Number: 22102600197 Registration Type: SECURITY AGREEMENT

Registration Date: 2022-Oct-26 Registration Status: Current

Expiry Date: 2024-Oct-26 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 
Block

1 SANDVINE CORPORATION
408 ALBERT STREET
WATERLOO, ON N2L 3V3

Status
Current

Secured Party / Parties
Block

1 TIP FLEET SERVICES CANADA LTD.
1880 BRITANNIA ROAD EAST
MISSISSAUGA, ON L4W 1J3

Status
Current

Email: absecparties@avssystems.ca

Collateral: Serial Number Goods
Block Serial Number Year Make and Model Category Status

1 1UYVS2537XP699709 1999 UTILITY VAN-STORAGE-
53-TA

TR - Trailer Current

Page 3 of 3

Personal Property Registry

Search Results Report

Search ID #: Z17995480
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No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z17995476 Date of Search: 2024-Oct-24 Time of Search: 11:08:07

Business Debtor Search For:
SANDVINE HOLDINGS UK LIMITED

WEST-END REGISTRATIONS LICENSING & SEARCHES 
LTD. (P158)

10011 170 STREET
EDMONTON, AB T5P 4R5

Transmitting Party

 Party Code: 50076967
      Phone #: 780 483 8211
Reference #: 05854249-150531

Result Complete

Page 1 of 1

Personal Property Registry

Search Results Report

Search ID #: Z17995476
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No Result(s) Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

Search ID #: Z17995484 Date of Search: 2024-Oct-24 Time of Search: 11:08:29

Business Debtor Search For:
SANDVINE OP (UK) LTD

WEST-END REGISTRATIONS LICENSING & SEARCHES 
LTD. (P158)

10011 170 STREET
EDMONTON, AB T5P 4R5

Transmitting Party

 Party Code: 50076967
      Phone #: 780 483 8211
Reference #: 05854251-150537

Result Complete

Page 1 of 1

Personal Property Registry

Search Results Report

Search ID #: Z17995484
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "New Procera GP Company" | Page 1 of 1

Business Debtor - "New Procera GP Company"

Search Date and Time:
Account Name:

October 24, 2024 at 10:08:02 am Pacific time
Not available.

NIL RESULT
0 Matches in 0 Registrations in Report Exact Matches: 0 (*) Total Search Report Pages:
0

The search returned a NIL result. 0 registrations were found.

No registered liens or encumbrances have been found on file that match
EXACTLY to the search criteria listed above and no similar matches to the

criteria have been found.
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Procera Holding, Inc." | Page 1 of 1

Business Debtor - "Procera Holding, Inc."

Search Date and Time:
Account Name:

October 24, 2024 at 10:11:05 am Pacific time
Not available.

NIL RESULT
0 Matches in 0 Registrations in Report Exact Matches: 0 (*) Total Search Report Pages:
0

The search returned a NIL result. 0 registrations were found.

No registered liens or encumbrances have been found on file that match
EXACTLY to the search criteria listed above and no similar matches to the

criteria have been found.
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Procera II LP" | Page 1 of 1

Business Debtor - "Procera II LP"

Search Date and Time:
Account Name:

October 24, 2024 at 10:09:04 am Pacific time
Not available.

NIL RESULT
0 Matches in 0 Registrations in Report Exact Matches: 0 (*) Total Search Report Pages:
0

The search returned a NIL result. 0 registrations were found.

No registered liens or encumbrances have been found on file that match
EXACTLY to the search criteria listed above and no similar matches to the

criteria have been found.
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Procera Networks, Inc." | Page 1 of 1

Business Debtor - "Procera Networks, Inc."

Search Date and Time:
Account Name:

October 24, 2024 at 10:13:04 am Pacific time
Not available.

NO REGISTRATIONS SELECTED
0 Matches in 0 Registrations in Report Exact Matches: 0 (*) Total Search Report Pages:
0

No registered liens or encumbrances have been found on file that match
EXACTLY to the search criteria listed above and no similar matches to the

criteria have been selected by the searching party.
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 1 of 14

Business Debtor - "Sandvine Corporation"

Search Date and Time:
Account Name:

October 24, 2024 at 10:17:04 am Pacific time
Not available.

TABLE OF CONTENTS
4 Matches in 4 Registrations in Report Exact Matches: 4 (*) Total Search Report Pages:
14

Base
Registration

Base Registration
Date

Debtor Name Page

1 112182L October 25, 2018 * SANDVINE CORPORATION 2

2 112191L October 25, 2018 * SANDVINE CORPORATION 6

3 112193L October 25, 2018 * SANDVINE CORPORATION 10

4 667807Q September 27, 2024 * SANDVINE CORPORATION 13
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 2 of 14

Base Registration Number: 112182L

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: October 25, 2018 at 1:34:34 pm Pacific time
Current Expiry Date and Time: October 25, 2028 at 11:59:59 pm Pacific time


Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 24, 2024 at 10:17:04 am Pacific time)

Secured Party Information

ACQUIOM AGENCY SERVICES LLC,
AS COLLATERAL AGENT

Address
950 17TH STREET, SUITE 1400
DENVER CO
80202 United States of America

Debtor Information

SANDVINE CORPORATION Address
408 ALBERT STREET
WATERLOO ON
N2L 3V3 Canada

Vehicle Collateral
None
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 3 of 14

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY, INCLUDING, WITHOUT 
LIMITATION, ALL ACCOUNTS, CHATTEL PAPER, CROPS, DOCUMENTS OF TITLE, EQUIPMENT, FIXTURES, 
GOODS, INSTRUMENTS, INTANGIBLES, INVENTORY, LICENCES, MONEY AND INVESTMENT PROPERTY 
(EACH AS DEFINED IN THE BRITISH COLUMBIA PERSONAL PROPERTY ,SECURITY ACT). 

Original Registering Party

MCCARTHY TETRAULT LLP Address
SUITE 2400, 745 THURLOW STREET
VANCOUVER BC
V6E 0C5 Canada
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 4 of 14

HISTORY
(Showing most recent first)

AMENDMENT - SECURED PARTIES AMENDED

Registration Date and Time: August 15, 2024 at 2:46:19 pm Pacific time
Registration Number: 574826Q
Description: amendment to reflect secured party transfer

Secured Party Information

ACQUIOM AGENCY SERVICES LLC,
AS COLLATERAL AGENT

ADDED

Address
950 17TH STREET, SUITE 1400
DENVER CO
80202 United States of America

JEFFERIES FINANCE LLC, AS
COLLATERAL AGENT

DELETED

Address
520 MADISON AVENUE
NEW YORK NY
10022 United States of America

Registering Party Information

MCCARTHY TETRAULT LLP Address
SUITE 2400
745 THURLOW STREET
VANCOUVER BC
V6E 0C5 Canada

AMENDMENT

Registration Date and Time: October 3, 2019 at 3:02:02 pm Pacific time
Registration Number: 809571L
Description: TO CHANGE THE DEBTOR NAME AS A RESULT OF AN

AMALGAMATION.
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 5 of 14

Debtor Information

SANDVINE CORPORATION
(Formerly PROCERA NETWORKS ULC)

NAME CHANGED

Address
408 ALBERT STREET
WATERLOO ON
N2L 3V3 Canada

Registering Party Information

OSLER, HOSKIN & HARCOURT LLP
(M. DAMODAR/L.
GIDARI/1194047)

Address
1 FIRST CANADIAN PL, PO BOX 50
TORONTO ON
M5X 1B8 Canada
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 6 of 14

Base Registration Number: 112191L

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: October 25, 2018 at 1:36:11 pm Pacific time
Current Expiry Date and Time: October 25, 2028 at 11:59:59 pm Pacific time


Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 24, 2024 at 10:17:04 am Pacific time)

Secured Party Information

ACQUIOM AGENCY SERVICES LLC,
AS COLLATERAL AGENT

Address
950 17TH STREET, SUITE 1400
DENVER CO
80202 United States of America

Debtor Information

SANDVINE CORPORATION Address
408 ALBERT STREET
WATERLOO ON
N2L 3V3 Canada

Vehicle Collateral
None
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 7 of 14

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY, INCLUDING, WITHOUT 
LIMITATION, ALL ACCOUNTS, CHATTEL PAPER, CROPS, DOCUMENTS OF TITLE, EQUIPMENT, FIXTURES, 
GOODS, INSTRUMENTS, INTANGIBLES, INVENTORY, LICENCES, MONEY AND INVESTMENT PROPERTY 
(EACH AS DEFINED IN THE BRITISH COLUMBIA PERSONAL PROPERTY ,SECURITY ACT). 

Original Registering Party

MCCARTHY TETRAULT LLP Address
SUITE 2400, 745 THURLOW STREET
VANCOUVER BC
V6E 0C5 Canada
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 8 of 14

HISTORY
(Showing most recent first)

AMENDMENT - SECURED PARTIES AMENDED

Registration Date and Time: August 15, 2024 at 2:47:29 pm Pacific time
Registration Number: 574830Q
Description: amendment to reflect secured party transfer

Secured Party Information

ACQUIOM AGENCY SERVICES LLC,
AS COLLATERAL AGENT

ADDED

Address
950 17TH STREET, SUITE 1400
DENVER CO
80202 United States of America

JEFFERIES FINANCE LLC, AS
COLLATERAL AGENT

DELETED

Address
520 MADISON AVENUE
NEW YORK NY
10022 United States of America

Registering Party Information

MCCARTHY TETRAULT LLP Address
SUITE 2400
745 THURLOW STREET
VANCOUVER BC
V6E 0C5 Canada

AMENDMENT

Registration Date and Time: October 3, 2019 at 3:03:55 pm Pacific time
Registration Number: 809574L
Description: TO CHANGE THE DEBTOR NAME AS A RESULT OF AN

AMALGAMATION.
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 9 of 14

Debtor Information

SANDVINE CORPORATION
(Formerly PROCERA NETWORKS KELOWNA
ULC)

NAME CHANGED

Address
408 ALBERT STREET
WATERLOO ON
N2L 3V3 Canada

Registering Party Information

OSLER, HOSKIN & HARCOURT LLP
(M. DAMODAR/L.
GIDARI/1194047)

Address
1 FIRST CANADIAN PL, PO BOX 50
TORONTO ON
ON Canada
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 10 of 14

Base Registration Number: 112193L

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: October 25, 2018 at 1:36:56 pm Pacific time
Current Expiry Date and Time: October 25, 2028 at 11:59:59 pm Pacific time


Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 24, 2024 at 10:17:04 am Pacific time)

Secured Party Information

ACQUIOM AGENCY SERVICES LLC,
AS COLLATERAL AGENT

Address
950 17TH STREET, SUITE 1400
DENVER CO
80202 United States of America

Debtor Information

SANDVINE CORPORATION Address
408 ALBERT STREET
WATERLOO ON
N2L 3V3 Canada

Vehicle Collateral
None
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 11 of 14

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY, INCLUDING, WITHOUT 
LIMITATION, ALL ACCOUNTS, CHATTEL PAPER, CROPS, DOCUMENTS OF TITLE, EQUIPMENT, FIXTURES, 
GOODS, INSTRUMENTS, INTANGIBLES, INVENTORY, LICENCES, MONEY AND INVESTMENT PROPERTY 
(EACH AS DEFINED IN THE BRITISH COLUMBIA PERSONAL PROPERTY ,SECURITY ACT). 

Original Registering Party

MCCARTHY TETRAULT LLP Address
SUITE 2400, 745 THURLOW STREET
VANCOUVER BC
V6E 0C5 Canada
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 12 of 14

HISTORY
(Showing most recent first)

AMENDMENT - SECURED PARTIES AMENDED

Registration Date and Time: August 15, 2024 at 2:48:06 pm Pacific time
Registration Number: 574833Q
Description: amendment to reflect secured party transfer

Secured Party Information

ACQUIOM AGENCY SERVICES LLC,
AS COLLATERAL AGENT

ADDED

Address
950 17TH STREET, SUITE 1400
DENVER CO
80202 United States of America

JEFFERIES FINANCE LLC, AS
COLLATERAL AGENT

DELETED

Address
520 MADISON AVENUE
NEW YORK NY
10022 United States of America

Registering Party Information

MCCARTHY TETRAULT LLP Address
SUITE 2400
745 THURLOW STREET
VANCOUVER BC
V6E 0C5 Canada
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 13 of 14

Base Registration Number: 667807Q

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: September 27, 2024 at 1:19:52 pm Pacific time
Current Expiry Date and Time: September 27, 2034 at 11:59:59 pm Pacific time


Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 24, 2024 at 10:17:04 am Pacific time)

Secured Party Information

ACQUIOM AGENCY SERVICES, LLC Address
950 17TH STREET, SUITE 1400
DENVER CO
80202 United States of America

Debtor Information

SANDVINE CORPORATION Address
1055 WEST HASTINGS STREET
SUITE 1700
VANCOUVER BC
V6E 2E9 Canada

Vehicle Collateral
None

General Collateral

Base Registration General Collateral:

All assets of the Debtor, whether now owned or existing or hereafter acquired, wherever located, 
including all proceeds thereof.
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Corporation" | Page 14 of 14

Original Registering Party

OSLER, HOSKIN & HARCOURT LLP
(J.BERNASEK/O.DIACONU/1235533)

Address
1 FIRST CANADIAN PL, PO BOX 50
TORONTO ON
M5X 1B8 Canada
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Holdings UK Limited" | Page 1 of 7

Business Debtor - "Sandvine Holdings UK Limited"

Search Date and Time:
Account Name:

October 24, 2024 at 10:15:04 am Pacific time
Not available.

TABLE OF CONTENTS
2 Matches in 2 Registrations in Report Exact Matches: 2 (*) Total Search Report Pages:
7

Base
Registration

Base Registration
Date

Debtor Name Page

1 112218L October 25, 2018 * SANDVINE HOLDINGS UK LIMITED 2

2 667805Q September 27, 2024 * SANDVINE HOLDINGS UK LIMITED 6
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Holdings UK Limited" | Page 2 of 7

Base Registration Number: 112218L

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: October 25, 2018 at 1:42:22 pm Pacific time
Current Expiry Date and Time: October 25, 2028 at 11:59:59 pm Pacific time


Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 24, 2024 at 10:15:04 am Pacific time)

Secured Party Information

ACQUIOM AGENCY SERVICES LLC,
AS COLLATERAL AGENT

Address
950 17TH STREET, SUITE 1400
DENVER CO
80202 United States of America

Debtor Information

SANDVINE HOLDINGS UK LIMITED Address
12 NEW FETTER LANE
LONDON
EC4A 1JP United Kingdom

Vehicle Collateral
None
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Holdings UK Limited" | Page 3 of 7

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR'S INTEREST IN AND TO ALL PRESENT AND AFTER-ACQUIRED SHARES IN THE 
CAPITAL STOCK OF SANDVINE CORPORATION INCLUDING, WITHOUT LIMITATION, ALL RIGHTS TO 
RECEIVE AND CLAIMS TO ANY INTEREST, DIVIDENDS, INCOME, REVENUE AND OTHER AMOUNTS IN 
RESPECT OF ITS INTEREST IN SUCH SHARES. ALL PROCEEDS OF THE FOREGOING COLLATERAL 
,INCLUDING, WITHOUT LIMITATION, ALL ACCOUNTS, CHATTEL PAPER, INSTRUMENTS, INTANGIBLES, 
MONEY AND INVESTMENT PROPERTY (EACH AS DEFINED IN THE BRITISH COLUMBIA PERSONAL 
PROPERTY SECURITY ACT). 

Original Registering Party

MCCARTHY TETRAULT LLP
(VANCOUVER)

Address
745 THURLOW STREET
VANCOUVER BC
V6E 0C5 Canada
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Holdings UK Limited" | Page 4 of 7

HISTORY
(Showing most recent first)

AMENDMENT - SECURED PARTIES AMENDED

Registration Date and Time: August 15, 2024 at 3:02:21 pm Pacific time
Registration Number: 574915Q
Description: amendment to correct typographical error in secured

party name

Secured Party Information

ACQUIOM AGENCY SERVICES LLC,
AS COLLATERAL AGENT
(Formerly ACQUIOM AGENCY SERVICES, LLC,
AS COLLATERAL AGENT)

NAME CHANGED

Address
950 17TH STREET, SUITE 1400
DENVER CO
80202 United States of America

Registering Party Information

MCCARTHY TETRAULT LLP Address
SUITE 2400
745 THURLOW STREET
VANCOUVER BC
V6E 0C5 Canada

AMENDMENT - SECURED PARTIES AMENDED

Registration Date and Time: August 15, 2024 at 2:46:58 pm Pacific time
Registration Number: 574828Q
Description: amendment to reflect secured party transfer
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Holdings UK Limited" | Page 5 of 7

Secured Party Information

ACQUIOM AGENCY SERVICES,
LLC, AS COLLATERAL AGENT

ADDED

Address
950 17TH STREET, SUITE 1400
DENVER CO
80202 United States of America

JEFFERIES FINANCE LLC, AS
COLLATERAL AGENT

DELETED

Address
520 MADISON AVENUE
NEW YORK NY
10022 United States of America

Registering Party Information

MCCARTHY TETRAULT LLP Address
SUITE 2400
745 THURLOW STREET
VANCOUVER BC
V6E 0C5 Canada
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Holdings UK Limited" | Page 6 of 7

Base Registration Number: 667805Q

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: September 27, 2024 at 1:19:48 pm Pacific time
Current Expiry Date and Time: September 27, 2034 at 11:59:59 pm Pacific time


Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 24, 2024 at 10:15:04 am Pacific time)

Secured Party Information

ACQUIOM AGENCY SERVICES, LLC Address
950 17TH STREET, SUITE 1400
DENVER CO
80202 United States of America

Debtor Information

SANDVINE HOLDINGS UK LIMITED Address
12 NEW FETTER LANE
LONDON
EC4A 1JP United Kingdom

Vehicle Collateral
None
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine Holdings UK Limited" | Page 7 of 7

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR'S INTEREST IN AND TO ALL PRESENT AND AFTER-ACQUIRED SHARES IN THE 
CAPITAL STOCK OF SANDVINE CORPORATION INCLUDING, WITHOUT LIMITATION, ALL RIGHTS TO 
RECEIVE AND CLAIMS TO ANY INTEREST, DIVIDENDS, INCOME, REVENUE AND OTHER AMOUNTS IN 
RESPECT OF ITS INTEREST IN SUCH SHARES. ALL PROCEEDS OF THE FOREGOING COLLATERAL 
,INCLUDING, WITHOUT LIMITATION, ALL ACCOUNTS, CHATTEL PAPER, INSTRUMENTS, INTANGIBLES, 
MONEY AND INVESTMENT PROPERTY (EACH AS DEFINED IN THE BRITISH COLUMBIA PERSONAL 
PROPERTY SECURITY ACT).

Original Registering Party

OSLER, HOSKIN & HARCOURT LLP
(J.BERNASEK/O.DIACONU/1235533)

Address
1 FIRST CANADIAN PL, PO BOX 50
TORONTO ON
M5X 1B8 Canada
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor Search - "Sandvine OP (UK) Ltd" | Page 1 of 1

Business Debtor - "Sandvine OP (UK) Ltd"

Search Date and Time:
Account Name:

October 24, 2024 at 10:20:04 am Pacific time
Not available.

NO REGISTRATIONS SELECTED
0 Matches in 0 Registrations in Report Exact Matches: 0 (*) Total Search Report Pages:
0

No registered liens or encumbrances have been found on file that match
EXACTLY to the search criteria listed above and no similar matches to the

criteria have been selected by the searching party.
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Sue Shaunessy

Services

Account Services

Account Statements

Registration
Services

Financing Statement

Change Statement

Discharge Statement

Global Change

Search Services

Individual Debtor

Business Debtor

Registration Number

Serial Number

Document Copies

Other Services

Fees

Party Code

Registration History

Contact Us

eRegistration

Land Titles Online

Plan Deposit
Submission

Title Check

Account, Fees, and
Payment

Business Debtor

Search
Results

Print
Requests

Mailing
Information

Payment

Help

Search by Business Debtor

Date:  2024-10-24
Time:  1:25:27 PM
Transaction Number:  10275790469
User ID:  Sue Shaunessy

Business Name:  New Procera GP Company

Account Balance:   $17,641.00

0 exact matches were found.

0 similar matches were found.

Additional Options:

To request Printed Search Results or Printed Registered Documents, please select the "Print Requests" tab.
To start a new search, please select the "New Search" button:

New Search

Search
Results

Print
Requests

Mailing
Information

Payment

Printer Friendly Version

Privacy    

Need any help? Besoin d'aide?

602

https://www.tprmb.ca/ppr/logout
https://www.tprmb.ca/ppr/logout
https://www.tprmb.ca/ppr/
https://www.tprmb.ca/ppr/accountServices
https://www.tprmb.ca/ppr/finance/accountStatements/?printerFriendlyVersion
https://www.tprmb.ca/ppr/registrationServices
https://www.tprmb.ca/ppr/registrationServices
https://www.tprmb.ca/ppr/registration/new/
https://www.tprmb.ca/ppr/registration/change/?error
https://www.tprmb.ca/ppr/registration/discharge/
https://www.tprmb.ca/ppr/registration/globalChange/?error
https://www.tprmb.ca/ppr/searchServices
https://www.tprmb.ca/ppr/search/individualDebtor/?error
https://www.tprmb.ca/ppr/search/businessDebtor/?error
https://www.tprmb.ca/ppr/search/registrationNumber/?error
https://www.tprmb.ca/ppr/search/serialNumber/?error
mailto:clientservice@teranet.ca?subject=Document%20Copies%20|%20Copies%20de%20documents
https://www.tprmb.ca/ppr/otherServices
https://teranetmanitoba.ca/personal-property/
https://www.tprmb.ca/ppr/partyCode/
https://www.tprmb.ca/ppr/search/registrationHistory/?error
https://teranetmanitoba.ca/contact-us/
https://www.tprmb.ca/ereg/
https://www.tprmb.ca/tol
https://www.tprmb.ca/pds
https://www.tprmb.ca/pds
https://www.tprmb.ca/tchk
https://teranetmanitoba.ca/professionals/account-fees-payment
https://teranetmanitoba.ca/professionals/account-fees-payment
https://www.tprmb.ca/ppr/print/businessDebtor/?printerVersion
https://teranetmanitoba.ca/privacy/
https://teranetmanitoba.ca/privacy/


Sue Shaunessy 

 

Services

Account Services

Account
Statements

Registration
Services

Financing
Statement

Change Statement

Discharge
Statement

Global Change

Search Services

Individual Debtor

Business Debtor

Registration
Number

Serial Number

Document Copies

Other Services

Fees

Party Code

Registration History

Contact Us

eRegistration

Land Titles Online

Plan Deposit
Submission

Title Check

Account, Fees, and
Payment

Business Debtor

Search
Results

Similar
Matches

Print
Requests

Mailing
Information

Payment

Help

Search by Business Debtor

Date:  2024-10-24 
Time:  12:11:33 PM 
Transaction Number:  10275788264 

Business Name:  Procera Holding, Inc.

0 exact matches were found.

1 similar match was found.

Additional Options: 

To view similar matches, please select the "Similar Matches" tab. 
To request Printed Search Results or Printed Registered Documents, please select the "Print
Requests" tab. 
To start a new search, please select the "New Search" button:

New Search

Search
Results

Similar
Matches

Print
Requests

Mailing
Information

Payment

Printer Friendly Version

Privacy    

Sue Shaunessy 

 

Services

Account Services

Account
Statements

Registration
Services

Financing
Statement

Change Statement

Discharge
Statement

Global Change

Search Services

Business Debtor

Search
Results

Similar
Matches

Print
Requests

Mailing
Information

Payment

Help

Search by Business Debtor: 1 similar match was found.

Business Debtor Name No. of Registrations

1. PRO-CARE HEALTH SERVICES & SUPPORT LTD. 1

1. PRO-CARE HEALTH SERVICES & SUPPORT LTD.  Include in Printed Search Results

1.1 PRO-CARE HEALTH SERVICES & SUPPORT LTD.: Registration 202206686008 (2022-04-27 12:28:33 PM)

Registered under The Personal Property Security Act

Expiry Date (YYYY-MM-DD) 2027-04-27

Debtor Address
275 GARRY ST 
WINNIPEG, MB 
Canada R3C 1H9

Secured Parties
(party code, name, address)

THE TORONTO-DOMINION BANK - 66207 
648 Notre Dame 
Winnipeg, MB 
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Individual Debtor

Business Debtor

Registration
Number

Serial Number

Document Copies

Other Services

Fees

Party Code

Registration History

Contact Us

eRegistration

Land Titles Online

Plan Deposit
Submission

Title Check

Account, Fees, and
Payment

Canada R3B 1S9

General Collateral Description

*The security interest is taken in all of the debtor's present and after-acquired
personal property.

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY AND PROCEEDS
THEREOF

Back to Top

Search
Results

Similar
Matches

Print
Requests

Mailing
Information

Payment

Printer Friendly Version

Privacy    

604

https://www.tprmb.ca/ppr/search/individualDebtor/?error
https://www.tprmb.ca/ppr/search/businessDebtor/?error
https://www.tprmb.ca/ppr/search/registrationNumber/?error
https://www.tprmb.ca/ppr/search/serialNumber/?error
mailto:clientservice@teranet.ca?subject=Document%20Copies%20%7C%20Copies%20de%20documents
https://www.tprmb.ca/ppr/otherServices
https://teranetmanitoba.ca/personal-property/
https://www.tprmb.ca/ppr/partyCode/
https://www.tprmb.ca/ppr/search/registrationHistory/?error
https://teranetmanitoba.ca/contact-us/
https://www.tprmb.ca/ereg/
https://www.tprmb.ca/tol
https://www.tprmb.ca/pds
https://www.tprmb.ca/tchk
https://teranetmanitoba.ca/professionals/account-fees-payment
#top
https://www.tprmb.ca/ppr/print/businessDebtor/?printerVersion
https://teranetmanitoba.ca/privacy/


Sue Shaunessy 

 

Services

Account Services

Account
Statements

Registration
Services

Financing
Statement
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Business Debtor
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Land Titles Online
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Submission
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Search
Results

Print
Requests
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Payment

Help

Search by Business Debtor

Date:  2024-10-24 
Time:  12:46:23 PM 
Transaction Number:  10275789434 

Business Name:  Procera II LP

0 exact matches were found.

0 similar matches were found.

Additional Options: 

To request Printed Search Results or Printed Registered Documents, please select the "Print
Requests" tab. 
To start a new search, please select the "New Search" button:

New Search

Search
Results

Print
Requests

Mailing
Information

Payment

Printer Friendly Version

Privacy    
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Help

Search by Business Debtor

Date:  2024-10-24 
Time:  12:12:16 PM 
Transaction Number:  10275788291 

Business Name:  Procera Networks, Inc.

0 exact matches were found.

1 similar match was found.

Additional Options: 

To view similar matches, please select the "Similar Matches" tab. 
To request Printed Search Results or Printed Registered Documents, please select the "Print
Requests" tab. 
To start a new search, please select the "New Search" button:

New Search

Search
Results

Similar
Matches

Print
Requests

Mailing
Information

Payment

Printer Friendly Version

Privacy    
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Search
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Print
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Help

Search by Business Debtor: 1 similar match was found.

Business Debtor Name No. of Registrations

1. PROCUREMETRICS GLOBAL LTD 1

1. PROCUREMETRICS GLOBAL LTD  Include in Printed Search Results

1.1 PROCUREMETRICS GLOBAL LTD: Registration 202416953700 (2024-09-27 6:08:38 AM)

Registered under The Personal Property Security Act

Expiry Date (YYYY-MM-DD) 2031-09-27

Special Notices Purchase Money Security Interest

Debtor Address
303 - 2600 MCPHILLIPS ST 
WINNIPEG, MB 
Canada R2P2J5

This registration is jointly EMOKARO, MARK EDOSEGHE

606

https://www.tprmb.ca/ppr/logout
https://www.tprmb.ca/ppr/
https://www.tprmb.ca/ppr/accountServices
https://www.tprmb.ca/ppr/finance/accountStatements/?printerFriendlyVersion
https://www.tprmb.ca/ppr/registrationServices
https://www.tprmb.ca/ppr/registration/new/
https://www.tprmb.ca/ppr/registration/change/?error
https://www.tprmb.ca/ppr/registration/discharge/
https://www.tprmb.ca/ppr/registration/globalChange/?error
https://www.tprmb.ca/ppr/searchServices
https://www.tprmb.ca/ppr/search/individualDebtor/?error
https://www.tprmb.ca/ppr/search/businessDebtor/?error
https://www.tprmb.ca/ppr/search/registrationNumber/?error
https://www.tprmb.ca/ppr/search/serialNumber/?error
mailto:clientservice@teranet.ca?subject=Document%20Copies%20%7C%20Copies%20de%20documents
https://www.tprmb.ca/ppr/otherServices
https://teranetmanitoba.ca/personal-property/
https://www.tprmb.ca/ppr/partyCode/
https://www.tprmb.ca/ppr/search/registrationHistory/?error
https://teranetmanitoba.ca/contact-us/
https://www.tprmb.ca/ereg/
https://www.tprmb.ca/tol
https://www.tprmb.ca/pds
https://www.tprmb.ca/tchk
https://teranetmanitoba.ca/professionals/account-fees-payment
https://www.tprmb.ca/ppr/print/businessDebtor/?printerVersion
https://teranetmanitoba.ca/privacy/
https://www.tprmb.ca/ppr/logout
https://www.tprmb.ca/ppr/
https://www.tprmb.ca/ppr/accountServices
https://www.tprmb.ca/ppr/finance/accountStatements/?printerFriendlyVersion
https://www.tprmb.ca/ppr/registrationServices
https://www.tprmb.ca/ppr/registration/new/
https://www.tprmb.ca/ppr/registration/change/?error
https://www.tprmb.ca/ppr/registration/discharge/
https://www.tprmb.ca/ppr/registration/globalChange/?error
https://www.tprmb.ca/ppr/searchServices


Individual Debtor

Business Debtor

Registration
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Document Copies
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Fees
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Registration History

Contact Us

eRegistration

Land Titles Online

Plan Deposit
Submission

Title Check

Account, Fees, and
Payment

registered with these individual
debtors (surname, first given
name, second given name)

EMOKARO, MARK, EDOSEGHE

Secured Parties
(party code, name, address)

HONDA CANADA FINANCE INC. 
180 HONDA BLVD 
MARKHAM, ON 
Canada L6C0H9

Serial Numbered Goods
(serial number, category, year,
description)

2HKRS6H74SH212413 
Motor Vehicle 
2025 
HONDA CRV
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Account Services

Account
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Registration
Services

Financing
Statement

Change Statement

Discharge
Statement

Global Change

Search Services

Individual Debtor

Business Debtor

Registration
Number

Serial Number

Document Copies

Other Services

Fees

Party Code

Registration History

Contact Us

eRegistration

Land Titles Online

Plan Deposit
Submission

Title Check

Account, Fees, and
Payment

Business Debtor

Search
Results

Print
Requests

Mailing
Information

Payment

Help

Search by Business Debtor

Date:  2024-10-24 
Time:  12:13:36 PM 
Transaction Number:  10275788318 

Business Name:  Sandvine Corporation

0 exact matches were found.

0 similar matches were found.

Additional Options: 

To request Printed Search Results or Printed Registered Documents, please select the "Print
Requests" tab. 
To start a new search, please select the "New Search" button:

New Search
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Fees
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eRegistration

Land Titles Online

Plan Deposit
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Search
Results
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Help

Search by Business Debtor

Date:  2024-10-24 
Time:  12:13:00 PM 
Transaction Number:  10275788309 

Business Name:  Sandvine Holdings UK Limited

0 exact matches were found.

0 similar matches were found.

Additional Options: 

To request Printed Search Results or Printed Registered Documents, please select the "Print
Requests" tab. 
To start a new search, please select the "New Search" button:

New Search
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Help

Search by Business Debtor

Date:  2024-10-24 
Time:  12:14:13 PM 
Transaction Number:  10275788354 

Business Name:  Sandvine OP (UK) Ltd

0 exact matches were found.

0 similar matches were found.

Additional Options: 

To request Printed Search Results or Printed Registered Documents, please select the "Print
Requests" tab. 
To start a new search, please select the "New Search" button:

New Search
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: New Brunswick
Type of Search: Debtors (Enterprise)

Search Criteria: New Procera GP Company

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:09 (Atlantic)
Transaction Number: 26289749
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

New Brunswick PPRS Search Result Report 26289749

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: New Brunswick
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Holding, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:18 (Atlantic)
Transaction Number: 26289836
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

New Brunswick PPRS Search Result Report 26289836

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: New Brunswick
Type of Search: Debtors (Enterprise)

Search Criteria: Procera II LP

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:12 (Atlantic)
Transaction Number: 26289783
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

New Brunswick PPRS Search Result Report 26289783

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: New Brunswick
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Networks, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:24 (Atlantic)
Transaction Number: 26289885
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

New Brunswick PPRS Search Result Report 26289885

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: New Brunswick
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Corporation

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:33 (Atlantic)
Transaction Number: 26289966
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

New Brunswick PPRS Search Result Report 26289966

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: New Brunswick
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Holdings UK Limited

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:29 (Atlantic)
Transaction Number: 26289935
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

New Brunswick PPRS Search Result Report 26289935

Report Version 2308 Page: 1

616



This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: New Brunswick
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine OP (UK) Ltd

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:40 (Atlantic)
Transaction Number: 26290042
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

New Brunswick PPRS Search Result Report 26290042

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Newfoundland and Labrador
Type of Search: Debtors (Enterprise)

Search Criteria: New Procera GP Company

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:09 (Atlantic)
Transaction Number: 26289754
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Newfoundland and Labrador PPRS Search Result Report 26289754

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Newfoundland and Labrador
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Holding, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:18 (Atlantic)
Transaction Number: 26289839
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Newfoundland and Labrador PPRS Search Result Report 26289839

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Newfoundland and Labrador
Type of Search: Debtors (Enterprise)

Search Criteria: Procera II LP

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:15 (Atlantic)
Transaction Number: 26289805
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Newfoundland and Labrador PPRS Search Result Report 26289805

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Newfoundland and Labrador
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Networks, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:25 (Atlantic)
Transaction Number: 26289902
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Newfoundland and Labrador PPRS Search Result Report 26289902

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Newfoundland and Labrador
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Corporation

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:34 (Atlantic)
Transaction Number: 26289969
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Newfoundland and Labrador PPRS Search Result Report 26289969

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Newfoundland and Labrador
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Holdings UK Limited

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:29 (Atlantic)
Transaction Number: 26289939
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Newfoundland and Labrador PPRS Search Result Report 26289939

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Newfoundland and Labrador
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine OP (UK) Ltd

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:40 (Atlantic)
Transaction Number: 26290046
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Newfoundland and Labrador PPRS Search Result Report 26290046

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nova Scotia
Type of Search: Debtors (Enterprise)

Search Criteria: New Procera GP Company

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:10 (Atlantic)
Transaction Number: 26289761
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nova Scotia PPRS Search Result Report 26289761

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nova Scotia
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Holding, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:21 (Atlantic)
Transaction Number: 26289866
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nova Scotia PPRS Search Result Report 26289866

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nova Scotia
Type of Search: Debtors (Enterprise)

Search Criteria: Procera II LP

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:16 (Atlantic)
Transaction Number: 26289814
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nova Scotia PPRS Search Result Report 26289814

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nova Scotia
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Networks, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:26 (Atlantic)
Transaction Number: 26289908
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nova Scotia PPRS Search Result Report 26289908
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nova Scotia
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Corporation

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:35 (Atlantic)
Transaction Number: 26289986
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nova Scotia PPRS Search Result Report 26289986

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nova Scotia
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Holdings UK Limited

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:30 (Atlantic)
Transaction Number: 26289944
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nova Scotia PPRS Search Result Report 26289944

Report Version 2308 Page: 1

630



This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nova Scotia
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine OP (UK) Ltd

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:41 (Atlantic)
Transaction Number: 26290055
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nova Scotia PPRS Search Result Report 26290055

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Northwest Territories
Type of Search: Debtors (Enterprise)

Search Criteria: New Procera GP Company

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:10 (Atlantic)
Transaction Number: 26289757
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Northwest Territories PPRS Search Result Report 26289757

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Northwest Territories
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Holding, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:19 (Atlantic)
Transaction Number: 26289845
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Northwest Territories PPRS Search Result Report 26289845

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Northwest Territories
Type of Search: Debtors (Enterprise)

Search Criteria: Procera II LP

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:15 (Atlantic)
Transaction Number: 26289810
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Northwest Territories PPRS Search Result Report 26289810

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Northwest Territories
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Networks, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:26 (Atlantic)
Transaction Number: 26289906
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Northwest Territories PPRS Search Result Report 26289906

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Northwest Territories
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Corporation

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:34 (Atlantic)
Transaction Number: 26289976
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Northwest Territories PPRS Search Result Report 26289976

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Northwest Territories
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Holdings UK Limited

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:30 (Atlantic)
Transaction Number: 26289941
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Northwest Territories PPRS Search Result Report 26289941

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Northwest Territories
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine OP (UK) Ltd

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:41 (Atlantic)
Transaction Number: 26290050
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Northwest Territories PPRS Search Result Report 26290050

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nunavut
Type of Search: Debtors (Enterprise)

Search Criteria: New Procera GP Company

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:11 (Atlantic)
Transaction Number: 26289765
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nunavut PPRS Search Result Report 26289765

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nunavut
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Holding, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:22 (Atlantic)
Transaction Number: 26289870
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nunavut PPRS Search Result Report 26289870

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nunavut
Type of Search: Debtors (Enterprise)

Search Criteria: Procera II LP

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:16 (Atlantic)
Transaction Number: 26289819
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nunavut PPRS Search Result Report 26289819

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nunavut
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Networks, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:27 (Atlantic)
Transaction Number: 26289923
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nunavut PPRS Search Result Report 26289923

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nunavut
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Corporation

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:35 (Atlantic)
Transaction Number: 26289998
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nunavut PPRS Search Result Report 26289998

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nunavut
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Holdings UK Limited

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:31 (Atlantic)
Transaction Number: 26289947
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nunavut PPRS Search Result Report 26289947

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nunavut
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine OP (UK) Ltd

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:42 (Atlantic)
Transaction Number: 26290060
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Nunavut PPRS Search Result Report 26290060

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Prince Edward Island
Type of Search: Debtors (Enterprise)

Search Criteria: New Procera GP Company

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:11 (Atlantic)
Transaction Number: 26289772
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Prince Edward Island PPRS Search Result Report 26289772

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Prince Edward Island
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Holding, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:22 (Atlantic)
Transaction Number: 26289876
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Prince Edward Island PPRS Search Result Report 26289876

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Prince Edward Island
Type of Search: Debtors (Enterprise)

Search Criteria: Procera II LP

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:17 (Atlantic)
Transaction Number: 26289821
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Prince Edward Island PPRS Search Result Report 26289821

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Prince Edward Island
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Networks, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:28 (Atlantic)
Transaction Number: 26289926
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Prince Edward Island PPRS Search Result Report 26289926

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Prince Edward Island
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Corporation

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:37 (Atlantic)
Transaction Number: 26290017
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Prince Edward Island PPRS Search Result Report 26290017

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Prince Edward Island
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Holdings UK Limited

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:32 (Atlantic)
Transaction Number: 26289957
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Prince Edward Island PPRS Search Result Report 26289957

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Prince Edward Island
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine OP (UK) Ltd

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:42 (Atlantic)
Transaction Number: 26290064
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Prince Edward Island PPRS Search Result Report 26290064

Report Version 2308 Page: 1
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Saskatchewan
Personal Property Registry

Search Result

Searching Party: OnCorp Direct Inc. Search #: 204572884
Search Date: 24-Oct-2024 11:36:14 Client Reference:
Search Type: Standard Control #:

Search Criteria
Search By: Business Debtor Name
Business Name

New Procera GP Company

There are no registration(s) found in the Saskatchewan Personal Property Registry to match the search critieria entered.

End of Search Result

Search #: 204572884 24-Oct-2024 11:36 AM Page 1 of 1
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Saskatchewan
Personal Property Registry

Search Result

Searching Party: OnCorp Direct Inc. Search #: 204572913
Search Date: 24-Oct-2024 11:44:05 Client Reference:
Search Type: Standard Control #:

Search Criteria
Search By: Business Debtor Name
Business Name

Procera Holding, Inc.

There are no registration(s) found in the Saskatchewan Personal Property Registry to match the search critieria entered.

End of Search Result

Search #: 204572913 24-Oct-2024 11:45 AM Page 1 of 1
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Saskatchewan
Personal Property Registry

Search Result

Searching Party: OnCorp Direct Inc. Search #: 204572896
Search Date: 24-Oct-2024 11:39:52 Client Reference:
Search Type: Standard Control #:

Search Criteria
Search By: Business Debtor Name
Business Name

Procera II LP

There are no registration(s) found in the Saskatchewan Personal Property Registry to match the search critieria entered.

End of Search Result

Search #: 204572896 24-Oct-2024 11:41 AM Page 1 of 1
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Saskatchewan
Personal Property Registry

Search Result

Searching Party: OnCorp Direct Inc. Search #: 204572930
Search Date: 24-Oct-2024 11:50:18 Client Reference:
Search Type: Standard Control #:

Search Criteria
Search By: Business Debtor Name
Business Name

Procera Networks, Inc.

There are no registration(s) found in the Saskatchewan Personal Property Registry to match the search critieria entered.

End of Search Result

Search #: 204572930 24-Oct-2024 11:50 AM Page 1 of 1
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Saskatchewan
Personal Property Registry

Search Result

Searching Party: OnCorp Direct Inc. Search #: 204572946
Search Date: 24-Oct-2024 11:54:53 Client Reference:
Search Type: Standard Control #:

Search Criteria
Search By: Business Debtor Name
Business Name

Sandvine Corporation

There are no registration(s) found in the Saskatchewan Personal Property Registry to match the search critieria entered.

End of Search Result

Search #: 204572946 24-Oct-2024 11:55 AM Page 1 of 1
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Saskatchewan
Personal Property Registry

Search Result

Searching Party: OnCorp Direct Inc. Search #: 204572937
Search Date: 24-Oct-2024 11:52:30 Client Reference:
Search Type: Standard Control #:

Search Criteria
Search By: Business Debtor Name
Business Name

Sandvine Holdings UK Limited

There are no registration(s) found in the Saskatchewan Personal Property Registry to match the search critieria entered.

End of Search Result

Search #: 204572937 24-Oct-2024 11:52 AM Page 1 of 1
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Saskatchewan
Personal Property Registry

Search Result

Searching Party: OnCorp Direct Inc. Search #: 204572951
Search Date: 24-Oct-2024 11:56:42 Client Reference:
Search Type: Standard Control #:

Search Criteria
Search By: Business Debtor Name
Business Name

Sandvine OP (UK) Ltd

There are no registration(s) found in the Saskatchewan Personal Property Registry to match the search critieria entered.

End of Search Result

Search #: 204572951 24-Oct-2024 11:57 AM Page 1 of 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Yukon
Type of Search: Debtors (Enterprise)

Search Criteria: New Procera GP Company

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:12 (Atlantic)
Transaction Number: 26289776
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Yukon PPRS Search Result Report 26289776

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Yukon
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Holding, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:23 (Atlantic)
Transaction Number: 26289879
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Yukon PPRS Search Result Report 26289879

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Yukon
Type of Search: Debtors (Enterprise)

Search Criteria: Procera II LP

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:17 (Atlantic)
Transaction Number: 26289827
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Yukon PPRS Search Result Report 26289827

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Yukon
Type of Search: Debtors (Enterprise)

Search Criteria: Procera Networks, Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:28 (Atlantic)
Transaction Number: 26289929
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Yukon PPRS Search Result Report 26289929

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Yukon
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Corporation

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:38 (Atlantic)
Transaction Number: 26290025
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Yukon PPRS Search Result Report 26290025

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Yukon
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine Holdings UK Limited

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:33 (Atlantic)
Transaction Number: 26289962
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Yukon PPRS Search Result Report 26289962

Report Version 2308 Page: 1
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This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Yukon
Type of Search: Debtors (Enterprise)

Search Criteria: Sandvine OP (UK) Ltd

Date and Time of Search (YYYY-MM-DD hh:mm): 2024-10-24 14:44 (Atlantic)
Transaction Number: 26290074
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 0 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

END OF REPORT

Yukon PPRS Search Result Report 26290074

Report Version 2308 Page: 1
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This is Exhibit “J” referred to in the Affidavit of JEFFREY A. KUPP 
sworn by JEFFREY A. KUPP of the City of Dallas, in the State of 
Texas of the United States of America, before me at the City of 
Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : New Procera GP Company

Résultat exact (0)

Aucun droit n'est inscrit au registre sous le nom consulté. Pour une recherche complète, il est recommandé de consulter aussi les
résultats apparaissant sous l’onglet « Nom présentant des similarités », s’il y a lieu.
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : New Procera GP Company

Noms présentant des similarités (17)

Nom Code postal
Nombre de
fiches détaillées

BENJAMIN NEWS INC H8R 1X7       

BENJAMIN NEWS INC J6Z 4S9       

BRUNSWICK NEWS A DIVISION OF POSTMEDIA E2L 2X7       

DIRECT NEWS J8Y 1V4       

GOOD NEWS CHAPEL H1P 1A8 1     

GOOD NEWS MEDITATIONS INC H1E 3S6       

GP CANADA CO B3J 0J2       

GROUPE HALIFAX DAILY NEWS INC H3B 3N2       

HALIFAX DAILY NEWS GROUP INC H3B 3N2       

KABLE NEWS COMPANY INC             

NANAIMO DAILY NEWS GROUP INC R3B 3L7       

NEWS FSI CANADA INC M5J 2T9       

NORTHERN PROPERTY NEW1 LIMITED PARTNERSHIP T2H 1L9       

PROJECT NEWS ACQUISITION INC M5K 1A1       

PROSERV INC J4B 6A1       

TRANSCONTINENTAL NEWS BUREAU INC        

YOW1 CO INVEST LIMITED PARTNERSHIP GP INC H9H 4M7       
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : Procera II LP

Résultat exact (0)

Aucun droit n'est inscrit au registre sous le nom consulté. Pour une recherche complète, il est recommandé de consulter aussi les
résultats apparaissant sous l’onglet « Nom présentant des similarités », s’il y a lieu.
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : Procera II LP

Noms présentant des similarités (60)

Nom Code postal
Nombre de
fiches détaillées

ACC LP II M5E 1W1       

ALFAR CAPITAL PARTNERS II LP H3Z 2P9       

AMPLITUDE VENTURES CARRY II LP H3B 0E7       

AMPLITUDE VENTURES EMPLOYEE II LP H3B 0E7       

AMPLITUDE VENTURES FUND II LP H3B 0E7       

ARISTA GROUP II LP H4M 1V5       

ASBACH REAL ESTATE II LP H4R 1S4       

AXES RENEWABLES LP II H2Y 2A4       

AXINFRA NA II LP        

AXINFRA US II LP        

AXINFRA US II LP H3A 2A5       

BORA M INVESTMENTS II LP H3B 4W5       

BRIGHTSPARK CANADIAN OPPORTUNITIES FUND II LP H3B 0E7       

BRIGHTSPARK CIP II LP H3B 0E7       

CAPITAL NOREA II EMPLOYEE FEEDER FUND LP H2Y 2W2       

CAPITAL NOREA II LP H2Y 2W2       

CAPITAL NOREA II SPECIAL PARTNER LP H2Y 2W2       

COMPASS DATACENTERS YUL II LP M8X 2X3       

DRIVEN CANADA PRODUCT SOURCING II LP L8W 3V3       

EOLIENNES TEMISCOUATA II LP J0A 1B0       

FIERA COMOX GLOBAL AGRICULTURE OPEN END FUND CANA... H3A 0H5       

FIERA FP REAL ESTATE INVESTMENT FUND II LP H7T 2Z5       

FONDS D'INVESTISSEMENT IMMOBILIER FIERA FP II SEC... H7T 2Z5       

FONDS PHOENIX PARTNERS II SEC PHOENIX PARTNERS FU... H3A 1R8       

FONDS PROPHIT II SEC PROPHIT FUND II LP H1Z 1C3       

FONDS PROPHIT II SEC PROPHIT FUND II LP H3Z 1C3       

GIFFELS INDUSTRIAL PARTNERS FUND II LP M9W 1A2       

HILLPARK RESIDENTIAL FUND II LP H3Z 1C2       

IG INDUSTRIAL PARTNERS FUND II LP M9W 1A2       

IGRI INDUSTRIAL PARTNERS FUND II LP M9W 1A2       

INOVIA GROWTH FUND II LP H3B 0E7       

KRUGER PRODUCTS II LP H3S 1G5       

KS MORTGAGE II LP M5K 1H6       

LES PARTENAIRES THEIA HULL QUEBEC II SEC THEIA PA... K1Z 7M4       
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LIVINGSTON II LP M9C 5K7       

LUGE INVESTMENT FUND II LP H3B 0E7       

MBI TEC PRIVATE DEBT GP II LP M5J 2T3       

MBI TEC PRIVATE DEBT OPPORTUNITIES FUND II LP M5J 2T3       

MULTIPLE CAPITAL FUND II LP H3A 2R7       

NORTHLEAF 1608 SECONDARY HOLDINGS II LP M5K 1N9       

PANACHE VENTURES INVESTMENT FUND II 2022 LP H3B 0E7       

PARTICIPATIONS SECONDAIRES NORTHLEAF 1608 II SEC ... M5K 1N9       

PATRIMONICA QUEBEC REAL ESTATE FUND II LP H3A 2M8       

PCP DENTAL II LP H3A 3J2       

PCP II GP LP H3A 3C6       

PERSISTENCE CAPITAL PARTNERS II INTERNATIONAL LP H3A 3J2       

PERSISTENCE CAPITAL PARTNERS II LP H3A 3C6       

PERSISTENCE CAPITAL PARTNERS II LP H3A 3J2       

PHOENIX PARTNERS FUND II LP H3A 1R8       

POWER SUSTAINABLE ENERGY INFRASTRUCTURE US FUND I... H2Y 2J3       

PROSERV INC J4B 6A1       

PSEIP CANADA FEEDER FUND II LP H2Y 2J3       

Q MONT II INDUSTRIAL PROPERTIES LP ACTING BY Q MO... H2Y 1L9       

RAL NORTH DORVAL II LP B3J 3R7       

UNIVERSAL CONVERSION TECHNOLOGIES II LP H3C 2M1       

W INVESTMENTS GROUP II AI LP J4P 2K7       

W INVESTMENTS GROUP II LP J4P 2K7       

W INVESTMENTS GROUP II PE LP J4P 2K7       

W INVESTMENTS GROUP II RE LP J4P 2K7       

W INVESTMENTS GROUP II SPONSOR LP J4P 2K7       
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : Procera Holding, Inc.

Résultat exact (0)

Aucun droit n'est inscrit au registre sous le nom consulté. Pour une recherche complète, il est recommandé de consulter aussi les
résultats apparaissant sous l’onglet « Nom présentant des similarités », s’il y a lieu.
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : Procera Holding, Inc.

Nom présentant des similarités (1)

Nom Code postal
Nombre de
fiches détaillées

PROSERV INC J4B 6A1       
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : Procera Networks, Inc.

Résultat exact (0)

Aucun droit n'est inscrit au registre sous le nom consulté. Pour une recherche complète, il est recommandé de consulter aussi les
résultats apparaissant sous l’onglet « Nom présentant des similarités », s’il y a lieu.
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : Procera Networks, Inc.

Nom présentant des similarités (1)

Nom Code postal
Nombre de
fiches détaillées

PROSERV INC J4B 6A1       

676
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : Sandvine Holdings UK Limited

Résultat exact (0)

Aucun droit n'est inscrit au registre sous le nom consulté. Pour une recherche complète, il est recommandé de consulter aussi les
résultats apparaissant sous l’onglet « Nom présentant des similarités », s’il y a lieu.

677



 

Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : Sandvine Holdings UK Limited

Noms présentant des similarités (11)

Nom Code postal
Nombre de
fiches détaillées

ACETO UK HOLDING LTD        

CAE TRAINING & SERVICES UK LTD H4T 1G6       

CONSTRUCTION UK INC J7N 1Y5       

ELECTRO RENT UK LTD        

FERME CENTVIN INC J0C 1M0       

JAVELIN GLOBAL COMMODITIES UK LTD        

QUEBEC LITHIUM PARTNERS UK LTD        

SIC MARKETING SERVICES UK LTD        

TSM UK PUBLISHING H3C 1K7       

UK DONOVAN LTD        

VENATOR P&A HOLDINGS UK LTD        
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : Sandvine Corporation

Résultat exact (0)

Aucun droit n'est inscrit au registre sous le nom consulté. Pour une recherche complète, il est recommandé de consulter aussi les
résultats apparaissant sous l’onglet « Nom présentant des similarités », s’il y a lieu.
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : Sandvine Corporation

Noms présentant des similarités (2)

Nom Code postal
Nombre de
fiches détaillées

CORJ INC J7R 6P5       

FERME CENTVIN INC J0C 1M0       
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : Sandvine OP (UK) Ltd

Résultat exact (0)

Aucun droit n'est inscrit au registre sous le nom consulté. Pour une recherche complète, il est recommandé de consulter aussi les
résultats apparaissant sous l’onglet « Nom présentant des similarités », s’il y a lieu.
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Date, heure, minute de certification : 2024-10-22 15:00

Critère de recherche Nom d'organisme : Sandvine OP (UK) Ltd

Noms présentant des similarités (22)

Nom Code postal
Nombre de
fiches détaillées

ACETO UK HOLDING LTD        

ACTION O&P INC J5R 6X1       

BI OP LABORATORIES INC J6E 8X6       

CAE TRAINING & SERVICES UK LTD H4T 1G6       

CONSTRUCTION UK INC J7N 1Y5       

ELECTRO RENT UK LTD        

EMILIO OP PROFESSIONAL CORP J8V 1M4       

FERME CENTVIN INC J0C 1M0       

FERME OP TURGEON INC G0S 2M0       

INTER OP CANADA INC H9G 2Z4       

JAVELIN GLOBAL COMMODITIES UK LTD        

LABORATOIRES BI OP INC J6E 8X6       

OP ARTISAN PAYSAGISTE INC G3K 0C3       

OP ENTRETIEN INC H1G 3S9       

OP MOREL INC J2T 5J5       

OP SERVICES MINIERS INC J0Y 1M0       

QUEBEC LITHIUM PARTNERS UK LTD        

SERVICES OP LP SEC H3B 1R1       

SIC MARKETING SERVICES UK LTD        

TSM UK PUBLISHING H3C 1K7       

UK DONOVAN LTD        

VENATOR P&A HOLDINGS UK LTD        
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This is Exhibit “K” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-1

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: NEW PROCERA GP COMPANY

Jurisdiction: DC - Recorder Of Deeds

Request for: UCC Debtor Search

Thru Date: October 24, 2024

Result: Clear

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-3

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: SANDVINE HOLDINGS UK LIMITED

Jurisdiction: DC - Recorder Of Deeds

Request For: UCC Debtor Search

Result: Records found
Thru Date: October 24, 2024
No. of findings: 7

Original UCC Filings: 3

Amendments: 0

Continuations: 2

Assignments: 1

Releases: 0

Corrections: 0

Terminations: 1

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-3

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: SANDVINE HOLDINGS UK LIMITED

Jurisdiction: DC - Recorder Of Deeds

Request for: UCC Debtor Search

Result: Records found

File Type: Original

File Number: 2018110161

File Date : 11/02/2018

Current Secured Party of Record: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

File Type: Continuation

File Number: 2023060886

File Date : 07/19/2023

Original File Number: 2018110161

File Type: Assignment

File Number: 2024077882

File Date : 08/21/2024

Original File Number: 2018110161

File Type: Original

File Number: 2018110198

File Date : 11/02/2018

Current Secured Party of Record: BARINGS FINANCE LLC, AS COLLATERAL AGENTG

File Type: Continuation

File Number: 2023095812

File Date : 10/30/2023

Original File Number: 2018110198

File Type: Termination

File Number: 2024088437

File Date : 09/19/2024

Original File Number: 2018110198

File Type: Original

File Number: 2024093459

File Date : 10/02/2024

Current Secured Party of Record: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.
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If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

I ~11111111011m11111m11111 111111111111111111 fflll llll llll lffl
2018110161-1

Doc #: 2018110161 Fees: $31. 50
11/02/2018 02:47 PM Pages: 1
Filed and Recorded in Official Records of
WASH DC RECORDER OF DEEDS IDA WILLI.AMS

A. NAME & PHONE OF CONTACT Ar FILER (gp!lcna!)

8. E-MAIL CONTACT AT FIL.R (optical)
bk__paralegal_newyork@allenovery.com

C. SEND A.CKNO"-\.EOGMENT 10 (Name a,d Mdreu}

IA llen & Overy LLP 7
1221 Avenue of the Americ,.,.,- -

21st Floor File First]~ew York, NY 10020
THE ABOVE SF'ACE IS FOR FILING OfACE USE ONLY

t.DEB[RS KAME: Povdu only ae Detr rams 1a or 1t) (use «xa± , tut nae; do not omit, mod#My, or abbrssle any pt t tha «tor s rsme), if any part of tt idivdust Ce btor
nesme wdi rot it in line tb, es all of lam { blark, heck here []and provide the m&ivisual Qbor lomatien i item 1} 4 th» faring Statement Ac de&um {Fem UC1$y

fa, ORAM!ZATON'S NALE

Sandvine Holdings UK Limited
OR tD. INDMOUAL'S SURHAlolE FIRST PERSONAL NAME AOOITIOIW. NAME(S)l:Nf'l' IAl{Sj SllFFIX

1i:. MAILING ADDRESS CITY STATE !POSTAi. CODE COUNTRY

12 New Fetter Lane London EC4A IJP UK
2 DEBTOR'S NAME: Pwde any gg Oebtr nae ?a or 2) 4e 4act, lull rvm. t: do notomil , mo4ify ,orabbttvll\e ony _part oftheDtbtc11'1 Nlmtt r ..ypartollhe IA<lividu.tl Deb10l'1

l'ltlM wiltllllficill ins 2b, Marve at at #am 2 bist, ch tea[] and provide he to@rwidual Deb tor intormaeon n ten 10ofct\l- Finl-nOflll SW.1r111nl.,l,clclend1.1m (fom, UCC1AG)

21-. OROAHIZAm:w·s NAME

OR 2. 4N00U4'$ $/RNM FIRST PERSONAi. NAME AOOITIONAL NAME(SJJlNITIAL(S) SUFFIX.

1e ""'1UNG AOORl:SS C>!Y STATS lPOSTALCOCE COUNTR't'

3 SECURED PARTY'S NAME (or NAME 01>.SSIGNEE o1 ASS!GNCA SECI..REO F'AAlY) Pride onlyQi Secured Pary name (3a o 3
31 ORGANIZATION'S NAME
Jefferies Finance LLC, as Collateral Agent

OR 3ti. lNOIVIOUAt.'S SUFINAME FIRST PfRSOt.At. NAME ACO!TIONAL "tWE(S)/INIT!Al(S) $Ul'F!X

3c. Ir.WUNG ADDRESS CITY STATE l?OSTALCOOE COUNTRY

520 Madison Avenue New York NY 10022 USA

3. SECURED PARTY'S NAMEJ_or NAME 0t ASSIGNEE t ASS/GN $ECREDO PAY}: Provide crygdSecured Pay rum¢ (3wo 3)

,. COlLA.TERAL: Thil financing $atemot overs tte tolowin colter.
All assets of the Debtor whether now owned or existing or hereafter acquired, possessed or arising, whether
tangible or intangible, wherever located, including all proceeds thereof and accessions thereto.

RECORDING FEES
SURCHARGE

5. Checkabifap#cattleat99eAay one box. Gaser ia [ Jd in e Trust» CC1d,mn 17 ad1utvetins) bei,,; 1-dmlllif.Lered by a O.C.. 611110 Pet1011 1!I Repllll&ftlllivto

Hulscured -Ho Tgnadian A eblo is a Intnrttn¢ Uity

b. Check gky i apopfcabi ad cha aly one bx.

Ararat un _[]Neu.cFino
B1-llee/8lil« Lices.icon tor

8. OPTIONAL FILER REFERENCE DATA'
Filed with: DC - District of Columbia (First Lien)

F#656350
A#906581

lnternatlonal Associalion of Commercial Adminisuators CJACA}
FILING OFFICE COPY- UCC FINANCING STATEMENT {F0tm UCC1} (Rav.04120!11)
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Doc#: 2023060886
07/19/2023 10:58 AM

UCC FINANCING STATEMENT AMENDMENT
FOLLOW !NSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)

B. E-MAIL CONTACT AT FlLER(optiona!)

bk_paralegal newyork@allenovery.com
C. SEND ACKNOWLEDGMENT TO: (Name and Addr-ess)

[Allen & Overy LLP 7
1221 Avenue of the Americas
21st Floor
pew Yo, NY 10020 _J

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
t. INTAt IMANCIG SST-MAE-NIT EH E MIUMARR
7018110161 11/022018 I'orreor4ea • he REA ESTATE RECORDS- • ' I Filer: zttach AmendmentAddendum (Form UCC3Ad)m provk!e Debtor's name in ilern ;3

2.0 TERMINATION Effectiveness of tile Financing Statement identified abo'Je Is terminated with respect to tte security interests) of Secured Party authorizing !his Terminatkm
Statement

3.0 ASSIGNMENT (full or pania)y Provide name of Assignee in item ?a or 7b. and aridress of Assignee in item h and name of Assignor in item 9
For partial assignment, complete items 7 and 9 and also lnC:icate affected co!la1eral in item fl

4. !Xl CONTlNUATlON: Effecti•;eness of the Financing Statement identified above with respect to the securi'.y ir.ter-est(sj of Secured Party authorizing this Conlinuation Statement is
continued for the addiltonal period p-rovided by applicable law

5. [] PART INFORMATION CHANGE:

Check ggof these two boxes:

This change affects [_]Debor g [jsecures Pary of record

AND Check gdeof these three boxes \ff
CHANGE name and/or address: Complete ,-,DOD name. Complete item D DELETE name: _Give record name
tem 6a or 6b; and tem 7a or 7b and item7 l__7aor7b, and item 7c _to be deleted n tem a or 6b

6 CURRENT RECORD INFORMATION: Complete for Party Information Change - provide only one name (6a or 6b\
6a. ORGANIZATION'S NAMt

OR 16b. !ND!V!DUAL'S SURNAME FIRST PERSONAL NAME ADDITION_AL NAME(S).IINIT!Al(S) SUFFIX

7. CHANGED OR ADDED INFORMATION; Ccnp ete tor Assignment or Party InformatlChange - pride onty gngname (7a or 73) (use eac:, ful name; do not omit, modly, or abbreviate any pert at te Debtor's name)
7a. ORGANIZATION'S NAME

---- ---- -- -- --- --

OR 7b. lND!VIDL'AL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDiVIDUAt:S ADDITIONAL NAME{S)IINlT!AL(S) SUFFIX

7c. !\JlAILING ADDRESS I CITY I STATE !POSTAL CODE COUNTRY

8. D COLLATERAL CHANGE: 8)§Qcheck on?,. of these four boxes: 0 ADD collateral

indicate collateral:

□ DELETE collateral □ RESTATE covered collateral []Asso collateral

9. NAME OF SECURED PARTY OF RECORD AUTHORlZlNGTH!S AMENDMENT: Provide only one name (9a or 9b) {Mme-of Assignor, it this is an Assignment}
if this is an Arner,dmenl authorized by a DEBTOR. check here O and pfO'tide name of au\horizfng Deblor
9a. ORGANIZATION'S NAME

Jefferies Finance LLC, as Collateral Agent
OR 1:b. lNDlViDUAL'S SURNAME FIRST PERSONAL NAME lADDITfONAL NAME(S).'!NlTIAL(S) SURF

10. OPTIONAL FILER REFERENCE DATA·

Filed with: DC - Recorder ofDeeds; Debtor: Sandvine Holdings UK Limited
F#656350
A#l290915

International Association of Commercial Administrators (IACA)
FILING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11)
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Doc #: 2023060886
Fi.led &G Recorded
07/19/2023 10:58 AM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES $25.00
SURCHARGE

TOTAL:
$6.50
$31.50
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Doc#: 2024077882
08/21/2024 02:25 PM

UCC FINANCING STATEMENT AMENDMENT
FOLLOWlNSTRUCTION.S

A. NAME & PONE OF CONTACT AT SUBMITTER (optional)

B. E-MAIL CONTACT AT SUBMITTER (optiom11I)

C.SENDACKNOli\4..EDGMENTTO (Name and Addrgss)

r- 7

L _J I Print I I Reset I
SEE BELOW FOR SECURED PARTY CONTACT INFORMATION THEABOVE SPACE IS FOR FILING OFFICE USE ONLY

18. INITIAL FINi"<NCJNG STATEMENT FILE NUMBER "[FsFINAc; STArwNTAsNOGwT is vs t fkd [or recxi

2018110161 11/02/2018
lor r.ecorded:, 1r1 the REAL ESTATE RECORDS. F1le1 attach A,ne1dmenlAddend1111
FormUCC3AddproveDebtor'sarein item13

l.]_[TERMINATION: Etecteess at Iha Financing Statement ident«hiedabove iset«ninatedwt respect o the securty ilerests1 ofSeared Partyes} autoraig ms Teminaton Stetemet

3./[ASSIGNMENT Pideme6f:sgee i item7a o 7b. anti ad4res of ssigee in item 7eandnaefsir in item 9
Far partial ssign1et. 8mpeteems 7 2and9 ,;:heck ASSIGNCollerl box int /em8 8d des.be thesfeted dobeteral n iten 8

4.o CONTINUATION: Etlectr.eness otttie. Financing Sta1erren! 1dentifi00 above with respect to the security interest(s) ot Soond Part:, ,JLthtm.i,g lhis cmnuatioo Slatemem &cootmalt'lar Ile
adcibonal panod prwed by <l)pUcabi,;1 law

!'i PARTY INFORMATION CHANGE:
Check gng of these two bores

6a ORGANl2ATl0lfS NAME

AND Check one of thgse theeores to□CHANGE r,Eime ardfor ad<:tess Ctimpklte
ured Party ofecod em 6a 0. rd tem Ta r 7b£!!!l.ilem 7c
: Cornp\eh'! tor Party liormatin Change • provide only one narea r 6b)

•D !'13.il'le: COmpli:e~ itel'll
a or io. and it!!ITI 'ic

DELETE name Gi>.e record nanv,
be deleled i11 item -Ila or6b

OR '6tlfNDIVIDUAL.:S SURNAME FIRSTPERSONALNAME ADDITIONALMAME4SMIT@LS SUFf:'lX

7a. ORGAN IZATION S NAME

OR
A,qniom Agency Ser.'ices LLC, as CoUateral Agent
7b INDIVIDUAL "S SURNAME

INDIVDUAL'S FIRSTRSONANA

INDIVOUJJJ...'SADDITIONAL NM.lE(S:VINITIAl(S) SUFFllC

7i;. MAILll\lG AODR1;$S

~

~TY

1

-,STATE IPOSTAL cooe: COUNTRY

950 17th Street, Suite 1400 enver co 80202 USA
8. COLLATERAL CHANGE: 9'1ec~ only ore bo;; :

ll'ldlC:llE-COlateral-

LJA□D i:olataral u DELETE collaK!ral LJRE:STAlE coverad collateral LJASSIGW tolate:al

9. liAME OF SECURED PAR.TY OF RECORD AUTHORIZING rHlS M,,ENDl\tENT Prdg on)y pgng rame {9-a or 9GJ Iname ot Assignor. rrtnts 1san As1.igt1menn
nis isan Are.ndmwt uhorn! bya DEBTOR check he]] art prodnameotutr.iinq DOetor
'9a. ORGAN IZATION'S NAM

Jtfferies Finance LLC, as Collaleral Agent
OR lgtJ INDI\IIJUALSSIJRNAME FIRST PERSONALMl.IE ADOITJONAL tlAI.EtS)/INITIAL(S) SUFFIX

10. OPTIONAL FILER REFEREHCE DATA
File with: Dist. of Columbia - Recorder of Deed, Debtor: Sam.lvine Holdings UK Limited elm# 119127-0030

FILING OFFICE COPY- ucc FINANCING STATEMHIT AMENDMENT (Form UCC3) (Rev. 07/01/2~)
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Doc #: 2024077882
Filed Recorded
08/21/2024 02:25 PM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES
SURCHARGE

TOTAL:

$25.00
$5.00
$30.00
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

ITAIIIIININ IIIIIIIUlll 1111111111
2018110198-1

Doc#: 2018110198 Fees: $31.50
11/02/2018 02:59 PM Pages: 1
Filed and Recorded in Official Records of
WASH DC RECORDER OF DEEDS IDA WILL

A. NAME & PHONE OF CONTACT AT FILER {optional) •· . ..,..,__,,__,._.

8. E-MAIL CONTACT AT FILER (OpliOnal)

C. SEND ACKNO\o\11.E.OGMENT TO: (Name and Address)

1COGENCY GLOBAL INC. 7
10 E 40TH STREET, 10TH FL

L NE\N YORK, NY 10016 __J
tee-e- • ·-···- -·· ------ -----

1.DEBTOR'S MAME: Prvita only ant Debtor name (1a or 1b) tu4 est, full nane, co no omh t, mtoddy. or abbrws» ay part of he Deb rot s 4me). id any pant of the tndiwtu Debtors
name wit not tr in ine 1, 4eve at ct tom t ptask, check here [}o provide uo tin&iwuau bett tomsions an tgm t o! ue Fin»reirg Salem etMd&tum {Fon JC"$48

It. ORGAN!V,TION'S kAAIE
SANDVINE HOLDINGS UK LIMITED

OR 1tl. INOIVIOUAL-S SURNAME FIRST PERSONAL NAME ADOITIONAL NAA1EfS)IINlrlAL(S) SUFFIX

le. MAI \.IMJAOORESS cm STATE IPOSTALCOOE COUNTRY

12 New Fetter Lane London EC4A lJP UK
2. DFTORS NAMt . Provide only Debtor nar 2s or 2b) (ue east, tall name, de not omit, modity, ot brows# any ant et th Debtors name). f any par af tt Indivwdus Debora

namne wl net fht in ii 2t, Hawe a / m 2 bank, check here [] as provide the individual Dettor in.tormabon ia itam t0 at Financing Suem4, Agdend om (Fom UC t44y

2a. ORGAN2ATOMS NAE

OR 2b,1NO//UAL'S SURNAME FIRST PERSONAL NAME AOOlTfONAL N>J.IS(S)/INITJ..-.L{SJ SUFI

2c MAILING AOORESS CITY STATE IPOSTALCODE COUNTRY

3. SECURED PAR'TS AAME (er NAME Gt ASSIGNEE t ASSIGNORSECUREDPARTY Prov& oygr S«urea Pery name 3 or 3o}
31 ORGANIZATIOt-f'S NAl,CI;

-

OR
Ba rings Finance LLC, as Collateral Agent
3b. lNOIVIOUAt:S SURNAME flkST PERSCNAJ.. NAME ADCOIT IONAL NAME (SNTAL(S) SUFFIX

le. MAlllNIJ ADORES$ CITY STATE IPOSTA.L CODE COUNTRY

30 S. Wacker Drive, Suite 3100 Chicago IL 60606 USA
4. COLLATERAL : This financing atrot ova the following colt.
AU assets oftbe Debtor whether now owned or e1'sting or hereafter acquired, possessed or arisin2, wlle-Che-r tangible or
intangible, whenver f(){'attd, Including all proceeds thereof and accessions thereto.

RECORDING FEES
SURCHARGE

:;i25. 00
$6.50

6■. Check lg if apopicable and chex QC()! 001 boi,;

A4 Dettr is a tsumitung /tdiy gt6ufurai Lien

7. ALTERNATIVE OESIGN4TON (@ 4#ca#. [} Leseiassar [] Conwanow /Con signor L] Set4uyer LlcenseeJl.icll'\IOf

8. OPTIONAL FILER REFERENCE DATA:
FILE WITH: Recorder of Deeds or the District of Co1umbia (Second Lien)

titernationat Association of Commerclal Administrators (IACAI
FILING OFFICE COPY- UCC Fl>JANClNG STATEMENT (Form UCC1) {Rev_ 04120/11)
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Doc#: 2023095812
10/30/2023 12:14 PM

UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS

A NAME & PHONE OF CONTACTAT SUBMITTER (optional)
csc 1-800-858-5294
B. E-MAIL CONTACT AT SUBMITTER (optional)
SPRFiling@cscglobal.com
C. SEND ACKNOWLEDGMENT TO: (Name and Address}

[Toso7-1 Filed In: oc7
csc Recorder Of Deeds
801 Adlai Stevenson Drive
tringfield, IL 62703

_J
SEE BELOW FOR SECUREO PARTY CONTACT INFORMATION THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1a. !NJTIAL FINANCtNG STATEMENT FILE NUMBER

1

1 b□This Fl"1ANCING STATEMENT AMENDMENT Is tc be filed [for recordj

2018110198 11/02/2018 (or recorded) In the REAL ESTATE RECORDS. Filer; attach Amendment Addendum
(Form UCC3Acl) and provide Debtor's name in item 13

2.□TERMINATION: Effectiveness of the Flnancin9 Statement identified above is termina1ed with respect to the security interest(s) afSecured Part(y)(ies) authorizing this Termination Statement

3. ASSIGNMENT: Provide name ofAssignee in item Ta or 7b, and address ofAssignee in Item 7c .an.I name ofAssignor tn Item 9
For partial assignment complete items 7 .and 9; checkASSIGN Collateral box io It.am 8 and describe the affected collateral io Item 8

4.~CONTINUATION: Effectiveness of the Financing st.a.tement Identified above with respect to the security interest(s) of Secured Party authorizing this Continuation Statement is continued for the
additional period provided by applicable law

5. PARTY INFORMATION CHANGE:

Check !l1l§. of these two boxes:

Secured Party !>I record

AND check gng of these threes boxes to
CHANGE name and/or address: Complete
item 6a or 6h, and item 7a or 7b aod ilem 7c

ADD name: Complete Item
7a or 7b, and item Tc

DELETE name: Give record name
to be deleted in item 6a ar 6b

: Complete for Party information Change - provide only one name (6a or 6b)

OR 16b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME{S)IINITIAL(S) SUFFIX

7. CHANGED ORADDED INFORMATION: Complele torAssignment or Party Intonation Change - provide onlygname 7a or 7b) (use era1, tu! amer; do not omit, odhy, or abbreviates any pant ot the Debtor's name)
7a. ORGANIZATION'S NAME

OR 7b. INDIVIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL.. t-lAME(S)/INITIAL{S) SUFFIX

7c. MAILING ADDRESS r I STATE I POSTAL CODE COUNTRY

8. COLLATERAL CHANGE:. Sheck only one box:

Indicate colateral:

[[ADo coateral LJDELETE collateral □ RESTATE covered collateral LJAsstGv eonwteral

Check ASSIGN CLATERL only itthe sssigee's power to amendthe record is limbedto certain1 co0lateral and descrbe he collateral in Secfion 8

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THISAMENDMENT: provide only pe name (9a or 9b) (name ofAssignor. if this is an Assignment)
Ittis ks an Amendment authorizedy a DEBTOR, check hero]] and provide name o authorizing Debtor

ea.oRGANlZAr10N·s NAME Bari ngs Finance LLC, as Collateral Agent

OR '9i. INDIVIDUAL'S SURNAME

10. OPTIONAL FILER REFERENCE DATA:

FIRST PERSONAL NAME ADDITIONAL NAME(S)JlNITIAL(S) SuFrX

FILING OFFICE COPY- UCC FINANCING STATEMENTAMENDMENT (Form UCC3) (Rev. 07/01/23)

1303807-11
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Doc #: 2023095812
Fi1ed & Recorded
10/30/2023 12:14 EM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES $25.00

SURCHARGE $6.50
TOTAL: $31.50
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Doc #: 2024088437
09/19/2024 12:43 PM

UCC FINANCING STATEMENTAMENDMENT
FOLLOWINSTRUCTIONS

A. NAME & PHONE OF CONTACTATSUBMITTER (optional)

B. E-MAIL CONTACT AT SUBMITTER {optional)

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

r 7

L _J
SEE BELOWFORSECURED PARTYCONTACT INFORMATION THEABOVE SPACE IS FORFILING OFFICE USE ONLY

1a. INITIAL FINANCING STATEMENT FILE NUMBER ""[Ts FINANCING STATEMENT AMNMENT s to te fed tor recovl
2018110198 (Originally Filed Nov-02-2018) (or recorded) in the REAL ESTATE RECORDS. File~ attach Amendment Addendum

Form UCC3Ad) and provide Debtor's name in item 13

2. !ZlTERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to the security interest(s) of Secured Part(y)(ies) authorizing this Termination Statement

3.

4.

ASSIGNMENT: Pro,.,ide rn:ime of Assignee in item 7a or 7b, f!lli! address ofAssignee in item 7c andname of Assignor in item 9
For partial assignment, complete items 7 and 9: checkASSIGN Collateral box in Item 8 and describe the affected collateral in item 8

CONTINUATION: Effectr.en~ of the Financing Statement Identified above with respect to 1he security interest(s) of Secured Party authorizing this Continuation Statement ls continued for the
additional period provided by applicable law

5.

6.

PARTY INFORMATION CHANGE:
Check gpeof these two boxes. AND Chect,;~of these- three boxes to:

CHANGE name and/or address: Complete
htem @a or 6b; and item 7aor 7b and item 7c

Complete for Party lnfonnation Change - provide only gne name (6a or 6b)

DD name: Complete item
a or 7b, and item Tc

DELETE name: GWe record name
Ito be deleted in tem &a or SbSecured Party of reoord

OR 16b. INDIVlDUAt:SSURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)!INITIAL{S) SUFFIX

7, CHANGED ORADDED INFORMATION; Complete forAssign«tent or Psuty lnfomnation Change - provide onlyg4name (7a ox 7t) (use exact, ful aame; do not mt, modify, er abbreiste any pat of the Debtor's name)
7a. ORGANIZATIONS NAME

OR 7b. INDIVIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUALS ADDITIONAL NAME(SJ/I NITIAL(S) SUFFIX

7c. MA!LING ADDRESS r lSTATE 1POSTALCODE COUNTRY

8. COLLATERAL CHANGE: Check only one box·
Indicate colateral.

Lloosnore LJ DELETE collateral 0 RESTATE covered collateral □ ASSIGN" collateral

CheckASS1GM COLLATERAL only if the assignee's power to amend the record is lmtedto certi colateral and describe the collaters/ i Section 8

9. NAME OF SECURED PARTYOF RECORDAUTHORIZING THIS AMENDMENT: Pro'.'ide onlyanename (9a or 9b) (name ofAssignor, if this is an Assignment)
If this is an Amendment authorized by a DEBTOR check hereD and provide named authorizing Debtor

ANIZATION'S

BARINGS FINANCE LLC, AS COLLATERAL AGENT
OR r IOIVIUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/!NITIAL{S) SUFFIX

10. OPTIONALFILER REFERENCE DATA:
FILE IN DC - RECORDER OF DEEDS -- DEBTOR: SANDVINE HOLDINGS UK LIMITED (42856-4]

FILING OFFICE COPY- UCC FINANCING STATEMENTAMENDMENT (Form UCC3) {Rev. 07/01/23)
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Doc #: 2024088437
Filed & Recorded
09/19/2024 12:43 PM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES $25.00

SURCHARGE
TOTAL:

$5.00
$30.00
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Doc #: 2024093459
10/02/2024 02:58 PM

UCC FINANCING STATEMENT
fOLLOWINSTRUCTIONS

. NAME & PHONE OF CONTACTAT FILER (optional}

3. E-MAIL CONTACT AT FILER (optional)

--:. SEND ACKNOWLEDGMENT TO: (Name and Address)

!Paul, Weiss, R1fkind, Wharton & Garrison LLP 71285 Avenue of the Americas
New Yolk, NY 10019

L 'SEE BELOW FOR SECURED PARTYCONTACT INFORMATION THE ABOVE SPACE IS FOR FILINGOFFICE USEONLY
1. DEBTOR'S NAME Provide only one Debtor name (1a or 1b) (use exact, full name: do not omit. modify, or abbreviate any part of the Debtor's name); if any part of the individual Debtor's

fit in line 1 b, leave all of i'lem 1 blank, check here □ and provide the lndf;idual Debtor information in !tern 10 of the Financing Statement Addendum (Form UCC1_M)··-···~
a. ORGANIZAT!ON'S NAME

OR Sandvine Holdings UK Limited
b. INDIVIDUAL'S SURNAME IRST PERSONAL NAME [ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

1¢ MAILING ADODRESS Erv STATE IIFOSTAL CODE COUNTRY

12 New Fetter Lane London EC4A UP UK
2. DEBTOR'S NAME· Pride only2g Debtor name (2a or 2b) (use sxact, full name; do not omit, modify, or abbreViate any part of the Debtors name); if any part of the Individual

ink check here [land provide the individual Debtor infirmatirn in Item 10 of the Firanrinn Statement Addendum fFoma UCC1 Ad)ti-toe ere llle t -jeh - ----·-···
0a ORGANIZATION'S NAME

OR
l2b. INDIVIDUAL'S SURNAME IRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S} SUFFIX

2c. MAILING ADDRESS ITY SlATE IPOSTAl CODE iCOUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSJGNOR Secured Party): Provide only one Secured Party name (3a ot 3b)
3a. ORGANIZATION'S NAME

OR ACQUIOM AGENCY SERVICES LLC, as Collateral Agent
3L. INDIVDUAL'S SURNAME IRST PERSONAL NAME DDITIONAL NAME(S)/INIT!AL{S) SUFFIX

3c. MAILING ADDRESS ITY STATE rsSTAL CODE COUNTRY
950 17 Street, Ste 1400 Denver co 0202 USA
4. COLLATERAL: This financing statementcovers the following colateral.

All assets of the Debtor whether now owned or hereafter acquired and all proceeds thereof.

5. Chec_k.2lili: if applicable and check Q!!_Jyone OOx: Collateral is held in_tl_rl)st (se UCC1Ad, Item 17 and instructions' bengadministered by a Decedents PersonalRepresentative

6a. Check onh if applicable and check onlyone box
D Public-Finance Transaction D Manufactured-Home Transaction DA Debtor is a Transmitting Utilty

6b. Check only f applicable and checkgnlyone boy
D Agricultural Lien D Non-USS Filing

7. ALTERNATIVE DESIGNATION (if applicable) D Le~ee/Lessor D Consignee/Com,ignor D Seller/Buyer D Bailee/Bailor D Lioenseellioensor

8. OPTIONAL FILER REFERENCE DATA

Filed with: District of Columbia
FILING OFFICE COPY - UCC FINANCING STATEMENT (FORM UCC1) (REV. 07101/23)

International Association of Commercial Administrators (IACA)
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Doc#: 2024093459
Filed Recorded
10/02/2024 02:58 PM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES $25.00
SURCHARGE $5.00

TOTAL: $30.00
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-4

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: SANDVINE CORPORATION

Jurisdiction: DC - Recorder Of Deeds

Request For: UCC Debtor Search

Result: Records found
Thru Date: October 24, 2024
No. of findings: 22

Original UCC Filings: 7

Amendments: 4

Continuations: 7

Assignments: 1

Releases: 0

Corrections: 0

Terminations: 3

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-4

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: SANDVINE CORPORATION

Jurisdiction: DC - Recorder Of Deeds

Request for: UCC Debtor Search

Result: Records found

File Type: Original

File Number: 2018110158

File Date : 11/02/2018

Current Secured Party of Record: JEFFERIES FINANCE LLC, AS COLLATERAL AGENT

File Type: Amendment

File Number: 2019110285

File Date : 10/11/2019

Original File Number: 2018110158

File Type: Continuation

File Number: 2023060889

File Date : 07/19/2023

Original File Number: 2018110158

File Type: Continuation

File Number: 2023097055

File Date : 11/01/2023

Original File Number: 2018110158

File Type: Termination

File Number: 2024072157

File Date : 08/02/2024

Original File Number: 2018110158

File Type: Original

File Number: 2018110160

File Date : 11/02/2018

Current Secured Party of Record: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

File Type: Continuation

File Number: 2023060883

File Date : 07/19/2023

Original File Number: 2018110160
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

File Type: Assignment

File Number: 2024077896

File Date : 08/21/2024

Original File Number: 2018110160

File Type: Original

File Number: 2018110175

File Date : 11/02/2018

Current Secured Party of Record: JEFFERIES FINANCE LLC, AS COLLATERAL AGENT

File Type: Amendment

File Number: 2019120729

File Date : 11/06/2019

Original File Number: 2018110175

File Type: Continuation

File Number: 2023060884

File Date : 07/19/2023

Original File Number: 2018110175

File Type: Original

File Number: 2018110176

File Date : 11/02/2018

Current Secured Party of Record: JEFFERIES FINANCE LLC, AS COLLATERAL AGENT

File Type: Amendment

File Number: 2019120730

File Date : 11/06/2019

Original File Number: 2018110176

File Type: Continuation

File Number: 2023060885

File Date : 07/19/2023

Original File Number: 2018110176

File Type: Original

File Number: 2018110195

File Date : 11/02/2018

Current Secured Party of Record: BARINGS FINANCE LLC, AS COLLATERAL AGENT
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

File Type: Amendment

File Number: 2019124359

File Date : 11/15/2019

Original File Number: 2018110195

File Type: Continuation

File Number: 2023095806

File Date : 10/30/2023

Original File Number: 2018110195

File Type: Termination

File Number: 2024088417

File Date : 09/19/2024

Original File Number: 2018110195

File Type: Original

File Number: 2018110197

File Date : 11/02/2018

Current Secured Party of Record: BARINGS FINANCE LLC, AS COLLATERAL AGENT

File Type: Continuation

File Number: 2023095810

File Date : 10/30/2023

Original File Number: 2018110197

File Type: Termination

File Number: 2024088436

File Date : 09/19/2024

Original File Number: 2018110197

File Type: Original

File Number: 2024093458

File Date : 10/02/2024

Current Secured Party of Record: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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Doc#: 2024088436
09/19/2024 12:43 PM

UCC FINANCING STATEMENTAMENDMENT
FOLL.OWINSTRUCTIONS

A. NAME & PHONE OFCONTACTATSUBMITTER (optional)

B. E-MAIL CONTACTAT SUBMITTER (optional)

C. SENDACKNOWLEDGMENT TO: (Name and Address)

r 7

L _J
SEE BELOWFORSECURED PARTYCONTACT INFORMATION THEABOVE SPACE IS FOR FILING OFFICE USE ONLY

1a. lNITIALFINANCING STATEMENT FILE NUMBER 11b□This FINANCING SfATEMENT AMENDMENT is to be filed [tor record]

2018110197 (Originally Filed Nov-02-2018) (or recorded) in the REAL ESTATE RECORDS Filer. gttachAmendment Addendum
(Form UCC3Ad) and provide Debtor's name in item 13.

2.~TERMINATION: Effecli11ene$S of the Financing Statement identified above is terminated v.nh respect to the se<::urity interest(s) of Se-cured Part(y)(ies) authorizing this Termination Statement

3.

4.

ASSIGNMENT: Prwide name ofAssignee in item 7a or 7b, and address of Assignee in item 7c _illiJ. name of Assignor in item 9
For partial assignment, complete items 7 and 9: checkASSIGN Collateral box in Item Sand ciescribe the affected collateral in item 8

CONTINUATION: Effectiveness of the Financing Statement identified above with respect to !he security lnterest(s) of Secured Part'{ authorixing this ContinuatiOn statement ls continued tor the
additional period provided by applicable Jaw

5.

6.

PARTY INFORMATION CHANGE:
Checkpeof these to boxes: AND Check one of th eso three boxes to:

:HANGE name and/or address: Complete
em @a or6b and item7aor?band item Te

Complete for Psrty Information Change - provide only Qllfl name (6a or 6b)

DD name: Complete item
a o7, agitem Te

DELETE name, Give record name
Ito be deleted in item 6a or 6bSecured Party of record

OR1a4INDIVIDUAL'SSURNAME FIRST PERSONAL NAME ADDITIONAL NAME°(S)/INITIAL(S) SUFFIX

7. CHANGEO ORADDED INFORMATION: Complete fllrAssignmen1 or Party lnfunn&tion Chenge - provide only cg& name {7a or lb) (use exact, ful name; do notomt, modify, or abbreviate any part of the Debtor's name)
7a, ORGANIZATION'S NAME

OR 7b. INDl'IIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

!NDJVIOUALSADDITIONAL t~AME(S)/INITIAL(S) SUFFIX

7c. MAILING ADDRESS r !STATE !POSTALCODE COUNTRY

8. COLLATERAL CHANGE: Sheck only ogg box

Ingcato collateral

LJADD ooJlatem! u DELETE collateral u RESfATE covered collateral LJ ASSIGN' collateral

'Cheek ASSIGN COLLATERAL only ifthe assign-ee'$ powto amend the record is lirated to cert3in clateral an d desrbe the collateral in Section 8

9. NAME OF SECURED PARTY OF RECORDAUTHORIZINGTHISAMENDMENT: Provide only .QW:.name (9a or 9b) (name ofAssignor, if this is an Assignment)
If this is an Amendment authorixed by a DEBTOR, ch€d<: hel"E!O and provide name ct authorizing Debtor

·RGANJZATloN'S NAME

BARINGS FINANCE LLC, AS COLLATERAL AGENT
OR 1 9b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) su#Et

10. O~TIONALFILER REFERENCE DATA:
FILE IN DC - RECORDER OF DEEDS - DEBTOR: SANDVINE CORPORATION [42856-4]

FILING OFFICECOPY- UCC FINANCING STATEMENTAMENDMENT (Form UCC3) (Rev. 07/01123}
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Doc #: 2024088436
Filed & Recorded
09/19/2024 12:43 PM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES $25.00
SURCHARGE $5.00

TOTAL: $30.00
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Doc #: 2024093458
10/02/2024 02:58 PM

UCC FINANCING STATEMENT
fOLLOWJ_NSTRUCTIONS

. NAME & PHONE OF CONTACTAT FILER (optional)

B. E-MAIL CONTACTAT FILER (optional)

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

/Paul, Weiss, R1fkind, Wharton & Garrison LLP 71285 Avenue of the Americas
New Yolk, NY 10019

L 7
SEE BELOW FOR SECURED PARTYCONTACT INFORMATION THE ABOVE SPACE IS FOR FILINGOFFICE USE ONLY

1. DEBTOR'S NAME: Provide orJy~Debtor name [1 a or 1b) (u,se ei:act, full name; do not omit. modify, or abbreviate any part of the Debtor's name); f any part of the individual Debtor's
name wll not fitin line1b, leave all of item 1 blank, check here [l andpride the Individual Debtor information in item 1O of the Financing Statement Addendum(Form UCC1Adnarne wu nor r an ue to, eave anu or nuem t prank, cner nere L_ ana prov ae voe maw ouat Lr rarrnauo n em to or Ire rnancg eorate rent +oaenaurn tror uIa

a. ORGANIZATIONS NAME

OR Sandvine Corooration
b. INDIVIDUAL'S SURNAME IRST PERSONAL NAME !ADDITIONAL NAME(S)IINffiAL(S) SUFFIX

1 C. MAILING ADDRESS ITV STATE rPOSTAl CODE .OUNTRY

1055 West Hastings Street, Suite 1700 Vancouver BC V6E2E9 Canada
2. DEBTOR'S NAME: Provide only .2!Ji Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate ar"ly psrt of the Debtors neme}; it any part otthe lndivklual

Debtor's name will not fit in line 2b leave all of Item 2 blank, check here Ll and provide the individual Debtor information in Item 10 of the Financing statement Addendi.in (Form UCC1 Ad)
12a- ORGANIZATION'S NAME

OR b. INDIVIDUAL'SSURNAME IRST PERSONAL NAME DDITIONAL NAME(S)/INITIAL(S) SUFFIX

2c. MAILING ADDRESS ITY I ATE !POSTAL CODE u.iUNTRY

3. SECURED PARTY'S NAME (or NAME ef ASSIGNEE of ASSIGNOR Secured Party): Provide ony gne Secured Party name (3a or 3b)
(.:la. ORGANIZATION'S NAME

OR
ACQUIOM AGENCY SERVICES LLC, as Collateral Agent

3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME [ADDITIONAL NAME(S/INITIAL(S) [SUFFIX

3c. MAILING ADDRESS ITY ATE

18:STAL CODE COUNTRY

950 17th Street, Ste 1400 Denver co 0202 USA
4. COLLATERAL: This financing statement covers the following co lateral:

All assets of the Debtor whether now owned or hereafter acquired and all proceeds thereof.

5. Checkgalt applicable andcheck only one box. Collateral is he.!s!_in a Trust (se UCC1Ad, )t~!!l___!_Land instruction_s; benng administeredby a Decedent's Personal Representative

ea. Check .Q!:lfi'_ if applicable and checkgly one box
D Public-Finance Transaction O Manufactured-Home Transaction O A Debtor isa Transmitting Utility

6p. Check gnk t applicable and check only one box·
D Agricultural lien O t\lon-USS Filing

7. ALTERNATIVE DESIGNATION (Gf applicable) 0 Lessee'Lessor O ConsigneefCon,,ignor O Seller/Buyer O Bailee/Bailor D Licen,;;eellirensor

8. OPTIONAL FILER REFERENCE DATA

Filed with: District of Columbia
International Association of Commercial Adminislratois (IACA)

FILING OFFICE COPY - UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/01123)
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Doc #: 2024093458
Filed & Recorded
10/02/2024 02:58 PM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES $25.00
SURCHARGE $5.00

TOTAL: $30.00
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I IIIII IIIII IIHl 1111 im IIHI 11111111111 ii 111111111 Hiil llllll II IHI
2018110160-1

Doc#: 2018110160 Fees: $31.50
11/02/2018 02:47 PM Pages: 1
Filed and Recorded in Official Records of
WASH DC RECORDER OF DEEDS IDA WILLIAMS

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIC>NS

A. NAME & PHONE OF CONTACT AT FILER (op!ionalj

B. E-MAIL CONTACT AT FILER (op(iona!J
bk_paralegal_newyork@allenovery.com

C. SENDACKNOVl.l.EOGMENT TO: {Name and Address)

!Allen & Overy LLP 7
1221 Avenue of the Americas ---··-,
21st Floor
~ew York, NY 10020 File First_i

THEA80VE SPACE JS FOR flLING OFFICE USE ONLY
1. DEBTOR'S NAME: F'rolli<f♦cnty QIII o.otcrnamt (1t or 1b) {IMO tuc;t.1~ n-,;t; dOIIOC OITlll l'l'IOd,fy. or bbnitte any pertot the Debtor's name); ifau at ot he individugt Debtors
nrg »#il htun in 1b, lggv at o, rlfl'!> 11>1"111, chtek he,-e O 8'1d prwda tte Indoviaua l Detu intran@tin in team 10 oflhe Financng &ai.ment.hhitfldl.ffl(Fomi UCC1Ad)

11 ORGAN1ZAnCN·S NAME

OR
Sandvine Corporation

lb- INOIVIOUAt. 'S: SURNAME: RS PERSONAL NAM!!. ADOITIONAl.. NAI.IE(S)JINITIAL.($) SUFi:'JX

le. AMIUNGAOORESS c,TY STATE IPOSfAI.. COOE COUNTRY
408 Albert Street Waterloo ON N2L3V3 CAN
2. DEBTOR'S NAME: Pn;11,01dt'onl)' JIWI Debtr name [?s t ?) (use #1, td name. do not omit , modif y. or abbrute any part ot the Debrs name# t toypan th tn<tiYiWll o.bbr' l

nems w not ht in lira ?o, legsd ot item 2 btk, chack here {]] and povkde the individual Debor item ion n itere 1$ of hu Finan..urn Stamendon@um (Fom UCC1d)

2•. ORGAN IZATION'S NAME

OR
2. INOIVDUL'S SURNAME FIRST PERSONAL NAME AD/TIO}AL NAME (SMN#TIA(SJ SUFFIX

k MAIUNG ADDR ESS CT STATE IPQSTAL.COOE COUNTRY

3. SECURED PARTY'S NAME tor NAME dASSIGNEEctASStGNOO SECURED PAR'TVl : Prwic! oo~y Qllf Saetna P.arty rwnt (3a orlbJ
34. ORGAN ZAnc»rs NAME
Jefferies Finance LLC, as Collateral Agent

OR 3b. INDIVIDUAL'S SURNAME flRSJ PtRSONAI. NAME AOOITIOWJ.. N•ME(S)JINITIAl(S) SUFFl)I

Jc. MAILING AOORE<S.S cir STATE IPOSTALCOOE COUNTRY

520 Madison Avenue New York NY 10022 USA
4. COLTERAL. TNitnaingat»met cavers tt tolowing catatarsl
All assets of the Debtor whether now owned or existing or hereatler acquired, possessed or arising, whether
tangible or intangible, wherever located, including all proceeds thereofand accessions thereto.

RECORDING FEES
SURCHARGE

5, chwk gt'y it opticabie and che±,galy one toxc Cotuteat is [_[hes n a Tun(as UC1Ad, #em 17 and intuaionas!
8a. Chad gly fappcebile and check gly na box.

A Dtort t a Tasmitting Utility

7. ALTERNATIVE DESIGNATION picabtsy l_]Laswelas {_]Ccnugee/con9or

No-uCC Fig

Licgnaa/icon

$. OPTIONAL FIi.ER ReFERSNCE CATA:
Filed with: DC - District of Columbia (First Lien)

F#656352
A#906583

FILING OFFICE COPY - UCC FINANCING STATEMENT (Form UCC1) (Rev. 0-4/20f11)
folerriaiional AS$ociatiollof CQffime-i-cial Adi'niniS1iatciri(IACA}
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UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS

Doc #: 2023060883
07/19/2023 10:58 Jill

A NAME & PHONE OF CONTACT AT FILER (optional)

B E-MAIL CONTACT AT FILER (optional)

bk paralegal newyork@allenovery.com
C. SEND ACKNOWLEDGMENT TO (Name and Address}

[Allen & Overy LLP 7
1221 Avenue of the Americas
21st Floor
r::_ew York, NY I 0020 _J

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
ia. INITIAL FINANCING STATEMENT FILE NUMBER
2018110160 11/02/2018

jib,□ This FiNANCJNG STATEMENT AMENDMENT is to be filed [for record]
(or recorded) In the REAL, ESTATE RECORDS
Filer. attach Amendment Addendum Farm UCC3id) and provide Debtor's name in ttem 13

2. D TERM/NATION: Effectiveness of the Financing Statement iden!ilied above is terminated witl1 respect lo !he security interest(s) of Secured Party aulhorizing this Terminatior
Statement

3. []ASS:GNMENT (uil or paniat: Provide name of Assignee in item 7a or 7b, and address of Assignee in item ?c illlQ name oi Assignor in item 9
For partial assignment, complete items 7 and 9 and also indicate affected coilateral in item

4. IX] CONTlNUAT!ON: Effectiw!ness of the Financing Statement identified above with respect to the security interest(s) of Secured Party authorizing 1his Continuatior1 Statement is
continued for the additional period provided by applicable law

5. □ PARTY lNFORMATlON CHANGE:

Check £!llil: of these two boxes:

This Change affects Secured Party of record

AND check gggof these three boxes to:□ CHANGE name and/or address: Complete
tem 6a or 6b: ang item 7a or ?b and item 7c

6 CURRENT RECORD INFORMATON: Complete for Party Information Change - provide only one name (6a {If 6b)
6a. ORGANIZATION'S NAME

OR o, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NP..ME(S)/INIT!AL(S) SUFFIX

7 CHANGED OR ADDED INFORMATION:. Complete for Asslgamet or Party ltormatle Change - oroide only one name (7a cr 7) (use sac:. hut name co not omit modify, or abbreviate any part ot he Debtor's name)
7a. ORGANIZATION'S NAME

OR I ?b. INDMOUAL'S SURNAMtc

JND!VIDUAL"S FIRST PERSONAL NAME

INDIVIDUAL"S Af)DIT!CNAL NAME(S)/IN!TIAL(S)

?c. MA!UNG ADDRESS
IC!TY

□ DELETE collateral

[ STATE ]POSTAL CODE

i i
LJ RESTATE covered collateral

ISUFFJX.

jCOUNTRY

l
LJ ASSIGN collateral8. □ COLLATERAL CHANGE: Asg check one of these four boxes: LJ ADD collateral

Indicate coifaleral:

9 NAME OF SECURED PARTY OF RECORD AUTHORJZ!NG THIS AMENDMENT: Provide only gne name (9a or Sb) (name of Assignor, if this is an Assignment)
If this is an Amendment authorized by a DEBTOR, check here O and provide name of authorizing Debtor
a. ORGANIZATION'S KAME

Jefferies Finance LLC, as Collateral Agent
ORr, INDIIDUAL'SSURNAME FIRST PERSONAL NAME ADDIT!0NAL NAME(S)/IN!TIAL(S) SUFFIX

10.0PT!ONAL FILER REFERENCE DATA:

Filed with: DC - Recorder ofDeeds; Debtor: Sandvinc Corporation
F#656352
A#1290914

International Association of Commercial Administrators {IACA)
FILING OFFICE COPY- UCC FINANCING STATEMENT AMENDMENT {Form UCC3) (Rev. 04/20/11
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Doc#: 2023060883
Filed & Recorded
07/19/2023 10:58 AM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES $25.00
SURCHARGE

TOTAL:
$6.50
$31.50
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Doc#: 2024077896
08/21/2024 02:44 PM

UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS

A. NAME & PI-IONE OF CONTACTAT SUBMITTER fopfi(lnBI)

8. E-MAIL CONTACTAT SUBMITTER {optiooal)

C SEND ACKNO'M..EDGMENTTO· (Name and Address)

r- 7

L _J I Print I I Reset I
SEE BELOW FOR: SECURED PARTY CONTACT INFORMATION THEABOVESPACE IS FOfi FILING OFFICE USE ONLY

1a. INITIAL FINANCING STA7EMEMT FILE NUMBER 1b[77s FINANCING STATEMENTAMEGNOENT6 be fed [tr cecal

2018110160 11/0212018 (orr,ecor-:Jelli i11 !he REAL ESTATE RECORDS. F~er. a.11Mt!.Arr1e111l111entAddend~
[Form UCC3d) and provide Debtor s rare in item 13

d.[[TERII]AI ION' E#ecteess at the Financing Statement identedabove s #etnialed wth res.peel to the secuty ineres1us.) ot Secured Partlyes.) autho.zing ins emu.ato Statement

3.]{ASSIGNMENT poide race fsseq0ee i item la ar 7b. aid @dtre±s of ±sigtee i em '¢ad name of4ssgr¢r in ies
Ft partial ssigmet 8mplele items 7and 9 eheck A8SI3MCler&l to in Im8 end descabe the »feted coltersl in idea 8

4,0 CONTINUATION: Eftec!tver1 es_s ot1he Fina1"ing Sta1mre, t identified above With respect 10 the sec~ intere-st(s) ot Soo.rad Party <11Jthc:rizjng lhis Cooliouatioo statement &confnued far Ile
:.dditlon.i l pnod prowded by applicabh law

!'i PARTY !NFORMATION CHANGE
Chect .o.mt al lhese tno bateir AND Cheek ore of these theeores t9□CHAI-JGE r.ame ardfor adlress. Gnmplele

cured Party of record tam 5a or 6b: i!r.:l item Ta or 7 ad item 7¢

• Comp'kebe or Party Information Change - provide only gne nae i$a or b)

D name: Complete item
a or7 an@hem 7

ELE1E name. GOO recon:J name
be deleted in ·,Iem tia or6b

OR '6b INDIVIDL/AlS suRNMiE FJRSTPERSONALNAME ADD ITIONAL W.ilE.;·s)IINfrlAl(Sl SUFFOC

7a. GRGANIZATIONSNAME

OR
Atquiom Agen,y Sen·kes LLC, •• CoUateral Agent
7b INC!VIDUAL 'S SURNAME

INDl ,Jl.'S FIR::> 1 PERSOtJAL ,..,......,E

INDl'JCJUAL'S ADDITIONAL NAME(SNITIALS) SUFFJ:<

Te MAILING AODRES$

~
'.TY

1I
STATE !:POSTAL COOE COUNTRY

950 17th Street, Suite 1400 e-nver co 80202 USA
B. COLLATERAL CHANGE: heck only one bo.l:.:

lridicale corateral·

LJADO tolat!l-ral LJcaETE collateral LJRESlATE tou l!fOO ooltateral

9.. NAME OFSECURED PARTY OF RECORD AUTHORIZING rtt/S N.ENDMENT, Prde om»y ppg ame (9a or 9bl (rare olAssignor. iis is an Assignment}
If fli~~ ~" A.r'i'lf' l'IO'll: i!nt a..rth:iril:9d i,y- a OEBWR lex nw[]awe oil»none cot uhorma oeor

'9a. ORGANIZAT10N·s NAME - -
Jefferies Finance LLC, as Collateral Agent

O ha 4CUA[S SURNAME FlRStPt.RSONAl NAME AOOITIONALNAJ.E'tS/IINITIAl{Sl SUFFIX

10. OPTIONAL fl LER REF'ERENCE DATA.
File with: Dist. ofColumbia - Recorder ofOeecl5 Debtor: Sandvine Corporation c/m# 119127-0030

FILING OFFICE COPY- UCC FINA.NCING STATEMENTAMENDMENTWorm UCC3) (Rev. 07/01/23)
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Doc #: 2024077896
Filed & Recorded
08/21/2024 02:44 PM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES $25.00
SURCHARGE $5.00

TOTAL: $30.00
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I ~11111111181 1111111 IIRI 1111111111111 11111 IIN1111111 llllllHI
2018110197-1

Doc#: 2018110197 Fees: $31.50
11/02/2018 02:59 PM Pages; 1
Filed and Recorded in Official Records of
WASH DC RECORDER OF DEEDS IDA WILLI.AMS

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER {oplional)

B. E·MAIL CONTACT AT FILER (optional)

C. SENDACKNO\oVI..EDGMENT TO: (Name and Address)

'coaNcY GLOBAL INC.
10 E 40TH STREET, 10TH FL

L NEV\/ YORK, NY 10016

7

_j
TI-1,E ABOVE SPACE JS FOR FILING OFFICE USE _ONL 't

$.DETR'S N4ME: Preda cnlyng Debtor ram (ta or tb} use «act, tuit name; do not omit, mocify. or «tbwlate ayart o the DOetos name), #ny part el the in«tvuu Debtor's
name wt not ft in line 1b, lave i at item 1 bank, ck here []ad prone the indivduat Oebtor intonation n item 10 of ta Firuing SLatam!den&um (F om 0CC A

11 ORGAAJZATIOt,l'S NAME
SANDVINE CORPORATION

OR lb. JNOI\IIOUAL'S SUR"lAUE FIRSTPER$QMAl NAME AOOTI0NA1. NAMf(S)IINITIAUS) SUFl'"IX

1e. l,iAILJNO ADDRESS CtTY STATE !POSTAL CODE COUNTRY
408 Albert Street Waterloo ON N2L3V3 CAN
2. DEBTOR'S NAME: Pride ontyp Oebto nee (2a o 211) {us.a l?Jlkl , fllfl name; do nt mi, modity, t IDb/&vilte any rart OfN OeM0/'1 name); 'If Mly,Nt1 Of~ 11\0i...OIAI Deblon

name wt ot ti in tin 2, teavs at f dm 2 pbsu, chock nnt[] end pocvde thedivkdual Datu Ht..ngton in item 10 0t ha Financing Staset Addendum (Fon LUC1Ad)

2•- ORGANl2ATION'S NA.ME

OR 2b. INOtl/lOUAL'S SUR/IIA.ME FIRST PERSONAL NAME A/TONALNM{SNT1ALBS) SUFFIX

2c. MAILl/llQ AOORESS CJTY STATE !?OSTALCODE COUNTRY

3. SECURED PARTY'S NAME /or NAM~ c( ASSIGN Ee of ASSIGNOR S1!'.CuREO PAATYJ Prwidebyg SecuredParty l'lamt! (3a or 3bJ
Jii. OAQANIZATlON'S NAME

OR
Darings Finance LLC, as Collateral Agent
3¢. IN//U4£'8 SURNAME FIRST PERSONAL NAME AODl'l'IONAl NA.Mf(S)J!NITIAL(SJ SU.CFIX

3e. MAIUNG ACORESS CITY STATE lfOSTAL COO£ CuNTY

30 S. Wacker Drive, Suite J 100 Chicago IL 60606 USA
4. COLLATERAL; Thisfin Matement cowers the tallowing cols teral

AH as.sets of the Debtor whether now owned or existing or hereafter acquired, possessed or iris.Ing, whether tangible or
intangible, wherever located, including all proceeds thereof and accessfonS- thereto.

RECORDING FEES
SURCHARGE

$2.00
$6.50

6b.nkgt if applicable ad heck gob one box

Aoioturow uen_[]No-ucc F
7. ALTERNATIVE DESIGNATION (ugpicax [J enuawo l] consgeefooigoor Ly Seiter8yet Baif.ee.'B liklr

8. OPTIONAL FILER REFERENCE DATA:
FILEWJTH: Recorder of Deeds of the District or Columbia (Second Lien)

FILING OFFICE COPY - UCC FINANCING STATEMENT (Form UCC1} (R~. 04/20/11)
International Associatiori Or Comme-rcial Adminii.trators tlACA)
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Doc#: 2023095810
10/30/2023 12:14 PM

UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE OE CONTACT AT SUBMITTER (optional)
csc 1-800-858-5294
B. E-MAIL CONTACTAT SUBMITTER foptlonal)
SPRFiling@cscglobal.com
C. SENDACKNOWLEDGMENT TO: (Name and Address)

[Toso7-e Filed In: oc]
csc Recorder Of Deeds
801 Adlai Stevenson Drive
tringfield, IL 62703

_J
SEE BELOWFOR SECURED PARTYCONTACT INFORMATION THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1a. !NITIALFINANCING STATEMENT FILE NUMBER 1 b□This FINANQNG STATEMENT AMENDMENT is to be filed [or record

2018110197 11/02/2018 (or recorded) in the REAL ESTATE RE:CORDS. Filer: atlach Amendment Addendum
(Form UCC3Ad) and provide Deb1or's name ln item 13.

2TITERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to the 5e-eurity interest(s) of Secured Part(y)(ies) authori:i:ing !his Termination Statement

3.\ !ASSIGNMENT: Provide- name ofAssignee in lte-m 7a or 7b, WlQadctess ofAssignee in htom 7c ad name ofAssignor in tem 9
For partial assignment. complete Items 7 and 9; check ASSIGN Collateral box in Item 8 ana describe the affected col/ataral in item 8

4.li?J CONTINUATION: _Effectiveness of the Financing statement identified abQ\'e lllith respect to the security inw-est(s) of Secured Party authorizing this Continuation Statement is continued for the
- additional period provided by apPlicable law

5. PARTy INFORMATION CHANGE:

Check 2ngof these two boxes: At!J.Q_ Check QJ1f of these three boxes to:
CHANGE name and/Of address: Complete

Secured Party of record Item 6a or fib: and item 7a or 7b and item 7c
Complete for Party Information Chango - provide only ge name (6a or 6b)

,ADD name: Complete Item
7a ox7b,gang item 7e

DELETE mime: Give record name
to be deleted in item 6a or 6b

OR141DIVIDGAL'SSURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SINITIALISj SUFFIX

. CHANGED ORADDED INFORMATION:clele torAssignment or Party htcanal.on Change - rode onyq name (7a or 7b) (use erac, tu4 oamer do not omit, mod#y, r abbrevetsany par ot fieDebi's name)
7a. ORGANIZATION'S NAME

OR 7b. lNDMDUAL'S SURNAME

INDIVIDUAL'S7=IRST 1-'ERSONAL NAME

INDIVIDUAL'S ADDfTIONM. NAME{SJ/INITIAL{S) SUFFIX

Tc. MAILIFm°ADDRESS 1e l STATE !'"'OST.AL CODE COUNTRY

8. COLLATERAL CHANGE: Check only ane ox.

Indicate colateral:

- DADD collateral DDELETE collateral [J RESTATE: oovered collateral OASSIGN~ collateral

'Check ASSIGN COLATERML orly it the assignee's power io amend the record i limitedi cotsin collateral and describe he collateral In Seclion a

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THISAMENDMENT: Provide only one name {9a or 9b) {name ofAssignor, if this is an Assignment)
If this Is anAmslldment author&es oy a DEBTOR. an«k hers[Jana proV1de name of authorizing Debtor

"-ORGANIZATioNsNAME Bari ngs Finance LLC, as Collateral Agent

OR 19!>. INDIVJOUAL'S SURNAME

10. OPTIONAL FILER REFERENCE DATA:

FIRST PERSONAL NAME ADOTiiONAL NAME{S)/I/iilTIAL(S)

1303807-6

FILING OFFICE COPY- UCC FINANCING STATEMENTAMENDMENT (Form UCC3) (Rev. 07/01/23)
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Doc #: 2023095810
Filed & Recorded
10/30/2023 12:14 PM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES
SURCHARGE

TOTAL:

$25,00

$6.50
$31.50

715



CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-5

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: SANDVINE OP (UK) LTD

Jurisdiction: DC - Recorder Of Deeds

Request For: UCC Debtor Search

Result: Records found
Thru Date: October 24, 2024
No. of findings: 7

Original UCC Filings: 3

Amendments: 0

Continuations: 2

Assignments: 1

Releases: 0

Corrections: 0

Terminations: 1

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-5

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: SANDVINE OP (UK) LTD

Jurisdiction: DC - Recorder Of Deeds

Request for: UCC Debtor Search

Result: Records found

File Type: Original

File Number: 2018110162

File Date : 11/02/2018

Current Secured Party of Record: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

File Type: Continuation

File Number: 2023060887

File Date : 07/19/2023

Original File Number: 2018110162

File Type: Assignment

File Number: 2024077880

File Date : 08/21/2024

Original File Number: 2018110162

File Type: Original

File Number: 2018110199

File Date : 11/02/2018

Current Secured Party of Record: BARINGS FINANCE LLC, AS COLLATERAL AGENT

File Type: Continuation

File Number: 2023095813

File Date : 10/30/2023

Original File Number: 2018110199

File Type: Termination

File Number: 2024088418

File Date : 09/19/2024

Original File Number: 2018110199

File Type: Original

File Number: 2024093456

File Date : 10/02/2024

Current Secured Party of Record: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.
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If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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I llllll llli 1111111111m 1111111111111111111111111111111111111111m 1111
2018110162-1

Doc ij: 2018110162 Fees; $31.50
11/02/2018 02:47 PM Pages: 1
Filed and Recorded in Official Records of
WASH DC RECORDER OF DEEDS IDA WILLIAMS

UCC FINANCING STATEMENT
FOLi.OW INSTRUCTIONS

A. NAME & PHONEOF CONTACTAT FILER {optional)

e. E-MAIL CONTACT AT FILER (Qplklnal)
bk_paralegal_newyork@allenovery.com

C. SEND ACKNOW..EOGMENT TO (Name and Address)

!Allen & Overy LLP 7
1221 Avenue of the Americas t
21st Floor File First _JL.!:'.ew York, NY 10020

THE ABOVE SPACE $ FOR P'ILING OFFICE US!! ONLV
1.DETR'S NAME: &d4 onlynt Debt name (ta or 1b) (us tat, futare, do nat oil, moiy, or abtnwit asy pan ot the Debors nunet; hf any pat on the indituat Debor's

name wit' not ft in lune 1b, ae sh ot tam t buk, check here []ad provide the individua l Oebtor inorm@ti i em td t ie Financing SLate#net Md datum (Fom 0cc 14d

11. OROANtZATICW-SNAl.1E

OR
Sandvine OP (UK) Ltd

1b.1N01VlOUAL'SSUFilt-v.l,4E FIRST PeRSON/r,L NAME ADOJTJONAl.NANE(S}IINITlAJ..{S) SUFFIX

t¢ MAILING ACORSS cT STAT!:; 'POSTAL.CODE COONTRY
12 New Fetter Lane London EC4A IJP UK
2. DEBTORSME: Prvdeorwy gng Debtor name (2as ar 2) {sue tact, Mui name, do rt om#, modify, or abbrsvat4 ay pat ot the Depottumek, anypan ct the tpdivictus' DOetor s

name wot not fitie te 2, iave tk of dam ? blx, chock tere l}and owode to ldrviduai Debtor intmson in om 10 of te Finnong StHmnsn1 Mddn&um Fm UC1d)

2... OR<lANIZATION'S NAME

OR lb. INOIVIDUA1.'S SURNAME. FIR.ST PERSONAL NAME ADODUITIONAL NAME (SN/TL{S) SUFFIX

2c, MAILING MORESS c,,., STATE lPOSTALCOOE COUNTRY

3. SECURED PARTY'S NAME (or N.11,ME of ASSIGNEE ofASSIGNOR SECUREDpTvy:. Pro& sw gg$curd Pay rams 3a r 30}
3a. ORGANIZATIONSAu€
Jefferies Finance LLC, as Collateral Agent

OR 3b. lNOMOUAL':. S\JRWJAE FIFIST PERSONAi. NAME AOOITIONAI. NAME{S)l!NITW.(SJ SUFFIX

3c MAILINC AOORESS cm STATE IPOSTALCOOE COUNeTRY
520 Madison Avenue New York NY 10022 USA
a.gLuFRAL: TN/snaarg amat coven the tolkow irg cola rat:
All assets of the Debtor whether now owned or exisling or hereafter acquired, possessed or arising, whether
tangibJe or intangible, wherever Jocated, including all proceeds thereofand accessions thereto.

RECORDING FEES
SURCHARGE

l?25.00
$6.50

A Debtor a a trauultthng Utily gridlurtl Lin

8. OPTIONAL FILER REFERENCE OATA:
Filed with: DC - Dislrict of Columbia (First Lien}

F#656344
A#906575

FILING OFFICE COPY- UCC FINANCING STATEMENT (Fonn UCC1) {Rev. 04120/11)
International Association of Commnerial Administrators [IACAI
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UCC FINANCING STATEMENT AMENDMENT
FOLLOW JNSTRUCTlONS

Doc #: 2023060887
07/19/2023 10:58 AM

A. NAME & PHONE OF CONTACT AT FILER {opiional}

B. E-MAlL CONTACT AT FILER (optional)
bk_paralegal newyork@allenovery.com
C. SEND ACKNOWLEDGMENT TO {Name and Address)

[Zien &e Overy LLP 7
1221 Avenue of the Americas
21st Floor
pew York, NY 10020 _J

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1 a. INITIAL FINANCING STATEMENT FILE NUMBER 1b.; }This FINANCING STATEMENT AMENDOMENT is to be filed [for record]

2018110162 l li02/2018 '--' (or recorded) in the REAL ESTATE RECORDS
Fler. attach AmendmentAddendum (Form UCC3Adj an:i provide Debtor's name in rt.em 13

2.n TERMINATION Effectiveness of the Financing Statement identified above is terminated with respect to the security ir,tere-st{s) of Secured Party authorizing this Termination
Statement

3. D ASSIGNMENT (full or partial): Provide name of Assignee in item 7a or 7b, Ard address of Assignee in item 7c andname of Assignor in item 9
For oarlial assignment. comp!ele items 7 and 9 and also indicate affected collateral in item fl

4d,}]CONTINUATION:. Effectiveness ot the Financing Statement idetined above with respect to the security interestts) of Secured Party authorizing this Continuation Statement is
continued for the addilional period provided by applicable law

5. □ PARTY lNFORMATlON CHANGE:

Check g4f these two boxes:

This change attee [le0tor gr Secured Party vf record

AND Check one of these three boxes to·□ CHANGE name and/ar address: Complete .ADOD) name. C_omplete item
item 6a or b, gang ten 7a or 7b ad item 7 j7aor 7b, and tem 7c

DELETE oame: Give record name
to be defeted in #em 6a or fib

6. CURRENT RECORD !NFORMAT!ON: Complete for Party Inform ati Change - provide only one name (fia or €b)
6a, ORGANIZATION'S NAME

OR15iIDUAL'S SURNAME FIRST PERSONAL NAME [ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

7. (CHANGED DOR ADDED INFORMATION: Cmp'ete tor Assignment or Party information Change - prcvde only onename (7a or79) \ se exact, tul name: to not omit, modify, ar abbreviate any part o! be Dsbtr's name)
?a. ORGANJZATJON'S NAME

OR1,,KDIDURL'S SURNAME

INDtVlDUAL'S FIRST PERSONAL NAME

lNDIVIDUAL"S ADDITIONAL NAME(S)JINlTlAL(S)

?c. MAILING ADDRESS CITY

□ DELETE collateral

I STAT-E POSTAL CODE

0 RESTATE covered coiiateral

!SUFFIX
I

COUNTRY

□ ASSIGN col!ateral8.[]COLLATERAL CHANGE: so check gne on these tour to.[]p sototera

Indicate collateral:

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT: Provideonlyilll.f.name (9a or 9b) (r.ame-::if Assignor, if this is an Assignment)
If this is an Amendment authorized by a DEBTOR, check here O and provide name of authorlzing Debt:x
9g. ORGANIZATIONSAME

Jefferies Finance LLC, as Collateral Agent
ORp,,7DUAL's SURNAME FIRST PERSONAL NAME I ADDITIONAL !-./AME(S)/IN!TiAL(S)

'·

SUFFIX

10. OPTIONAL FILER REFERENCE DATA
Filed with: DC - Recorder of Deeds; Debtor: Sandvine OP (UK) Ltd

F#656344
A#l290917

International Association of Commercial Administrators (IACA)
FILING OFFICE COPY- UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20{11)
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Doc #: 2023060887
Filed & Recorded
07/19/2023 10:58 AM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES $25.00

SURCHARGE
TOTAL:

$6.50
$31.50
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Doc#: 2024077880
08/21/2024 02:24 PM

UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS

A- NAME & Pl-iONE OF CONTACT AT SUBMITTER (op4jonal)

B. E..fN.;IL CONTACTAT SUBMITTER (optional)

C. SEND ACKNQ\i\lEDGMENTTO· (}-lame anti Address.)

r- 7

L _J I Print I I Reset I
SEE BELOW FOR SECURED PARTY CONTACT INFORMATION THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1a. 1WT7AL FINANCING STATEMENT FIE NUMBER ("I7sFINA»CMG STArewGT AMENOENris s te fwd I rei;o«!)

2018110162 11/02/2018 ]0r!"flc0r<Jecl) Kl tt.. REAL ESTATE RECORDS_ Filer. aUadlArreid111entMOOndtE1
fFMm UCC3Adl ard pro'tide Deblo(s tiaite in item 13

2.□TERMINATION: Eflect,'o'e<le~S aflhe F,nancinQ Statement identified above s $enninated wth resgel lo th e secutly ierestrs! ofear9d Partiyt es} autozirg ihs Teminaton S1atiemen1

3.l[ASSIGNMENT- povide re of Assignee in i#en7a or 7b. and adtres of±signe in item Tead rare ofssigrrin ite9
Fat partial 4ssinet. em,lele iems 7 and 9 check ASSIGN Cylerl box i Jen 8 and des6be the affected 3ob8tel in ien 8

4.[]CONTINUATION: Ena»ens otne nsing Sta!en-erit identified ab:lve with respoct to ttte se.curtty irrterest(s) ot soo.no Pasty auttQuing tllls Cootinuatioo Statement isconlnurultar lie
addition.al ponod pr3wed by applicabka Jaw

!i PARTY INFORMATION CHANGE:
AND Check ore of these thee toes to□CHANGE name and/or add"ess. Campl::!te

ured Party af record ten 8a orb ard tem Ta or 7b :1!!![!_item 7c
: CO!'nplete to: Party l.iffxmatbn Ch~nge- • i:mvide ont,, (Ir)!- l'l<!rne i6a Of 5b)

natne: Gornple!e itel'll □DELETE ITame. GOO recolll n.une
a oriD. a!!!!ilem ic obedeleledi11 i1emtia or6b

OR '61:1 INDIVIDUALS SJRNM!la FIRST PERSONAL NAME ADDITIONAL W.IIEiS)IINITLt>..i.i'§" SUFFIX

7c1.. ORGANIZATIONS NAM£

OR
.\.,quiom Agenry Sen•ic,s LLC, as CoUateral Agent
1b IND!VIDUAL"S SURNAME

INDIVDU.bJ...'5 FIRST PE:RSOl'JAL NA"AE

INDIVOUAL'S ADDITIONAL NAME\S~!N ITlAL(S) SUFFIX

7c "JAILING AODRE$$

~
;lY

1
1
STATI; !:POSTAi. COOi; couroTRY

950 17th Street, Suite 1400 eunr co 80202 USA
8. COLLATERAL CHANGE: g-iec~ only im:': OOC

lrdcateclateral
DADD collamral O DElETE coa [Jes7sossra [Jsssroso

ec&ASSIGO.LATERAL wry t bhe ages oower lo anent he ecod isl mtef lo arun cod la.sa ad 3scribe becatel in Berton a

9. NAMEOF SECURED PAR.TY OF RECORD AUTHORIZING THIS ,AJ.,ENDliAENT Pr:rnd£1 011ij Q!li ram~ {9-a or litlJ Iname ol Assignor. ifl~lll ls.an Asilgllmenn
Hnit is inAndmat uboric#d hy a DETOR heck he_] ad pro«hs n@reot authorznq Oebtor

,RGANLZATION S MM

Jtfreries Finance LLC, as Collateral Agent
OR [ DIJuALS SURNAME FIRSf PElfSI NAi.l E 4001TJOJ'tA1. NAPEtS_!/INJTL!i.L{Sl SUFFI

10. OPTIONAL FILER REFEREMCE DATA
File with: Dist. efColumbia - Recorder of Deecb Debter: Sandvine OP (UK) Ltd tfm# 119127-0030

FILING OFFICE COPY-UCC FINANClNG STATEMENTAMENDMENT (Form UCC3) (Rev. 07{01/23)
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Doc #: 2024077880
Filed & Recorded
08/21/2024 02:24 PM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES $25.00
SURCHARGE $5.00

TOTAL: $30.00
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

I llll llll llll llll Ill llHll!IIIII Ill II lllllllll llllllll llllllll
2018110199-1

Doc ff: 2018110199 Fees; $31.50
11/02/2018 02;59 PM Pages: 1
Filed and Recorded in Official Records of
WASH DC RECORDER OF DEEDS IDA WILLIAMS

A. NAME & PHONE OF CONTACT AT FILER {options!)

T.VI Ng «y

B. E•MAIL CONTACT AT FILER (0pliDl"ltllJ II IJaI

C. SEND ACKN0WI.ECGMENl TO: <Name .and Addfen)

1 COGENCY GLOBAL INC. 7
10 E 40TH STREET, 10TH FL

_JL NE\M YORK, NY 10016 THE 480\le; 9PACI! IS P'OR l'ILING OFFICE USE ONLY
t DEBI?S AME: pr@wide tyg Debor name (Ia or Ib) fuse wot, tot naem, do not oi, mot.by, or abbrev«st my pa et theetors name¥ itany pun t th indiduat Oeleri

Nlll!twill tt fniet th_gval/ ,1.... 1 Dler,1c, CNICk I\Mlt □ .... 11 pf'l'>¥1C1• ttwr ,fldM(jyal O.bl01'11'1'°'1rnllion11111,m IOof ll'le FOllaln.ti~SU.ttm....iAddeBClurn(form UCCIAIIJ

ta. ORGANIZATIONS NAME

OR
SANDVINE OP (UK) LTD
lt,. INDMOUAL'S SURNAME FIAST PERSONAL NAME AOOIT!ONAL NAM-E(S)IINITIAUS) SUFFIX

It MAIL/HO ADORESS CITV STATE /'POSTAL COOf COUNTRV

12 New Felter Lane London EC4A !JP UK
2. DEBTOR'S NAME; Pr6de cnby 2a Colo name ?a o 2b) {usextt ft name. do orot, modhy. r abbneah ay pt of te Debtts name): id ay pat otta idiwdual Oebor'»

namewi not tit in Ana 2, Kave #oem ? lak, cha toe[] anti provide tts kdkdu@l Debo in/m.a iion tam 10 or lh& Fin.all,Qng St111mo111 Adden<llm (Fomi UCC1Ac:il

21 ORGANIZA.TIOWS NAUE

OR 10. INOIVIOUALS SlJRNAME FIRST PERSONAL N..v.cE AOOnlONAL NAME(S)JIMT!AL{SJ SUFFIX

2c. MAtLIJ\IG ADDRESS CITY STATE 'POSTALCOCE COVNTRV

3. SECURED PARTY'S NAME (or w.ME of ASSIGNEE af ASSIGNOR SECURED PARTY Prtvg0 Seursd Party rum» (Ja or )bl
31. ORGANIZATION"S~

OR
Darings Finance LLC, as Collateral Agent
30. tNOIVJOIJAL'S SURNAME FIRST PERSONAL NAME AOOITIO/lfAL NANll:IS)IINITIAIJSJ SUFFIX

3¢ MAING ADDRESS crr STA.TE 1•POSTALCOOf COUNTRY

30 S. Wacker Drive, Sulle 3100 Chicago IL 60606 USA
4. COLLATERM.: Ttli1 fi'llr\Cioll lill6fflltll overt the lollowog c.all.1t0fal
AU assels of the Debtor whelher now owned or existing or hereafter acquired. possfSsed or arislne. whether tangible or
intangible, wherever located, ,nc:luding all proceeds thereor and accessions thereto.

RECORDING FEES
SURCHARGE

$2.00
$6.50

, Ctck agl it pp+cable ad hk gty n» box.

B. OPTIONAL FILERAEFERENCE DATA:
FILE WITH: Recorder of Deeds of the District of Columbia {Second Lien)

2.ATERNATIVE DESIGNATION (d 40cal4!

Fil.ING OFFICE COP\'- UCC FINANCING STATEMENT (P"orm UCC1) {Rev 04120111)
1n1ernauona1 ASSociatiorlof Commercial Mministrators tlACAl
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Doc#: 2023095813
10/30/2023 12:15 PM

UCC FINANCING STATEMENTAMENDMENT
FOLLOW INSTRUCTIONS

A. NAME& PHONEOF CONTACTAT SUBMITTER (optional)
csc 1-800-858-5294
B. E-MAIL CONTACTAT SUBMITTER (optional)
SPRFiling@cscglobal.com
C, SENDACKNOWLEDGMENT TO: (Name and Address}

[7Jc»oz-1a Filed In: ocl
csc Recorder Of Deeds
801 Adlai Stevenson Drive
tringfield, IL 62703 _J

SEE BELOWFORSECURED PARTYCONTACT INFORMATION THEABOVESPACE IS FOR FILING OFFICE USE ONLY
1a. INITIAL FINANCING STATEMENT FILE NUMBER

1

1 b□This FINANCING STATEMENTAMENDMENTis to be filed [for record)

2018110199 11/02/2018 (Of recorded) in the REAL ESTATE RECORDS_ Filer. attach Amendment Addendtim
(Form UCC3Ad) and provide Deblois name in Hem 13.

2.D TERMINATION: Effectiveness oft~ Rnancing Statement identified above is terminated with respect to the security interest(s) ofSecured Part(y}(ies) authorizing this Termination Statement

3. ASSIGNMENT: Provide name ofAssignee in Item 7a or 7b, andaddressofAssignee in item 7c arutname ofAssignor in item 9
For partial assignment, complete Items 7 end 9; check ASSIGN Collateral box in Item 8 and describe the affected collateral in Item 8

4. CONTINUATION: Effectiveness of the Financing St.atement identified above with respectto the security interest(s) of secured Partyauthorizing this Continuation Statement iscontinued l'or the
additional period provided by applicable Law

5. PARTY INFORMATION CHANGE:
Check Ql!f!: ofthesa two boxes:

ma change tees [leera[lscues any o record
g //ET5E'EHI1#TL. eneee tor Pary nwtormeuon change- ovovde on oneams t6a or 6»»

6a. ORGANIZATION'S NAME

OR 6. INDIVIDUAL'S SURNAME l FIRST PERSONAL NAME \ ADDITIONAL NAME{S)J!NITIAL(SJ SUFFIX

7, CHA«oED OKADDELU INFORMATION;: Complete torAssignmnent or Party ntomat~on Ch.snge - provide only age name (7a or 7bo) (usesad, tu1 name; do not om#, medhty, or ab.brovate any pea1 ot bhe Debtor's name)
7a. ORGA.NIZATION'S NAME

OR 7b. INDJVIOUAL'S SURNAME

INDIVIDwu..'S FIRST PERSONAL NAME

INVIDUAL'S ADDI I IONAL NAME{S)/INITIAL{S) SUFFIX

Tc. MAILINGADDRESS r 1

STATE rOSTAL CODE COUNTRY

AND CheckQ!]§:of these three boxes to·

n
CHANGE name andfor ada"ess: Complete nADD name: Complete Item□DELETE name: Give rea:ird name
item Sa or&b: and item 7a or 7b and htemn 7c 7aor7b,ad item 7c to be deleted in item 6a or Sb

8. COLLATERAL CHANGE: heck only gngbcx:

Indicate colaterat

LJADD oollateral LJ DELETE collateral u RESTATE oovered coaateral LJ ASSIGN~ collateral

"ChockASSIGN6LATERAL only ft the assignee's power to amend the record is limitedto certain collateral and descrbehe collateral in $ecfon 8

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THISAMENDMENT: Provide onlype name {9a or 9b) (name ofAssignor, ii this is an Assignment)
If this ls an Amendment authorized by a DEBTOR. check here]]ad rowde name o authorzing Dettor

,,.oRGANizAiloN·s NAME Bari ngs Finance LLC, as Coll atera1 Agent

OR 19b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME{S)/INITIAL(S) SUFFIX

10. OPTIONAL FILER REFERENCE DAR Debtor:
1303807-13

FILING OFFICE COPY- UCC FINANCING STATEMENTAMENDMENT (Form UCC3f (Rev. 07/01/23)
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Doc #: 2023095813
Filed Recorded
10/30/2023 12:15 PM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES $25.00
SURCHARGE $6.50

TOTAL: $31.50
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Doc#: 2024088418
09/19/2024 11:53 AM

UCC FINANCING STATEMENTAMENDMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT SUBMITTER (optional)

B. E-MAIL CONTACT AT SUBMITTER (optional)

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

r 7

L _J
SEE BELOW FOR SECURED PARTY CONTACT INFORMATION THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

fa. INITIAL FINANCING STATEMENT FILE NUMBER 1b□This FINANCING STATEMENTAMENDMENT isto be filed [for record]

2018110199 (Originally Filed Nov-02-2018) (or recorded) in the REAL ESTATE RECORDS. Filer:~Amendment Addendum
(Form UCC3Ad) and provide Debtor's name in item 13.

2.[JTERMINAnON: Effectiveness of the Financing Statement identified above is terminated with respect to the security interest(s) ofSecured Party)(ies) authorizing this Termination statement

3.

4.

5.

ASSIGNMENT: ProYide name of Assignee in item 7a or 7b, 2fxd address of Assignee in item 7c 2pd name of Assignor in item 9
For partial assigntent, complete items 7 and 9; check ASSIGN Collateral box in Item 8 and describe the affected collateral in item 8

CONTINUATION: Effectiveness of the Financing statement identified above with respect to the security interest(sj of secured Party authorizing this Continuation Statement is continued fr the
addional period provided by applicable law

PARTY INFORMATION CHANGE:
CheckQL&ofthese 1:lo",I::, OOxes: AND Check2n of these three boxes to:

DD name: Complete item
aor7b,i!.(!Qit:em7c

DELETE name: Give record name
to be deleted in tern a or 6b

~HANGE name and/or address. Complete
This Change affects LJDebtor .Q£LJSecured Party of reoord { ken6a or o: ad item 7a or 7b and item 7c

ORr INDIVIDUAL'S SURNAME FIRST PERSONAL NAME AIJDITION.a!,L NAME(S)JINiTIAL(S) SUFFIX

T.HANGED ORADDED INFORMATION: Complete forAssignment orPsrty lnfom4ton Chsnge - provide abge name (7 o 7b) use exact, fl name; do not omt, nod.iy, or abbreviate any pant of the Debtor's nsmel
7a. ORGANIZATION'S NAME

OR 7b. lNDIVlDUACS SURNAME

INDIVIDUAL'S FIRS1 PERSONAL NAME

INDIVIDUAL:SADDITIONAL NAME(S,,/INITIAL(S) SUFFIX

7c. MAILING ADDRESS r !STATE [POSTAL.CODE COUNTRY

8. COLLATERAL CHANGE: Check only one box

Indicate cofateral:

Llooonset [lore onera []esrare seer4 sso@err [Jsscwe o.teal
Cheek ASSIGN COLLATERAL only if 1he assignee's power to amend the record is imed to certsi collaterl and desrte the collateral in Sec4ion 8

9. NAME OF SECURED PARTYOF RECORDAUTHORIZING THIS AMENDMENT: Provide only~name (9a or9b) (name ofAssignor, if this is an Assignment)
If this is anAmendment av«ho@ea By a DEBTOR, eek hero[] ad provide named authorizing Debtor
a ORGANIZATIONSTAM

BARINGS FINANCE LLC, AS COLLATERAL AGENT
OR 1 9b. INDIVIDUAl:SSURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/lNITIAL(S) SUFF

10. OPTIONAL FILER REFERENCE DATA:

FILE IN DC - RECORDER OF DEEDS - DEBTOR: SANDVINE OP (UK) LTD [42856-4]

FILING OFFICE COPY- UCC FINANCING STATEMENT AMENDMENT (Form UCC3) {Rev. 07i01/23)
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Doc #: 2024088418
Filed & Recorded
09/19/2024 11:53 AM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES $25.00
SURCHARGE

TOTAL:
$5.00
$30.00
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Doc #: 2024093456
10/02/2024 02:57 PM

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

. NAME & PHONE OF CONTACTAT FILER (optional)

. E-MAIL CONTACTAT FILER (apttonal)

LC, SENDACKNOWLEDGMENT TO; (Name and Address)

!Paul, Weiss, Rifkind, Wharton & Garrison LLP 71285 Avenue of the Americas
New Yolk, NY 10019

L i
SEE BELOW FOR SECUREC PARTYCONTACT INFORMATION TE ABOVE SPACE JS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only one Debtor name [1a or 1 bl {use exact, full name; do notomit, modify, or abbreviate any partof the Debtor's name); if any part of the individual Debtor's
namewill not fit in line 1b, leave all af itemt blank, check here [] and provide the Individual Debtor information in tem 10of the Finarcing Statement Addendum (FormnUCC1AD}

pa. ORGANIZATION'S NAME

OR Sandvine OP (UK) Limited
b. INDIVIDUAL'SSURNAME IRST PERSONAL NAME ADOIT!ONAL NAME(S)IIN!TIAL{S) SUFFIX

1 C- MAILING ADDRESS 2TY STATE !>POSTAL CCOE OUNTRY

12 New Fetter Lane London EC4A !JP UK
2. DEBTOR'S NAME: Provide only gngDebtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate any part ol'the Debtor's name}; if any part of the Individual

Debtor's namewill not fit in line 2bo leave all of Item 2 blank check here Ll and provide the individual Debtor information in Item 10 of the Financing Statement Addendum (Form UCC1 Ad)
2a. ORGANIZATION'S NAME

OR b. INDIVIDUAL'S SURNAME IRST PERSONAL NAME ...ooJTIDNAL NAME(S)/INfTIAL(S) SUFFIX

2¢. MAILING ADDRESS llY STATE rSTALCODE uLUNrRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR Secured Party): Prolo'ide onir .Q!!.;. Secured Party name (3a or 3b)
13a. ORGANIZATION'S NAME

OR ACQUIOM AGENCY SERVICES LLC, as Collateral Agent
(3b. INDIVIDUAL'SSURNAME IRST PERSONAL NAME ADDITIONAL NAME(S)/INITJAL(S) SUFFIX

3c. MAILING ADDRESS 2/TY STATE rs:STAL CODE XlUNTRY

950 17th Street, Ste 1400 Denver co 0202 USA
4. COLLATERAL: This financing statementrovers the following collateral:

All assets of the Debtor whether now owned or hereafter acquired and all proceeds thereof.

5. Check only if applicable and checkonly cne boc Collateral is held in a Trust (se UCC1Ad Item 17 and instructions; being administered by a Decedent's Personal Representative

6a. Check .Q!lOC if applicable and check gnlyone box
D PubliC--Firiance-Tiansactiori D Manufactured-Home-Transaction DA Debtor is a Transmitting Utility

6b. Checkglyt applicable and checknlyone box
D Agricultural Lien D Non-USS Filing

7. AlTERNATIVE DESIGNATION (if applicable) D Lessee/Lessor D Consi9neefConsignor D Seller/Buyer D Bailee/Baikir O Licensee/Licensor

8 OPTIONAL FILER REFERENCE DATA

Filed with: District of Columbia
International Association of Commercial Administrators (IACA)

FILING OFFICE COPY - UCC FINANCING STATEMENT (FORM UCC1) REV. 07/01/23)
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Doc #: 2024093456
Filed & Recorded
10/02/2024 02:57 PM
IDA WILLIAMS
RECORDER OF DEEDS
WASH DC RECORDER OF DEEDS

RECORDING FEES
SURCHARGE

TOTAL:

$25.00

$5.00
$30.00
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-12

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: PROCERA HOLDING, INC.

Jurisdiction: DC - Recorder Of Deeds

Request for: UCC Debtor Search

Thru Date: October 24, 2024

Result: Clear

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-12

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: PROCERA HOLDING, INC.

Jurisdiction: DE - Secretary Of State

Request For: UCC Debtor Search

Result: Records found
Thru Date: October 24, 2024
No. of findings: 13

Original UCC Filings: 4

Amendments: 1

Continuations: 3

Assignments: 2

Releases: 0

Corrections: 0

Terminations: 3

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-12

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: PROCERA HOLDING, INC.

Jurisdiction: DE - Secretary Of State

Request for: UCC Debtor Search

Result: Records found

File Type: Original

File Number: 20152403326

File Date : 06/05/2015

Current Secured Party of Record: FIRST-CITIZENS BANK & TRUST COMPANY

File Type: Amendment

File Number: 20153686879

File Date : 08/24/2015

Original File Number: 20152403326

File Type: Termination

File Number: 20173584213

File Date : 05/31/2017

Original File Number: 20152403326

File Type: Continuation

File Number: 20200475071

File Date : 01/21/2020

Original File Number: 20152403326

File Type: Termination

File Number: 20210363480

File Date : 12/17/2021

Original File Number: 20152403326

File Type: Assignment

File Number: 20236737265

File Date : 10/04/2023

Original File Number: 20152403326

File Type: Original

File Number: 20187613371

File Date : 11/02/2018

Current Secured Party of Record: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

File Type: Continuation

File Number: 20234976733

File Date : 07/18/2023

Original File Number: 20187613371

File Type: Assignment

File Number: 20245757396

File Date : 08/21/2024

Original File Number: 20187613371

File Type: Original

File Number: 20187613512

File Date : 11/02/2018

Current Secured Party of Record: BARINGS FINANCE LLC, AS COLLATERAL AGENT

File Type: Continuation

File Number: 20237365850

File Date : 10/30/2023

Original File Number: 20187613512

File Type: Termination

File Number: 20246468647

File Date : 09/19/2024

Original File Number: 20187613512

File Type: Original

File Number: 20246823205

File Date : 10/02/2024

Current Secured Party of Record: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.

734



Delaware
The First State

Page 1

                  

20259247058-UCC11 Authentication: 204755882
SR# 20244082227 Date: 10-30-24
You may verify this certificate online at corp.delaware.gov/authver.shtml 

                            CERTIFICATE

SEARCHED OCTOBER 30, 2024 AT 12:19 P.M.
FOR DEBTOR, PROCERA HOLDING, INC. 

1 OF 4 FINANCING STATEMENT 20152403326

EXPIRATION DATE: 06/05/2025
DEBTOR: KDR HOLDING, INC.

ADDED   06-05-15ONE LETTERMAN DRIVE,

BUILDING C - SUITE 410

SAN FRANCISCO, CA US 94129

REMOVED 08-24-15

DEBTOR: PROCERA HOLDING, INC.

ADDED   08-24-15ONE LETTERMAN DRIVE, BUILDING C

SUITE 410

SAN FRANCISCO, CA US 94129

 

SECURED: SILICON VALLEY BANK

ADDED   06-05-153003 TASMAN DRIVE

SANTA CLARA, CA US 95054  

SECURED: FIRST-CITIZENS BANK & TRUST COMPANY

ADDED   10-04-2375 N. FAIR OAKS AVE

PASADENA, CA US 91103  
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Delaware
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20259247058-UCC11 Authentication: 204755882
SR# 20244082227 Date: 10-30-24
You may verify this certificate online at corp.delaware.gov/authver.shtml 

F I L I N G  H I S T O R Y

20152403326 FILED 06-05-15 AT 10:46 A.M. FINANCING STATEMENT

20153686879 FILED 08-24-15 AT 12:29 P.M. AMENDMENT

20173584213 FILED 05-31-17 AT 7:23 P.M. TERMINATION

20200475071 FILED 01-21-20 AT 10:48 A.M. CONTINUATION

20210363480 FILED 12-17-21 AT 5:58 P.M. TERMINATION

20236737265 FILED 10-04-23 AT 12:46 P.M. FULL ASSIGNMENT

2 OF 4 FINANCING STATEMENT 20187613371

EXPIRATION DATE: 11/02/2028
DEBTOR: PROCERA HOLDING, INC.

ADDED   11-02-182055 JUNCTION AVENUE, SUITE 105

SAN JOSE, CA US 95131  

SECURED: JEFFERIES FINANCE LLC, AS COLLATERAL AGENT

ADDED   11-02-18520 MADISON AVENUE

NEW YORK, NY US 10022  

SECURED: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

950 17TH STREET, SUITE 1400 ADDED   08-21-24
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20259247058-UCC11 Authentication: 204755882
SR# 20244082227 Date: 10-30-24
You may verify this certificate online at corp.delaware.gov/authver.shtml 

DENVER, CO US 80202  

F I L I N G  H I S T O R Y

20187613371 FILED 11-02-18 AT 1:43 P.M. FINANCING STATEMENT

20234976733 FILED 07-18-23 AT 6:11 P.M. CONTINUATION

20245757396 FILED 08-21-24 AT 11:53 A.M. FULL ASSIGNMENT

3 OF 4 FINANCING STATEMENT 20187613512

EXPIRATION DATE: 11/02/2028
DEBTOR: PROCERA HOLDING, INC.

ADDED   11-02-182055 JUNCTION AVENUE, SUITE 105

SAN JOSE, CA US 95131  

SECURED: BARINGS FINANCE LLC, AS COLLATERAL AGENT

ADDED   11-02-1830 S. WACKER DRIVE, SUITE 3100

CHICAGO, IL US 60606  

F I L I N G  H I S T O R Y

20187613512 FILED 11-02-18 AT 1:45 P.M. FINANCING STATEMENT

20237365850 FILED 10-30-23 AT 11:44 A.M. CONTINUATION

737



Delaware
The First State

Page 4

                  

20259247058-UCC11 Authentication: 204755882
SR# 20244082227 Date: 10-30-24
You may verify this certificate online at corp.delaware.gov/authver.shtml 

20246468647 FILED 09-19-24 AT 11:03 A.M. TERMINATION

4 OF 4 FINANCING STATEMENT 20246823205

EXPIRATION DATE: 10/02/2029
DEBTOR: PROCERA HOLDING, INC.

ADDED   10-02-245800 GRANITE PARKWAY, SUITE 170

PLANO, TX US 75024  

SECURED: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

ADDED   10-02-24950 17TH STREET, STE 1400

DENVER, CO US 80202  

F I L I N G  H I S T O R Y

20246823205 FILED 10-02-24 AT 1:51 P.M. FINANCING STATEMENT

                   E N D  O F  F I L I N G  H I S T O R Y

     THE UNDERSIGNED FILING OFFICER HEREBY CERTIFIES THAT THE ABOVE 
LISTING IS A RECORD OF ALL PRESENTLY EFFECTIVE FINANCING STATEMENTS, 
FEDERAL TAX LIENS AND UTILITY SECURITY INSTRUMENTS FILED IN THIS 
OFFICE WHICH NAME THE ABOVE DEBTOR, PROCERA HOLDING, INC. AS OF 
OCTOBER 24, 2024 AT 11:59 P.M.
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-13

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: PROCERA NETWORKS, INC.

Jurisdiction: DC - Recorder Of Deeds

Request for: UCC Debtor Search

Thru Date: October 24, 2024

Result: Clear

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-13

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: PROCERA NETWORKS, INC.

Jurisdiction: DE - Secretary Of State

Request For: UCC Debtor Search

Result: Records found
Thru Date: October 24, 2024
No. of findings: 12

Original UCC Filings: 4

Amendments: 0

Continuations: 3

Assignments: 2

Releases: 0

Corrections: 0

Terminations: 3

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 24757-001 Order# 732006-13

Project Id : Order Date 10/30/2024

Additional Reference : SUHAN SHIM

Subject: PROCERA NETWORKS, INC.

Jurisdiction: DE - Secretary Of State

Request for: UCC Debtor Search

Result: Records found

File Type: Original

File Number: 20152403508

File Date : 06/05/2015

Current Secured Party of Record: FIRST-CITIZENS BANK & TRUST COMPANY

File Type: Termination

File Number: 20173584254

File Date : 05/31/2017

Original File Number: 20152403508

File Type: Continuation

File Number: 20200475147

File Date : 01/21/2020

Original File Number: 20152403508

File Type: Termination

File Number: 20210363506

File Date : 12/17/2021

Original File Number: 20152403508

File Type: Assignment

File Number: 20236737240

File Date : 10/04/2023

Original File Number: 20152403508

File Type: Original

File Number: 20187613298

File Date : 11/02/2018

Current Secured Party of Record: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

File Type: Continuation

File Number: 20234976725

File Date : 07/18/2023

Original File Number: 20187613298

754



CSC CSC- New York
www.cscglobal.com Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

File Type: Assignment

File Number: 20245757057

File Date : 08/21/2024

Original File Number: 20187613298

File Type: Original

File Number: 20187613447

File Date : 11/02/2018

Current Secured Party of Record: BARINGS FINANCE LLC, AS COLLATERAL AGENT

File Type: Continuation

File Number: 20237365868

File Date : 10/30/2023

Original File Number: 20187613447

File Type: Termination

File Number: 20246468662

File Date : 09/19/2024

Original File Number: 20187613447

File Type: Original

File Number: 20246825630

File Date : 10/02/2024

Current Secured Party of Record: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

Ordered by DARREN YANG at PAUL WEISS RIFKIND WHARTON & GARRISON LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle

Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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Delaware
The First State

Page 1

                  

20259247044-UCC11 Authentication: 204755875
SR# 20244082218 Date: 10-30-24
You may verify this certificate online at corp.delaware.gov/authver.shtml 

                            CERTIFICATE

SEARCHED OCTOBER 30, 2024 AT 12:18 P.M.
FOR DEBTOR, PROCERA NETWORKS, INC. 

1 OF 4 FINANCING STATEMENT 20152403508

EXPIRATION DATE: 06/05/2025
DEBTOR: PROCERA NETWORKS, INC.

ADDED   06-05-1547448 FREMONT BOULEVARD

FREMONT, CA US 94538  

SECURED: SILICON VALLEY BANK

ADDED   06-05-153003 TASMAN DRIVE

SANTA CLARA, CA US 95054  

SECURED: FIRST-CITIZENS BANK & TRUST COMPANY

ADDED   10-04-2375 N. FAIR OAKS AVE

PASADENA, CA US 91103  

F I L I N G  H I S T O R Y

20152403508 FILED 06-05-15 AT 10:52 A.M. FINANCING STATEMENT

20173584254 FILED 05-31-17 AT 7:23 P.M. TERMINATION

20200475147 FILED 01-21-20 AT 10:48 A.M. CONTINUATION
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20259247044-UCC11 Authentication: 204755875
SR# 20244082218 Date: 10-30-24
You may verify this certificate online at corp.delaware.gov/authver.shtml 

20210363506 FILED 12-17-21 AT 5:59 P.M. TERMINATION

20236737240 FILED 10-04-23 AT 12:46 P.M. FULL ASSIGNMENT

2 OF 4 FINANCING STATEMENT 20187613298

EXPIRATION DATE: 11/02/2028
DEBTOR: PROCERA NETWORKS, INC.

ADDED   11-02-182055 JUNCTION AVENUE, SUITE 105

SAN JOSE, CA US 95131  

SECURED: JEFFERIES FINANCE LLC, AS COLLATERAL AGENT

ADDED   11-02-18520 MADISON AVENUE

NEW YORK, NY US 10022  

SECURED: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

ADDED   08-21-24950 17TH STREET, SUITE 1400

DENVER, CO US 80202  

F I L I N G  H I S T O R Y

20187613298 FILED 11-02-18 AT 1:43 P.M. FINANCING STATEMENT

20234976725 FILED 07-18-23 AT 6:10 P.M. CONTINUATION

20245757057 FILED 08-21-24 AT 11:49 A.M. FULL ASSIGNMENT
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20259247044-UCC11 Authentication: 204755875
SR# 20244082218 Date: 10-30-24
You may verify this certificate online at corp.delaware.gov/authver.shtml 

3 OF 4 FINANCING STATEMENT 20187613447

EXPIRATION DATE: 11/02/2028
DEBTOR: PROCERA NETWORKS, INC.

ADDED   11-02-182055 JUNCTION AVENUE, SUITE 105

SAN JOSE, CA US 95131  

SECURED: BARINGS FINANCE LLC, AS COLLATERAL AGENT

ADDED   11-02-1830 S. WACKER DRIVE, SUITE 3100

CHICAGO, IL US 60606  

F I L I N G  H I S T O R Y

20187613447 FILED 11-02-18 AT 1:45 P.M. FINANCING STATEMENT

20237365868 FILED 10-30-23 AT 11:44 A.M. CONTINUATION

20246468662 FILED 09-19-24 AT 11:03 A.M. TERMINATION

4 OF 4 FINANCING STATEMENT 20246825630

EXPIRATION DATE: 10/02/2029
DEBTOR: PROCERA NETWORKS, INC.

5800 GRANITE PARKWAY, ADDED   10-02-24
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20259247044-UCC11 Authentication: 204755875
SR# 20244082218 Date: 10-30-24
You may verify this certificate online at corp.delaware.gov/authver.shtml 

SUITE 170

PLANO, TX US 75024

 

SECURED: ACQUIOM AGENCY SERVICES LLC, AS COLLATERAL AGENT

ADDED   10-02-24950 17TH STREET,

STE 1400

DENVER, CO US 80202

 

F I L I N G  H I S T O R Y

20246825630 FILED 10-02-24 AT 1:51 P.M. FINANCING STATEMENT

                   E N D  O F  F I L I N G  H I S T O R Y

     THE UNDERSIGNED FILING OFFICER HEREBY CERTIFIES THAT THE ABOVE 
LISTING IS A RECORD OF ALL PRESENTLY EFFECTIVE FINANCING STATEMENTS, 
FEDERAL TAX LIENS AND UTILITY SECURITY INSTRUMENTS FILED IN THIS 
OFFICE WHICH NAME THE ABOVE DEBTOR, PROCERA NETWORKS, INC. AS OF 
OCTOBER 24, 2024 AT 11:59 P.M.
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This is Exhibit “L” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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This is Exhibit “M” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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This is Exhibit “N” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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FOR IMMEDIATE RELEASE                       BUREAU OF INDUSTRY AND SECURITY 

 October 21, 2024                                                         Office of Congressional and Public Affairs 
https://bis.doc.gov                                                                 Media Contact: OCPA@bis.doc.gov 

 
 Commerce Removes Sandvine from Entity List Following Significant Corporate Reforms 

to Protect Human Rights 
 

Washington, D.C. – Today, the U.S. Department of Commerce’s Bureau of Industry and 
Security (BIS), in conjunction with the U.S. Department of State, announced the removal of 
Canada-based Sandvine Incorporated (Sandvine) from the Entity List in light of changes the 
company has made to its corporate governance and business practices. 
 
Sandvine was added to the Entity List in February 2024 after its products were used to conduct 
mass web-monitoring and censorship and target human rights activists and dissidents, including 
by enabling the misuse of commercial spyware. It has since taken significant steps to address the 
misuse of its technology that can undermine human rights.  
 
Over the past several months, Sandvine has overhauled its corporate structure, leadership, and 
business model. The company has pivoted to focus on servicing democracies committed to the 
protection of human rights. Sandvine’s actions include, amongst others: exiting non-democratic 
countries, with 32 already exited and an additional 24 countries in process; fostering deeper 
relationships with civil society; dedicating profits to the protection of rights; adding human rights 
experts to its new leadership team; vetting business decisions through the newly created Business 
Ethics Committee; and closely monitoring technology misuse in countries in which they plan to 
remain.  
 
The Departments of Commerce and State will closely monitor Sandvine's implementation of its 
commitments. 
 
“Recognizing when a company has changed its behavior to protect national security and human 
rights is just as critical as restricting trade with parties of concern,” said Principal Deputy 
Assistant Secretary of Commerce for Export Administration Matthew Borman. 
“Sandvine’s delisting is a clear example of how the Entity List may be used to shape corporate 
behavior in favor of human rights and digital safety.” 
  
“Promoting and protecting human rights is not just critical for U.S. national security and foreign 
policy, it’s good business. The U.S. government won’t hesitate to use all available tools – 
including export controls, sanctions, and others – to promote accountability and advance human 
rights. As Sandvine’s listing and subsequent delisting shows, these tools work in driving reform 
and strengthening human rights due diligence,” said Deputy Assistant Secretary of State 
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Christopher Le Mon. “This action demonstrates clearly that accountability for human rights 
abuses has a positive impact on addressing past harm and preventing future abuses. We will 
continue to work with industry and civil society to promote reforms and counter the misuse of 
technology to violate or abuse human rights worldwide.”  
 
This action supports the United States’ commitments under the Export Controls and Human 
Rights Initiative (ECHRI) and comprehensive approach to countering the misuse of surveillance 
and censorship technologies, including commercial spyware. The United States continues to 
advance the promotion and protection of human rights globally, including by using export 
controls to prevent the misuse of items that may enable human rights abuses.  
 
The removal of Sandvine from the Entity List reaffirms the United States’ commitment to put 
human rights at the center of U.S. foreign policy and the effectiveness of the United States’ tools 
to bolster business and human rights reforms.   
 
Additional Background on the Entity List Process 
 
This BIS action was taken under the authority of the Export Control Reform Act of 2018 and its 
implementing regulations, the Export Administration Regulations (EAR). 
 
The Entity List (supplement no. 4 to part 744 of the EAR) identifies entities and addresses for 
which there is reasonable cause to believe, based on specific and articulable facts, that the 
entities – including businesses, research institutions, government and private organizations, 
individuals, and other types of legal persons – or parties that are operating at an address that 
presents a high diversion risk, have been involved, are involved, or pose a significant risk of 
being or becoming involved in activities contrary to the national security or foreign policy 
interests of the United States. Parties on the Entity List are subject to individual licensing 
requirements and policies supplemental to those found elsewhere in the EAR. 
 
Entity List additions are determined by the interagency End-User Review Committee (ERC), 
comprised of the Departments of Commerce (Chair), Defense, State, Energy, and where 
appropriate, the Treasury. The ERC makes decisions regarding additions to, removals from, or 
other modifications to the Entity List. The ERC makes all decisions to add an entity to the Entity 
List by majority vote and makes all decisions to remove or modify an entity by unanimous vote. 
 
Additional information on the Entity List is available on BIS’s website at: 
https://www.bis.gov/entity-list.   
 
For more information, visit www.bis.gov. 
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This is Exhibit “O” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER OR A 
SOLICITATION OF ACCEPTANCE WITH RESPECT TO ANY SECURITIES.  ANY SUCH 
OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE SECURITIES 
LAWS.  NOTHING CONTAINED IN THIS RESTRUCTURING SUPPORT AGREEMENT 
SHALL BE AN ADMISSION OF FACT OR LIABILITY OR, UNTIL THE OCCURRENCE OF 
THE AGREEMENT EFFECTIVE DATE (AS SUCH TERM IS DEFINED HEREIN). 

THIS RESTRUCTURING SUPPORT AGREEMENT IS THE PRODUCT OF SETTLEMENT 
DISCUSSIONS AMONG THE PARTIES HERETO.  ACCORDINGLY, THIS 
RESTRUCTURING SUPPORT AGREEMENT IS PROTECTED BY RULE 408 OF THE 
FEDERAL RULES OF EVIDENCE AND ANY OTHER APPLICABLE STATUTES OR 
DOCTRINES PROTECTING THE USE OR DISCLOSURE OF CONFIDENTIAL 
SETTLEMENT DISCUSSIONS. 

THIS RESTRUCTURING SUPPORT AGREEMENT DOES NOT PURPORT TO 
SUMMARIZE ALL OF THE TERMS, CONDITIONS, REPRESENTATIONS, WARRANTIES, 
AND OTHER PROVISIONS WITH RESPECT TO THE RESTRUCTURING TRANSACTIONS 
DESCRIBED HEREIN, WHICH TRANSACTIONS WILL BE SUBJECT TO THE 
COMPLETION OF DEFINITIVE DOCUMENTS INCORPORATING THE TERMS SET 
FORTH HEREIN, AND THE CLOSING OF ANY RESTRUCTURING TRANSACTION 
SHALL BE SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN SUCH 
DEFINITIVE DOCUMENTS AND THE APPROVAL RIGHTS OF THE PARTIES SET FORTH 
HEREIN. 

 

RESTRUCTURING SUPPORT AGREEMENT 

This RESTRUCTURING SUPPORT AGREEMENT (including all exhibits, annexes, and 
schedules attached hereto in accordance with Section 16.02, and as may be amended, restated, 
amended and restated, supplemented, or otherwise modified from time to time, 
this “Restructuring Support Agreement” or this “Agreement”) is made and entered into as of 
October 2, 2024 (the “Execution Date”), by and among the following parties (each, a “Party,” 
and collectively, the “Parties”):1  

(i) New Procera GP Company, a Cayman Islands limited liability company (“General 
Partner”), Procera II LP, a Cayman Islands exempted limited partnership 
(“Partnership”), and each of Partnership’s direct or indirect subsidiaries that has 
executed and delivered, or, in the future, executes and delivers, counterpart signature 
pages to this Agreement, a Joinder, or a Transfer Agreement to counsel to the Company 
Parties (each, a “Company Party” and, collectively, the “Company Parties”); and 

(ii) the undersigned holders of, or investment advisors, sub-advisors, or managers of 
holders of, Existing Loan Claims and equity units (each, a “Consenting Stakeholder” 
and, collectively, the “Consenting Stakeholders”), in each case that have executed 

1  Capitalized terms used but not defined in the preamble and recitals to this Agreement have the meanings ascribed 
to them in Section 1. 
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and delivered counterpart signature pages to this Agreement, a Joinder, or a Transfer 
Agreement to counsel to the Company Parties and to counsel to the Consenting 
Stakeholders. 

RECITALS 

WHEREAS, the Company Parties and the Consenting Stakeholders have in good faith and 
at arms’ length negotiated or been apprised of certain restructuring and recapitalization 
transactions with respect to the Company Parties’ capital structure on the terms set forth in this 
Agreement and as specified in the term sheet attached as Exhibit A hereto (together with any 
exhibits and appendices annexed thereto, the “Restructuring Term Sheet,” and such transactions 
as described in this Agreement and the Restructuring Term Sheet, the “Restructuring 
Transactions”) 

WHEREAS, the Parties have agreed to take certain actions in support of the Restructuring 
Transactions on the terms and conditions set forth in this Agreement and the Restructuring Term 
Sheet; and 

WHEREAS, the Company Parties are considering a process whereby the Restructuring 
Transactions may be effected through an in-court transaction through the CCAA Proceedings and 
ancillary Chapter 15 Proceedings, or through another process mutually agreeable to the Company 
Parties and the Required Consenting Stakeholders, each acting reasonably, in which case such 
proceedings will be on the terms set forth in this Agreement and the Restructuring Term Sheet. 

NOW, THEREFORE, in consideration of the covenants and agreements contained 
herein, and for other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, each Party, intending to be legally bound hereby, agrees as follows: 

AGREEMENT 

Section 1. Definitions and Interpretation.  Definitions.  Capitalized terms used but not 
defined in this Agreement have the meanings given to such terms in the Restructuring Term Sheet.  
The following terms shall have the following definitions:  

“Affiliate” means, with respect to any Person, any other Person controlled by, controlling 
or under common control with such Person and shall also include any Related Fund of such Person; 
provided that no Consenting Stakeholder shall be considered an Affiliate of the Company Parties.  
As used in this definition, “control” (including, with its correlative meanings, “controlling,” 
“controlled by,” and “under common control with”) shall mean possession, directly or indirectly, 
of power to direct or cause the direction of management or policies of a Person (whether through 
ownership of securities, by contract, or otherwise). 

“Agreement” has the meaning set forth in the preamble to this Agreement and, for the 
avoidance of doubt, includes all the exhibits, annexes, and schedules attached hereto in accordance 
with Section 16.02 (including the Restructuring Term Sheet, which is expressly incorporated 
herein and made a part of this Agreement). 
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“Agreement Effective Date” means the date on which all of the conditions set forth in 
Section 2.01 have been met. 

“Agreement Effective Period” means, with respect to a Party, the period from the 
Agreement Effective Date (or, in the case of any Consenting Stakeholder that becomes a party 
hereto after the Agreement Effective Date, the date as of which such Consenting Stakeholder 
executes and delivers a Joinder or Transfer Agreement to counsel to the Company Parties) to the 
Termination Date applicable to such Party. 

“Alternative Restructuring” means (a) any sale, disposition, new-money investment, 
restructuring, reorganization, merger, amalgamation, acquisition, consolidation, dissolution, debt 
investment, equity investment, financing (including any debtor-in-possession financing or exit 
financing), use of cash collateral, liquidation or winding up, tender offer, asset sale, share issuance, 
recapitalization, plan of reorganization or liquidation, share exchange, business combination, joint 
venture, partnership, or similar transaction involving any one or more Company Parties or any 
Affiliates of the Company Parties or the debt, equity, or other interests in any one or more 
Company Parties or any Affiliates, other than as contemplated by this Agreement, including the 
Restructuring Term Sheet, or (b) any other transaction involving one or more Company Parties 
that is an alternative to and/or materially inconsistent with the Restructuring Transactions. 

“Antitrust Laws” has the meaning set forth in Section 7.01(a)(vi) of this Agreement. 

“Approval and Reverse Vesting Order” means a reverse vesting order granted by the 
CCAA Court approving the Sale Agreement and implementing the Restructuring Transactions, as 
may be amended, restated, supplemented, or otherwise modified from time to time.  

“Approval and Reverse Vesting Order Effective Date” means the date that the Monitor 
delivers a certificate confirming, among other things, that all conditions to closing under the Sale 
Agreement have been satisfied or waived, as applicable, pursuant to and in accordance with the 
Sale Agreement and the Approval and Reverse Vesting Order.  

“Approval and Vesting Order” means an approval and vesting order granted by the 
CCAA Court approving the Sale Agreement and implementing the Restructuring Transactions, as 
may be amended, restated, supplemented, or otherwise modified from time to time.  

“Approval and Vesting Order Effective Date” means the date that the Monitor delivers 
a certificate confirming, among other things, that all conditions to closing under the Sale 
Agreement have been satisfied or waived, as applicable, pursuant to and in accordance with the 
Sale Agreement and the Approval and Vesting Order.  

“Backstop Commitment Amount” has the meaning set forth in the Restructuring Term 
Sheet. 

“Backstop Premium” has the meaning set forth in the Restructuring Term Sheet. 

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101–1532, as 
amended. 
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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 of 
New York. 

“CCAA” means the Companies’ Creditors Arrangement Act. 

“CCAA Court” means the Ontario Superior Court of Justice (Commercial List). 

“CCAA Filing Date” has the meaning set forth in the Restructuring Term Sheet. 

“CCAA Financing Agents” has the meaning set forth in the Restructuring Term Sheet. 

“CCAA Financing Charge” means a priority charge on the Company Parties’ collateral 
as security for all CCAA Financing Loans. 

“CCAA Financing Commitment Amount” has the meaning set forth in Section 8.01 of 
this Agreement. 

“CCAA Financing Credit Agreement” has the meaning set forth in the Restructuring 
Term Sheet. 

“CCAA Financing Facility” has the meaning set forth in the Restructuring Term Sheet. 

“CCAA Financing Loans” has the meaning set forth in the CCAA Financing Credit 
Agreement. 

“CCAA Financing Order” means any order of the CCAA Court (a) approving the CCAA 
Financing Credit Agreement, (b) authorizing the Company Parties to borrow up to the CCAA 
Financing Commitment Amount under the CCAA Financing Facility, and (c) granting the CCAA 
Financing Agents the CCAA Financing Charge, which CCAA Financing Charge shall have 
priority over all Liens on the Company Parties’ collateral other than certain permitted priority liens 
as set forth in the CCAA Financing Credit Agreement, as may be amended, restated, 
supplemented, or otherwise modified from time to time. 

“CCAA Proceedings” means any proceedings commenced by the Company Parties under 
the CCAA before the CCAA Court. 

“Chapter 15 Court” means the United States Bankruptcy Court in which the Company 
Parties commence any Chapter 15 Proceedings.  

“Chapter 15 Proceedings” means any case or cases commenced by the Company Parties 
in the Chapter 15 Court under chapter 15 of the Bankruptcy Code for recognition of the CCAA 
Proceedings and enforcement of certain orders granted in the CCAA Proceedings. 

“Chosen Courts” has the meaning set forth in Section 16.05 of this Agreement. 

“Claim” has the meaning set forth in the Restructuring Term Sheet. 
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“Company Claims/Interests” means any Claim against, or Interest in, a Company Party, 
including but not limited to the Existing Loan Claims and Existing Equity Interests. 

“Company Party(ies)” has the meaning set forth in the preamble to this Agreement. 

“Company Party Termination Event” has the meaning set forth in Section 14.01(f)(ii) 
of this Agreement. 

“Confidentiality Agreement” means an executed confidentiality agreement, including 
with respect to the issuance of a “cleansing letter” or other public disclosure of material non-public 
information agreement, in connection with any proposed Restructuring Transactions. 

“Consent” means any consent, novation, approval, authorization, qualification, waiver, 
registration, or notification to be obtained from, filed with, or delivered to any Person. 

“Consenting Stakeholder Termination Event” has the meaning set forth in Section 14.01 
of this Agreement. 

“Consenting Stakeholders” has the meaning set forth in the preamble to this Agreement. 

“DDTL Agents” has the meaning set forth in the Restructuring Term Sheet. 

“DDTL Credit Agreement” has the meaning set forth in the Restructuring Term Sheet. 

“DDTL Facility” has the meaning set forth in the Restructuring Term Sheet. 

“DDTL Loans” has the meaning set forth in the Restructuring Term Sheet. 

“DDTL Tranche A Commitment” means a DDTL Tranche A Commitment Party’s 
commitment to make DDTL Tranche A Loans up to the DDTL Tranche A Commitment Amount 
under the DDTL Credit Agreement pursuant to the terms and conditions thereof. 

“DDTL Tranche A Commitment Amount” means the amount as set forth opposite the 
relevant DDTL Tranche A Commitment Party’s name under the column titled “DDTL Tranche A 
Commitment Amount” on the DDTL Tranche A Commitment Schedule. 

“DDTL Tranche A Commitment Party” means any Consenting Stakeholder that elects 
to provide a DDTL Tranche A Commitment. 

“DDTL Tranche A Commitment Schedule” means Schedule I attached hereto. 

“DDTL Tranche A Loan Claims” has the meaning set forth in the Restructuring Term 
Sheet. 

“DDTL Tranche A Loans” has the meaning set forth in the Restructuring Term Sheet. 

“DDTL Tranche B Loan Claims” has the meaning set forth in the Restructuring Term 
Sheet. 
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“Definitive Documents” means the documents listed in Section 3. 

“Entity List” means Supplement No. 4 to Part 744 of the Export Administration 
Regulations (15 C.F.R. § 744) maintained by United States Department of Commerce’s Bureau of 
Industry and Security. 

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

“Execution Date” has the meaning set forth in the preamble to this Agreement. 

“Existing Equity Interest” has the meaning set forth in the Restructuring Term Sheet. 

“Existing Loan Agents” means collectively, (i) Seaport Loan Products LLC and Acquiom 
Agency Services LLC, each in its capacity as successor co-administrative agent and (ii) Acquiom 
Agency Services LLC, in its capacity as successor collateral agent under the Existing Loan Credit 
Agreement. 

“Existing Loan Claims” has the meaning set forth in the Restructuring Term Sheet. 

“Existing Loan Credit Agreement” means that certain First Lien Credit Agreement, dated 
as of November 2, 2018, by and among Procera Networks, Inc., as U.S. borrower, Sandvine 
Corporation, as Canadian borrower, Partnership, as ultimate parent, each other guarantor, the 
Existing Loan Agents, and the lenders from time to time party thereto, as amended by Amendment 
No. 1 to First Lien Credit Agreement, dated as of March 7, 2019, Amendment No. 2 to Credit 
Agreement, dated as of December 20, 2021, Amendment No. 3 to Credit Agreement, dated as of 
August 4, 2022, Amendment No. 4 to First Lien Credit Agreement, dated as of July 21, 2023, 
Amendment No. 5 to Credit Agreement, dated as of May 31, 2024, Amendment No. 6 to Credit 
Agreement, dated as of June 28, 2024, and Amendment No. 7 to Credit Agreement, dated as of 
August 27, 2024, and as further modified by the Forbearance Agreement, dated as of May 6, 2024, 
and as supplemented or otherwise modified by the LIBOR Suspension Letter dated as of December 
30, 2021, and as supplemented or otherwise modified by the Successor Agent Agreement, dated 
as of August 15, 2024, and as further amended, restated, amended and restated, supplemented, or 
otherwise modified from time to time prior to the date hereof. 

“Existing Loan Lenders” has the meaning set forth in the Restructuring Term Sheet. 

“Existing Loans” means the loans outstanding under the Existing Loan Credit Agreement 

“Exit Term Loan Facility” has the meaning set forth in the Restructuring Term Sheet. 

“Exit Term Loans” has the meaning set forth in the Restructuring Term Sheet. 

“General Partner” has the meaning set forth in the preamble to this Agreement. 

“General Unsecured Claim” has the meaning set forth in the Restructuring Term Sheet. 

“Governmental Entity” means any applicable federal, state, provincial, territorial, local, 
or foreign government or any agency, bureau, board, commission, court, or arbitral body, 

789



department, political subdivision, regulatory or administrative authority, legislative body, tribunal 
or other instrumentality thereof, or any self-regulatory organization.  For the avoidance of doubt, 
the term “Governmental Entity” includes any “Governmental Unit” (as such term is defined in 
section 101(27) of the Bankruptcy Code). 

“Information Circular” means the information circular or disclosure statement for the 
Plan. 

“Intercreditor Agreement” means the intercreditor agreement by and between the 
Existing Loan Agents and the DDTL Agents that governs the relative priority between the Existing 
Loans and the DDTL Loans. 

“Interest” has the meaning set forth in the Restructuring Term Sheet. 

“Joinder” means a joinder to this Agreement substantially in the form attached hereto as 
Exhibit B. 

“Law(s)” means any federal, state, provincial, territorial, local, or foreign law (including 
common law), statute, code, ordinance, rule, regulation, order, ruling, or judgment, in each case, 
that is validly adopted, promulgated, issued, or entered by a Governmental Entity of competent 
jurisdiction (including the CCAA Court).  

“Liens” means (a) all liens, hypothecs, charges, mortgages, deeds of trusts, trusts, deemed 
trusts (statutory or otherwise), constructive trusts, encumbrances, security interests, and statutory 
preferences of every kind and nature whatsoever, (b) the interest of a vendor or a lessor under any 
conditional sale agreement, capital lease or title retention agreement (or any financing lease having 
substantially the same economic effect as any of the foregoing) relating to such asset, and (c) in 
the case of securities, any purchase option, call or similar right of a third party with respect to such 
securities. 

“Meeting Order” means the order granted by the CCAA Court approving the Information 
Circular and calling for a meeting of the Company Parties’ creditors to consider and vote on the 
Plan. 

“Milestones” means the dates and deadlines set forth in Section 6.01 of this Agreement, as 
extended in writing by the Required Consenting Stakeholders (which extension may be via 
electronic mail of counsel to the applicable Consenting Stakeholders).   

“Monitor” means the monitor appointed by the CCAA Court in the CCAA Proceedings. 

“New Organizational Documents” has the meaning set forth in the Restructuring Term 
Sheet. 

“No Recourse Party” has the meaning set forth in Section 16.23 of this Agreement. 

“Organizational Documents” means, with respect to any Person other than a natural 
person, the documents by which such Person was organized or formed (such as a certificate of 
incorporation, certificate of formation, certificate of limited partnership, or articles of 
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organization) or which relate to the internal governance of such Person (such as by-laws or a 
partnership agreement, or an operating, limited liability company, or members agreement).   

“Outside Date” means September 30, 2025. 

“Partnership” has the meaning set forth in the preamble to this Agreement. 

“Parties” has the meaning set forth in the preamble to this Agreement. 

“Permit(s)” means any license, permit, registration, authorization, approval, certificate of 
authority, accreditation, qualification, or similar document or authority issued or granted by any 
Governmental Entity. 

“Permitted Transferee” means each transferee of any Claims against a Company Party 
who meets the requirements of Section 11.01. 

“Person” means an individual, a partnership, a limited partnership, a joint venture, a 
limited liability company, a corporation, a trust, an unincorporated organization, a group, a 
Governmental Entity, any legal entity or association, or other entity of whatever nature including, 
for the avoidance of doubt, the Monitor. 

“Plan” means a plan of arrangement or compromise pursuant to the CCAA to effectuate the 
Restructuring Transactions. 

“Plan Approval Order” means an order granted by the CCAA Court sanctioning the Plan 
and granting related relief as contemplated in the Plan, as may be amended, restated, supplemented, 
or otherwise modified from time to time. 

“Plan Effective Date” means the date that the Monitor delivers a certificate confirming, 
among other things, that all conditions precedent to the effective date of the Plan (including the 
conditions precedent to the consummation of the Restructuring Transactions set forth in this 
Agreement and in the Restructuring Term Sheet) have been satisfied or waived in accordance with 
the Plan, pursuant to and in accordance with the Plan and the Plan Approval Order. 

“Qualified Marketmaker” means a Person that (a) holds itself out to the public or the 
applicable private markets as standing ready in the ordinary course of business to purchase from 
customers and sell to customers Company Claims/Interests (or enter with customers into long and 
short positions in Company Claims/Interests), in its capacity as a dealer or market maker in 
Company Claims/Interests and (b) is, in fact, regularly in the business of making a market in claims 
against issuers or borrowers (including debt securities or other debt). 

“Related Fund” has the meaning set forth in the Restructuring Term Sheet. 

“Reorganized Company Parties” has the meaning set forth in the Restructuring Term 
Sheet. 

“Required Consenting Stakeholders” means, as of the relevant date, not less than two 
Consenting Stakeholders (that are not Affiliates of one another) who own or control more than 
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66.67% in aggregate principal amount of the outstanding Existing Loan Claims owned or 
controlled by all Consenting Stakeholders in the aggregate as of such date (such percentage to be 
determined after giving effect to any bona fide unsettled trades as of such date, provided that, and 
solely to the extent requested by counsel to the Company Parties in writing, such Consenting 
Stakeholders with unsettled trades as of such dates shall provide reasonably satisfactory 
documentation to counsel to the Company Parties evidencing the validity of such unsettled trades 
(it being understood and agreed that executed trade confirmations shall be deemed satisfactory 
documentation)). 

“Restructuring Term Sheet” has the meaning set forth in the recitals to this Agreement. 

“Restructuring Transactions” has the meaning set forth in the recitals to this Agreement. 

“Right to Units” has the meaning set forth in the Restructuring Term Sheet. 

“Sale Agreement” means an asset purchase agreement, share purchase agreement or 
subscription agreement, as applicable, in the form agreed by the Company Parties and the Required 
Consenting Stakeholders to effectuate the Restructuring Transactions.   

“Solicitation Materials” means any materials, in additional to the Information Circular, to 
be distributed to the Company Parties’ creditors for the purpose of soliciting votes on the Plan. 

“Termination Date” means the date on which termination of this Agreement as to a Party 
is effective in accordance with Section 14. 

“Termination Event” has the meaning set forth in Section 14.01(f)(ii) of this Agreement. 

“Transaction Approval Order” means the Approval and Reverse Vesting Order, 
Approval and Vesting Order, or Plan Approval Order, as applicable.  

“Transaction Effective Date” means the Approval and Reverse Vesting Order Effective 
Date, the Approval and Vesting Order Effective Date or the Plan Effective Date, as applicable.  

“Transfer” means to sell, resell, reallocate, use, pledge, assign, transfer, loan, grant, 
hypothecate, participate, donate, or otherwise encumber or dispose of, issue, directly or indirectly 
(including through derivatives, options, swaps, pledges, forward sales, or other transactions); 
provided that for purposes of determining the time of a Transfer of a loan where any sale or 
assignment must be subsequently settled by the Existing Loan Agents, the time of the Transfer is 
the time of the agreement to sell or assign the loan, not the date of settlement of such transaction. 

“Transfer Agreement” means a transfer agreement substantially in the form attached to 
this Agreement as Exhibit C.  For the avoidance of doubt, any transferee that executes a Transfer 
Agreement shall be deemed a “Party” under this Agreement as provided therein. 

1.02. Interpretation.  For purposes of this Agreement: 
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(a) in the appropriate context, each term, whether stated in the singular or the plural, 
shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or 
neuter gender shall include the masculine, feminine, and the neuter gender; 

(b) capitalized terms defined only in the plural or singular form shall nonetheless have 
their defined meanings when used in the opposite form; 

(c) unless otherwise specified, any reference herein to an existing document, schedule, 
or exhibit shall mean such document, schedule, or exhibit, as it may have been or may be amended, 
restated, amended and restated, supplemented, or otherwise modified or replaced from time to 
time; provided that any capitalized terms herein which are defined with reference to another 
agreement are defined with reference to such other agreement as of the Execution Date, without 
giving effect to any termination of such other agreement or amendments to such capitalized terms 
in any such other agreement following the Execution Date; 

(d) unless otherwise specified, all references herein to “Sections” are references to 
Sections of this Agreement; 

(e) the words “herein,” “hereof,” and “hereto” refer to this Agreement in its entirety 
rather than to any particular portion of this Agreement; 

(f) captions and headings to Sections are inserted for convenience of reference only 
and are not intended to be a part of or to affect the interpretation of this Agreement; 

(g) references to “shareholders,” “directors,” and/or “officers” shall also include 
“members” and/or “managers,” as applicable, as such terms are defined under the applicable 
limited liability company Laws;  

(h) the use of “include” or “including” is without limitation, whether stated or not; and 

(i) the phrase “counsel to the Company Parties” refers in this Agreement to each 
counsel specified in Section 16.10(a). 

1.03 Conflicts. To the extent there is a conflict between this Agreement (without 
reference to the exhibits, annexes, and schedules hereto), on the one hand, and the Restructuring 
Term Sheet or any other exhibits, annexes, and schedules to this Agreement, on the other hand, 
the terms and provisions of the Restructuring Term Sheet or any other exhibits, annexes, and 
schedules to this Agreement shall govern.  To the extent there is a conflict between this Agreement 
on the one hand, and the Definitive Documents, on the other hand, the terms and provisions of the 
Definitive Documents shall govern. 

Section 2. Effectiveness of this Agreement.   

2.01. This Agreement shall become effective and binding upon each of the parties that 
has executed and delivered counterpart signature pages to this Agreement on the date on which all 
of the following conditions have been satisfied or waived by the applicable Party or Parties in 
accordance with this Agreement: 
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(a) each of the Company Parties shall have executed and delivered counterpart 
signature pages of this Agreement to counsel to the Consenting Stakeholders; and 

(b) holders of more than 66.67% of the principal amount of Existing Loan Claims shall 
have executed and delivered counterpart signature pages of this Agreement to counsel to the 
Company Parties.  

Section 3. Structure of Restructuring Transactions 

3.01. The Company Parties are considering a process whereby the Restructuring 
Transactions may be implemented pursuant to an Approval and Reverse Vesting Order in the 
CCAA Proceedings, unless the Company Parties and the Required Consenting Stakeholders, each 
acting reasonably, otherwise determine to implement the Restructuring Transactions, which may 
be pursuant to an Approval and Vesting Order or a Plan in the CCAA Proceedings or through 
another process mutually agreeable to the Company Parties and the Required Consenting 
Stakeholders, each acting reasonably.  In any such case, the Restructuring Transactions will be on 
substantially the same terms as set forth in this Agreement and the Restructuring Term Sheet, with 
any necessary amendments to the structure and implementation of the Restructuring Transactions 
as may be reasonably required or as reasonably agreed to by the Company Parties and the Required 
Consenting Stakeholders.  This Agreement and the Restructuring Term Sheet shall be interpreted 
in a manner consistent with the foregoing, and notwithstanding anything to the contrary herein and 
therein, this Agreement and the Restructuring Term Sheet shall be subject to this Section 3.01.  

Section 4. Definitive Documents. 

4.01. The Definitive Documents governing the Restructuring Transactions shall include 
this Agreement and all other agreements, instruments, pleadings, orders, forms, questionnaires, 
and other documents (including all exhibits, schedules, supplements, appendices, annexes, 
instructions, and attachments thereto) that are utilized to implement or effectuate, or that otherwise 
relate to, the Restructuring Transactions. 

4.02. Each of the following Definitive Documents (to the extent applicable) shall be 
consistent with this Agreement and otherwise in form and substance reasonably acceptable to each 
of the Company Parties and the Required Consenting Stakeholders: 

(a) any agreement, instrument, or document evidencing or governing, or executed 
and/or delivered in connection with, the DDTL Facility and the DDTL Loans issued thereunder, 
including any security agreement, or other documents or filings necessary or advisable to perfect 
the security interests securing the DDTL Facility; 

(b) any amendment to the Existing Loan Credit Agreement or other related documents 
to permit or facilitate the Restructuring Transactions; 

(c) the Intercreditor Agreement; 

(d) the CCAA Financing Order and any agreement, instrument, or document 
evidencing or governing, or executed and/or delivered in connection with, the CCAA Financing 
Facility, including the CCAA Financing Credit Agreement; 
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(e) the Information Circular; 

(f) the Solicitation Materials; 

(g) the Plan; 

(h) the Meeting Order; 

(i) the Sale Agreement; 

(j) the Transaction Approval Order; 

(k) all other material motions, orders, rulings, and other pleadings filed by the 
Company Parties in any CCAA Proceedings; 

(l) all material motions, orders, rulings, and other pleadings filed by the Company 
Parties in any Chapter 15 Proceedings, including the order recognizing the CCAA Proceedings as 
the foreign main proceedings or foreign nonmain proceedings and the order giving effect to the 
Transaction Approval Order; 

(m) any agreement, instrument, or document evidencing or governing, or executed 
and/or delivered in connection with, the Exit Term Loan Facility and the Exit Term Loans issued 
thereunder, including any security agreement, or other documents or filings necessary or advisable 
to perfect the security interests securing the Exit Term Loan Facility;  

(n) any agreement, instrument, or document evidencing or governing, or executed 
and/or delivered in connection with, the New Warrants; 

(o) the New Organizational Documents; and 

(p) any other material exhibits, schedules, amendments, modifications, supplements, 
appendices, or other documents, motions, pleadings, and/or agreements relating to any of the 
foregoing. 

4.03. The Definitive Documents not executed or in a form attached to this Agreement as 
of the Execution Date remain subject to negotiation and completion, as applicable.  Upon 
completion, the Definitive Documents and every other document, deed, agreement, filing, 
notification, letter, or instrument related to the Restructuring Transactions shall (unless otherwise 
expressly provided for in this Agreement) contain terms, conditions, representations, warranties, 
and covenants consistent with the terms of this Agreement (including the applicable terms of the 
Restructuring Term Sheet) and, except as otherwise provided above, must be reasonably 
acceptable to the Company Parties and the Required Consenting Stakeholders.  

Section 5. Restructuring Term Sheet. 

5.01. The Restructuring Term Sheet is expressly incorporated herein by reference and 
made a part of this Agreement as if fully set forth herein.  The terms and conditions of the 
Restructuring Transactions are set forth in the Restructuring Term Sheet; provided that the 
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Restructuring Term Sheet is supplemented by the terms and conditions of this Agreement and the 
applicable Definitive Documents implementing the Restructuring Transactions. 

Section 6. Milestones. 

6.01. Milestones.  On and after the Agreement Effective Date, the Company Parties shall 
implement the Restructuring Transactions in accordance with the following milestones (as any 
such milestone may be extended in writing (email being sufficient) by the Required Consenting 
Stakeholders), unless waived in writing (email being sufficient) by the Required Consenting 
Stakeholders: 

(a) not later than 11:59 p.m., prevailing Eastern Time, on November 15, 2024, the 
CCAA Filing Date shall have occurred; 

(b) not later than 11:59 p.m., prevailing Eastern Time, on the date that is 90 days after 
the CCAA Filing Date, the Transaction Approval Order shall have been issued; 

(c) not later than 11:59 p.m., prevailing Eastern Time, on the date that is 30 days after 
the entry of the Transaction Approval Order, the Chapter 15 Court shall have entered an order 
giving effect to the Transaction Approval Order; and 

(d) not later than 11:59 p.m., prevailing Eastern Time, on the date that is 120 days after 
the CCAA Filing Date, the Transaction Effective Date shall have occurred. 

Section 7. Commitments of the Consenting Stakeholders.  

7.01. General Commitments, Forbearances, and Waivers. 

(a) During the Agreement Effective Period, each Consenting Stakeholder, on a several 
and not joint basis, agrees, including in respect of all of its Company Claims/Interests, to: 

(i) use commercially reasonable efforts and timely take all commercially 
reasonable actions necessary to support, implement, and consummate the Restructuring 
Transactions;  

(ii) negotiate in good faith, execute, and use commercially reasonable efforts 
to, if necessary, convert the structure of the Restructuring Transactions from an Approval and 
Reverse Vesting Order to either an Approval and Vesting Order or a Plan;  

(iii) negotiate in good faith, execute, and use commercially reasonable efforts to 
implement the Definitive Documents; 

(iv) use commercially reasonable efforts to cooperate with and assist the 
Company Parties in obtaining additional support for the Restructuring Transactions from the 
Company Parties’ other stakeholders; 

(v) to the extent any legal or structural impediment arises that would prevent, 
hinder, or delay the consummation of the Restructuring Transactions, take all commercially 

796



reasonable actions necessary to address any such impediment, and to negotiate in good faith with 
the Company Parties and other Consenting Stakeholders regarding reasonable and appropriate 
additional or alternative provisions to address any such impediment; 

(vi) respond as promptly as practicable under the circumstances to any inquiries 
received from any Governmental Entity, Person, or other authority enforcing applicable antitrust, 
competition, trade regulation or similar Laws for additional information or documentation in 
connection with antitrust, compensation, trade regulation or similar matters 
(collectively, “Antitrust Laws”) as applicable to the Restructuring Transactions, and use 
commercially reasonable efforts to address, vacate, modify, reverse, suspend, prevent, eliminate, 
or remove any inquiry, investigation, or action by any Governmental Entity, Person, or other 
authority, pursuant to any applicable Antitrust Laws the existence or outcome of which could 
reasonably result in an adverse impact to the entitlements of the Consenting Stakeholders under 
this Agreement; and 

(vii) give any notice, order, instruction, or direction to the Existing Loan Agents, 
the DDTL Agents, and the CCAA Financing Agents necessary to give effect to the Restructuring 
Transactions.  

(b) During the Agreement Effective Period, each Consenting Stakeholder, on a several 
and not joint basis, agrees, including in respect of all of its Company Claims/Interests, that it shall 
not directly or indirectly:  

(i) object to, delay, impede, or take any other action to interfere with 
acceptance, implementation, or consummation of the Restructuring Transactions in accordance 
with the terms of this Agreement and the Restructuring Term Sheet; 

(ii) seek, solicit, encourage, propose, file, support, consent to, or vote for, or 
enter into or participate in any discussions, agreements, understandings, or other arrangements 
with any Person regarding, or pursue or consummate, any Alternative Restructuring; 

(iii) file any motion, pleading, agreement, instrument, order, form, or other 
document with the CCAA Court, the Chapter 15 Court, or any other court (including any 
modifications or amendments thereof) that, in whole or in part, is not consistent with this 
Agreement and the Restructuring Term Sheet; 

(iv) initiate, or have initiated on its behalf, any litigation or proceeding of any 
kind with respect to this Agreement or the Restructuring Transactions against the Company Parties 
or the other Parties other than to enforce this Agreement or any Definitive Document or as 
otherwise permitted under this Agreement; and 

(v) object to, delay, impede, or take any other action to interfere with the 
Company Parties’ ownership and possession of their assets, wherever located, or interfere with the 
stay granted by the CCAA Court in the CCAA Proceedings, the automatic stay arising under 
section 362 of the Bankruptcy Code (if made effective as to any Company Party under the Chapter 
15 Proceedings), or any stay imposed pursuant to an order entered by the Chapter 15 Court in 
accordance with section 1519 of the Bankruptcy Code or otherwise.  
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7.02. Commitments, Forbearances, and Waivers with Respect to CCAA Proceedings and 
Chapter 15 Proceedings. 

(a) Subject to the provisions of Section 14.05 of this Agreement, during the Agreement 
Effective Period, each Consenting Stakeholder, on a several and not joint basis, agrees that it shall, 
(i) in the case of a Plan (x) to the extent such Consenting Stakeholder is entitled to vote to accept 
or reject the Plan pursuant to its terms, vote each of its Company Claims/Interests to accept the 
Plan by delivering its duly executed and completed ballot accepting the Plan on a timely basis 
following the commencement of the solicitation of the Plan, and not change, withdraw, amend, or 
revoke (or cause or direct to be changed, withdrawn, amended, or revoked) any such vote, and 
(y) regardless of whether such Consenting Stakeholder is entitled to vote to accept or reject the 
Plan, agree to provide or opt into, and to not opt out of or object to, releases set forth in any Plan 
consistent with the terms set forth in this Agreement (including the Restructuring Term Sheet), 
and not change, withdraw, amend, or revoke (or cause or direct to be changed, withdrawn, 
amended, or revoked) any such release, and (ii) in the case of an Approval and Reverse Vesting 
Order or Approval and Vesting Order, consent to or otherwise support the Approval and Reverse 
Vesting Order or Approval and Vesting Order, as applicable. 

(b) During the Agreement Effective Period, each Consenting Stakeholder, in respect of 
each of its Company Claims/Interests, on a several and not joint basis, will support, and will not 
directly or indirectly object to, delay, impede, or take any other action to interfere with any motion 
or other pleading or document filed by a Company Party in the CCAA Court and/or the Chapter 15 
Court that is consistent with this Agreement and the Restructuring Term Sheet. 

(c) The Consenting Stakeholders agree to forbear, solely during the Agreement 
Effective Period, from the exercise of (and to direct the Existing Loan Agents to so forbear from 
the exercise of, including by executing any direction reasonably requested by the Existing Loan 
Agents) any and all rights and remedies in contravention of this Agreement, whether at law, in 
equity, by agreement, or otherwise, which are or become available to them in respect of the 
Existing Loan Credit Agreement, the Existing Loans, or any other Claims and Interests, as a result 
of any defaults or events of default thereunder, whether now existing or arising during the 
Agreement Effective Period, including as a result of (i) the failure to pay interest due under the 
Existing Loan Credit Agreement (if any), (ii) the failure to furnish to the Existing Loan Agents 
audited financial statements or other information by the applicable deadlines specified in Article 
V of the Existing Loan Credit Agreement (if any), or (iii) any related notice requirements or cross 
defaults; provided that such forbearance shall not constitute a waiver of any defaults or events of 
default under the Existing Loan Credit Agreement.  Additionally, solely during the Agreement 
Effective Period, the Consenting Stakeholders agree not to support, join, or otherwise assist any 
Person in litigation against the Company Parties in connection with the Restructuring Transactions, 
Existing Loans, or any other Claims and Interests; provided that the foregoing will not limit any 
of the Consenting Stakeholders’ rights to enforce any rights under or consistent with this 
Agreement. 

Section 8. Commitments of the DDTL Tranche A Commitment Parties .   

8.01. Each Consenting Stakeholder that has elected to become a DDTL Tranche A 
Commitment Party agrees to (a) provide a DDTL Tranche A Commitment pursuant to the DDTL 
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Credit Agreement, and (b) extend CCAA Financing Loans under the CCAA Financing Facility in 
the amount of its DDTL Tranche A Commitment Amount that remains unfunded as of the CCAA 
Filing Date pursuant to the CCAA Financing Credit Agreement (such DDTL Tranche A 
Commitment Party’s commitment amount, the “CCAA Financing Commitment Amount”). 

Section 9. Commitments of the Company Parties. 

9.01. Affirmative Commitments.  Except as set forth in Section 10, or unless otherwise 
consented to or waived by the Required Consenting Stakeholders, during the Agreement Effective 
Period, the Company Parties agree to: 

(a) support, act in good faith, and take all reasonable actions necessary to implement 
and consummate the Restructuring Transactions as contemplated by this Agreement and the 
Restructuring Term Sheet; 

(b) to the extent any legal or structural impediment arises that would prevent, hinder, 
or delay the consummation of the Restructuring Transactions, take all steps reasonably necessary 
to address any such impediment and to negotiate in good faith with the Consenting Stakeholders 
regarding reasonable and appropriate additional or alternative provisions to address any such 
impediment; 

(c) use commercially reasonable efforts to continue working with the relevant United 
States Governmental Entities to remove all applicable Company Parties from the Entity List; 

(d) respond as promptly as practicable under the circumstances to any inquiries 
received from any Governmental Entity, person, or other authority enforcing applicable antitrust, 
competition, trade regulation or similar Laws for additional information or documentation in 
connection with Antitrust Laws as applicable to the Restructuring Transactions; 

(e) use commercially reasonable efforts to obtain any and all Permits and Consents that 
are necessary or advisable for the implementation or consummation of any part of the 
Restructuring Transactions;  

(f) negotiate in good faith, execute, and deliver, and use commercially reasonable 
efforts to perform their obligations under, and consummate the transactions contemplated by, the 
Definitive Documents and any other required agreements to effectuate and consummate the 
Restructuring Transactions as contemplated by this Agreement and the Restructuring Term Sheet;  

(g) use commercially reasonable efforts to seek additional support for the Restructuring 
Transactions from their other material stakeholders to the extent reasonably prudent; and  

(h) (i) use commercially reasonable efforts to complete the preparation of each of the 
Definitive Documents (including all motions, applications, orders, agreements, and other 
documents, each of which, for the avoidance of doubt, shall contain terms and conditions 
consistent with this Agreement) and (ii) provide drafts of each Definitive Document to, and afford 
a reasonable opportunity for comment and review of such documents by, the Consenting 
Stakeholders (or their advisors), which opportunity of comment and review shall be not less than 
two Business Days in advance of any filing, execution, distribution, or use (as applicable) thereof 
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(provided that if delivery of such document at least two Business Days in advance is impossible 
or impracticable under the circumstances, such document shall be delivered as soon as reasonably 
practicable). 

9.02. Negative Commitments.  Except as set forth in Section 10 or unless otherwise 
consented to or waived by the Required Consenting Stakeholders, during the Agreement Effective 
Period, each of the Company Parties agrees that it shall not: 

(a) object to, delay, impede, or take any other action to interfere with acceptance, 
implementation, or consummation of the Restructuring Transactions;  

(b) take any action that is inconsistent in any material respect with, or is intended to 
frustrate or impede the approval, implementation, and consummation of the Restructuring 
Transactions; 

(c) (i) execute, deliver, and/or file with the CCAA Court or the Chapter 15 Court any 
agreement, instrument, motion, pleading, order, form, or other document that is to be utilized to 
implement or effectuate, or that otherwise relates to, this Agreement and/or the Restructuring 
Transactions that, in whole or in part, is not consistent with this Agreement, or if applicable, file 
any pleading with the CCAA Court or the Chapter 15 Court seeking authorization to accomplish 
or effect any of the foregoing; or (ii) waive, amend, or modify any of the Definitive Documents, 
or, if applicable, file with the CCAA Court or the Chapter 15 Court a pleading seeking to waive, 
amend, or modify any term or condition of any of the Definitive Documents, which waiver, 
amendment, modification, or filing contains any provision that is not consistent with this 
Agreement (including the Restructuring Term Sheet); or 

(d) (i) seek discovery in connection with, prepare, or commence any proceeding or 
other action that challenges (A) the amount, validity, allowance, character, enforceability, or 
priority of any Company Claims/Interests of any of the Consenting Stakeholders, or (B) the 
validity, enforceability, or perfection of any lien or other encumbrance securing (or purporting to 
secure) any Company Claims/Interests of any of the Consenting Stakeholders; (ii) otherwise seek 
to restrict any rights of any of the Consenting Stakeholders; or (iii) support any Person in 
connection with any of the acts described the foregoing clauses. 

Section 10.  Additional Provisions Regarding Commitments of the Company Parties. 

10.01. Notwithstanding anything to the contrary in this Agreement, nothing in this 
Agreement shall require a Company Party or the board of directors, board of managers, or similar 
governing body of a Company Party, after consulting with outside counsel, in its capacity as such, 
to take any action or to refrain from taking any action with respect to the Restructuring 
Transactions to the extent that it determines in good faith that taking or failing to take such action 
would be inconsistent with its fiduciary obligations under applicable Law, and any such action or 
inaction pursuant to this Section 10.01 shall not be deemed to constitute a breach of this 
Agreement.   If the board of directors, board of managers, or such similar governing body of any 
Company Party, in compliance with this Section 10.01, determines to take or refrain from taking 
any action, it shall promptly (but, in any event, within forty-eight hours after such determination) 
provide written notice to the Consenting Stakeholders (or their advisors) of such determination 
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(which notice shall include a reasonable description of the action that such Company Party has 
determined not to take or to not refrain from taking, as well as a reasonably detailed explanation 
for such determination). 

Section 11. Transfer of Interests and Securities; Joinder. 

11.01. During the Agreement Effective Period, except pursuant to the consummation of 
the Restructuring Transactions, no Consenting Stakeholder shall Transfer any ownership 
(including any beneficial ownership as defined in Rule 13d-3 under the Exchange Act) in any 
Company Claims/Interests to any affiliated or unaffiliated party, including any party in which it 
may hold a direct or indirect beneficial interest, unless:  

(a) the authorized transferee is either (1) a “qualified institutional buyer” (as defined 
in Rule 144A of the Securities Act), (2) a non-U.S. person in an “offshore transaction” (as defined 
under Regulation S under the Securities Act), (3) an “accredited investor” (as defined by Rule 501 
of the Securities Act), or (4) a Consenting Stakeholder; and 

(b) either (i) the transferee executes and delivers to counsel to the Company Parties, at, 
before, or within two Business Days of the time of the proposed Transfer, a Transfer Agreement 
or (ii) the transferee is a Consenting Stakeholder and the transferor provides notice of such 
Transfer (including the amount and type of Company Claims/Interests Transferred and the identity 
of the transferor) to counsel to the Company Parties at, before, or within two Business Days of the 
time of the proposed Transfer. 

11.02. Upon compliance with the requirements of Section 11.01, (a) the transferee shall 
be deemed a “Consenting Stakeholder” and a “Party” under this Agreement, and (b) the transferor 
shall be deemed to relinquish its rights (and be released from its obligations) under this Agreement 
to the extent of the rights and obligations in respect of such transferred Company Claims/Interests. 

11.03. This Agreement shall in no way be construed to preclude the Consenting 
Stakeholders from acquiring additional Company Claims/Interests; provided that (a) such 
additional Company Claims/Interests shall automatically and immediately upon acquisition by a 
Consenting Stakeholder be deemed subject to the terms of this Agreement (regardless of when or 
whether notice of such acquisition is given to counsel to the Company Parties), and (b) such 
Consenting Stakeholder must provide written notice of such acquisition (including the amount and 
type of Company Claim/Interest acquired) to counsel to the Company Parties within five Business 
Days of such acquisition, in the manner set forth in Section 16.10 hereof (by electronic mail or 
otherwise). 

11.04. This Section 11 shall not impose any obligation on any Company Party to issue any 
“cleansing letter” or otherwise publicly disclose information for the purpose of enabling a 
Consenting Stakeholder to Transfer any of its Company Claims/Interests.  Notwithstanding 
anything to the contrary herein, to the extent a Company Party and another Party have entered into 
a Confidentiality Agreement, the terms of such Confidentiality Agreement shall continue to apply 
and remain in full force and effect according to its terms, and this Agreement does not supersede 
any rights or obligations otherwise arising under such Confidentiality Agreement, including any 
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obligation thereunder on any Company Party to issue any “cleansing letter” or otherwise publicly 
disclose information. 

11.05. Notwithstanding Section 11.01, a Qualified Marketmaker that acquires any 
Company Claims/Interests with the purpose and intent of acting as a Qualified Marketmaker for 
such Company Claims/Interests shall not be required to execute and deliver a Joinder or Transfer 
Agreement, as applicable, in respect of such Company Claims/Interests if: (a) such Qualified 
Marketmaker subsequently transfers such Company Claims/Interests (by purchase, sale, 
assignment, participation, or otherwise) within ten Business Days of its acquisition to a transferee 
that is an entity that is not an affiliate, affiliated fund, or affiliated entity with a common investment 
advisor; (b) the transferee otherwise is a Permitted Transferee; and (c) the Transfer otherwise is a 
permitted Transfer under Section 11.01 hereof.  To the extent that a Consenting Stakeholder is 
acting in its capacity as a Qualified Marketmaker, it may (x) acquire Company Claims/Interests (i) 
without such Company Claims/Interests being automatically deemed subject to this Agreement, 
and (ii) without being required to provide notice of such acquisition to counsel to the Company 
Parties and to counsel to the Consenting Stakeholders, and (y) Transfer (by purchase, sale, 
assignment, participation, or otherwise) any right, title, or interests in Company Claims/Interests 
that the Qualified Marketmaker acquires from a holder of the Company Claims/Interests who is 
not a Consenting Stakeholder without the requirement that the transferee be a Permitted 
Transferee.  For the avoidance of doubt, if a Qualified Marketmaker acquires any Company 
Claims/Interests from a Consenting Stakeholder and is unable to transfer such Company 
Claims/Interests within the ten Business Day-period referred to above, the Qualified Marketmaker 
shall execute and deliver a Transfer Agreement in respect of such Company Claims/Interests. 

11.06. Notwithstanding anything to the contrary in this Section 11, the restrictions on 
Transfer set forth in this Section 11 shall not apply to the grant of any liens or encumbrances on 
any Company Claims/Interests in favor of a bank or broker-dealer holding custody of such 
Company Claims/Interests in the ordinary course of business consistent with past practice and 
which lien or encumbrance is released upon the Transfer of such Company Claims/Interests. 

11.07. Any Transfer of Company Claims/Interests in violation of Section 11.01 or 
Section 11.03, as applicable, shall be void ab initio. 

11.08. In addition, a Person that owns or controls Existing Loan Claims may become a 
party hereto as a Consenting Stakeholder by executing and delivering to counsel to the Company 
Parties and counsel to the Consenting Stakeholders a Joinder, in which event such Person shall be 
deemed to be a Consenting Stakeholder hereunder to the extent of the Claims against the Company 
Parties owned and controlled by such Person.  

Section 12. Representations and Warranties of Consenting Stakeholders.  Each Consenting 
Stakeholder severally, and not jointly, represents and warrants that the following statements are 
true and correct as of the date such Consenting Stakeholder executes and delivers this Agreement, 
a Transfer Agreement, or a Joinder, as applicable, except as expressly set forth on its signature 
page to this Agreement, a Transfer Agreement, or a Joinder, as applicable: 

(a) it is (i) the beneficial or record owner of the face amount of the Company 
Claims/Interests reflected in (or is the nominee, investment manager, or advisor for beneficial 
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holders of the Company Claims/Interests reflected in) such Consenting Stakeholder’s signature 
page to this Agreement, a Transfer Agreement, or a Joinder, as applicable, and (ii) not the 
beneficial or record owner of any Company Claims/Interests other than those reflected in such 
Consenting Stakeholder’s signature page to this Agreement, a Transfer Agreement, or a Joinder, 
as applicable (in each case as may be updated pursuant to Section 11); 

(b) it has the full power and authority to act on behalf of, vote, and consent to matters 
concerning, such Company Claims/Interests as contemplated by this Agreement; 

(c) such Company Claims/Interests are free and clear of any pledge, lien, security 
interest, charge, claim, option, proxy, voting restriction, right of first refusal, or other limitation on 
disposition, transfer, or encumbrances of any kind, that would adversely affect in any way such 
Consenting Stakeholder’s ability to perform any of its obligations under this Agreement at the time 
such obligations are required to be performed; and 

(d) (i) it is either (A) a “qualified institutional buyer” (as defined in Rule 144A of the 
Securities Act), (B) a non-U.S. person in an “offshore transaction” (as defined under Regulation S 
under the Securities Act), or (C) an “accredited investor” (as defined by Rule 501 of the Securities 
Act), and (ii) any securities acquired by the Consenting Stakeholder in connection with the 
Restructuring Transactions will have been acquired for investment and not with a view to 
distribution or resale in violation of the Securities Act. 

Section 13. Mutual Representations, Warranties, and Covenants.  Each of the Parties, on a 
several and not joint basis, represents, warrants, and covenants to each other Party, as of the date 
such Party executes and delivers this Agreement, a Transfer Agreement, or a Joinder, as applicable: 

(a) it is validly existing and in good standing under the Laws of the jurisdiction of its 
organization, and this Agreement is a legal, valid, and binding obligation of such Party, 
enforceable against it in accordance with its terms, except as enforcement may be limited by 
applicable Laws relating to or limiting creditors’ rights generally or by equitable principles relating 
to enforceability; 

(b) except as expressly provided in this Agreement, and as may be required in 
connection with any CCAA Proceedings and Chapter 15 Proceedings, no consent or approval is 
required by any other Person for it to effectuate the Restructuring Transactions contemplated by, 
and perform its respective obligations under, this Agreement; 

(c) the entry into and performance by it of, and the transactions contemplated by, this 
Agreement do not, and will not, conflict in any material respect with any Law or regulation 
applicable to it or with any of its Organizational Documents; 

(d) except as expressly provided in this Agreement, it has (or will have, at the relevant 
time) all requisite corporate or other power and authority to enter into, execute, and deliver this 
Agreement and to effectuate the Restructuring Transactions contemplated by, and perform its 
respective obligations under, this Agreement; and 
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(e) except as expressly provided by this Agreement, it is not party to any restructuring 
or similar agreements or arrangements with any of the other Parties or any other Person that have 
not been disclosed to all Parties. 

Section 14. Termination Events. 

14.01. Consenting Stakeholder Termination Events.  This Agreement may be terminated 
as to all Parties by the Required Consenting Stakeholders upon the delivery to counsel to the 
Company Parties of a written notice in accordance with Section 16.10 upon the occurrence of any 
of the following events (each, a “Consenting Stakeholder Termination Event”):  

(a) the breach in any material respect (without giving effect to any “materiality” 
qualifiers set forth therein) by a Company Party of any of the representations, warranties, 
covenants, or other obligations or agreements of the Company Parties set forth in this Agreement 
that remains uncured (if susceptible to cure) for ten Business Days after such terminating 
Consenting Stakeholder(ies) deliver a written notice in accordance with Section 16.10 detailing 
any such breach; 

(b) any of the Milestones (as may have been extended with the approval of the 
Required Consenting Stakeholders) is not achieved, except where such Milestone has been waived 
by the Required Consenting Stakeholders; provided that the right to terminate this Agreement 
under this Section 14.01(b) shall not be available to the Required Consenting Stakeholders if the 
failure of such Milestone to be achieved is caused by, or results from, the material breach by any 
terminating Consenting Stakeholder of its covenants, agreements, or other obligations under this 
Agreement; 

(c) the issuance by any Governmental Entity, including any regulatory authority or 
court of competent jurisdiction, of any final, non-appealable ruling or order that (i) enjoins the 
consummation of a material portion of the Restructuring Transactions and (ii) remains in effect for 
thirty days after such terminating Consenting Stakeholders deliver a written notice in accordance 
with Section 16.10 hereof detailing any such issuance; provided that this termination right may not 
be exercised by any Consenting Stakeholder that sought or requested such ruling or order;  

(d) any Company Party (i) publicly announces, or announces in writing, to any of the 
Consenting Stakeholders or other holders of Company Claims/Interests, its intention not to support 
or pursue the Restructuring Transactions, or (ii) exercises any right pursuant to Section 10.01; 

(e) the acceleration of the DDTL Facility following an event of default thereunder that 
has not been cured or waived by the requisite lenders under the DDTL Facility;  

(f) following a CCAA Filing Date: 

(i) the CCAA Court grants relief that (i) is inconsistent with this Agreement or 
the Restructuring Term Sheet in any material respect or (ii) would, or would reasonably be 
expected to, frustrate the purposes of this Agreement, including by issuing an order denying 
approving of the Approval and Reverse Vesting Order, Approval and Vesting Order or the Plan 
Approval Order, as applicable, or disallowing a material provision thereof each in a manner 
inconsistent with this Agreement and without the consent of the Required Consenting 
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Stakeholders, unless the order granting such relief has been stayed, modified, or reversed within 
fourteen days after such terminating Consenting Stakeholder(s) deliver a written notice in 
accordance with Section 16.10 hereof; or 

(ii) an examiner, trustee, administrator, receiver or similar individual (other 
than the Monitor) shall have been appointed in the CCAA Proceedings, or the CCAA Proceedings 
shall have been converted to bankruptcy or liquidation proceedings under applicable Law, or the 
CCAA Proceedings shall have been dismissed by an order of the CCAA Court, in each case, 
without the consent of the Requisite Consenting Stakeholders. 

14.02. Company Party Termination Events.  Any Company Party may terminate this 
Agreement as to all Parties upon the delivery to the Consenting Stakeholders (or their advisors) of 
a written notice in accordance with Section 16.10 upon the occurrence of any of the following 
events (unless waived in writing by the Company Parties) (each, a “Company Party Termination 
Event,” and together with each Consenting Stakeholder Termination Event, each, a “Termination 
Event”): 

(a) the breach in any material respect by the Consenting Stakeholders of any of the 
representations, warranties, covenants, or other obligations or agreements of the Consenting 
Stakeholders set forth in this Agreement that remains uncured (if susceptible to cure) for ten 
Business Days after such Company Party delivers a written notice in accordance with 
Section 16.10 detailing any such breach; provided that this Agreement may not be terminated 
pursuant to this Section 14.02(a) if, in the event of a breach of this Agreement by any subset of 
Consenting Stakeholders, the non-breaching Consenting Stakeholders continue to hold or control 
at least 66.67% of the aggregate principal amount of each of the Existing Loan Claims, the DDTL 
Tranche A Loan Claims, the DDTL Tranche B Loan Claims, and the CCAA Financing Loan 
Claims and a majority in number of all holders of such Claims (such percentage, and number, as 
applicable, to be determined after giving effect to any bona fide unsettled trades as of such date, 
provided that, and solely to the extent requested by counsel to the Company Parties in writing, 
such non-breaching Consenting Stakeholders with unsettled trades as of such dates shall provide 
reasonably satisfactory documentation to counsel to the Company Parties evidencing the validity 
of such unsettled trades (it being understood and agreed that executed trade confirmations shall be 
deemed satisfactory documentation)); 

(b) the board of directors, board of managers, or such similar governing body of any 
Company Party determines, after consulting with outside counsel, that proceeding with any of the 
Restructuring Transactions would be inconsistent with the exercise of its fiduciary duties or 
applicable Law; or 

(c) the issuance by any Governmental Entity, including any regulatory authority or 
court of competent jurisdiction, of any final, non-appealable ruling or order that (i) enjoins the 
consummation of a material portion of the Restructuring Transactions and (ii) remains in effect for 
thirty days after such terminating Company Party delivers a written notice in accordance with 
Section 16.10 detailing any such issuance; provided that this termination right shall not apply to 
or be exercised by any Company Party that sought or requested such ruling or order. 
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14.03. Mutual Termination.  This Agreement, and the obligations of all Parties hereunder, 
may be terminated by mutual written agreement between General Partner, on behalf of each 
Company Party, and the Required Consenting Stakeholders. 

14.04. Automatic Termination.  This Agreement shall automatically terminate (a) with 
respect to all Parties without any further required action or notice immediately after the occurrence 
of the earlier of the Transaction Effective Date and 11:59 p.m. prevailing Eastern Time on the 
Outside Date or (b) as to any Consenting Stakeholder upon its transfer of all (but not less than all) 
of its Claims in accordance with Section 11 as of the date that the Company Parties receive a 
Transfer Agreement or notice required under Section 11.01(b), provided that, for the avoidance of 
doubt, termination of this Agreement pursuant to this clause (ii) shall only apply with respect to 
such Consenting Stakeholder and this Agreement shall remain in effect as to all other Consenting 
Stakeholders; provided further, that if a Consenting Stakeholder transfers all of its Claims and then 
subsequently purchases Claims (that were not yet subject to this Agreement), such newly-acquired 
Claims shall also be subject to this Agreement and such creditor shall be deemed a Consenting 
Stakeholder). 

14.05. Effect of Termination.  Subject to the provisions of Section 16.13 and Section 16.21 
of this Agreement, upon the occurrence of the Termination Date as to any Party, this Agreement 
shall be of no further force and effect with respect to such Party and such Party shall be released 
from its commitments, undertakings, obligations, and agreements under or related to this 
Agreement and shall have the rights and remedies that it would have had, had it not entered into 
this Agreement, and shall be entitled to take all actions, whether with respect to the Restructuring 
Transactions or otherwise, that it would have been entitled to take had it not entered into this 
Agreement, including with respect to any and all Claims or Causes of Action; provided that in no 
event shall any such termination relieve any Party from (i) liability for its breach or non-
performance of its obligations under this Agreement prior to the applicable Termination Date or 
(ii) obligations under this Agreement which by their terms expressly survive termination of this 
Agreement.  Upon the occurrence of the Termination Date prior to the Transaction Effective Date, 
any and all consents or ballots tendered by the applicable Parties before such Termination Date 
shall be deemed, for all purposes, to be null and void from the first instance and shall not be 
considered or otherwise used in any manner by the Parties in connection with the Restructuring 
Transactions, this Agreement, or otherwise.  Nothing in this Agreement shall be construed as 
prohibiting a Company Party or any of the Consenting Stakeholders from contesting whether any 
such termination is in accordance with its terms or to seek enforcement of any rights under this 
Agreement that arose or existed before a Termination Date.  Except as expressly provided in this 
Agreement, nothing herein is intended to, or does, in any manner waive, limit, impair, or restrict 
(a) any right of any Company Party or the ability of any Company Party to protect and reserve its 
rights (including rights under this Agreement), remedies, and interests, including its claims against 
any Consenting Stakeholder, and (b) any right of any Consenting Stakeholder, or the ability of any 
Consenting Stakeholder, to protect and preserve its rights (including rights under this Agreement), 
remedies, and interests, including its claims against any Company Party or Consenting 
Stakeholder.  No Party may terminate this Agreement on account of a Termination Event if the 
occurrence of such Termination Event was primarily caused by, or primarily resulted from, such 
Party’s own action (or failure to act) in breach of the terms of this Agreement. 
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14.06. Stay.  The Company Parties acknowledge that the giving of notice of termination 
by any Party pursuant to this Agreement shall not be a violation of any stay under the CCAA, any 
automatic stay under section 362 of the Bankruptcy Code (if made effective as to any Company 
Party under the Chapter 15 Proceedings), or any stay imposed pursuant to an order entered by the 
Chapter 15 Court in accordance with section 1519 of the Bankruptcy Code or otherwise, and the 
Company Parties hereby waive, to the fullest extent permitted by Law, the applicability of any stay 
as it relates to any such notice being provided. 

Section 15. Amendments and Waivers.  

15.01. Amendments and Waivers.  

(a) This Agreement may not be modified, amended, or supplemented, and no condition 
or requirement of this Agreement may be waived, in any manner except in accordance with this 
Section 15. 

(b) This Agreement may be modified, amended, or supplemented, or a condition or 
requirement of this Agreement may be waived, in a writing (electronic mail being sufficient) 
signed: (i) in the case of a waiver, a waiver by the Party against whom the waiver is to be effective 
(it being understood that the Required Consenting Stakeholders may waive any Milestones in 
accordance with Section 6.01, any conditions to the obligations of the Consenting Stakeholders 
under this Agreement, or any rights of the Consenting Stakeholders under this Agreement) (subject 
to the consent rights set forth in the provisos to clause (ii) of this Section 15.01(b)), and (ii) in the 
case of a modification, amendment, or supplement, by the Company Parties and the Required 
Consenting Stakeholders, as applicable; provided that (A) if the proposed modification, 
amendment, or supplement will result in a material change from the terms provided in this 
Agreement, including the Restructuring Term Sheet, that has a disproportionate and adverse effect 
on the economic recoveries or treatment of a Consenting Stakeholder’s Claims as compared with 
the same type of Claims held by the other Consenting Stakeholders, then the consent of such 
affected Consenting Stakeholder (solely in its affected capacity) shall also be required to effectuate 
such modification, amendment, or supplement; (B) any modification, amendment, or supplement 
to this Section 15.01(b) and the definitions for “Required Consenting Stakeholders” and “Outside 
Date” shall require the consent of all Parties. 

(c) In determining whether any consent or approval has been given by an applicable 
Required Consenting Stakeholder, any Company Claims/Interests held by any then-existing 
Consenting Stakeholder that (i) is in material breach of its covenants, obligations, or 
representations under this Agreement, (ii) has been notified in writing of such material breach by 
the Company Parties at least ten Business Days prior to the earlier of the record date for 
determining Parties that can provide such consent or approval and the effective date of such 
consent or approval, and (iii) has not cured such material breach shall be excluded from such 
determination, and the Company Claims/Interests held by such Consenting Stakeholder shall be 
treated as if they were not outstanding. 

(d) Any proposed modification, amendment, waiver, or supplement that does not 
comply with this Section 15 shall be ineffective and void ab initio. 
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(e) The waiver by any Party of a breach of any provision of this Agreement shall not 
operate or be construed as a further or continuing waiver of such breach or as a waiver of any other 
or subsequent breach.  No failure on the part of any Party to exercise, and no delay in exercising, 
any right, power, or remedy under this Agreement shall operate as a waiver of any such right, 
power, or remedy or any provision of this Agreement, nor shall any single or partial exercise of 
such right, power, or remedy by such Party preclude any other or further exercise of such right, 
power, or remedy or the exercise of any other right, power, or remedy.  All remedies under this 
Agreement are cumulative and are not exclusive of any other remedies provided by Law. 

Section 16. Miscellaneous 

16.01. Acknowledgement.  Notwithstanding any other provision herein, this Agreement is 
not and shall not be deemed to be an offer with respect to any securities or a solicitation of votes 
for the acceptance of a plan under the CCAA or otherwise.  Any such offer or solicitation will be 
made only in compliance with all applicable securities Laws, provisions of the CCAA, the 
Bankruptcy Code (to the extent applicable), and/or other applicable Law. 

16.02. Exhibits Incorporated by Reference; Conflicts.  Each of the exhibits, annexes, 
signatures pages, and schedules attached hereto is expressly incorporated herein and made a part 
of this Agreement, and all references to this Agreement shall include such exhibits, annexes, and 
schedules.  Subject to Section 5, in the event of any inconsistency between this Agreement (without 
reference to the exhibits, annexes, and schedules hereto) and the exhibits, annexes, and schedules 
hereto, this Agreement (without reference to the exhibits, annexes, and schedules thereto) shall 
govern.   

16.03. Further Assurances.  Subject to the other terms of this Agreement, the Parties agree 
to execute and deliver such other instruments and perform such acts, in addition to the matters 
herein specified, as may be reasonably appropriate or necessary, or as may be required by order of 
the Chapter 15 Court, from time to time, to effectuate the Restructuring Transactions, as 
applicable. 

16.04. Complete Agreement.  Except as otherwise explicitly provided herein, this 
Agreement constitutes the entire agreement among the Parties with respect to the subject matter 
hereof and supersedes all prior agreements, oral or written, among the Parties with respect thereto, 
other than any Confidentiality Agreement.  

16.05. GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF 
FORUM.  THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO 
CONTRACTS MADE AND TO BE PERFORMED IN SUCH STATE, WITHOUT GIVING 
EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF.  All actions and claims 
arising out of or relating to this Agreement shall be heard and determined in the CCAA Court, the 
Chapter 15 Court, or any federal or state court sitting in the Borough of Manhattan, the City of 
New York (collectively, the “Chosen Courts”). Consistent with the preceding sentence, the 
Parties hereby (a) irrevocably submit to the exclusive jurisdiction of the Chosen Courts, (b) waive 
any objection to laying of venue in any such action or proceeding in the Chosen Courts, and (c) 
waive any objection that the Chosen Courts are an inconvenient forum or do not have jurisdiction 
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over any Party; provided that each of the Parties hereby agrees that, for the duration of any 
CCAA Proceedings and the Chapter 15 Proceedings, the CCAA Court and/or the Chapter 15 Court 
shall have exclusive jurisdiction of all matters relating to the enforcement of this Agreement. The 
foregoing shall not limit the rights of any Party to introduce this Agreement in any court in any 
jurisdiction in order to prosecute or defend against a cause of action that has been brought against 
it or any of its affiliates or representatives in such court. 

16.06. TRIAL BY JURY WAIVER.  EACH PARTY HERETO IRREVOCABLY 
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING 
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY. 

16.07. Execution of Agreement.  This Agreement may be executed and delivered in any 
number of counterparts and by way of electronic signature and delivery, each such counterpart, 
when executed and delivered, shall be deemed an original, and all of which together shall constitute 
the same agreement.  Except as expressly provided in this Agreement, each individual executing 
this Agreement on behalf of a Party has been duly authorized and empowered to execute and 
deliver this Agreement on behalf of said Party. 

16.08. Rules of Construction.  This Agreement is the product of negotiations among the 
Parties, and in the enforcement or interpretation hereof, is to be interpreted in a neutral manner, 
and any presumption with regard to interpretation for or against any Party by reason of that Party 
having drafted or caused to be drafted this Agreement, or any portion hereof, shall not be effective 
in regard to the interpretation hereof.  Each of the Parties was represented by counsel during the 
negotiations and drafting of this Agreement and continue to be represented by counsel.   

16.09. Successors and Assigns; Third Parties.  This Agreement is intended to bind and 
inure to the benefit of the Parties and their respective successors and permitted assigns, as 
applicable.  There are no third party beneficiaries under this Agreement, except that each No 
Recourse Party (as defined in Section 16.22 hereof) shall be a third party beneficiary of 
Section 16.22, and the rights or obligations of any Party under this Agreement may not be assigned, 
delegated, or transferred to any other Person, except as expressly permitted in this Agreement.  

16.10. Notices.  All notices hereunder shall be deemed given if in writing and delivered, 
by electronic mail, courier, or registered or certified mail (return receipt requested), to the 
following addresses (or at such other addresses as shall be specified by like notice): 

(a) if to a Company Party, to: 

New Procera GP Company 
410 Albert Street, Suite 201 
Waterloo, Ontario N2L 3V3 
Attention: Jeffrey A. Kupp, Chief Financial Officer 
E-mail address: jkupp@sandvine.com 
 
with copies to: 
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Paul, Weiss, Rifkind, Wharton & Garrison LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Attention:  Robert A. Britton, Claudia Tobler, and Xu Pang 
E-mail address:  rbritton@paulweiss.com; ctobler@paulweiss.com; 
xpang@paulweiss.com 

and 

Osler, Hoskin & Harcourt LLP 
1 First Canadian Place 
100 King Street West 
Suite 6200, P.O. Box 50 
Toronto ON M5X 1B8 
Attention:  Marc Wasserman, Jeremy Dacks, and Martino Calvaruso 
E-mail address:  mwasserman@osler.com; jdacks@osler.com; 
mcalvaruso@osler.com 

 
(b) if to a Consenting Stakeholder, to such persons that are identified as notice parties 

on such Consenting Stakeholder’s signature page(s) to this Agreement, a Joinder, or a Transfer 
Agreement, as applicable. 

Any notice given by delivery, mail, or courier shall be effective when received, and any notice 
delivered or given by electronic mail shall be effective when sent. 

16.11. Independent Due Diligence and Decision Making.  Each Consenting Stakeholder 
hereby confirms that (a) its decision to execute this Agreement has been based upon its 
independent investigation of the operations, businesses, and financial and other conditions, and 
prospects of the Company Parties and (b) it has had a reasonable opportunity to consult with its 
own counsel in connection such decision. 

16.12. Enforceability of Agreement.  Each of the Parties, to the extent enforceable, waives 
any right to assert that the exercise of termination rights under this Agreement is subject to the stay 
provisions of the CCAA, the automatic stay provisions of the Bankruptcy Code, or any stay 
imposed pursuant to an order entered by the Chapter 15 Court in accordance with section 1519 of 
the Bankruptcy Code or otherwise, and expressly stipulates and consents hereunder to the 
prospective lifting or modification of the stay provisions of the CCAA, the automatic stay 
provisions of the Bankruptcy Code, or any stay imposed pursuant to an order entered by the 
Chapter 15 Court in accordance with section 1519 of the Bankruptcy Code or otherwise, for 
purposes of exercising termination rights under this Agreement, to the extent the CCAA Court or 
the Chapter 15 Court, as applicable, determines that such relief is required. 

16.13. Waiver/Settlement Discussions.  If the Restructuring Transactions are not 
consummated, or if this Agreement is terminated for any reason, the Parties fully reserve any and 
all of their rights.  Except as expressly provided in this Agreement, nothing herein is intended to, 
or does, in any manner waive, limit, impair, or restrict the ability of each of the Parties to protect 
and preserve its rights, remedies, and interests, including its claims against any of the other Parties 
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(or their respective affiliates or subsidiaries) or its full participation in any CCAA Proceedings 
and/or Chapter 15 Proceedings, or any subsequent case, litigation, or other dispute.  This 
Agreement is part of a proposed settlement of matters that could otherwise be the subject of 
litigation among the Parties.  Pursuant to Federal Rule of Evidence 408, any applicable state rules 
of evidence, and any other applicable Law, foreign or domestic, this Agreement and all 
negotiations relating hereto shall not be admissible into evidence in any proceeding other than to 
prove the existence of this Agreement or in a proceeding to enforce the terms of this Agreement.  
This Agreement is not, and shall not be construed as or be deemed to be evidence of an admission 
or concession on the part of any Party of any claim or fault or liability or damages whatsoever.  
Each of the Parties denies any and all wrongdoing or liability of any kind and does not concede 
any infirmity in the claims or defenses which it has asserted or could assert. 

16.14. Specific Performance.  It is understood and agreed by the Parties that money 
damages would be an insufficient remedy for any breach of this Agreement by any Party, and each 
non-breaching Party shall be entitled to seek specific performance and injunctive or other equitable 
relief (without the posting of any bond and without proof of actual damages) as a remedy of any 
such breach, including an order of the CCAA Court or other court of competent jurisdiction 
requiring any Party to comply promptly with any of its obligations hereunder. 

16.15. Several, Not Joint, Claims.  Except where otherwise specified, the agreements, 
representations, warranties, and obligations of the Parties under this Agreement are, in all respects, 
several and not joint. 

16.16. Severability and Construction.  If any provision of this Agreement shall be held by 
a court of competent jurisdiction to be illegal, invalid, or unenforceable, the remaining provisions 
shall remain in full force and effect if essential terms and conditions of this Agreement for each 
Party remain valid, binding, and enforceable. 

16.17. Remedies Cumulative.  All rights, powers, and remedies provided under this 
Agreement or otherwise available in respect hereof at Law or in equity shall be cumulative and 
not alternative, and the exercise of any right, power, or remedy thereof by any Party shall not 
preclude the simultaneous or later exercise of any other such right, power, or remedy by such Party. 

16.18. Capacities of Consenting Stakeholders.  Each Consenting Stakeholder has entered 
into this Agreement on account of all Company Claims/Interests that it holds (directly or through 
discretionary accounts that it manages or advises), except as expressly set forth on its signature 
page to this Agreement, a Transfer Agreement, or a Joinder, as applicable, and, except where 
otherwise specified in this Agreement, shall take or refrain from taking all actions that it is 
obligated to take or refrain from taking under this Agreement with respect to all such Company 
Claims/Interests.   

16.19. Electronic Mail Consents.  Where a written consent, acceptance, approval, notice, 
or waiver is required pursuant to or contemplated by this Agreement, including a written approval 
by the Company Parties or the Required Consenting Stakeholders, such written consent, 
acceptance, approval, or waiver shall be deemed to have occurred if such consent, acceptance, 
approval, or waiver is given or made by the applicable Party(ies) or counsel to the applicable 
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Party(ies) to the other applicable Party(ies) or counsel to the other applicable Party(ies) by 
electronic mail. 

16.20. Relationship Among Parties.  It is understood and agreed that no Consenting 
Stakeholder owes any duty of trust or confidence of any kind or form to any other Party as a result 
of entering into this Agreement, and there are no commitments among or between the Consenting 
Stakeholders, in each case except as expressly set forth in this Agreement.  In this regard, it is 
understood and agreed that any Consenting Stakeholder may trade in Company Claims/Interests 
without the consent of any other Party, subject to applicable securities laws and the terms of this 
Agreement, including Section 11; provided that no Consenting Stakeholder shall have any 
responsibility for any such trading to any other Person by virtue of this Agreement.  No prior 
history, pattern, or practice of sharing confidences among or between the Parties shall in any way 
affect or negate this understanding and agreement.  No Consenting Stakeholder shall, nor shall any 
action taken by a Consenting Stakeholder pursuant to this Agreement, be deemed to be acting in 
concert or as any “group” (as that term is used in Section 13(d) of the Securities Exchange Act of 
1934, as amended) with any other Consenting Stakeholder with respect to the obligations under 
this Agreement nor shall this Agreement create a presumption that the Consenting Stakeholders 
are in any way acting in concert or as such a group.  The decision to commit to enter into the 
transactions contemplated by this Agreement has been made independently by each Party hereto.  
The Parties acknowledge that all representations, warranties, covenants, and other agreements 
made by or on behalf of any Consenting Stakeholder that is a separately managed account of an 
investment manager signatory hereto are being made only with respect to the assets managed by 
such manager on behalf of such Consenting Stakeholder, and shall not apply to (or be deemed to 
be made in relation to) any assets or interests that may be beneficially owned by such Consenting 
Stakeholder that are not held through accounts managed by such manager. 

16.21. Survival.  Notwithstanding (a) any Transfer of any Company Claims/Interests in 
accordance with this Agreement or (b) the termination of this Agreement in accordance with its 
terms, the terms, provisions, agreements and obligations set forth in Section 1.02, Section 8, 
Section 14.05, Section 15, and Section 16 (other than Section 16.03 in the event of a termination 
of this Agreement other than pursuant to Section 14.04), and Section 7.02(a)(ii), and any defined 
terms used in any of the forgoing Sections or proviso (solely to the extent used therein), shall 
survive such termination and shall continue in full force and effect with respect to all Parties in 
accordance with the terms hereof.   

16.22. Publicity.  Except as required by Law, no Party or its advisors shall (a) other than 
as necessary during live court proceedings and in filings in connection with any CCAA 
Proceedings and the Chapter 15 Proceedings, use the name of any Consenting Stakeholder in any 
public manner (including in any press release or (b) disclose to any Person (including, for the 
avoidance of doubt, any other Consenting Stakeholder), other than advisors to the Company 
Parties, the principal amount or percentage of any Company Claims/Interests held by any 
Consenting Stakeholder, or any notice of a Transfer of ownership in any Company 
Claims/Interests by or to a Consenting Stakeholder pursuant to Section 11 without such Consenting 
Stakeholder’s prior written consent (it being understood and agreed that each Consenting 
Stakeholder’s signature page to this Agreement shall be redacted to remove the name of such 
Consenting Stakeholder and the amount and/or percentage of Company Claims/Interests held by 
such Consenting Stakeholder); provided that (i) if any disclosure contemplated by this sentence is 
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required by Law, the disclosing Party shall afford the relevant Consenting Stakeholder a 
reasonable opportunity to review and comment in advance of such disclosure, shall incorporate 
any comments from such Consenting Stakeholder, in good faith, and shall take all reasonable 
measures to limit such disclosure and (ii) the foregoing shall not prohibit the disclosure of the 
aggregate percentage or aggregate principal amount of Company Claims/Interests held by the 
Consenting Stakeholders of the same class, collectively.  Notwithstanding the provisions in this 
Section 16.22, (w) any Party may disclose the identities of the other Parties in any action to enforce 
this Agreement or in any action for damages as a result of any breaches hereof, (x) any Party may 
disclose, to the extent expressly consented to in writing by a Consenting Stakeholder such 
Consenting Stakeholder’s identity and individual holdings and (y) to the extent the Company 
Parties, acting reasonably and in good faith, determine that disclosure of the Consenting 
Stakeholders’ names is necessary to preserve relationships with customers, suppliers, employees, 
and licensing or regulatory bodies, the Company Parties may disclose the name of any Consenting 
Stakeholder that was previously disclosed in any of the Company Parties’ press releases, other 
public statements, or other public disclosures or contained in the Company Parties’ 
communications materials as provided to and approved by counsel to the applicable Consenting 
Stakeholder. 

16.23. No Recourse.  This Agreement may only be enforced against the named parties 
hereto (and then only to the extent of the specific obligations undertaken by such parties in this 
Agreement).  All Causes of Action (whether in contract, tort, equity, or any other theory) that may 
be based upon, arise out of, or relate to this Agreement, or the negotiation, execution, or 
performance of this Agreement, may be made only against the Persons that are expressly identified 
as parties hereto (and then only to the extent of the specific obligations undertaken by such parties 
herein).  No past, present, or future direct or indirect director, manager, officer, employee, 
incorporator, member, partner, stockholder, equity holder, trustee, Affiliate, controlling person, 
agent, attorney, or other representative of any Party (including any person negotiating or executing 
this Agreement on behalf of a Party), nor any past, present, or future direct or indirect director, 
manager, officer, employee, incorporator, member, partner, stockholder, equity holder, trustee, 
Affiliate, controlling person, agent, attorney, or other representative of any of the foregoing (other 
than any of the foregoing that is a Party) (any such Person, a “No Recourse Party”), shall have 
any liability with respect to this Agreement or with respect to any Proceeding (whether in contract, 
tort, equity, or any other theory that seeks to “pierce the corporate veil” or impose liability of an 
entity against its owners or Affiliates or otherwise) that may arise out of or relate to this Agreement, 
or the negotiation, execution, or performance of this Agreement.  

16.24. Computation of Time. Bankruptcy Rule 9006(a) applies in computing any period 
of time prescribed or allowed herein. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day 
and year first above written.  

 
[Signature Pages Follow] 
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[Company Parties’ Signature Page to the Restructuring Support Agreement] 

Company Parties’ Signature Page to  
the Restructuring Support Agreement 

New Procera GP Company 

 

By:   
Name: Jeffrey A. Kupp 
Title:  Secretary / Treasurer  

 
Procera II LP 
 
By: NEW PROCERA GP COMPANY, 
as its General Partner 

 

By:   
Name: Jeffrey A. Kupp 
Title: Authorized Representative 

 
Procera Holding, Inc. 
 

By:   
Name: Jeffrey A. Kupp 
Title: Chief Financial Officer 

 
Procera Networks, Inc. 
 

By:   
Name: Jeffrey A. Kupp 
Title: Chief Financial Officer 
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[Company Parties’ Signature Page to the Restructuring Support Agreement] 

Sandvine Holdings UK Limited 

By: 
Name: Jeffrey A. Kupp 
Title: Director 

Sandvine OP (UK) Ltd. 

By: 
Name: Jeffrey A. Kupp 
Title: Director 

Sandvine Corporation 

By: 
Name: Jeffrey A. Kupp 
Title: Chief Financial Officer 

Sandvine Sweden AB 

By: 
Name: Jeffrey A. Kupp 
Title: Director 
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Consenting Stakeholder signature pages on file with Company Parties 

[Consenting Stakeholder Signature Page to the Restructuring Support Agreement] 
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Schedule I

Schedule I on file with Company
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Exhibit A 

Restructuring Term Sheet 
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NEW PROCERA GP COMPANY 
 

RESTRUCTURING TERM SHEET 
 

OCTOBER 2, 2024 

 

THIS TERM SHEET (TOGETHER WITH ALL ANNEXES, SCHEDULES, AND EXHIBITS 
HERETO, THIS “RESTRUCTURING TERM SHEET”) DESCRIBES THE PRINCIPAL 
TERMS AND CONDITIONS OF THE PROPOSED RESTRUCTURING TRANSACTIONS 
(THE “RESTRUCTURING TRANSACTIONS”) FOR THE COMPANY PARTIES, ON THE 
TERMS, AND SUBJECT TO THE CONDITIONS, SET FORTH IN THE RESTRUCTURING 
SUPPORT AGREEMENT TO WHICH THIS RESTRUCTURING TERM SHEET IS 
ATTACHED AS EXHIBIT A THERETO (TOGETHER WITH THE EXHIBITS AND 
SCHEDULES ATTACHED TO SUCH RESTRUCTURING SUPPORT AGREEMENT, 
INCLUDING THIS RESTRUCTURING TERM SHEET, EACH AS MAY BE AMENDED, 
RESTATED, SUPPLEMENTED, OR OTHERWISE MODIFIED FROM TIME TO TIME IN 
ACCORDANCE WITH THE TERMS THEREOF, THE “RESTRUCTURING SUPPORT 
AGREEMENT”). 

CAPITALIZED TERMS USED BUT NOT INITIALLY DEFINED IN THIS RESTRUCTURING 
TERM SHEET SHALL HAVE THE MEANINGS HEREINAFTER ASCRIBED TO SUCH 
TERMS, OR IF NOT DEFINED IN THIS RESTRUCTURING TERM SHEET, SUCH TERMS 
SHALL HAVE THE MEANINGS ASCRIBED TO SUCH TERMS IN THE RESTRUCTURING 
SUPPORT AGREEMENT. 

THIS RESTRUCTURING TERM SHEET DOES NOT PURPORT TO SUMMARIZE ALL OF 
THE TERMS, CONDITIONS, AND OTHER PROVISIONS WITH RESPECT TO THE 
TRANSACTIONS DESCRIBED HEREIN, WHICH TRANSACTIONS WILL BE SUBJECT TO 
THE COMPLETION OF DEFINITIVE DOCUMENTS INCORPORATING THE TERMS SET 
FORTH HEREIN, AND THE CLOSING OF ANY TRANSACTION SHALL BE SUBJECT TO 
THE TERMS AND CONDITIONS SET FORTH IN SUCH DEFINITIVE DOCUMENTS. 

THIS RESTRUCTURING TERM SHEET SHALL NOT CONSTITUTE AN OFFER TO SELL 
OR THE SOLICITATION OF AN OFFER TO BUY ANY SECURITY AND SHALL NOT 
CONSTITUTE AN OFFER, SOLICITATION OR SALE IN ANY JURISDICTION IN WHICH 
SUCH OFFERING, SOLICITATION OR SALE WOULD BE UNLAWFUL.  ANY SUCH 
OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS.  
THIS RESTRUCTURING TERM SHEET DOES NOT ADDRESS ALL TERMS THAT WOULD 
BE REQUIRED IN CONNECTION WITH THE PROPOSED RESTRUCTURING 
TRANSACTIONS OR THAT WILL BE SET FORTH IN THE DEFINITIVE 
DOCUMENTATION. 
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THIS RESTRUCTURING TERM SHEET IS PROTECTED BY RULE 408 OF THE FEDERAL 
RULES OF EVIDENCE AND ANY OTHER APPLICABLE STATUTES OR DOCTRINES 
PROTECTING THE USE OR DISCLOSURE OF CONFIDENTIAL SETTLEMENT 
DISCUSSIONS.  NOTHING CONTAINED IN THIS RESTRUCTURING TERM SHEET 
SHALL BE AN ADMISSION OF FACT OR LIABILITY OR DEEMED BINDING ON ANY OF 
THE PARTIES. 

GENERAL PROVISIONS1 

Existing Capital 
Structure  

Existing Loan Claims:  Claims that consist of approximately 
$411,802,432.40 in aggregate principal amount of outstanding term loans, 
plus unpaid interest, fees, premiums, and all other obligations, amounts, 
and expenses arising under or in connection with the Existing Loan Credit 
Agreement.  

Existing Equity Interests:  Common equity interests or equity-linked 
contractual rights in the General Partner and the Partnership, which consist 
of:  

a. GP Class A Units in the General Partner;  

b. Class A Units in the Partnership; 

c. Class C Units in the Partnership; and  

d. Right to Units in the General Partner and Partnership (collectively, 
the “Existing Equity Interests”) 

Restructuring 
Overview2 

Pursuant to the Restructuring Transactions, the Company Parties will 
undertake the following transactions:   

a. Prior to the Execution Date, each Existing Loan Lender shall be 
provided the opportunity to commit to fund its pro rata share (in 
proportion to the outstanding amount of Existing Loans) of up to 
$45 million of the DDTL Tranche A Loans, which DDTL Tranche 
A Loans shall be senior in lien and payment priority to the Existing 
Loans.   

b. The Backstop Parties shall commit to fund the Backstop 
Commitment Amounts in exchange for the Backstop Premium. 

c. On the DDTL Closing Date, in consideration for the commitments 
to fund its DDTL Tranche A Commitments and CCAA Financing 
Commitments and other terms and conditions set forth herein, each 
DDTL Tranche A Commitment Party shall be permitted to sell and 
assign Existing Loans to the Borrowers, and the Borrowers agree 

1  Unless otherwise stated, all dollar amounts and references to “$” in this Restructuring Term Sheet refer to 
the lawful currency of the United States of America (USD).  

2  Capitalized terms used but not defined in this section have the meanings ascribed to them in the later 
sections of this Restructuring Term Sheet. 
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to purchase and assume from each DDTL Tranche A Commitment 
Party such Existing Loans, in each case through the issuance by 
the Borrowers of DDTL Tranche B Loans on a dollar-for-dollar 
basis for each Existing Loan sold and assigned, in an amount equal 
to $1.67 of Existing Loans sold and assigned to the Borrower for 
every $1.00 of DDTL Tranche A Loans such DDTL Tranche A 
Commitment Party commits to provide.  The DDTL Tranche B 
Loans shall be pari passu in lien and payment priority with the 
DDTL Tranche A Loans but senior in lien and payment priority to 
the Existing Loans. 

d. Each DDTL Tranche A Commitment Party shall provide 
postpetition CCAA Financing Loans in the amount of the 
unfunded portion of its DDTL Tranche A Commitments as of the 
CCAA Filing Date, which CCAA Financing Loans shall be pari 
passu with the DDTL Tranche A Loans and the DDTL Tranche B 
Loans but senior in lien and payment priority to the Existing 
Loans. 

e. The Partnership (or its successor Reorganized Company Party 
entity) agrees to cause 50% of the NewCo Common Equity, 
(subject to dilution by the Management Incentive Plan) 
(the “DDTL Commitment Fee”) to be paid to the DDTL Tranche 
A Commitment Parties on the Transaction Effective Date in 
exchange for the DDTL Tranche A Commitments (and CCAA 
Financing Commitments) such DDTL Tranche A Commitment 
Parties agree to provide, which DDTL Commitment Fee shall be 
paid to the DDTL Tranche A Commitment Parties (or their 
designees) on a pro rata basis (based on the proportion of such 
party’s DDTL Tranche A Commitment Amount to the DDTL 
Tranche A Commitment Amounts of all DDTL Tranche A 
Commitment Parties); provided that, for the avoidance of doubt, 
no “Borrower” under the DDTL Credit Agreement (which 
includes Sandvine Corporation) nor any of the Partnership’s other 
direct and indirect subsidiaries that are “Loan Parties” under the 
DDTL Credit Agreement shall have any obligation to deliver or 
caused to be delivered any DDTL Commitment Fee; provided, 
further, that the Parties intend for the DDTL Commitment Fee to 
be treated for U.S. federal income tax purposes as “put premium.” 

f. The Company Parties may commence the CCAA Proceedings to 
implement the Restructuring Transactions and may commence the 
Chapter 15 Proceedings for recognition of the CCAA Proceedings 
and enforcement of the orders granted in the CCAA Proceedings 
in the United States of America, or shall otherwise implement the 
Restructuring Transactions in accordance with the Restructuring 
Support Agreement.   

g. On the Transaction Effective Date: 
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• all outstanding DDTL Tranche A Loan Claims, DDTL 
Tranche B Loan Claims, and CCAA Financing Loan Claims 
shall be converted into and exchanged for Exit Term Loans on 
a pari passu and dollar-for-dollar basis; 

• the DDTL Commitment Fee shall be paid to the DDTL 
Tranche A Commitment Parties (or their designees); 

• all outstanding Existing Loan Claims shall be converted into 
and exchanged for 50% of the NewCo Common Equity 
(subject to dilution by the Management Incentive Plan), which 
shall be distributed to holders of Existing Loan Claims on a 
pro rata basis (based on the proportion of each holder’s 
Existing Loan Claims to the Existing Loan Claims held by all 
Existing Loan Lenders);  

• all General Unsecured Claims (other than any General 
Unsecured Claims assumed or retained, as applicable, 
pursuant to the Definitive Documents) shall be released and 
extinguished, transferred or not assumed, as applicable; 

• all Intercompany Claims will be, at the option of the Company 
Parties, either: (a) Reinstated, retained or assumed; or 
(b) distributed, contributed, set off, cancelled, released, or 
otherwise addressed in a manner determined by the Company 
Parties without any distribution on account of such Claims; 

• all Intercompany Interests will be, at the option of the 
Company Parties, either: (a) Reinstated, retained, or assumed; 
or (b) cancelled and released without any distribution on 
account of such Intercompany Interests; and 

• all Existing Equity Interests shall be cancelled or not acquired, 
as applicable, and no consideration will be paid to holders of 
such Claims or Interests in respect thereof. 

Each Consenting Stakeholder shall have the right to designate to its Related 
Funds, in whole or in part, such Consenting Stakeholder’s commitments 
under the DDTL Facility, the CCAA Financing Facility, and the Backstop 
Premium under this Restructuring Term Sheet (as applicable), in each case 
by written notice to the Company Parties. 

 

RESTRUCTURING 

DDTL Facility 

Each Existing Loan Lender shall be provided with the opportunity to 
commit to fund its pro rata share (in proportion to the outstanding amount 
of Existing Loan Claims) (such Existing Loan Lender’s “Pro Rata 
Allocation”) of a super-priority, new money, delayed-draw term loan 
facility (the “DDTL Facility,” and the new money loans extended 
thereunder, the “DDTL Tranche A Loans,” and the Claims in connection 
therewith, the “DDTL Tranche A Loan Claims”) in an aggregate principal 
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amount of up to $45 million by executing the Restructuring Support 
Agreement as a “DDTL Tranche A Commitment Party.”  

The DDTL Tranche A Commitments are being backstopped by certain of 
the Existing Loan Lenders (the “Backstop Parties”), each of which 
Backstop Party committed, by September 13, 2024, to fund (on a pro rata 
basis in proportion to the outstanding amount of Existing Loan Claims held 
by all Backstop Parties) the aggregate amount of the DDTL Tranche A 
Loans for which there are no commitments by the Execution Date (such 
commitment amount, the “Backstop Commitment Amount”).  On the 
closing date of the DDTL Facility (the “DDTL Closing Date”), in 
exchange for their backstop commitments, the Backstop Parties shall 
receive their pro rata share of a $5 million fee payable in cash 
(the “Backstop Premium”).  The ratable portion of each Backstop Party’s 
Backstop Premium shall be net funded from each Backstop Party’s DDTL 
Tranche A Loans funded on the DDTL Closing Date.  

On or after the Execution Date, the Company Parties shall enter into a 
credit agreement documenting the terms of the DDTL Facility (the “DDTL 
Credit Agreement”) with (a) the DDTL Tranche A Commitment Parties, 
as lenders (in such capacity, the “DDTL Lenders”), (b) Seaport Loan 
Products LLC and Acquiom Agency Services LLC, as co-administrative 
agents, and (c) Acquiom Agency Services LLC, as collateral agent 
(collectively with Seaport Loan Products LLC and Acquiom Agency 
Services LLC, in such capacities, the “DDTL Agents”).   

On the DDTL Closing Date, each DDTL Tranche A Commitment Party 
shall be permitted to exchange (the “Uptier Exchange”) at par (in open 
market purchase transactions) $1.67 of its Existing Loan Claims for every 
$1.00 of its DDTL Tranche A Commitment Amount (which includes any 
Backstop Commitment Amount but, for the avoidance of doubt, excludes 
any Backstop Premium) into a new tranche of term loans under the DDTL 
Facility (the “DDTL Tranche B Loans,” and the Claims in connection 
therewith, the “DDTL Tranche B Loan Claims”).  The Existing Loans 
exchanged in the Uptier Exchange shall be cancelled. 

The DDTL Tranche A Loans and DDTL Tranche B Loans 
(collectively, “DDTL Loans”) shall be secured on a first priority basis by 
substantially all assets of the Company Parties and shall rank pari passu in 
lien and payment priority with one another.  The DDTL Tranche A Loans 
and DDTL Tranche B Loans shall rank senior in lien and payment priority 
to the Existing Loans. 

On the Transaction Effective Date, the DDTL Commitment Fee shall be 
paid to the holders of the DDTL Tranche A Commitment Parties (or their 
designees). 

Terms of the DDTL Facility: 

a. Borrowers:  Procera Networks, Inc. and Sandvine Corporation 

b. Guarantors: Partnership and all other Company Parties that are 
subsidiaries of Partnership 

c. Maturity:  No earlier than September 30, 2025 (and in all cases not 
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earlier than 366 days from issuance) 

d. Interest Rate:  SOFR + 9.00%  

e. Interest Payment Frequency:  Semi-annual 

f. Backstop Fee:  $5 million payable in cash (which shall be net 
funded from DDTL Tranche A Loans funded on the DDTL 
Closing Date) 

g. Draws:   

• Initial draw: $15 million 

• Minimum incremental draws: $5 million 

h. Covenants: Substantially consistent with the Existing Loan 
Agreement and to provide, among other things, that the Company 
Parties will use commercially reasonable efforts to attain a private 
credit rating from a nationally recognized ratings service no later 
than 180 days after the closing date of the DDTL Facility 

i. Conditions to Draw:  Customary drawing conditions for this type 
of facility, including entry into the Restructuring Support 
Agreement and no default under the Restructuring Support 
Agreement 

CCAA Financing 

By executing the Restructuring Support Agreement, each DDTL Tranche 
A Commitment Party commits to provide a commitment (the “CCAA 
Financing Commitments”) to extend loans (the “CCAA Financing 
Loans,” and the Claims in connection therewith, the “CCAA Financing 
Loan Claims”) under the post-petition delayed draw term loan credit 
facility to be entered into in connection with the CCAA Proceedings or 
such other process commenced in accordance with the Restructuring 
Support Agreement (the “CCAA Financing Facility”) in an amount equal 
to such DDTL Tranche A Commitment Party’s unfunded amount of DDTL 
Tranche A Commitments as of the date that the CCAA Proceedings or such 
other process is commenced (the “CCAA Filing Date”) by executing a 
credit agreement with the Company Parties and the administrative agent 
and collateral agent under the CCAA Financing Facility (the “CCAA 
Financing Agents”) documenting the terms of such CCAA Financing 
Facility (such credit agreement, the “CCAA Financing Credit 
Agreement”). 

The CCAA Financing Loans will be secured on a first priority basis by 
substantially all assets of the Company Parties and shall be (i) pari passu 
in lien and payment priority with the DDTL Loans and (ii) senior in lien 
and payment priority to the Existing Loans. 

On the CCAA Filing Date, the Company Parties shall seek entry of an order 
approving the CCAA Financing Facility, granting the relevant charges for 
the benefit of the secured parties under the CCAA Financing Facility, and 
granting the Company Parties the authority to perform their obligations 
under the CCAA Financing Facility. 
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Terms of the CCAA Financing Facility. 

a. Borrowers:  Procera Networks, Inc. and Sandvine Corporation 

b. Guarantors: Partnership and all other Company Parties that are 
subsidiaries of Partnership 

c. Maturity:  No earlier than September 30, 2025 (and in all cases not 
earlier than 366 days from issuance) 

d. Interest Rate:  SOFR + 9.00%  

e. Interest Payment Frequency:  Semi-annual 

f. Covenants:  Substantially consistent with the Existing Loan 
Agreement, with modifications customary for a postpetition 
financing facility 

g. Conditions to Draw:  Substantially consistent with the Existing 
Loan Agreement, and shall include no default under the 
Restructuring Support Agreement 

Exit Term Loan 
Facility 

On the Transaction Effective Date, pursuant to the terms of the Transaction 
Approval Order, the reorganized Company Parties (the “Reorganized 
Company Parties”) shall enter into a term loan facility (the “Exit Term 
Loan Facility,” and the loans extended thereunder, the “Exit Term 
Loans”).   In connection therewith, (i) all outstanding DDTL Tranche A 
Loan Claims, DDTL Tranche B Loan Claims, and CCAA Financing Loan 
Claims shall be converted into and exchanged for Exit Term Loans on a 
pari passu and dollar-for-dollar basis.  All Exit Term Loans shall be pari 
passu with each other. 

The Exit Term Loans will be secured on a first priority basis by 
substantially all assets of the Reorganized Company Parties, which security 
interest shall be senior in lien and payment priority to all other Claims 
against the Reorganized Company Parties.  

Terms of the Exit Term Loan Facility. 

a. Maturity:  Four years 

b. Interest Rate:  SOFR + 4.00% (Cash) and 2% PIK 

c. Interest Payment Frequency:  Semi-annual 

d. Covenants:  Substantially consistent with the Existing Loan 
Agreement and to provide, among other things, that the Company 
Parties will use commercially reasonable efforts to attain a private 
credit rating from S&P and Moody’s no later than 180 days after 
the closing date of the Exit Term Loan Facility 

e. Notwithstanding anything to the contrary set forth herein, the Exit 
Term Loan Facility shall contain (i) sacred rights and individual 
lender protections no less favorable from the perspective of 
individual lenders than the DDTL Credit Agreement (provided 
that, the offer period for “Serta” protections, shall be reduced to 
three business days), and (ii) additional sacred right protections 
providing that any amendment (including, but not limited to 

826



amendments to provisions permitting designation of Unrestricted 
Subsidiaries and “double dip” financings) effectuated by the 
Required Lenders for purposes of providing new money to 
Company shall be only be permitted to the extent individual 
lenders are offered their pro rata share of such new money 
commitments (which offer does not need to include an offer to 
participate in backstop fees or similar fees and/or expense 
reimbursement) or otherwise consent or decline to participate in 
such financing (it being agreed that any lender that does not 
respond to such offer within three business days shall be deemed 
to have declined such offer) 

NewCo Common 
Equity  

On the Transaction Effective Date, NewCo shall issue 100% of new 
common equity interests as set forth herein (“NewCo Common Equity”), 
subject to dilution by the Management Incentive Plan. 

 

TREATMENT OF CERTAIN CLAIMS AND INTERESTS  

Type of 
Claim/Interest Treatment 

CCAA Financing 
Loan Claims 

On the Transaction Effective Date, each CCAA Financing Loan Claim will 
be released and extinguished, and each holder of a CCAA Financing Loan 
Claim will receive, in full and final satisfaction of such CCAA Financing 
Loan Claim, Exit Term Loans in an aggregate principal amount equal to 
such holder’s CCAA Financing Loan Claim on a dollar-for-dollar basis. 

DDTL Tranche 
A Loan Claims 

On the Transaction Effective Date, each DDTL Tranche A Loan Claim will 
be released and extinguished, and each holder of a DDTL Tranche A Loan 
Claim will receive, in full and final satisfaction of such DDTL Tranche A 
Loan Claim, Exit Term Loans in an aggregate principal amount equal to 
such holder’s DDTL Tranche A Loan Claim on a dollar-for-dollar basis. 

DDTL Tranche 
B Loan Claims 

On the Transaction Effective Date, each DDTL Tranche B Loan Claim will 
be released and extinguished, and each holder of a DDTL Tranche B Loan 
Claim will receive, in full and final satisfaction of such DDTL Tranche B 
Loan Claim, Exit Term Loans in an aggregate principal amount equal to 
such holder’s DDTL Tranche B Loan Claim on a dollar-for-dollar basis. 

Existing Loan 
Claims 

On the Transaction Effective Date, each Existing Loan Claim will be 
released and extinguished, and each holder of an Existing Loan Claim will 
receive, in full and final satisfaction of such Existing Loan Claim, its pro 
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rata share (in proportion to the outstanding amount of Existing Loan 
Claims) of 50% of the NewCo Common Equity (subject to dilution by the 
Management Incentive Plan). 

General 
Unsecured 
Claims 

On the Transaction Effective Date, each General Unsecured Claim (other 
than any General Unsecured Claims assumed or retained, as applicable, 
pursuant to the Definitive Documents)  will be released and extinguished, 
transferred or not assumed, as applicable, pursuant to the Transaction 
Approval Order.  No holders of General Unsecured Claims will receive 
any distribution on account of such General Unsecured Claims. 

Intercompany 
Claims 

On the Transaction Effective Date, Intercompany Claims will be, at the 
option of the Company Parties, either: (a) Reinstated, retained or assumed; 
or (b) distributed, contributed, set off, cancelled, released, or otherwise 
addressed in a manner determined by the Company Parties without any 
distribution on account of such Claims.  

Intercompany 
Interests 

On the Transaction Effective Date, all Intercompany Interests will be, at 
the option of the Company Parties, either: (a) Reinstated, retained, or 
assumed; or (b) cancelled and released without any distribution on account 
of such Intercompany Interests. 

Existing Equity 
Interests 

On the Transaction Effective Date, all Existing Equity Interests will be 
cancelled, released, extinguished, and will be of no further force and effect, 
or not acquired, as applicable, pursuant to the Transaction Approval Order.  
No holder of Existing Equity Interests will receive any distribution on 
account of its Existing Equity Interests. 

 

GENERAL PROVISIONS REGARDING THE TRANSACTION APPROVAL ORDER 

Implementation 

The Company Parties may commence the CCAA Proceedings in the CCAA 
Court to implement the Restructuring Transactions at a time determined by 
the Company Parties in consultation with the Required Consenting 
Stakeholders, unless the Company Parties and the Required Consenting 
Stakeholders, each acting reasonably, otherwise determine to implement 
the Restructuring Transactions through another process mutually agreeable 
to the Company Parties and the Required Consenting Stakeholders, each 
acting reasonably, in accordance with the Restructuring Support 
Agreement. In any such case, the Restructuring Transactions will be on 
substantially the same terms as set forth in the Restructuring Support 
Agreement and this Restructuring Term Sheet, with any necessary 
amendments to the structure and implementation of the Restructuring 
Transactions as may be reasonably required or as reasonably agreed to by 
the Company Parties and the Required Consenting Stakeholders. 

After the commencement of the CCAA Proceedings, if any, the Company 
Parties shall promptly commence the Chapter 15 Proceedings in the 
Chapter 15 Court and shall file a motion seeking recognition of the CCAA 
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Proceedings as “foreign main proceedings”, or in the alternative, “foreign 
non-main proceedings” under chapter 15 of the Bankruptcy Code. 

Following the entry of the Transaction Approval Order by the CCAA 
Court, the Company Parties shall promptly file a motion in the Chapter 15 
Proceedings seeking to have the Chapter 15 Court give effect to the 
Transaction Approval Order in the United States.  

Governance 

The governance terms of NewCo and the other Reorganized Company 
Parties, including but not limited to the New Organizational Documents, 
will be determined by the Required Consenting Stakeholders, with the 
consent of the Company Parties, and on the terms and conditions set forth 
in the term sheet attached hereto as Exhibit 1. 

Management 
Incentive Plan 

Following the Transaction Effective Date, the New Board will adopt an  
equity incentive plan (the “Management Incentive Plan”) that provides for 
the issuance of equity and equity-based awards (“Awards”) to employees, 
consultants, and directors/managers of NewCo.  The New Board will 
reserve a pool of NewCo Common Equity under the Management Incentive 
Plan in an amount to be determined pursuant to the following paragraph, of 
the issued and outstanding NewCo Common Equity as of the Transaction 
Effective Date (the “MIP Pool”).   The MIP Pool will not be subject to 
dilution by the NewCo Common Equity issued under the Transaction 
Approval Order. 

Prior to the Transaction Effective Date, the Company Parties and the 
Required Consenting Stakeholders shall agree to the amount of the initial  
MIP Pool, the form of the Awards (which are expected to be in the form of 
profits interests), the participants in the Management Incentive Plan, the 
initial allocations of the Awards to such participants, and the terms and 
conditions of the Awards (including time-based and performance-based 
vesting), all of which shall be set forth in the Transaction Approval Order.   

Employment 
Obligations and 
Programs 

Pursuant to the Restructuring Support Agreement and this Restructuring 
Term Sheet, the Consenting Stakeholders consent to the continuation of the 
Company Parties’ ordinary course wages, compensation, benefits, and 
retention programs according to the terms and practices thereof as of the 
Execution Date, including ordinary course executive compensation 
programs. On  the Transaction Effective Date, the Company Parties will 
assume all employment agreements or letters, indemnification agreements, 
severance agreements, or other agreements entered into with employees as 
of the Filing Date or hired thereafter. 

Survival of 
Indemnification 
Provisions and  
D&O Insurance 

All indemnification provisions of the Company Parties (whether in the 
by-laws, certificates of incorporation or formation, limited liability 
company agreements, limited partnership agreements, other organizational 
documents, board resolutions, indemnification agreements, employment 
contracts, or otherwise) that are in place as of the Execution Date and 
consistent with applicable law for the directors, officers, managers, 
employees, attorneys, accountants, investment bankers, and other 
professionals of, or acting on behalf of, the  Company Parties as of the 
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Execution Date, as applicable, will be reinstated and remain intact, 
irrevocable, and will survive the Transaction Effective Date on terms no 
less favorable to such directors, officers, managers, employees, attorneys, 
accountants, investment bankers, and other professionals of, or acting on 
behalf of, the Company Parties, than the indemnification provisions in 
place as of the Execution Date. 

In addition, after  the Transaction Effective Date, the  Company Parties will 
not terminate or otherwise reduce the existing coverage under any 
directors’ and officers’ insurance policies (including any “tail policy”) in 
effect or purchased as of or following the Execution Date, and (a) all 
members, managers, directors, and officers of the Company Parties who 
served in such capacity at any time prior to the Transaction Effective Date 
and (b) any other individuals, in each case of (a) and (b), covered by such 
existing insurance policies, will be entitled to the full benefits of any such 
policy, to the extent set forth therein, for the full term of such policy 
regardless of whether such members, managers, directors, officers, or other 
individuals remain in such positions after the Transaction Effective Date. 

Retained Causes 
of Action 

The Reorganized Company Parties will retain all rights to commence and 
pursue any Causes of Action, other than any Causes of Action released by 
the Company Parties pursuant to the Release. 

Discharge of 
Claims and 
Termination of 
Interests 

Except as otherwise specifically provided in the Definitive Documents or 
in any other contract, instrument, or other agreement or document created 
pursuant to the Sale Agreement or Plan, as applicable, the distributions, 
rights, and treatment that are provided in the Transaction Approval Order 
will be in complete satisfaction, discharge, and release, effective as of the 
Transaction Effective Date, of all Claims and Causes of Action against any 
of the Company Parties of any nature whatsoever, including any interest 
accrued on any Company Parties’ Claims/Interests from and after the 
CCAA Filing Date, whether known or unknown, regardless of whether any 
property shall have been distributed or retained pursuant to the CCAA 
Proceedings on account of any such Company  Parties’ Claims/Interests or 
Causes of Action, including demands, liabilities, and Causes of Action that 
arose before the Transaction Effective Date, any liability to the extent such 
Company Parties’ Claims/Interests or Causes of Action relate to services 
that employees of the Company Parties have performed prior to the 
Transaction Effective Date and that arise from a termination of 
employment, any contingent or non-contingent liability on account of 
representations or warranties issued on or before the Transaction Effective 
Date. 

Release (the 
“Release”) 

The Company Parties shall seek the granting of the following release by the 
CCAA Court pursuant to the Transaction Approval Order, effective as of 
the Transaction Effective Date: the Released Parties shall be deemed to be 
forever irrevocably released by and discharged from any and all present and 
future Claims (including, without limitation, Claims for contribution or 
indemnity), liabilities, indebtedness, demands, actions, Causes of Action, 
counterclaims, suits, damages, judgments, executions, recoupments, debts, 
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sums of money, expenses, accounts, liens, taxes, recoveries, and 
obligations of any nature or kind whatsoever (whether direct or indirect, 
known or unknown, absolute or contingent, accrued or unaccrued, 
liquidated or unliquidated, matured or unmatured or due or not yet due, in 
law or equity and whether based in statute or otherwise) based in whole or 
in part on any act or omission, transaction, offer, investment proposal, 
dealing, or other fact, matter, occurrence or thing existing or taking place 
on or prior to the Transaction Effective Date, or undertaken or completed 
in connection with or pursuant to the terms of the Transaction Approval 
Order, in respect of, relating to, or arising out of (a) the Company Parties 
or the Reorganized Company Parties, the business, operations, assets, 
property and affairs of the Company Parties or Reorganized Company 
Parties wherever or however conducted or governed, the administration 
and/or management of the Company Parties or the Reorganized Company 
Parties, the CCAA Proceedings, and/or the Chapter 15 Proceedings, or (b) 
the Sale Agreement or Plan, as applicable, the Restructuring Support 
Agreement, the Restructuring Term Sheet, the other Definitive Documents, 
any agreement, document, instrument, matter, or transaction involving the 
Company Parties or Reorganized Company Parties arising in connection 
with or pursuant to any of the foregoing, and/or the consummation of the 
Restructuring Transactions (collectively, the “Released Claims”), which 
Released Claims shall be deemed to be fully, finally, irrevocably, and 
forever waived, discharged, released, cancelled, and barred as against the 
Released Parties; provided that nothing in this Release shall waive, 
discharge, release, cancel, or bar (w) any  Claim that is not permitted to be 
released pursuant to section 5.1(2) of the CCAA, (x) any Claim with respect 
to any act or omission that is determined by a court of competent 
jurisdiction to have constituted actual fraud, willful misconduct, or gross 
negligence, (y) any  Claim by any Person relating to the right to enforce 
against any Released Party its obligations under any of the Definitive 
Documents, or (z) any Claim against “residualco” in respect of any 
“excluded liabilities” transferred thereto pursuant to the Sale Agreement, if 
applicable.  

With respect to any and all of the Released Claims, the Consenting 
Stakeholders and the Company Parties stipulate and agree that, upon the 
Transaction Effective Date, they shall be deemed to have, and by operation 
of the Transaction Approval Order shall have, waived the provisions, 
rights, and benefits of California Civil Code § 1542 or any law of the United 
States or any state of the United States or territory of the United States, or 
principle of common law, which is similar, comparable, or equivalent to 
Cal. Civ. Code § 1542, which provides: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
THAT THE CREDITOR OR RELEASING PARTY DOES NOT 
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT 
THE TIME OF EXECUTING THE RELEASE AND THAT, IF 
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY 
AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 
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Tax 
Considerations 

Subject to the terms hereof, the Restructuring Transactions shall be 
structured in a tax efficient manner for the Company Parties, including to 
preserve favorable tax attributes to the extent practicable, which structure 
shall be acceptable to the Company Parties, and reasonably acceptable to 
the Required Consenting Stakeholders. 

Conditions 
Precedent to the 
Transaction 
Effective Date 

The following shall be conditions to the Transaction Effective Date 
(the “Conditions Precedent”): 

(a) (i) the Restructuring Support Agreement shall not have been 
terminated and shall remain in full force and effect with respect to the 
Company Parties and the Required Consenting Stakeholders and 
(ii) there shall not be any event, occurrence, or condition that would, 
after the expiration of any applicable notice or cure period, permit any 
of the Consenting Stakeholders or the Company Parties to terminate 
the Restructuring Support Agreement in accordance with its terms 
(where notice of such event, occurrence, or condition has been timely 
provided in accordance with the Restructuring Support Agreement);  

(b) each document or agreement constituting a Definitive Document 
shall (i) be in form and substance consistent with the Restructuring 
Support Agreement and the consent rights thereunder, (ii) have been 
duly executed, delivered, acknowledged, filed, and/or effectuated, as 
applicable, and (iii) be in full force and effect, and any conditions 
precedent related thereto or contained therein shall have been 
satisfied prior to or contemporaneously with the occurrence of the 
Transaction Effective Date or otherwise waived; 

(c) all authorizations, consents, regulatory approvals, rulings, or 
documents that are necessary to implement and effectuate the Sale 
Agreement or Plan, as applicable, shall have been obtained, and all 
applicable regulatory or government-imposed waiting periods shall 
have expired or been terminated;   

(d) the New Organizational Documents shall (i) be in form and substance 
consistent with the consent rights under the Restructuring Support 
Agreement, (ii) have been executed, delivered, acknowledged, filed, 
and/or effectuated, as applicable, and (iii) any conditions precedent 
related thereto or contained therein shall have been satisfied prior to 
or contemporaneously with the occurrence of the Transaction 
Effective Date or otherwise waived; 

(e) the CCAA Court shall have entered the Transaction Approval Order, 
which shall be in form and substance consistent with this 
Restructuring Term Sheet and the Restructuring Support Agreement 
(and the consent rights thereunder);  

(f) the Chapter 15 Court shall have entered an order giving effect to the 
Transaction Approval Order; 

(g) the Exit Term Loan Facility shall be in place;  
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DEFINED TERMS 

TERM DEFINITION 

Awards As defined in this Restructuring Term Sheet. 

Backstop 
Commitment 
Amount 

As defined in this Restructuring Term Sheet. 

Backstop 
Parties As defined in this Restructuring Term Sheet. 

Backstop 
Premium As defined in this Restructuring Term Sheet. 

Cash Legal tender of the United States of America.  

(h) the NewCo Common Equity shall have been issued by NewCo as 
contemplated herein;  

(i) to the extent not otherwise addressed herein, all actions, documents, 
and agreements necessary to implement and consummate the 
Restructuring Transactions shall have been effected and executed, 
and shall be in form and substance consistent with the Restructuring 
Support Agreement (and the consent rights thereunder);  

(j) all conditions denominated “Closing Conditions” in the Sale 
Agreement or the Plan, as applicable, shall have been satisfied, 
waived, or satisfied contemporaneously with the occurrence of the 
Transaction Effective Date; and 

(k) the Company Parties shall have otherwise substantially consummated 
the Restructuring Transactions, and all transactions contemplated 
herein, in a manner consistent in all respects with the Restructuring 
Support Agreement and the Transaction Approval Order. 

Waiver of 
Conditions 
Precedent to the 
Transaction 
Effective Date 

The Conditions Precedent to the Transaction Effective Date may not be 
waived without the prior written consent (which may be via email of 
counsel) of the Company Parties and the Required Consenting 
Stakeholders, which waiver shall be effective without notice, leave, or 
order of the CCAA Court, the  Chapter 15 Court, or any formal action other 
than proceedings to confirm or consummate the Transaction Approval 
Order. 
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Causes of 
Action 

Any claims, interests, damages, remedies, causes of action, demands, rights, 
actions, suits, obligations, liabilities, accounts, defenses, offsets, powers, 
privileges, licenses, liens, indemnities, guaranties, and franchises of any kind 
or character whatsoever, whether known or unknown, foreseen or unforeseen, 
existing or hereinafter arising, contingent or non-contingent, liquidated or 
unliquidated, secured or unsecured, assertable, directly or derivatively, matured 
or unmatured, suspected or unsuspected, in contract, tort, law, equity, or 
otherwise.  Causes of Action also include: (a) all rights of setoff, counterclaim, 
or recoupment and claims under contracts or for breaches of duties imposed by 
law, (b) the right to object to or otherwise contest Claims or Interests, and 
(c) such claims and defenses as fraud, mistake, duress, and usury.  

CCAA Filing 
Date As defined in this Restructuring Term Sheet. 

CCAA 
Financing 
Agents 

As defined in this Restructuring Term Sheet. 

CCAA 
Financing 
Credit 
Agreement 

As defined in this Restructuring Term Sheet. 

CCAA 
Financing 
Commitments 

As defined in this Restructuring Term Sheet. 

CCAA 
Financing 
Facility 

As defined in this Restructuring Term Sheet. 

CCAA 
Financing Loan 
Claims 

As defined in this Restructuring Term Sheet. 

CCAA 
Financing 
Loans 

As defined in this Restructuring Term Sheet. 
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Claim 

Any right or claim of any Person, whether or not asserted, in connection with 
any indebtedness, liability or obligation of any kind whatsoever, whether 
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, 
unmatured, disputed, undisputed, legal, equitable, secured, unsecured, 
perfected, unperfected, present, future, known, unknown, by guarantee, by 
surety, by warranty or otherwise, and whether or not such right is executory or 
anticipatory in nature, including without limitation, any claim arising from or 
caused by the termination, disclaimer, resiliation, assignment or repudiation of 
any contract, lease, or other agreement, whether written or oral, the commission 
of a tort (intentional or unintentional), any breach of duty (including without 
limitation, any legal, statutory, equitable or fiduciary duty), any right of 
ownership of or title to property, employment, contract, a trust or deemed trust, 
howsoever created or any right or ability of any Person to advance a claim for 
contribution or indemnity or otherwise with respect to any grievance, matter, 
action, cause or chose in action, whether existing at present or commenced in 
the future, based in whole or in part on facts which existed on the CCAA Filing 
Date (including a Claim which relates to any time period prior to the CCAA 
Filing Date), together with any other claims of any kind that, if unsecured, 
would constitute a debt provable in bankruptcy. 

Class A Units 
Those units in the Partnership having the privileges, preferences, duties, 
liabilities, obligations, and rights that are specified with respect to “Class A 
Units” in the Partnership LPA. 

Class C Units 
Those units in the Partnership having the privileges, preferences, duties, 
liabilities, obligations, and rights that are specified with respect to “Class C 
Units” in the Partnership LPA. 

Conditions 
Precedent As defined in this Restructuring Term Sheet. 

DDTL Agents As defined in this Restructuring Term Sheet. 

DDTL Closing 
Date As defined in this Restructuring Term Sheet. 

DDTL 
Commitment 
Fee 

As defined in this Restructuring Term Sheet. 

DDTL Credit 
Agreement As defined in this Restructuring Term Sheet. 

DDTL Facility As defined in this Restructuring Term Sheet. 

DDTL Lenders As defined in this Restructuring Term Sheet. 

DDTL Loans As defined in this Restructuring Term Sheet. 
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DDTL Loan 
Claims As defined in this Restructuring Term Sheet. 

DDTL Tranche 
A Loan Claims As defined in this Restructuring Term Sheet. 

DDTL Tranche 
A Loans As defined in this Restructuring Term Sheet. 

DDTL Tranche 
A Loan Claims As defined in this Restructuring Term Sheet. 

DDTL Tranche 
B Loans As defined in this Restructuring Term Sheet. 

Existing Equity 
Interests As defined in this Restructuring Term Sheet. 

Existing Loan 
Claims As defined in this Restructuring Term Sheet. 

Existing Loan 
Lenders 

The lenders holding Existing Loan Claims under the Existing Loan Credit 
Agreement.  

Exit Term 
Loans As defined in this Restructuring Term Sheet. 

Exit Term 
Loan Facility As defined in this Restructuring Term Sheet. 

File, Filed, or 
Filing File, filed, or filing with the CCAA Court or the Chapter 15 Court. 

General 
Unsecured 
Claims 

Any unsecured claim against a Company Party. 

GP Class A 
Units 

Those units having the privileges, preferences, duties, liabilities, obligations, 
and rights that are specified with respect to “GP Class A Units” in the GP 
LLCA. 

GP LLCA 

That certain Second Amended and Restated Agreement of Limited Liability 
Company of New Procera GP Company, dated as of August 26, 2024, by and 
among the parties listed as a member thereto, as amended, restated, 
supplemented, or otherwise modified from time to time. 

Intercompany 
Claims A Claim against a Company Party held by a Company Party. 
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Intercompany 
Interests An Interest in a Company Party held by a Company Party. 

Interest 

Collectively, the shares (or any class thereof), common stock, preferred stock, 
limited liability company interests, and any other equity, ownership, or profits 
interests of any Company Party, and options, warrants, rights, or other 
securities or agreements to acquire or subscribe for, or which are convertible 
into, or which are exercisable or exchangeable for, the shares (or any class 
thereof), common stock, preferred stock, limited liability company interests, or 
other equity, ownership, or profits interests of any Company Party (in each case 
whether or not arising under or in connection with any employment 
agreement). 

Management 
Incentive Plan As defined in this Restructuring Term Sheet. 

MIP Pool As defined in this Restructuring Term Sheet. 

New Board The board of directors or board of managers of NewCo. 

New 
Organizational 
Documents 

The organizational and governance documents for the Reorganized Company 
Parties (including NewCo), including, without limitation, certificates of 
incorporation, certificates of formation or certificates of limited partnership (or 
equivalent organizational documents), bylaws, limited liability company 
agreements or partnership agreements (or equivalent governing documents), as 
applicable, in any such case which shall be consistent with the Restructuring 
Support Agreement and otherwise in form and substance reasonably acceptable 
to the Required Consenting Stakeholders and the Company Parties. 

NewCo The Reorganized Company Party that becomes the holding company of all 
operating Reorganized Company Parties. 

NewCo 
Common 
Equity 

As defined in this Restructuring Term Sheet. 

Partnership 
LPA 

That certain Third Amended and Restated Agreement of Exempted Limited 
Partnership of Procera II LP, dated as of August 26, 2024, by and among the 
General Partner as the general partner and the limited partners party thereto, as 
amended, restated, supplemented, or otherwise modified from time to time. 

Reinstated With respect to Claims and Interests, that the Claim or Interest shall be rendered 
unaffected by the Restructuring Transactions.  

Related Fund 

With respect to a holder of DDTL Tranche A Loan Claims, any Affiliates 
(including at the institutional level) of such holder or any fund, account 
(including any separately managed accounts), or investment vehicle that is 
controlled, managed, advised, or sub-advised by such holder, an Affiliate of 
such holder, or by the same investment manager, advisor, or subadvisor as such 
holder or an Affiliate of such holder.   
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Release As defined in this Restructuring Term Sheet. 

Released 
Claims As defined in this Restructuring Term Sheet. 

Released Party 

Collectively, and in each case in its capacity as such: (a) the Company Parties 
and Reorganized Company Parties; (b) the Consenting Stakeholders; (c) each 
current or former holder of any Interest in any Company Party or in any of 
Company Party’s current or former Affiliates; (d) each current or former holder 
of any current or previous funded debt Claim against any Company Party, (e) 
Existing Loan Agents; (f) the DDTL Agents and the CCAA Financing Agents; 
(g) the Monitor; (h) the purchasers or investors, as applicable, under the Sale 
Agreement or Plan; and (i) with respect to each Person listed or described in 
any of the foregoing (a) through (h), each such Person’s current and former 
Affiliates, and each such Person’s and their current and former Affiliates’ 
current and former directors, officers, employees, consultants, legal counsel, 
partners and advisors, each in their capacity as such. 

Reorganized 
Company 
Party 

A Company Party, or any successor or assign thereto, by merger, consolidation, 
or otherwise, on and after the Transaction Effective Date, if applicable. 

Restructuring 
Support 
Agreement 

As defined in this Restructuring Term Sheet. 

Restructuring 
Term Sheet As defined in this Restructuring Term Sheet. 

Restructuring 
Transactions As defined in this Restructuring Term Sheet. 

Right to Units 

The right to units issued to PGIM, Inc. under that that certain Right to Units, 
dated as of June 28, 2024, by and among the General Partner, the Partnership, 
and PGIM, Inc., on behalf of the holders, as amended, restated, supplemented, 
or otherwise modified from time to time. 

Uptier 
Exchange As defined in this Restructuring Term Sheet. 

838



Exhibit 1 

Governance Term Sheet 

839



Exhibit 1 to Restructuring Term Sheet 

Governance Term Sheet 

 

General “Company” means NewCo (or its direct or 
indirect holding company or its general partner).1 
 
“Board” means the board of directors or board of 
managers of the Company. 
 

Board Composition The Company shall have a five member Board, 
consisting of2:   

• CEO 
• 3 directors appointed by Brigade Capital 

(“Brigade”), so long as Brigade holds at 
least 30% of the common equity, who 
shall initially be Carney Hawks, Vincent 
Molinaro and one additional person 

• 1 director appointed by a majority of 
equityholders other than Brigade, who 
shall initially be Jim Continenza 
 

If Brigade transfers at least 30% of the common 
equity, the transferee will be entitled to appoint 
two directors and the other director will be 
appointed by a majority of the equity, other than 
the transferee. 
 
So long as Brigade holds at least 30% of the 
common equity, Brigade shall be permitted to 
increase the size of the Board to seven directors 
and in such case, (a) Brigade shall have the right 
to appoint one of the additional directors and (b) a 
majority of the equityholders other than Brigade 
shall have the right to appoint the other additional 
director.  
 

Preemptive Rights Preemptive rights (subject to customary 
exceptions) for all holders who hold at least 2% of 
the common equity and all holders that are 
Consenting Stakeholders (in their capacity as 
equityholders) with respect to any equity raises.   
 
Preemptive rights (subject to customary 
exceptions) for all holders who hold at least 2% of 
the common equity and all holders that are 

1 Structure of the Reorganized Company Parties subject to further changes. 
2 Board composition subject to confirmation of structure of the Reorganized Company Parties and any residency 
requirements, depending on final jurisdiction of the Company. 
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Consenting Stakeholders (in their capacity as 
equityholders) with respect to stakeholder-led 
financing. 
 

Transfers Transfers shall be permitted, subject to (i) tax 
considerations, (ii) customary exceptions 
requiring Board approval (e.g., transfers to 
competitors) and (iii) a customary ROFO (subject 
to a carveout for transfers to Affiliates) in favor of 
Brigade so long as Brigade holds at least 30% of 
the common equity. 
 

Tag-Along Rights Tag-Along rights for all holders on transfers to 
third parties of 30%+ of the equity in a single or 
series of related transaction by any individual or 
group of equityholders. 
 

Drag-Along Rights Holders transferring 67%+ of the equity shall 
have the option to drag-along all other holders.     
 

Affiliate Transactions Any Affiliate Transaction shall be approved by a 
majority of the directors not appointed by the 
conflicted party. 
 
“Affiliate Transaction” shall mean a transaction 
with the Company and any 15%+ holder 
involving more than $2 million in aggregate 
payments; provided, that, a transaction subject to 
preemptive rights shall not require the approval of 
the disinterested directors (subject to certain 
exceptions TBD among the investors).   
 

Amendments Requires a majority of the directors and holders of 
50% of the equity of the Company, including 
Brigade for so long as Brigade holds at least 45% 
of the equity.  Amendments to Board 
Composition, Drag Rights, Tag Rights, 
Preemptive Rights, and the amendment 
provisions, or any amendment that would impose 
new limitations or conditions on transferability of 
equity requires 67% of the adversely affected 
equityholders.  Amendments that would 
disproportionately and adversely affect rights of 
one or more equityholder (s) relative to other 
equityholders requires the consent of all of the 
disproportionately and adversely affected 
equityholders.  Any amendment to effectuate the 
issuance of new equity issued in accordance with 
preemptive rights, will be deemed to not be 
adverse to any equityholder. 
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Waiver of Corporate Opportunities/Fiduciary 
Duties 

To include customary waiver of corporate 
opportunities for equityholders that are investors 
and waiver of fiduciary duties for investor 
directors. 
 

Information Rights All equityholders to receive customary annual and 
quarterly financial statements.  Potential 
purchasers of equity shall have ability to receive 
information subject to a NDA. 
 

Tax Covenant Governing documents to include customary 
provisions ensuring that holders or indirect 
holders of the Company (i) do not incur ECI, (ii) 
do not realize any UBTI, and (iii) are not treated 
as engaged in any “commercial activity”, in each 
case, as a result of its direct or indirect ownership 
of the Company. 
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Exhibit B 
 

[Form of] Joinder 

The undersigned (“Joinder Party”) hereby acknowledges that it has read and understands 
the Restructuring Support Agreement, dated as of October 2, 2024 (as amended, amended and 
restated, supplemented, or otherwise modified from time to time in accordance with the terms 
thereof, the “Agreement”), by and among the Company Parties and the Consenting Stakeholders 
party thereto.  Capitalized terms used and not otherwise defined herein shall have the meanings 
set forth in the Agreement. 

1. Agreement to be Bound.  The Joinder Party hereby agrees to be bound by all of the 
terms of the Agreement, a copy of which is attached hereto as Annex I (as the same has been or 
may hereafter be amended, supplemented, amended and restated, or otherwise modified from time 
to time in accordance with the provisions hereof).  The Joinder Party shall hereafter be deemed to 
be a “Consenting Stakeholder” and a “Party” for all purposes under the Agreement and with 
respect to all Company Claims/Interests held such Joinder Party. 

(a) Representations and Warranties.  The Joinder Party hereby makes the 
representations and warranties of the Parties and Consenting Stakeholders set forth in the 
Agreement to each other Party, including that such Joinder Party is not a Disqualified Party. 

2. Notice.  The Joinder Party shall deliver an executed copy of this joinder agreement 
(the “Joinder”) to the Parties identified in Section 16.10 of the Agreement.  Any notices to the 
Joinder Party shall be provided in accordance with Section 16.10 of the Agreement to the following 
address: [___________________]. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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Date Executed:       

 

       
Name:  
Title:  
Address:  
E-mail address(es):  

Aggregate Amounts Beneficially Owned or Managed on Account of: 

Existing Loans  

Class A Units   

GP Class A Units  

Class C Units  

Right to Units  
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Exhibit C 

[Form of] Transfer Agreement 

The undersigned (“Transferee”) hereby acknowledges that it has read and understands the 
Restructuring Support Agreement, dated as of October 2, 2024 (as amended, amended and restated, 
supplemented, or otherwise modified from time to time in accordance with the terms thereof, 
the “Agreement”), by and among the Company Parties and the Consenting Stakeholders party 
thereto, including the transferor to the Transferee of any Company Claims/Interests (each such 
transferor, a “Transferor”), and agrees to be bound by the terms and conditions of the Agreement 
to the extent the Transferor was bound, and shall be deemed a “Consenting Stakeholder” and a 
“Party” under the terms of the Agreement. 

The Transferee specifically agrees to be bound by the terms and conditions of 
the Agreement and makes all representations and warranties contained in the Agreement as of the 
date of the Transfer, including the agreement to be bound by the vote of the Transferor if such vote 
was cast before the effectiveness of the Transfer discussed in this Transfer Agreement. 

This Transfer Agreement shall be governed by the governing law set forth in the 
Agreement. 

Date Executed: 

[TRANSFEREE] 

______________________________________ 
Name: 
Title: 

Address: 

E-mail address(es): 
Date Executed:       

Aggregate Amounts Beneficially Owned or Managed on Account of: 

Existing Loans  

Class A Units   

GP Class A Units  

Class C Units  

Right to Units  
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This is Exhibit “P” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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Execution Version 

 

SUPER-SENIOR CREDIT AGREEMENT 

dated as of October 2, 2024, 
 

among 

PROCERA NETWORKS, INC. 
and 

SANDVINE CORPORATION, 
as the Borrowers, 

 
PROCERA II LP, 
as Ultimate Parent, 

 
The Lenders Party Hereto, 

SEAPORT LOAN PRODUCTS LLC,  
as Co-Administrative Agent 

and 

ACQUIOM AGENCY SERVICES LLC, 
as Co-Administrative Agent and Collateral Agent 

_____________________________ 
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6 

SUPER-SENIOR CREDIT AGREEMENT dated as of October 2, 2024, among 
PROCERA NETWORKS, INC., a Delaware corporation (“Procera”) and SANDVINE 
CORPORATION, a corporation amalgamated under the laws of the Province of British Columbia 
(“Sandvine” or the “Canadian Borrower”) and together with Procera, the “Borrowers” and each, a 
“Borrower”), PROCERA II LP, an exempted limited partnership registered in the Cayman Islands, 
acting through its general partner, New Procera GP Company, a limited liability company formed 
and registered in the Cayman Islands (“Ultimate Parent”), the other Guarantors from time to time 
party hereto, the LENDERS from time to time party hereto, SEAPORT LOAN PRODUCTS LLC, 
as Co-Administrative Agent, and ACQUIOM AGENCY SERVICES LLC, as Co-Administrative 
Agent and Collateral Agent (as amended, restated, amended and restated, supplemented or 
otherwise modified from time to time, this “Agreement”). 

WHEREAS, capitalized terms used in these recitals shall have the respective 
meanings set forth for such terms in ARTICLE I; 

WHEREAS, the Borrower has requested that the applicable Lenders extend credit 
to the Borrower in the form of (i) the Initial Term Loans on the Closing Date in an initial aggregate 
principal amount of $20,000,000 (which amount, for the avoidance of doubt, shall include amounts 
net funded in respect of the Commitment Premium) and (ii) Delayed Draw Term Loans after the 
Closing Date and until the Delayed Draw Termination Date in an aggregate principal amount of 
$30,000,000; 

WHEREAS, the Exchange Term Lenders will be deemed to make the Exchange 
Term Loans on the Closing Date in an initial aggregate principal amount of $75,000,000 in 
exchange for assigning a portion of the Existing Term Loans to the Borrowers pursuant to the 
Existing Term Loan Credit Agreement Amendment No. 8. 

NOW THEREFORE, in consideration of the premises, provisions, covenants and 
mutual agreements contained herein and other good and valuable consideration, the sufficiency 
and receipt of which are hereby acknowledged, the Lenders are willing to extend such credit to the 
Borrowers on the terms and express conditions set forth herein, and accordingly the parties hereto 
agree as follows. 

ARTICLE I 
Definitions 

 Defined Terms.  As used in this Agreement, the following terms have 
the meanings specified below: 

“ABR”, when used in reference to any Loan or Borrowing, refers to whether such 
Loan, or the Loans comprising such Borrowing, is bearing interest at a rate determined by 
reference to the Alternate Base Rate. 

“Accounting Change” has the meaning assigned to such term in Section 1.04. 

“Acquiom” means Acquiom Agency Services LLC. 
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“Acquisition” means any acquisition by any Holding Company or any Restricted 
Subsidiary, whether by purchase, merger, amalgamation, consolidation, contribution or otherwise, 
of (x) at least a majority of the assets or property and/or liabilities (or any other substantial part for 
which financial statements or other financial information is available), or a business line, product 
line, unit or division of, any other Person, (y) Equity Interests of any other Person such that such 
other Person becomes a Restricted Subsidiary or (z) additional Equity Interests of any Restricted 
Subsidiary not then held by any Holding Company or any Restricted Subsidiary. 

“Additional Debt” means debt in respect of one or more series of senior unsecured 
notes, senior secured pari passu first lien or junior lien notes or subordinated notes (in each case 
issued in a public offering, Rule 144A or other private placement in lieu of the foregoing (and any 
Registered Equivalent Notes issued in exchange therefor)), pari passu first lien, junior lien or 
unsecured loans or secured or unsecured mezzanine Indebtedness, in each case issued, incurred or 
guaranteed by any Holding Company, any Borrower or any Restricted Subsidiary after the Closing 
Date that:  

 (i)  (A) in the case of debt secured on a pari passu basis with the 
Obligations, does not mature on or prior to the Latest Maturity Date in effect as of the time such 
Additional Debt is incurred or (B) in the case of debt secured on a junior lien basis or unsecured 
or which is secured by assets that do not constitute Collateral, does not mature on or prior to the 
date that is ninety-one (91) days after the Latest Maturity Date in effect as of the time such 
Additional Debt is incurred; 

 (ii) (A) in the case of debt secured on a pari passu basis with the 
Obligations, has a Weighted Average Life to Maturity equal to or longer than the remaining 
Weighted Average Life to Maturity of the Term Loans (without giving effect to nominal 
amortization for periods where amortization has been eliminated as a result of a prepayment of the 
applicable Term Loans) or (B) in the case of debt secured on a junior lien basis or unsecured or 
which is secured by assets that do not constitute Collateral, has a Weighted Average Life to 
Maturity equal to or longer than the remaining Weighted Average Life to Maturity of the Term 
Loans, plus ninety-one (91) days; 

 (iii)  except as otherwise provided in clauses (i) through (ii) above and 
clauses (iv) through (ix) below, any Additional Debt shall be on terms and pursuant to 
documentation to be determined by the Borrower Representative and the lenders providing any 
such Additional Debt; provided that the covenants and events of default applicable to such 
Additional Debt, taken as a whole, shall either, at the option of the Borrower Representative, (A) 
reflect market terms and conditions at the time of incurrence or effectiveness (as determined by 
the Borrower Representative in good faith) or (B) be no more favorable in any material respect to 
the lenders providing such indebtedness than those of the Loan Documents (as determined by the 
Borrower Representative in good faith) (except for covenants or other provisions applicable only 
to the periods after the then applicable Latest Maturity Date or any existing Additional Debt 
existing at the time such Additional Debt is incurred), unless such covenants and events of default 
are also added for the benefit of the Lenders under the Loan Documents; 

 (iv)  the obligations in respect thereof shall not be secured by liens on 
any assets of Ultimate Parent or any Restricted Subsidiary other than Collateral; 
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 (v)  neither Ultimate Parent nor any Restricted Subsidiary is a borrower 
or a guarantor with respect to such Indebtedness unless such Person is (or becomes substantially 
concurrently with the incurrence of such indebtedness) a Loan Party; 

 (vi)  [reserved];  

 (vii)  if such Additional Debt is secured on Collateral, all security therefor 
on Collateral shall be granted pursuant to documentation that is consistent in all material respects 
with the Security Documents and (A) if secured on Collateral on a pari passu basis with the 
Obligations, the representative for such Additional Debt shall enter into a Pari Passu Intercreditor 
Agreement with the Collateral Agent or (B) if secured on Collateral on a junior basis to the 
Obligations, the representative for such Additional Debt shall enter into a Second Lien 
Intercreditor Agreement with the Collateral Agent; 

 (viii)  subject to Section 1.12 with respect to any Additional Debt being 
incurred in connection with a Limited Condition Acquisition, the aggregate principal amount of 
all Additional Debt at the time of issuance or incurrence and after giving effect thereto shall not 
exceed the Maximum Additional Debt Amount at such time; and  

 (ix)  to the extent such Additional Debt consists of Indebtedness secured 
by a Lien on the Collateral that ranks pari passu in right of security with the Obligations (other 
than a bona-fide revolving facility or broadly syndicated notes issued in a public offering or Rule 
144A offering), such Additional Debt shall be subject to the MFN Adjustment as if such Additional 
Debt were an Incremental Term Facility incurred hereunder. 

“Additional Lender” has the meaning assigned to such term in Section 2.20(d). 

“Additional Mortgaged Property” has the meaning assigned to such term in Section 
5.10(d). 

“Additional Refinancing Lender” has the meaning assigned to such term in Section 
2.21. 

“Adjusted Eurocurrency Rate” means, for any Interest Period with respect to a 
Eurocurrency Borrowing or an ABR Borrowing determined pursuant to clause (iii) of the 
definition of “Alternate Base Rate”, a rate per annum determined by the Administrative Agent 
pursuant to the following formula: 

Adjusted Eurocurrency 
Rate = 

Eurocurrency Rate 
1.00 – Eurocurrency Reserve Percentage 

; provided that, notwithstanding the foregoing, the Adjusted Eurocurrency Rate shall at no time be 
less than 0.00% per annum. 

“Adjusted Term SOFR” means, for purposes of any calculation, the rate per annum 
equal to Term SOFR for such calculation; provided that, if Adjusted Term SOFR as so determined 
would be less than the Applicable Term SOFR Floor, with respect to any Credit Facility, such rate shall 
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be deemed to be the Applicable Term SOFR Floor with respect to such Credit Facility for the 
purposes of this Agreement. 

“Administrative Agent’s Office” means the Administrative Agent’s address and, as 
appropriate, account as set forth on Schedule 9.01, 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 a form 
supplied by the Administrative Agent. 

“Adverse Tax Consequences” means adverse tax consequences to Ultimate Parent 
and the direct and indirect holders of its Equity Interests and the Restricted Subsidiaries (taken as 
a whole), other than de minimis tax consequences.  

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

“Affiliated Institutional Lender” means any Affiliated Lender that is a bona fide 
debt fund 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 of its business and whose managers 
have fiduciary duties to the investors in such fund or investment vehicle independent of, or in 
addition, to their duties to any direct or indirect holder of Equity Interests in Ultimate Parent. 

“Affiliated Lender” means any Lender that is an Affiliate of Ultimate Parent, the 
Borrowers or any Restricted Subsidiaries, but excluding any Affiliated Institutional Lender; 
provided, that, no Lender that holds, directly or indirectly, Equity Interests in Ultimate Parent on 
the Specified Date shall be an “Affiliated Lender” for all purposes of this Agreement and the other 
Loan Documents. 

“Affiliated Lender Assignment and Assumption Agreement” means an assignment 
and assumption entered into by a Lender with an Affiliated Lender (other than an Affiliated 
Institutional Lender), and accepted by the Administrative Agent pursuant to the terms hereof, in 
the form of Exhibit G-2 or any other form (or changes thereto) approved by the Administrative 
Agent and the Borrower Representative. 

“Agent” means either of the Administrative Agent or the Collateral Agent. 

“Agent Fee Letter” means the agent fee letter, dated as of the Closing Date, by and 
among the Borrowers and the Co-Administrative Agents. 

“Agreed Security Principles” means the principles set forth in Schedule 1.01(a). 

“Agreement” has the meaning assigned to such term in the preamble to this 
Agreement. 

“Agreement Currency” has the meaning assigned to such term in Section 9.17. 
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“AHYDO Catch-Up Payment” means any payment with respect to any debt 
obligations of any Domestic Subsidiary, including subordinated debt obligations and Additional 
Debt, in each case to avoid the application of Section 163(e)(5) of the Code. 

“ALTA” means the American Land Title Association. 

“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of 
(i) the U.S. Prime Rate in effect on such day, (ii) the NYFRB Rate, in effect on such day, plus one-
half of one percent (1/2%) per annum, and (iii) Term SOFR on such day (or if such day is not a 
Business Day, the immediately preceding Business Day) for a one-month Interest Period plus one 
percent (1.00%) per annum; provided that for the avoidance of doubt, Term SOFR for any day 
shall be the Term SOFR Reference Rate, at approximately 5:00 a.m. (Chicago time) two (2) 
Business Days prior to such day for a term of one month commencing on such day.  Any change 
in the Alternate Base Rate due to a change in the U.S. Prime Rate, the NYFRB Rate, the Adjusted 
Eurocurrency Rate or Term SOFR shall be effective from and including the effective date of such 
change in the U.S. Prime Rate, the NYFRB Rate, the Adjusted Eurocurrency Rate or Term SOFR, 
as applicable. 

“Alternative Currency” means, (a) with respect to any Revolving Loans, Euros, 
Sterling, Yen, Swiss Francs, Swedish Krona and any other currency added as an “Alternative 
Currency” with respect to Revolving Loans pursuant to Section 1.14; and (b) with respect to any 
Incremental Term Loans and separate tranches of Incremental Revolving Commitments (and 
Incremental Loans made pursuant thereto), any currency other than Dollars that may be agreed 
among the Borrowers, the Administrative Agent and all of the applicable Lenders providing such 
Loans and Commitments. 

“Ancillary Fees” has the meaning specified in Section 9.02(l). 

“Anti-Corruption Laws” means all U.S. and non-U.S. Laws relating to the 
prevention of corruption and bribery including, without limitation the U.S. Foreign Corrupt 
Practices Act of 1977, as amended, and the UK Bribery Act of 2010. 

“Anti-Money Laundering Laws” means any law, regulation, or rule in the U.S. or 
any other applicable jurisdiction regarding money laundering, terrorist-related activities or other 
money laundering predicate crimes, including, without limitation, the Canadian AML Legislation, 
the Currency and Foreign Transactions Reporting Act of 1970 (otherwise known as the Bank 
Secrecy Act), the Beneficial Ownership Regulation and the Patriot Act. 

“Applicable Date of Determination” means either (i) the last day of the most 
recently ended fiscal quarter for which financial statements were delivered or were required to be 
delivered pursuant to Section 5.01(a) or (a), as applicable, or (ii) at the option of the Borrowers, in 
the case of any transaction the permissibility of which requires a calculation on a Pro Forma Basis, 
the last day of the most recently ended fiscal quarter prior to the date of such determination for 
which internal financial statements are available. 

“Applicable Margin” means, for any day, (i) with respect to any Specified Term 
Loans, a rate per annum equal to 9.00%, and (ii) with respect to Incremental Credit Facilities, 
Other Term Loans, Other Revolving Loans, Other Revolving Commitments, Extended Term 
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Loans, Extended Revolving Loans or Extended Revolving Commitments, the rate per annum 
specified in the amendment establishing such Incremental Credit Facilities, Other Term Loans, 
Other Revolving Loans, Other Revolving Commitments, Extended Term Loans, Extended 
Revolving Loans or Extended Revolving Commitments, as applicable. 

“Applicable Percentage” means, at any time with respect to any Revolving Lender 
with a Revolving Commitment, the percentage of the aggregate Revolving Commitments 
outstanding at such time represented by such Lender’s Revolving Commitments at such time. If 
the Revolving Commitments have terminated or expired, the Applicable Percentage shall be 
determined based upon the Revolving Commitments most recently in effect. 

“Applicable Facility Percentage” means, at any time with respect to any Revolving 
Lender with a Revolving Commitment of any Class, the percentage of the aggregate Commitments 
of such Class outstanding at such time represented by such Lender’s Commitment with respect to 
such Class at such time. If the Commitments of such Class have terminated or expired, the 
Applicable Facility Percentage shall be determined based upon the Commitments of such Class 
most recently in effect. 

“Applicable Term SOFR Floor” means the Term SOFR floor applicable to any 
Credit Facility under which a Loan is being made, and with respect to the Initial Term Loans and 
the Revolving Credit Facilities, means 0.00% per annum. 

“Applicable Time” means, with respect to any borrowings and payments in any 
Alternative Currency, the local time in the place of settlement for such Alternative Currency as 
may be determined by the Administrative Agent to be necessary for timely settlement on the 
relevant date in accordance with normal banking procedures in the place of payment. 

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

“Assignment and Assumption” means an assignment and assumption entered into 
by a Lender and an assignee (with the consent of any party whose consent is required by Section 
9.04), and accepted by the Administrative Agent pursuant to the terms hereof, substantially in the 
form of Exhibit G-1 or any other form (or changes thereto) approved by the Administrative Agent 
and the Borrower Representative. 

“Auction Amount” has the meaning assigned to such term in the definition “Dutch 
Auction”. 

“Auction Expiration Time” has the meaning assigned to such term in the definition 
“Dutch Auction”. 

“Auction Notice” has the meaning assigned to such term in the definition “Dutch 
Auction”. 

“Auction Party” or “Auction Parties” has the meaning assigned to such term in the 
definition of “Dutch Auction” or as specified in Section 2.11(i), as the context may require. 
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“Available Amount” means, on any date of determination (the “Reference Date”), 
an amount (which shall not be less than zero) determined on a cumulative basis equal to the sum 
of (without duplication): 

(a) the greater of (x) $14,500,000 and (y) 30.0% of LTM EBITDA calculated 
on a Pro Forma Basis as of the Reference Date; plus 

(b) the Cumulative CNI Amount as of the Reference Date; plus 

(c) the cumulative amount of (A) any capital contributions made in cash by any 
Person other than a Subsidiary to Ultimate Parent after the Specified Date (other than any Excluded 
Contributions or amounts designated as Available Excluded Contribution Amounts) to the extent 
such contributions have been contributed in cash to a Borrower or any other Loan Party; and (B) 
any Net Proceeds of any issuance of Qualified Equity Interests after the Specified Date of Ultimate 
Parent (other than Excluded Contributions or amounts designated as Available Excluded 
Contribution Amounts) to any Person other than a Restricted Subsidiary to the extent such Net 
Proceeds have been contributed in cash to a Borrower or any other Loan Party (other than Ultimate 
Parent), in each case other than Excluded Contributions; plus 

(d) 100% of the aggregate Net Proceeds and the fair market value (as 
reasonably determined in good faith by the Borrower Representative) of marketable securities or 
other property contributed to Ultimate Parent after the Specified Date from any Person other than 
a Restricted Subsidiary to the extent such contributions have been contributed to a Borrower or 
any other Loan Party (other than Ultimate Parent), in each case other than Excluded Contributions; 
plus 

(e) to the extent not otherwise included in clause (b) above, (i) the aggregate 
amount received by any Holding Company (other than Ultimate Parent) or any Restricted 
Subsidiary after the Specified Date from cash (or Cash Equivalents) dividends and distributions 
made by any Joint Venture in respect of Investments made by any Holding Company (other than 
Ultimate Parent) or any Restricted Subsidiary to any Joint Venture made pursuant to Section 
6.04(z)(i) (up to the original amount of such Investment), and (ii) the Net Proceeds in connection 
with the sale, transfer or other disposition of (A) [reserved] or (B) the Equity Interests of any Joint 
Venture of a Holding Company or of a Restricted Subsidiary made pursuant to Section 6.04(z)(i) 
(up to the original amount of such Investment), in each case to any Person other than a Holding 
Company or Restricted Subsidiary; plus 

(f) [reserved]; plus 

(g) [reserved]; plus 

(h) the aggregate amount of Retained Declined Proceeds retained by any 
Holding Company (other than Ultimate Parent) or any of the Restricted Subsidiaries; plus 

(i) the fair market value of all Qualified Equity Interests of Ultimate Parent 
issued upon conversion or exchange of Indebtedness or Disqualified Equity Interests of any 
Holding Company (other than Ultimate Parent) or any of the Restricted Subsidiaries, in each case 
incurred after the Specified Date; plus 
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(j) to the extent not otherwise included, the aggregate amount of cash Returns 
to any Holding Company (other than Ultimate Parent) or any Restricted Subsidiary in respect of 
Investments made pursuant to Section 6.04(z)(i) (limited to the amount of the original Investment 
made pursuant to such Section); minus 

(k) the aggregate amount of (i) [reserved], (ii) Restricted Payments made using 
the Available Amount pursuant to Section 6.06(a)(xiv)(B) or made pursuant to Section 6.06(a)(v) 
or (a)(xv), (iii) Investments made using the Available Amount pursuant to Section 6.04(z)(i) or 
made pursuant to 6.04(dd) and (iv) prepayments, redemptions, acquisitions, retirements, 
cancellations, terminations and repurchases of Indebtedness made using the Available Amount 
pursuant to Section 6.06(b)(vi)(B) or made pursuant to Section 6.06(b)(vii), in each case during 
the period from and including the Specified Date through and including the Reference Date 
(without taking account of the intended usage of the Available Amount on such Reference Date 
for which such determination is being made, but taking into account any other such usage on such 
date). 

“Available Excluded Contribution Amount” means, to the extent Not Otherwise 
Applied, a cumulative amount equal to (a) the net cash proceeds or fair market value (determined 
at the time of contribution) of property or assets (including cash and Cash Equivalents) contributed 
after the Specified Date to a Borrower by any Person other than a Restricted Subsidiary as a capital 
contribution or as a result of the sale or issuance of Qualified Equity Interests of Ultimate Parent 
to the extent contributed in cash to a Borrower, in each case (i) to the extent designated an excluded 
contribution (“Excluded Contribution”) by such Borrower and (ii) so used within eighteen (18) 
months of such designation minus (b) the aggregate amount of (x) Investments made using the 
Available Excluded Contribution Amount pursuant to Section 6.04(z)(ii), (y) Restricted Payments 
made using the Available Excluded Contribution Amount pursuant to Section 6.06(a)(x)(ii) and 
(z) prepayments, redemptions, acquisitions, retirements, cancellations, terminations and 
repurchases of Indebtedness made using the Available Excluded Contribution Amount pursuant to 
Section 6.06(b)(ix)(ii). 

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

“Bail-In Legislation” means, with respect to any EEA Member Country 
implementing Article 55 of Directive 2014/59/EU of the European Parliament and of the Council 
of the European Union, the implementing law for such EEA Member Country from time to time 
which is described in the EU Bail-In Legislation Schedule. 

“Bankruptcy Code” means Title 11 of the United States Code entitled 
“Bankruptcy”, as now and hereafter in effect, or any successor statute.  

“Base Rate Term SOFR Determination Day” has the meaning set forth in the 
definition of “Term SOFR.” 

“Beneficial Owner” means, in the case of a Lender that is classified as a partnership 
for U.S. federal income tax purposes, the direct or indirect partner or owner of such Lender that is 
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treated, for U.S. federal income tax purposes, as the beneficial owner of a payment by any Loan 
Party under any Loan Document. 

“Beneficial Ownership Certification” means a certification regarding beneficial 
ownership as required by the Beneficial Ownership Regulation. 

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

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

“Borrower” and “Borrowers” have the meaning assigned to such term in the 
preamble to this Agreement. 

“Borrower Materials” has the meaning assigned to such term in Section 5.01. 

“Borrower Representative” has the meaning assigned to such term in Section 2.26. 

“Borrowing” means Loans of the same Class, Type and currency, made, converted 
or continued on the same date pursuant to a particular Borrowing Request or Interest Election 
Request and, in the case of Eurocurrency Loans or Term SOFR Loans, as to which a single Interest 
Period is in effect. 

“Borrowing Request” means a request by a Borrower for a Borrowing in 
accordance with Section 2.03 substantially in the form of Exhibit A hereto. 

“Budget” means a budget substantially in the form attached hereto as Exhibit N, as 
the same may be amended, supplemented, extended and/or otherwise modified at any time and 
from time to time in accordance with Section 5.01(j). 

“Budget Event” shall mean any of the following: 

(i) the aggregate amount of actual receipts during any Budget Testing Period 
shall be less than the aggregate budgeted receipts in the Budget for such Budget Testing Period by 
an amount greater than the Permitted Variance; or  

(ii) the actual amount of aggregate operating disbursements (excluding 
Professional Fees) shall exceed the projected aggregate operating disbursements in the Budget for 
such Budget Testing Period by more than the Permitted Variance. 

“Budget Testing Date” means the first Sunday following the Closing Date and on 
Sunday of each week thereafter. 

“Budget Testing Period” shall mean, as of any Budget Testing Date, the four-week 
period ending on the most recent Budget Testing Date (or, if shorter, the period beginning on 
Sunday of the week in which the Closing Date through such Budget Testing Date). 
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“Business Day” means  (a) for all purposes other than as covered by clauses (b), (c) 
and (d) below, any day that is not a Saturday, Sunday or other day on which commercial banks in 
New York City and London are authorized or required by law to remain closed, (b) if such day 
relates to any fundings, disbursements, settlements or payments in connection with a Loan 
denominated in Dollars, any day described in clause (a) that is also a day for trading by and 
between banks in Dollar deposits in the London interbank currency markets, (c) if such day relates 
to any fundings, disbursements, settlements or payments in connection with a Loan denominated 
in Euros, any day described in clauses (a) and (b) that is also a day on which the Trans-European 
Automated Real Time Gross Settlement Express Transfer (TARGET) payment system is open for 
the settlement of payment in Euros and (d) if such day relates to any fundings, disbursements, 
settlements or payments in connection with a Loan denominated in a currency other than Dollars 
or Euros, any day described in clause (a) that is also a day on which banks are open for foreign 
exchange business in the principal financial center of the country of such currency; provided, 
however, that, when used in connection with a Term SOFR Loan, the term “Business Day” shall 
mean a U.S. Government Securities Business Day. 

“Canadian AML Legislation” means applicable Canadian law regarding anti- 
money laundering and anti-terrorist financing, including the Criminal Code (Canada), Proceeds of 
Crime (Money Laundering) and Terrorist Financing Act (Canada) and any regulations, guidelines 
or orders thereunder. 

“Canadian Borrower” has the meaning assigned to such term in the preamble to this 
Agreement. 

“Canadian Defined Benefit Plan” means any Canadian Pension Plan which contains 
a “defined benefit provision” as defined in subsection 147.1(1) of the Canadian Tax Act. 

“Canadian Collateral Documents” means, collectively, (a) the Canadian Security 
Agreement, (b) the Super-Senior Canadian Trademark Security Agreement dated as of the Closing 
Date (as amended, restated, supplemented or otherwise modified from time to time) among the 
Canadian Borrower and the Collateral Agent, (c) the Super-Senior Canadian Patent and Design 
Security Agreement (as amended, restated, supplemented or otherwise modified from time to time) 
among the Canadian Borrower and the Collateral Agent and (d) all other security agreements, 
deeds of hypothec, pledge agreements, or other collateral security agreements, instruments or 
documents entered into or to be entered into by a Canadian Loan Party pursuant to which such 
Canadian Loan Party grants or perfects a security interest in certain of its assets to the Collateral 
Agent in connection with this Agreement, including without limitation, PPSA financing statements 
and financing change statements, as applicable, required to be executed or delivered pursuant to 
any Canadian Collateral Documents, and in each case any applicable joinder agreement to any of 
the foregoing. 

“Canadian Dollars” means the lawful currency of Canada. 

“Canadian Guarantors” means each Subsidiary organized or existing under the laws 
of Canada or any province or territory thereof that becomes a party to the Guaranty after the 
Closing Date as required pursuant to the terms of this Agreement and the Agreed Security 
Principles. 
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“Canadian Insolvency Law” means any of the Bankruptcy and Insolvency Act 
(Canada), the Companies’ Creditors Arrangement Act (Canada), and the Winding-up and 
Restructuring Act (Canada), and all other liquidation, conservatorship, bankruptcy, assignment for 
the benefit of creditors, moratorium, rearrangement, restructuring, winding-up, administration, 
receivership, insolvency, reorganization, or similar debtor relief laws of Canada from time to time 
in effect, each as now and hereafter in effect, and any successors to such statutes and any 
proceeding under applicable federal or provincial corporate law seeking an arrangement or 
compromise of some or all of the debts of a Person or a stay of proceedings to enforce some or all 
claims of creditors against a Person. 

“Canadian Loan Party” means each of the Canadian Borrower and the Canadian 
Guarantors. 

“Canadian Multi-Employer Plan” means any “registered pension plan” as defined 
in subsection 248(1) of the Canadian Tax Act which contains a “defined benefit provision” as 
defined in subsection 147.1(1) of the Canadian Tax Act, to which a Loan Party is required to 
contribute pursuant to a collective agreement or participation agreement and which is not 
maintained or administered by a Loan Party or any of its Affiliates. 

“Canadian Pension Plan” means any “pension plan” within the meaning of the 
Pension Benefits Act (Ontario) or another pension standards statute of Canada or a province, to 
which a Loan Party is required to contribute, excluding any Canadian Multi-Employer Plan. 

“Canadian Pension Termination Event” means the occurrence of any of the 
following: (i) the wind-up or termination (in whole or in part) of a Canadian Defined Benefit Plan 
or the institution of proceedings by any Governmental Authority to terminate in whole or in part 
any Canadian Defined Benefit Plan, including notice being given by the Superintendent of 
Financial Services or another Governmental Authority that it intends to order a wind up in whole 
or in part of a Loan Party’s Canadian Defined Benefit Plan; (ii) the appointment by any 
Governmental Authority of a replacement administrator or trustee to wind up or terminate (in 
whole or in part) a Canadian Defined Benefit Plan; or (iii) any statutory deemed trust or Lien, other 
than a Permitted Encumbrance, arising in connection with a Canadian Defined Benefit Plan which 
would reasonably be expected to result in a Material Adverse Effect. Notwithstanding anything to 
the contrary herein, a Canadian Pension Termination Event shall not include any event that relates 
to the partial wind-up or termination of solely a defined contribution component of a Canadian 
Defined Benefit Plan. 

“Canadian Security Agreement” means the Super-Senior Security Agreement dated 
as of the Closing Date (as amended, restated, supplemented or otherwise modified from time to 
time to time), among the Canadian Borrower, the other Loan Parties party thereto from time to 
time and the Collateral Agent. 

“Canadian Tax Act” means the Income Tax Act (Canada), as amended from time 
to time, and any successor statute. 

“Capital Expenditures” means, for any period, the additions to property, plant and 
equipment of Ultimate Parent and the Restricted Subsidiaries that are (or should be) set forth in a 
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consolidated statement of cash flows of Ultimate Parent and the Restricted Subsidiaries for such 
period prepared in accordance with GAAP. 

“Capital Lease Obligations” of any Person means, subject to Section 1.04, the 
obligations of such Person to pay rent or other amounts under any lease of (or other arrangement 
conveying the right to use) real or personal property, or a combination thereof, which obligations 
are required to be classified and accounted for as capital leases on a balance sheet of such Person 
under GAAP, and the amount of such obligations shall be the capitalized amount thereof 
determined in accordance with GAAP. 

“Capitalized Software Expenditures” means, for any period, the aggregate of all 
expenditures (whether paid in cash or accrued as liabilities) by a Person and its Restricted 
Subsidiaries during such period in respect of purchased software or internally developed software 
and software enhancements that, in conformity with GAAP, are or are required to be reflected as 
capitalized costs on the consolidated balance sheet of a Person and its Restricted Subsidiaries. 

“Captive Insurance Subsidiaries” means, collectively or individually, as of any date 
of determination, those regulated Subsidiaries primarily engaged in the business of providing 
insurance and insurance-related services to Ultimate Parent and its Subsidiaries. 

“Cash Equivalents” means: 

(a) (i) Dollars, Canadian Dollars, Sterling, Euros or any other Alternative 
Currency, (ii) any other national currency of any member state of the European Union or (iii) any 
other foreign currency, in the case of clauses (ii) and (iii) held by any Holding Company, any 
Borrower or any of the Restricted Subsidiaries in the ordinary course of business; 

(b) securities issued or directly and fully Guaranteed or insured by the United 
States or Canadian governments, a member state of the European Union or the United Kingdom 
or, in each case, any agency or instrumentality thereof (provided that the full faith and credit of 
such country or such member state is pledged in support thereof), having maturities of not more 
than two (2) years from the date of acquisition; 

(c) certificates of deposit, time deposits, eurodollar time deposits, overnight 
bank deposits or bankers’ acceptances issued by (x) any Revolving Lender or affiliate thereof or 
(y) any bank or trust company (i) whose commercial paper is rated at least “A-2” or the equivalent 
thereof by S&P or at least “P-2” or the equivalent thereof by Moody’s and (ii) having combined 
capital and surplus in excess of $500,000,000; 

(d) repurchase obligations for underlying securities of the types described in 
clauses (b) and (c) entered into with any Person referenced in clause (c) above; 

(e) commercial paper rated at the time of acquisition thereof at least “A-2” or 
the equivalent thereof by S&P or “P-2” or the equivalent thereof by Moody’s; 

(f) readily marketable direct obligations issued by any state, commonwealth or 
territory of the United States, any province or territory of Canada, any member of the European 
Union or the United Kingdom, any other foreign government or any political subdivision or taxing 
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authority thereof, in each case, having one of the two highest rating categories obtainable from 
either Moody’s or S&P with maturities of not more than two years from the date of acquisition; 

(g) interests in any investment company or money market fund or enhanced 
high yield fund which invests at least 90% of its assets in instruments of the type specified in 
clauses (a) through (f) above; 

(h) instruments and investments of the type and maturity described in clauses 
(a) through (g) above denominated in any foreign currency or of foreign obligors, which 
investments or obligors are, in the reasonable judgment of the Borrower Representative, 
comparable in investment quality to those referred to above; 

(i) solely with respect to any Person that is organized or incorporated outside 
of the United States or any state or territory thereof or the District of Columbia, investments of 
comparable tenor and credit quality to those described in the foregoing clauses (b) through (f) 
customarily utilized in countries in which such Foreign Subsidiary operates for short term cash 
management purposes; and 

(j) any other investments permitted by the investment policy of Ultimate Parent 
and the Restricted Subsidiaries delivered to the Administrative Agent prior to the Specified Date 
and on file with the Administrative Agent (it being understood and agreed that no such policy has 
been delivered to the Administrative Agent prior to the Specified Date). 

“Cash Management Agreement” means any agreement to provide Cash 
Management Services. 

“Cash Management Obligations” means, as to any Loan Party, any and all 
obligations of such Loan Party, whether absolute or contingent and however and whenever created, 
arising, evidenced or acquired (including all renewals, extensions and modifications thereof and 
substitutions therefor), under any Cash Management Agreement. 

“Cash Management Services” means any one or more of the following types of 
services or facilities: (a) ACH transactions, (b) cash management services, including controlled 
disbursement services, treasury, depository, overdraft, credit or debit card, stored value card, 
electronic funds transfer services, and (c) foreign exchange facilities or other cash management 
arrangements in the ordinary course of business.  For the avoidance of doubt, Cash Management 
Services do not include Swap Agreements. 

“Cayman Islands Collateral Documents” means, collectively, (a) each guarantee 
made by each Cayman Islands Guarantor in favor of the Collateral Agent for the benefit of the 
Secured Parties in form and substance reasonably acceptable to the Collateral Agent, and (b) each 
of the other guarantees, security agreements, pledges, debentures, hypothecs, mortgages, consents 
and other instruments and documents executed and delivered by any Loan Party organized in the 
Cayman Islands, and security agreements granted over Equity Interests of any Subsidiary 
organized in the Cayman Islands, in each case from time to time in connection with this 
Agreement. 
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“Cayman Islands Guarantors” means Ultimate Parent, and each other Subsidiary 
incorporated, organized or existing under the laws of the Cayman Islands that becomes a party to 
the Cayman Islands Collateral Documents after the Closing Date as required pursuant to the terms 
of this Agreement and the Agreed Security Principles. 

“CFC” means a Foreign Subsidiary of Ultimate Parent that is a “controlled foreign 
corporation” within the meaning of Section 957 of the Code; provided that no Subsidiary that is 
organized or incorporated in a Specified Jurisdiction as of the Closing Date shall be considered a 
CFC. 

“CFC Holding Company” means any Domestic Subsidiary of Ultimate Parent that 
owns no material assets other than equity interests (including, for this purpose, any debt or other 
instrument treated as equity for U.S. federal income tax purposes) and, if applicable, debt in one 
or more (a) Foreign Subsidiaries that are CFCs and/or (b) other Subsidiaries that own no material 
assets other than equity interests (including, for this purpose, any debt or other instrument treated 
as equity for U.S. federal income tax purposes) and, if applicable, debt in one or more Foreign 
Subsidiaries that are CFCs. 

“Change in Control” means the occurrence of any of the following events after the 
Closing Date:  (a) at any time prior to the consummation of an IPO, the Permitted Holders shall 
cease to (x) control and own, directly or indirectly, of record and beneficially (as defined in Rules 
13(d)-3 and 13(d)-5 under the Exchange Act or any successor provisions) more than 50.0% of the 
voting interests (for the election of directors) in the outstanding voting securities having ordinary 
voting power for the election of directors of Ultimate Parent or its general partner, or (y) maintain 
the right to appoint directors having greater than 50.0% of the aggregate votes on the board of 
directors of Ultimate Parent or its general partner, (b) at any time after the consummation of an 
IPO, and for any reason whatsoever, any “person” or “group”, but excluding the Permitted Holders 
and any underwriters in connection with such IPO, shall become the “beneficial owner”, directly 
or indirectly, of more than 35.0% of the outstanding voting securities having ordinary voting power 
for the election of directors of the Public Company, unless the Permitted Holders shall have the 
right to appoint directors having more than 50.0% of the aggregate votes on the board of directors 
of the Public Company, (c) at any time after the consummation of an IPO, the Public Company 
shall fail to either be Ultimate Parent or cease to own, directly or indirectly through wholly owned 
Subsidiaries (other than directors’ and other similar qualifying shares), of record and beneficially, 
together with any other Permitted Holders, 100% of each class of outstanding Equity Interests of 
Ultimate Parent (other than directors’ and other similar qualifying shares), (d) subject to the 
exceptions and permitted transactions set forth in Section 6.03, Ultimate Parent shall cease to own, 
directly or indirectly, of record and beneficially, 100% of each class of outstanding Equity Interests 
of each Borrower and (e) subject to the exceptions and permitted transactions set forth in Section 
6.03, 100% of each class of outstanding Equity Interests of each Borrower shall cease to be owned, 
directly, of record and beneficially by one or more Loan Parties. 

For purposes of this definition, including other defined terms used herein in 
connection with this definition and notwithstanding anything to the contrary in this definition or 
any provision of Section 13d-3 of the Exchange Act, (i) “beneficial ownership” shall be as defined 
in Rules 13(d)-3 and 13(d)-5 under the Exchange Act (excluding any employee benefit plan of 
such Person and its subsidiaries, and any Person acting in its capacity as trustee, agent or other 
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fiduciary or administrator of any such plan) and (ii) the phrase “person” or “group” is within the 
meaning of Section 13(d) or 14(d) of the Exchange Act. 

“Change in Law” means (a) the adoption of any law, rule, treaty or regulation after 
the Closing Date, (b) any change in any law, rule, treaty or regulation or in the interpretation or 
application thereof by any Governmental Authority after the Closing Date or (c) compliance by 
any Lender (or, for purposes of Section 2.15(b), by any lending office of such Lender or by such 
Lender’s holding company, if any) with any request, guideline or directive (whether or not having 
the force of law) of any Governmental Authority made or issued after the Closing Date; provided 
that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and 
Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in 
connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank 
for International Settlements, the Basel Committee on Banking Supervision (or any successor or 
similar authority) or the United States, Canada or foreign regulatory authorities, in each case 
pursuant to Basel III, shall in each case be deemed to be a “Change in Law” regardless of the date 
enacted, adopted or issued. 

“Charges” has the meaning assigned to such term in Section 9.13.  

“Class,” when used in reference to any Loan or Borrowing, refers to whether such 
Loan, or the Loans comprising such Borrowing, are Revolving Loans, Initial Term Loans, 
Exchange Term Loans, Delayed Draw Term Loans, Incremental Term Loans, Incremental 
Revolving Loans, Other Term Loans, Other Revolving Loans, Extended Term Loans or Extended 
Revolving Loans; when used in reference to any Commitment, refers to whether such Commitment 
is a Revolving Commitment, Initial Term Commitment, Exchange Term Commitment, Delayed 
Draw Term Commitment,  Incremental Term Commitment, Incremental Revolving Commitment, 
Extended Revolving Commitment, Other Term Commitment and Other Revolving Commitment; 
and when used in reference to any Lender, refers to whether such Lender has a Loan or 
Commitment with respect to a particular Class.  Incremental Term Loans, Extended Term Loans 
and Other Term Loans (together with the respective Commitments in respect thereof) shall, at the 
election of the Borrower Representative, be construed to be in different Classes.  Incremental 
Revolving Loans, Extended Revolving Loans and Other Revolving Loans (together with the 
respective Commitments in respect thereof) shall, at the election of the Borrower Representative, 
be construed to be in different Classes. 

“Closing Date” means October 2, 2024. 

“Closing Date Transactions” means, collectively, (a) the execution and delivery of 
the Loan Documents on the Closing Date, (b) the issuance and borrowing of the Exchange Term 
Loans hereunder, (c) the execution and delivery of the Existing Term Loan Credit Agreement 
Amendment No. 8 and any Existing Term Loan Documents in connection therewith, and (d) any 
amendment or modification to any of the foregoing. 

“Co-Administrative Agent” means each of Seaport and Acquiom, including their 
respective affiliates and subsidiaries, in each of their capacities as administrative agent for the 
Lenders hereunder, and their respective successors in such capacity as provided in ARTICLE VIII 
and “Co-Administrative Agent” and “Administrative Agent” shall mean any one of them. 

867



 

21 

“Code” means the Internal Revenue Code of 1986, as amended (unless otherwise 
provided for herein). 

“Collateral” means any and all “Collateral” or “Mortgaged Property” (or any term 
of similar meaning), as defined in any applicable Security Document, and any and all property of 
whatever kind or nature subject to or purported to be subject to a Lien under any Security 
Document, but shall in all events (i) with respect to Loan Parties organized within the United States 
(or any state or territory thereof) exclude all Excluded Property and, (ii) with respect to Loan 
Parties organized or incorporated outside the United States (or any state or territory thereof), shall 
be limited by and subject in all respects to the Agreed Security Principles and exclude all Foreign 
Excluded Assets and any property described in clause (ii), (vii), (viii) or (x) of the definition of 
Excluded Property. 

“Collateral Agent” means Acquiom, in its capacity as collateral agent for the 
Secured Parties, and its successors in such capacity as provided in Article VIII. 

“Collateral Agreements” means each of the U.S. Collateral Agreement, the 
Canadian Collateral Documents, the Cayman Islands Collateral Documents, the Swedish 
Collateral Documents and the UK Collateral Documents. 

“Commitment” means, with respect to any Person, such Person’s Term 
Commitment, Revolving Commitment, Initial Term Commitment, Exchange Term Commitment, 
Delayed Draw Term Commitment, Incremental Term Commitment, Incremental Revolving 
Commitment, Other Term Commitment, Extended Revolving Commitment or Other Revolving 
Commitment or any combination thereof (as the context requires). 

“Commitment Premium” has the meaning assigned to such term in the Fee Letter. 

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

“Communications” has the meaning assigned to such term in Section 9.15. 

“Compliance Certificate” means a certificate substantially in the form of Exhibit J 
annexed hereto. 

“Consolidated Depreciation and Amortization Expense” means, with respect to any 
Person for any period, the total amount of depreciation and amortization expense, including 
amortization or write-off of (i) intangibles and non-cash organization costs, (ii) deferred financing 
fees or costs and (iii) Capitalized Software Expenditures or costs, capitalized expenditures, 
customer acquisition costs and incentive payments, conversion costs and contract acquisition costs, 
the amortization of original issue discount resulting from the issuance of Indebtedness at less than 
par and amortization of favorable or unfavorable lease assets or liabilities, of such Person and its 
Restricted Subsidiaries for such period on a consolidated basis and otherwise determined in 
accordance with GAAP and any write-down of assets or asset value carried on the balance sheet. 

“Consolidated EBITDA” of any Person for any period means the Consolidated Net 
Income of such Person for such period:  
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(1) increased (without duplication) by:  

(a) provision for taxes based on income, profits or capital, including federal, 
state, provincial, local, foreign, franchise and similar taxes and foreign 
withholding and similar taxes, in each case, imposed on income, profits or 
capital (including any penalties and interest) of such Person paid or accrued 
during such period, to the extent the same were deducted (and not added 
back) in computing Consolidated Net Income; plus  

(b) Consolidated Interest Expense of such Person for such period (including 
(x) net losses on Swap Obligations or other derivative instruments entered 
into for the purpose of hedging interest rate risk and (y) costs of surety 
bonds in connection with financing activities), to the extent the same were 
deducted (and not added back) in calculating Consolidated Net Income; plus  

(c) Consolidated Depreciation and Amortization Expense of such Person for 
such period to the extent the same were deducted (and not added back) in 
computing Consolidated Net Income; plus  

(d) add-backs for fees, costs and expenses related to an IPO or other exit 
transaction, whether or not consummated; plus  

(e) (x) (A) fees, costs, expenses, accruals, reserves or charges relating to 
restructuring, integration, transition, facilities opening and pre-opening or 
other business optimization (including charges related to the undertaking 
and/or implementation of cost-savings initiatives, operating expense 
reductions, and other similar initiatives), that are deducted (and not added 
back) in such period in computing Consolidated Net Income, including 
those related to severance, reserve, retention, signing bonuses, relocation, 
recruiting and other employee-related costs, future lease commitments, 
curtailments, one-time costs related to entry into new markets, investments 
in new products, consulting and other professional fees, signing costs, 
relocation expenses, modifications to or losses on settlement of pension and 
post-retirement employee benefit plans, new systems design and 
implementation costs, costs related to the creation of a new customer 
platform (including internal labor costs) and costs of migrating customers 
to such platform, project startup costs, and costs of and payments of legal 
settlements, fines, judgments or orders, costs related to the opening and 
closure and/or consolidation of facilities, and costs related to the 
implementation of operational and reporting systems and technology 
initiatives or in connection with becoming a standalone company and 
(B) the amount of any one-time restructuring charge or reserve including, 
without limitation, in connection with (i) acquisitions after the Closing Date 
and (ii) consolidation or closing of facilities and (y) any other fees, costs, 
expenses, reserves or charges to the extent supported by a quality of 
earnings report provided to the Administrative Agent (for distribution to the 
Lenders) and prepared by financial advisors that are reasonably acceptable 
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to the Required Lenders (it being understood and agreed that any of the “Big 
Four” accounting firms and Alvarez and Marsal are acceptable to the 
Required Lenders), that are deducted (and not added back) in such period 
in computing Consolidated Net Income; plus 

(f) any other non-cash charges, write-downs, expenses, losses or items 
reducing Consolidated Net Income for such period, including (A) non-cash 
restructuring charges or non-cash reserves in connection with any Permitted 
Acquisition or other permitted Investment consummated after the Closing 
Date, (B) all non-cash losses (minus any non-cash gains) from Dispositions 
(including, without limitation, asset retirement costs), (C) non-cash charges 
attributable to any post-employment benefits offered to former employees, 
(D) non-cash asset impairments (including from the revaluation of 
inventory (including any impact of changes to inventory valuation policy 
methods including changes in capitalization of variances) or other inventory 
adjustments) and (E) non-cash losses (minus any non-cash gains) with 
respect to swaps, hedges and other similar agreements and derivative 
instruments; provided that amounts under this clause (1)(f) shall exclude 
any non-cash gain, loss or expense that is an accrual of a reserve for a cash 
expenditure or payment to be made; plus 

(g) the amount of “run rate” cost savings, operating expense reductions, other 
operating improvements and initiatives and synergies reasonably 
identifiable and factually supportable (in the good faith determination of the 
Borrower Representative) attributable to permitted asset sales, mergers or 
other business combinations, acquisitions, investments, dispositions or 
divestitures, operating improvements, restructurings, cost-saving 
initiatives, actions or events and certain other similar initiatives and 
specified transactions (collectively, the “Subject Transactions”); provided 
that such savings, reductions, improvements, initiatives and synergies are 
(A) projected by the Borrower Representative in good faith to result from 
actions taken, or with respect to which substantial steps are reasonably 
expected to have been taken, within eighteen (18) months after, without 
duplication, the end of the Test Period in which the applicable Subject 
Transaction is initiated or a plan for realization thereof shall have been 
established (which addbacks pursuant to this clause (A) shall not exceed 
20.0% of Consolidated EBITDA for any applicable period of measurement 
(determined after giving effect to all such addbacks pursuant to this clause 
(A)), or (B) either (x) supported by a quality of earnings report provided to 
the Administrative Agent (for distribution to the Lenders) and prepared by 
financial advisors that are reasonably acceptable to the Required Lenders (it 
being understood and agreed that any of the “Big Four” accounting firms 
and Alvarez and Marsal are acceptable to the Required Lenders) or (y) 
determined on a basis consistent with Article 11 of Regulation S-X 
promulgated under the Exchange Act and as interpreted by the staff of the 
Securities and Exchange Commission (or any successor agency), in each 
case, which will be added to Consolidated EBITDA as so projected or 
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determined until fully realized and calculated on a Pro Forma Basis as 
though such cost savings, operating expense reductions, other operating 
improvements and initiatives and synergies had been realized on the first 
day of such period and will be net of the amount of actual benefits or 
amounts realized from such actions; plus 

(h) [reserved]; plus 

(i) cash receipts (or any netting arrangements resulting in reduced cash 
expenditures) not representing Consolidated EBITDA or Consolidated Net 
Income in any period to the extent non-cash gains relating to such income 
were deducted in the calculation of Consolidated EBITDA pursuant to 
clause (2) below for any previous period and not added back; plus  

(j) accrued or paid Permitted Investor Payments deducted in calculating 
Consolidated Net Income (and not added back in such period to 
Consolidated Net Income); plus 

(k) [reserved]; plus 

(l) to the extent deducted in calculating Consolidated Net Income (and not 
added back in such period to Consolidated Net Income), Restricted 
Payments to employees or officers permitted pursuant to Section 6.06, 
solely to the extent not made in lieu of, or as a substitution for, ordinary 
salary or ordinary payroll payments; plus 

(m) pro forma adjustments to normalize the impact to Consolidated Net Income 
resulting from or in connection with the adoption of Financial Accounting 
Standards Codification No. 606; 

(2) decreased (without duplication) by:  

(a) non-cash gains increasing Consolidated Net Income of such Person for such 
period, excluding any non-cash gains to the extent they represent the 
reversal of an accrual or reserve for a potential cash item that reduced 
Consolidated EBITDA in any prior period and any non-cash gains with 
respect to cash actually received in a prior period so long as such cash did 
not increase Consolidated EBITDA in such prior period; plus 

(b)  any net income included in the consolidated financial statements due to the 
application of FAS 160 (Accounting Standards Codification Topic 810); 
plus  

(c)  all cash payments made during such period to the extent made on account 
of non-cash reserves and other non-cash charges added back to 
Consolidated Net Income pursuant to clause (1)(f) above in a previous 
period (it being understood that this clause (2)(c) shall not be utilized in 
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reversing any non-cash reserve or charge added to Consolidated Net 
Income); and 

(3) increased or decreased (without duplication) by, as applicable, any adjustments 
resulting for the application of Accounting Standards Codification Topic 460 or 
any comparable regulation. 

For purposes of determining compliance with any financial test or ratio hereunder (including any 
incurrence test), (x) Consolidated EBITDA of any Person, property, business or asset acquired by 
Ultimate Parent or any Restricted Subsidiary during such period shall be included in determining 
Consolidated EBITDA of Ultimate Parent and the Restricted Subsidiaries for any period, 
(y) Consolidated EBITDA of any Restricted Subsidiary or any operating entity for which historical 
financial statements are available that is Disposed of during such period shall be excluded in 
determining Consolidated EBITDA of Ultimate Parent and the Restricted Subsidiaries for any 
period, and (z) Consolidated EBITDA shall be calculated on a Pro Forma Basis.  Unless otherwise 
provided herein, Consolidated EBITDA shall be calculated with respect to Ultimate Parent and the 
Restricted Subsidiaries. 

“Consolidated Interest Expense” means, with respect to any Person for any period, 
without duplication, the sum of:  

(1) consolidated interest expense of such Person and its Restricted Subsidiaries for such 
period, to the extent such expense was deducted (and not added back) in computing 
Consolidated Net Income (including (a) amortization of original issue discount or 
premium resulting from the issuance of Indebtedness at less than par, (b) all 
commissions, discounts and other fees and charges owed with respect to letters of 
credit or bankers acceptances or any similar facilities or financing and hedging 
agreements, (c) non-cash interest payments (but excluding any non-cash interest 
expense attributable to the movement in the mark to market valuation of any Swap 
Obligations or other derivative instruments pursuant to GAAP), (d) the interest 
component of Capital Lease Obligations, (e) net payments, if any, pursuant to 
interest rate Swap Obligations with respect to Indebtedness, and (f) to the extent 
constituting interest expense in accordance with GAAP, consulting fees and 
expenses, and excluding (t) penalties and interest relating to taxes, (u) accretion or 
accrual of discounted liabilities other than Indebtedness, (v) any expense resulting 
from the discounting of any Indebtedness in connection with the application of 
purchase accounting in connection with any acquisition, (w) amortization of 
deferred financing fees, debt issuance costs, commissions, fees and expenses, (x) 
any expensing of bridge, commitment and other financing fees and (y) interest with 
respect to Indebtedness of any parent of such Person appearing upon the balance 
sheet of such Person solely by reason of push-down accounting under GAAP); plus 

(2) consolidated capitalized interest of such Person and its Restricted Subsidiaries for 
such period, whether paid or accrued; plus 
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(3) all cash dividends or other distributions paid (excluding items eliminated in 
consolidation) on any series of preferred stock of any Subsidiary of such Person 
during such period; plus  

(4) all cash dividends or other distributions paid (excluding items eliminated in 
consolidation) on any series of Disqualified Equity Interests during this period; 
minus 

(5) interest income for such period. 

For purposes of this definition, interest on a Capital Lease Obligation shall be deemed to accrue at 
an interest rate reasonably determined by such Person to be the rate of interest implicit in such 
Capital Lease Obligation in accordance with GAAP. 

“Consolidated Net Income” means, for any period, the net income (loss) of 
Ultimate Parent and the Restricted Subsidiaries determined on a consolidated basis on the basis of 
GAAP; provided, however, that there will not be included in such Consolidated Net Income: 

(a) any net income (loss) of any Person if such Person is not a Restricted Subsidiary, 
except that any equity in the net income of any such Person for such period will be 
included in such Consolidated Net Income up to the aggregate amount of cash or 
Cash Equivalents actually distributed by such Person during such period to 
Ultimate Parent or any Restricted Subsidiary as a dividend or other distribution or 
as a return on investment;  

(b) any net gain (or loss) (i) realized upon the sale or other disposition of any asset or 
disposed operations of Ultimate Parent or any Restricted Subsidiaries (including 
pursuant to any Sale Leaseback which is not sold or otherwise disposed of in the 
ordinary course of business) or (ii) from discontinued operations;  

(c) the cumulative effect of a change in accounting principles;  

(d) any extraordinary, unusual or nonrecurring gain, loss, charge or expense, or any 
charges, expenses or reserves in respect of any restructuring, integration, 
redundancy or severance expense; 

(e) all deferred financing costs written off or amortized and premiums paid or other 
expenses incurred directly in connection with any early extinguishment of 
Indebtedness and any net gain (loss) from any write-off or forgiveness of 
Indebtedness;  

(f) any unrealized gains or losses in respect of Swap Obligations or any ineffectiveness 
recognized in earnings related to qualifying hedge transactions or the fair value of 
changes therein recognized in earnings for derivatives that do not qualify as hedge 
transactions, in each case, in respect of Swap Obligations;  
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(g) unrealized foreign exchange losses resulting from the impact of foreign currency 
changes on the valuation of assets or liabilities on the balance sheet of Ultimate 
Parent and the Restricted Subsidiaries;  

(h) any unrealized foreign currency transaction gains or losses in respect of obligations 
of any Person denominated in a currency other than the functional currency of such 
Person and any unrealized foreign exchange gains or losses relating to translation 
of assets and liabilities denominated in foreign currencies;  

(i) any unrealized foreign currency translation or transaction gains or losses in respect 
of Indebtedness or other obligations of Ultimate Parent or any Restricted Subsidiary 
owing to Ultimate Parent or any Restricted Subsidiary; 

(j) any net unrealized gains and losses resulting from Swap Obligations or embedded 
derivatives that require similar accounting treatment and the application of 
Accounting Standards Codification Topic 815 and related pronouncements; 

(k) any goodwill or other asset impairment charge or write-off or write-down; 

(l) any after-tax effect of income (loss) from the early retirement, extinguishment or 
cancellation of Indebtedness or Swap Obligations or other derivative instruments;  

(m) [reserved];  

(n) earn-out, non-compete and contingent consideration obligations incurred or 
accrued in connection with any Permitted Acquisition or other Investment and paid 
or accrued during the applicable period; 

(o) cash and non-cash charges, paid or accrued, and gains resulting from the application 
of Financial Accounting Standards No. 141R (Accounting Standards Codification 
Topic 805) (including with respect to earn-outs incurred by Ultimate Parent or any 
of the Restricted Subsidiaries); 

(p) (x) Transaction Costs and (y) any fees, costs, expenses or charges (including those 
relating to rationalization, legal, tax, accounting, structuring and transaction 
bonuses to employees, officers and directors) related to any actual, proposed or 
contemplated: (i) issuance or registration (actual or proposed) of Equity Interests 
or IPO (including any one-time expense relating to enhanced accounting functions 
or other transactions costs associated with becoming a public company), (ii) 
acquisition, merger, amalgamation or other Investment, (iii) disposition, (iv) 
recapitalization, consolidation or restructuring, (v) [reserved], (vi) incurrence, 
repayment or registration (actual or proposed) of Indebtedness (including a 
refinancing thereof) or (vii) any amendment, waiver, consent or other modification 
of any Indebtedness or any Equity Interests, in the case of each of clauses (i) 
through (vii) of this clause (y), whether or not actually consummated; 

(q) charges, losses or expenses to the extent paid for, indemnified or insured or 
reimbursed by a third party or so long as such amount is reasonably expected to be 
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received in a subsequent period and within 365 days from the date of the underlying 
charges, losses or expenses; provided that (x) if such amount is not so reimbursed 
within such 365-day period, such expenses or losses shall be subtracted in the 
subsequent period and (y) if such amount is reimbursed or received in a subsequent 
period, such amount shall not be included in calculating Consolidated Net Income 
in such subsequent period; 

(r) charges, losses or expenses covered by business interruption insurance to the extent 
proceeds from such business interruption insurance have been received in cash or, 
so long as such amount is reasonably expected to be received in a subsequent period 
and within 365 days from the date of the underlying charges, losses or expenses, to 
the extent not already included in Consolidated Net Income; provided that (x) if 
such amount is not so reimbursed within such 365-day period, such expenses or 
losses shall be subtracted in the subsequent period and (y) if such amount is 
reimbursed or received in a subsequent period, such amount shall not be included 
in calculating Consolidated Net Income in such subsequent period; 

(s) any net loss included in the consolidated financial statements due to the application 
of Financial Accounting Standards No. 160 “Non-controlling Interests in 
Consolidated Financial Statements” (“FAS 160”) (Accounting Standards 
Codification Topic 810); 

(t) the amount of any minority interest expense consisting of Subsidiary income 
attributable to minority equity interests of third parties in any non-wholly owned 
Subsidiary and any minority income consisting of Subsidiary loss attributable to 
minority equity interests of third parties in any non-wholly owned Subsidiary; 

(u) non-cash charges, costs, expenses, accruals or reserves for any management equity 
plan, supplemental executive retirement plan or stock option plan or other type of 
compensatory plan for the benefit of officers, directors or employees and any non-
cash deemed finance charges in respect of any pension liabilities or other provisions 
or on the re-valuation of any benefit plan obligation (and, without duplication, costs 
or expenses incurred by Ultimate Parent or any Restricted Subsidiary pursuant to 
any management equity plan, pension plan, stock option plan or distributor equity 
plan or any other management or employee benefit plan or agreement or any stock 
subscription or shareholder agreement, to the extent that such cost or expenses are 
funded with cash proceeds contributed to the capital of Ultimate Parent and 
contributed to a Borrower or net cash proceeds of an issuance of Qualified Equity 
Interests of Ultimate Parent to the extent contributed to a Borrower); and 

(v) non-cash effects of purchase accounting or similar adjustments required or 
permitted by GAAP in connection with any Permitted Acquisitions or Investments 
permitted under Section 6.04, including adjustments to inventory, property and 
equipment, software and other intangible assets and deferred revenue in component 
amounts required or permitted by GAAP and related authoritative pronouncements 
(including the effects of such adjustments pushed down to Ultimate Parent and the 
Restricted Subsidiaries), as a result of any consummated acquisition, or the 
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amortization or write-off of any amounts thereof (including any write-off of in 
process research and development) (other than any purchase accounting 
adjustments related to above-market leases); and 

(w) the impact of changes in foreign currency translation rates on the valuation of 
deferred revenue on the balance sheet of Ultimate Parent and its Restricted 
Subsidiaries. 

In addition, to the extent not already included in the Consolidated Net Income of such Person and 
its Restricted Subsidiaries, notwithstanding anything to the contrary in the foregoing, Consolidated 
Net Income shall exclude, solely for the purpose of determining the Available Amount (and any 
corresponding definition thereof), any net income (loss) of any Restricted Subsidiary (other than 
the Loan Parties) if such Restricted Subsidiary is subject to restrictions, directly or indirectly, on 
the payment of dividends or the making of distributions by such Restricted Subsidiary, directly or 
indirectly, to any Loan Party by operation of the terms of such Restricted Subsidiary’s charter or 
any agreement, instrument, judgment, decree, order, statute or governmental rule or regulation 
applicable to such Restricted Subsidiary or its shareholders (other than (a) restrictions that have 
been waived or otherwise released, (b) restrictions pursuant to this Agreement, or any agreement 
evidencing Additional Debt or Indebtedness incurred as a Permitted Refinancing of any of the 
foregoing and (c) restrictions arising pursuant to an agreement or instrument if the encumbrances 
and restrictions contained in any such agreement or instrument taken as a whole are not materially 
less favorable to the Secured Parties than the encumbrances and restrictions contained in the Loan 
Documents (as determined by the Borrower Representative in good faith)), except that Ultimate 
Parent’s equity in the net income of any such Restricted Subsidiary for such period will be included 
in such Consolidated Net Income up to the aggregate amount of cash or Cash Equivalents actually 
distributed or that could have been distributed by such Restricted Subsidiary during such period to 
the Borrowers or another Restricted Subsidiary as a dividend or other distribution (subject, in the 
case of a dividend to another Restricted Subsidiary, to the limitation contained in this clause). 

“Consolidated Total Assets” means, as of any date of determination, the amount 
that would, in conformity with GAAP, be set forth opposite the caption “total assets” (or any like 
caption) on the most recent consolidated balance sheet of Ultimate Parent and the Restricted 
Subsidiaries as of the Applicable Date of Determination. 

“Consolidated Working Capital” means, at any date, the excess (which may be a 
negative number) 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 Ultimate Parent and the Restricted Subsidiaries at such 
date excluding the current portion of current and deferred income taxes, deferred financing fees 
and assets held for sale over (b) the sum of all amounts that would, in conformity with GAAP, be 
set forth opposite the caption “total current liabilities” (or any like caption) on a consolidated 
balance sheet of Ultimate Parent and the Restricted Subsidiaries on such date, including deferred 
revenue but excluding, without duplication, (i) the current portion of any long term debt and all 
revolving loans, (ii) all Indebtedness consisting of Loans and Capital Lease Obligations to the 
extent otherwise included therein, (iii) the current portion of interest payable and (iv) the current 
portion of current and deferred income taxes; provided that Consolidated Working Capital shall 
be calculated without giving effect to (v) the depreciation of the Dollar relative to other foreign 
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currencies, (w) purchase accounting, (x) any assets or liabilities acquired, assumed, sold or 
transferred in any Acquisition or Disposition pursuant to Section 6.05(j) or Section 6.05(y), (y) as 
a result of the reclassification of items from short-term to long-term and vice versa or (z) changes 
to Consolidated Working Capital resulting from non-cash charges and credits to consolidated 
current assets and consolidated current liabilities (including derivatives and deferred income tax). 

“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.  The terms “Controlling” and “Controlled” have 
meanings correlative thereto. 

“Controlled Investment Affiliate” means, as to any Person, any other Person which 
directly or indirectly is in Control of, is Controlled by, or is under common Control with, such 
Person and is organized by such Person (or any person Controlling such person) primarily for 
making equity or debt investments, directly or indirectly, in Ultimate Parent or other portfolio 
companies of such Person. 

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

“Credit Agreement Refinancing Indebtedness” means (a) Permitted First Priority 
Replacement Debt, (b) Permitted Second Priority Replacement Debt, (c) Permitted Unsecured 
Replacement Debt, and/or (d) Other Term Loans or Other Revolving Commitments (including the 
corresponding Other Revolving Loans incurred pursuant to such Other Revolving Commitments) 
obtained pursuant to a Refinancing Amendment, in each case, issued, incurred or obtained (in each 
case including by means of the extension or renewal of existing Indebtedness) in exchange for, or 
to extend, renew, replace, restructure or refinance, in whole or in part, any or all Classes of then 
existing Term Loans, Revolving Loans or Revolving Commitments (in each case including any 
successive Credit Agreement Refinancing Indebtedness) (the “Credit Agreement Refinanced 
Debt”); provided that (u) subject to Section 1.06(b), such Credit Agreement Refinancing 
Indebtedness (including, if such Credit Agreement Refinancing Indebtedness includes any Other 
Revolving Commitments, such Other Revolving Commitments) is in an original aggregate 
principal amount not greater than the aggregate principal amount of the Credit Agreement 
Refinanced Debt (including, in the case of Credit Agreement Refinanced Debt consisting, in whole 
or in part, of Revolving Commitments or Other Revolving Commitments, the amount thereof) plus 
premiums and accrued and unpaid interest, fees and expenses in respect thereof plus other 
reasonable costs, fees and expenses (including reasonable upfront fees and original issue discount) 
incurred in connection with such Credit Agreement Refinancing Indebtedness, (v) such Credit 
Agreement Refinancing Indebtedness (A) does not mature prior to the maturity date of and, except 
in the case of Other Revolving Commitments, has a Weighted Average Life to Maturity equal to 
or longer than the Weighted Average Life to Maturity at such time of the corresponding Class of 
Credit Agreement Refinanced Debt (without giving effect to nominal amortization for periods 
where amortization has been eliminated as a result of a prepayment of the applicable Credit 
Agreement Refinanced Debt); and (B) in the case of any Refinancing Notes, shall not be subject 
to any amortization prior to final maturity or mandatory prepayment provisions (other than related 
to customary asset sale, similar events and change of control offers) that would result in mandatory 
prepayment of such notes being refinanced (it being understood that the Borrowers shall be 
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permitted to prepay or offer to purchase any senior secured Credit Agreement Refinancing 
Indebtedness in the form of notes secured on a pari passu basis), (w) such Credit Agreement 
Refinancing Indebtedness shall not be incurred or Guaranteed by any Person that did not incur or 
Guarantee such Credit Agreement Refinanced Debt, (x) such Credit Agreement Refinanced Debt 
shall be repaid, defeased or satisfied and discharged, and all accrued and unpaid interest, fees then 
due and premiums (if any) in connection therewith shall be paid substantially contemporaneously 
with the incurrence of the Credit Agreement Refinancing Indebtedness and (y) if such Credit 
Agreement Refinancing Indebtedness is Permitted First Priority Replacement Debt, Permitted 
Second Priority Replacement Debt and/or Permitted Unsecured Replacement Debt, in each case, 
that replaces or refinances any Credit Facility or any Incremental Credit Facility in its entirety, the 
terms and conditions applicable thereto (other than, for the avoidance of doubt pricing and optional 
repayment or redemption terms), shall either, at the option of the Borrower Representative, (I) in 
the case of Credit Agreement Refinancing Indebtedness that is Permitted First Priority 
Replacement Debt, reflect market terms and conditions at the time of incurrence or effectiveness 
(as determined by the Borrower Representative in good faith) or (II) be no more favorable in any 
material respect to the lenders providing such Indebtedness than those under the Loan Documents 
(as reasonably determined by the Borrower Representative and the Administrative Agent (acting 
at the direction of the Required Lenders) in good faith) (other than, for the avoidance of doubt, 
covenants or other provisions applicable only after the Latest Maturity Date at the time such Credit 
Agreement Refinancing Indebtedness is incurred or issued), unless such terms and conditions are 
also added for the benefit of the Lenders under the Loan Documents.  For the avoidance of doubt, 
(I) Credit Agreement Refinancing Indebtedness consisting of Other Term Loans or Other 
Revolving Commitments (including the corresponding Other Revolving Loans incurred pursuant 
to such Other Revolving Commitments) shall be subject to the requirements set forth in Section 
2.21, and (II) to the extent that such Credit Agreement Refinanced Debt consists, in whole or in 
part, of (A) Revolving Commitments or Other Revolving Commitments, such Revolving 
Commitments or Other Revolving Commitments or (B) Revolving Loans or Other Revolving 
Loans, the corresponding Revolving Commitments or Other Revolving Commitments, in each 
case, shall be terminated, and all accrued fees in connection therewith shall be paid substantially 
contemporaneously with the incurrence of the Credit Agreement Refinancing Indebtedness. 

“Credit Event” has the meaning assigned to such term in Section 4.02.  

“Credit Facility” means the Term Loans, the Delayed Draw Term Facility and the 
Revolving Credit Facility. 

“Cumulative CNI Amount” means, as of any date of determination, an amount 
equal to 50.0% of the aggregate amount of Consolidated Net Income (solely to the extent 
constituting income (rather than loss)) of Ultimate Parent and the Restricted Subsidiaries accrued 
on a cumulative basis during the period beginning on the first day of the fiscal quarter of Ultimate 
Parent after which the Specified Date occurs until the last day of the fiscal quarter of Ultimate 
Parent immediately preceding such date of determination, minus an amount equal to 100.0% of 
the aggregate amount, if any, of Consolidated Net Income (solely to the extent constituting loss 
(rather than income)) of Ultimate Parent and the Restricted Subsidiaries on a cumulative basis 
during such period. 
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“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum 
equal to the greater of (a) SOFR for the day (such day the “SOFR Determination Date”) that is 
five (5) Business Days (or such other period as determined by the Borrower and the Administrative 
Agent based on then prevailing market conventions) prior to (i) if such SOFR Rate Day is a 
Business Day, such SOFR Rate Day or (ii) if such SOFR Rate Day is not a Business Day, the 
Business Day immediately preceding such SOFR Rate Day, and (b) the Applicable Term SOFR 
Floor.  If by 5:00 p.m. (New York City time) on the second Business Day immediately following 
any SOFR Determination Date, the SOFR in respect of such SOFR Determination Date has not 
been published on the Federal Reserve Bank of New York’s Website and a Replacement Event 
with respect to the Daily Simple SOFR has not occurred, then the SOFR for such SOFR 
Determination Date will be the SOFR as published in respect of the first preceding Business Day 
for which such SOFR was published on the Federal Reserve Bank of New York’s Website; 
provided that any SOFR determined pursuant to this sentence shall be utilized for purposes of 
calculation of Daily Simple SOFR for no more than five consecutive Business Days.   

“Daily SOFR Loan” means any Loan bearing interest at a rate determined by 
reference to Daily Simple SOFR and made pursuant to clause (a)(ii) of the definition of “Term 
SOFR” or Section 2.14 (Alternate Rate of Interest). 

“Debtor Relief Laws” means the Bankruptcy Code, Canadian Insolvency Law, and 
all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, 
moratorium, rearrangement, receivership, examinership, insolvency, reorganization or similar 
debtor relief laws of the United States, Canada or other applicable jurisdictions from time to time 
in effect and affecting the rights of creditors generally. 

“Declined Proceeds” has the meaning assigned to such term in Section 2.11(g). 

“Default” means any event or condition specified in Article VII that after notice, 
lapse of applicable grace periods or both would, unless cured or waived hereunder, constitute an 
Event of Default; provided that any Default that results solely from the taking of an action that 
would have been permitted but for the continuation of a previous Default will be deemed to be 
cured if such previous Default is cured prior to becoming an Event of Default. 

“Defaulting Lender” means, subject to Section 2.22(b), any Lender that (a) has 
failed to (i) fund all or any portion of its Loans within two Business Days of the date such Loans 
were required to be funded hereunder unless such Lender notifies the Administrative Agent and 
the Borrower Representative in writing that such failure is the result of one or more conditions 
precedent to funding (each of which conditions precedent, together with any applicable default, 
shall be specifically identified in such writing) not being satisfied, or (ii) pay to the Administrative 
Agent, or any other Lender any other amount required to be paid by it hereunder within two 
Business Days of the date when due, (b) has notified the Borrower Representative or the 
Administrative Agent in writing that it does not intend to comply with its funding obligations 
hereunder, or has made a public statement to that effect, (c) has failed, within three Business Days 
after written request by the Administrative Agent or the Borrower Representative, to confirm in 
writing to the Administrative Agent and the Borrower Representative that it will comply with its 
prospective funding obligations hereunder (provided that such Lender shall cease to be a 
Defaulting Lender pursuant to this clause (c) upon receipt of such written confirmation by the 
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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 the Bankruptcy Code or 
Canadian Insolvency Law, (ii) had appointed for it a receiver, interim receiver, receiver-manager, 
custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person 
charged with reorganization or liquidation of its business or assets (other than via an Undisclosed 
Administration), including the Federal Deposit Insurance Corporation, the Canadian Deposit 
Insurance Corporation or any other state, provincial, territorial or federal regulatory authority 
acting in such a capacity, or (iii) become the subject of a Bail-In Action; provided that a Lender 
shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any equity 
interest in that Lender or any direct or indirect parent company thereof by a Governmental 
Authority so long as such ownership interest does not result in or provide such Lender with 
immunity from the jurisdiction of courts within the United States or from the enforcement of 
judgments or writs of attachment on its assets or permit such Lender (or such Governmental 
Authority or instrumentality) to reject, repudiate, disavow or disaffirm any contracts or agreements 
made with such Lender.  Any determination made in good faith by the Administrative Agent that 
a Lender is a Defaulting Lender under clauses (a) through (d) above shall be conclusive and 
binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject 
to Section 2.22(b)) upon delivery of written notice of such determination to the Borrower 
Representative and each Lender. 

“Delayed Draw Commitment Fee” has the meaning set forth in Section 2.12(f). 

“Delayed Draw Commitment Fee Rate” means, with respect to the unused Delayed 
Draw Term Commitments, a percentage per annum equal to 1.00% per annum on the Unused 
Delayed Draw Term Commitments of non-defaulting Delayed Draw Term Lenders. 

“Delayed Draw Term Commitment” means, as to each Person, its obligation to 
make Delayed Draw Term Loans to the Borrower pursuant to Section 2.01(c) in an aggregate 
principal amount not to exceed the amount set forth opposite such Person’s name on Schedule 
2.01(a) under the caption “Delayed Draw Term Commitment” or opposite such caption in the 
Assignment and Assumption pursuant to which such Delayed Draw Term Lender becomes a party 
hereto, as applicable, as such amount may be adjusted from time to time in accordance with this 
Agreement including as such amount may be reduced from time to time pursuant to Section 2.08 
or reduced or increased from time to time pursuant to assignments by or to such Delayed Draw 
Term Lender pursuant to an Assignment and Assumption. The initial aggregate principal amount 
of the Delayed Draw Term Commitments is $30,000,000. 

“Delayed Draw Term Facility” means, at any time, the aggregate amount of the 
Delayed Draw Term Lenders’ Delayed Draw Term Commitments at such time. 

“Delayed Draw Term Lender” means (a) on the Closing Date, any Lender that has 
a Delayed Draw Term Commitment at such time and (b) at any time after the Closing Date, any 
Lender that holds Delayed Draw Term Loans and/or Delayed Draw Term Commitments at such 
time. 

“Delayed Draw Term Loan” means the Term Loans made pursuant to Section 
2.01(d) of this Agreement. 
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“Delayed Draw Termination Date” means the earlier to occur of (x) the Term Loan 
Maturity Date and (y) the date on which the Delayed Draw Term Commitments are reduced to 
zero. 

“Designated Jurisdiction” has the meaning assigned to such term in Section 3.20(a) 

“Designated Non-Cash Consideration” means the fair market value (as determined 
in good faith by the Borrower Representative) of non-cash consideration received by Ultimate 
Parent or one of the Restricted Subsidiaries in connection with a Disposition that is so designated 
as Designated Non-Cash Consideration pursuant to an officer’s certificate, setting forth the basis 
of such valuation, less the amount of cash or Cash Equivalents received in connection with a 
subsequent payment, redemption, retirement, sale or other disposition of such Designated Non-
Cash Consideration.  A particular item of Designated Non-Cash Consideration will no longer be 
considered to be outstanding when and to the extent it has been paid, redeemed or otherwise retired 
or sold or otherwise disposed of in compliance with Section 6.05. 

“Disclosed Matters” means the actions, suits and proceedings and the 
environmental matters disclosed on Schedule 3.06. 

“Disposition” or “Dispose” means the sale, transfer, license, lease (as lessor) or 
other disposition (including any Sale Leaseback transaction) of any property by any Person, 
including any sale, assignment, transfer or other disposal, with or without recourse, of any Equity 
Interests owned by such Person, or any notes or accounts receivable or any rights and claims 
associated therewith; provided that “Disposition” and “Dispose” shall be deemed not to include 
any issuance or sale by such Person of its Equity Interests or other securities to another Person, 
except for purposes of Section 2.11(c) and the definition of “Prepayment Event”, where the term 
“Disposition” and “Dispose” shall include any issuance or sale by a Restricted Subsidiary of 
Equity Interests. 

“Disqualified Equity Interests” means Equity Interests that by their terms (or by the 
terms of any security into which they are convertible or for which they are exchangeable) (a) 
require the payment of any cash dividends (other than dividends payable solely in shares of 
Qualified Equity Interests), (b) mature or are mandatorily redeemable or subject to mandatory 
repurchase or redemption or repurchase at the option of the holders thereof, in whole or in part and 
whether upon the occurrence of any event, pursuant to a sinking fund obligation, on a fixed date 
or otherwise, prior to the date that is 91 days after the then Latest Maturity Date at such time of 
then outstanding Loans (other than (i) upon payment in full of the Obligations (other than 
contingent indemnification obligations for which no claim has been made), and termination of the 
Commitments or (ii) upon a “change in control”, asset sale, IPO or similar event) or (c) are 
convertible or exchangeable, automatically or at the option of any holder thereof, into any 
Indebtedness other than Indebtedness otherwise permitted under Section 6.01; provided that if 
such Equity Interests are issued pursuant to a plan for the benefit of employees of any Parent 
Entity, any Holding Company, any Borrower or any Restricted Subsidiary or by any such plan to 
such employees, such Equity Interests shall not constitute Disqualified Equity Interests solely 
because they may be required to be repurchased by such entity in order to satisfy applicable 
statutory or regulatory obligations or as a result of such employee’s termination, death or disability. 
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“Division” has the meaning assigned to such term in Section 1.15. 

“Dollar Equivalent” means, on any date of determination, (a) with respect to any 
amount in Dollars, such amount, and (b) with respect to any amount in an Alternative Currency, 
the equivalent in Dollars of such amount, determined by using the rate of exchange for the purchase 
of Dollars with respect to such Alternative Currency in the London foreign exchange market at or 
about 11:00 a.m. London time (or New York time, as applicable) on a particular day as displayed 
by ICE Data Services as the “ask price”, or as displayed on such other information service which 
publishes that rate of exchange from time to time in place of ICE Data Services (or if such service 
ceases to be available, the equivalent of such amount in Dollars as determined by the 
Administrative Agent using any method of determination it deems appropriate in its sole 
discretion) and (c) if such amount is denominated in any other currency, the equivalent of such 
amount in Dollars as determined by the Administrative Agent using any method of determination 
it deems appropriate in its sole discretion. 

“Dollars” or “$” refers to the lawful money of the United States. 

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

“Dutch Auction” means an auction (an “Auction”) conducted by Ultimate Parent 
or one or more of its Restricted Subsidiaries (in such capacity, as applicable, the “Auction Party”) 
in their sole discretion in order to purchase Term Loans in accordance with the following 
procedures: 

(A) Notice Procedures.  In connection with an Auction, the Auction 
Party will provide notification to the auction manager (for distribution to the Term 
Lenders of the relevant Class of Term Loans that are the subject of the Auction (the 
“Eligible Auction Lenders”) and the Administrative Agent) of the Class and 
principal amount of Term Loans that will be the subject of the Auction (an “Auction 
Notice”).  Each Auction Notice shall contain (i) the Class of Term Loans that will 
be the subject of the Auction, (ii) the total cash value of the bid (the “Auction 
Amount”), in a minimum amount of $1,000,000 with minimum increments of 
$500,000, (iii) the discount to par, which shall be a range (the “Discount Range”) 
of percentages of the par principal amount of the Term Loans (i.e., a 5% to 10% 
Discount Range would represent $50,000 to $100,000 per $1,000,000 principal 
amount of Term Loans, with a 10% discount being deemed a “higher” discount 
than 5% for purposes of an Auction) at issue that represents the discounts applied 
to calculate the range of purchase prices that could be paid in the Auction; provided 
that the Discount Range may, at the option of the Auction Party, be a single 
percentage, (iv) the date on which the Auction will conclude, on which date Return 
Bids will be due at the time provided in the Auction Notice (such time, the “Auction 
Expiration Time”), as such date and time may be extended upon notice by the 
Auction Party to the auction manager before any prior Auction Expiration Time, 
and (v) the identity of the auction manager, and shall indicate if such auction 
manager is an Affiliate of Ultimate Parent.  Each offer to purchase Term Loans in 
an Auction shall be offered on a pro rata basis to all the Eligible Auction Lenders. 
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(B) Reply Procedures.  In connection with any Auction, each Eligible 
Auction Lender may, in its sole discretion, participate in such Auction and, if it 
elects to do so (any such participating Eligible Auction Lender, a “Participating 
Lender”), shall provide, prior to the Auction Expiration Time, the auction manager 
with a notice of participation (the “Return Bid”) which shall be in a form and 
substance prepared by the Borrower Representative and shall specify (i) a discount 
to par that must be expressed as a percentage of par principal amount of Term Loans 
of the relevant Class expressed in percentages (the “Reply Discount”), which must 
be within the Discount Range, and (ii) a principal amount of Term Loans of the 
relevant Class, which must be in increments of $500,000, that such Eligible Auction 
Lender is willing to offer for sale at its Reply Discount (the “Reply Amount”).  An 
Eligible Auction Lender may avoid the minimum increment amount condition 
solely when submitting a Reply Amount equal to such Eligible Auction Lender’s 
entire remaining amount of such Term Loans.  Eligible Auction Lenders may only 
submit one Return Bid per Auction but each Return Bid may contain up to three 
bids, only one of which can result in a Qualifying Bid (as defined below).  In 
addition to the Return Bid, each Participating Lender must execute and deliver, to 
be irrevocable during the pendency of the Auction and held in escrow by the auction 
manager, an assignment agreement pursuant to which such Participating Lender 
shall make the representations and agreements substantially consistent with the 
terms of Section 2.11(i)(C).  Any Eligible Auction Lender that fails to submit a 
Return Bid at or prior to the Auction Expiration Time shall be deemed to have 
declined to participate in the Auction. 

(C) Acceptance Procedures.  Based on the Reply Discounts and Reply 
Amounts received by the auction manager, the auction manager, with the consent 
of the Auction Party, will, within ten (10) Business Days of the Auction Notice (or 
such other time agreed by the Borrower Representative), determine the applicable 
discount (the “Applicable Discount”) for the Auction, which will be the highest 
Reply Discount at which the Auction Party can complete the Auction at the Auction 
Amount; provided that, in the event that the Reply Amounts are insufficient to 
allow the Auction Party to complete a purchase of the entire Auction Amount, the 
Auction Party shall either, at its election, (i) withdraw the Auction or (ii) complete 
the Auction as set forth below.  Unless withdrawn, the Auction Party shall notify 
the Participating Lenders of the Applicable Discount no later than one Business 
Day after it is determined (the “Applicable Discount Notice”).  The Auction Party 
shall, within three Business Days of the Applicable Discount Notice, purchase 
Term Loans from each Participating Lender with a Reply Discount that is equal to 
or higher than the Applicable Discount (“Qualifying Bids”) at a discount to par 
equal to the Reply Discount of such Participating Lender, with the applicable Term 
Loans of the Participating Lender(s) with the highest Reply Discount being 
purchased first and then in descending order from such highest Reply Discount to 
and including the applicable Term Loans of the Participating Lenders with a Reply 
Discount equal to the Applicable Discount (the “Applicable Order of Purchase”); 
provided that if the aggregate proceeds required to purchase all Term Loans of the 
relevant Class subject to Qualifying Bids would exceed the Auction Amount for 
such Auction, the Auction Party shall purchase such Term Loans of the 
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Participating Lenders in the Applicable Order of Purchase, but with the Term Loans 
of Participating Lenders with Reply Discounts equal to the Applicable Discount 
being purchased pro rata until the Auction Amount has been so expended on such 
purchases.  If a Participating Lender has submitted a Return Bid containing multiple 
bids at different Reply Discounts, only the bid with the highest Reply Discount that 
is equal to or more than the Applicable Discount will be deemed the Qualifying Bid 
of such Participating Lender.  In no event shall any purchase of Term Loans in an 
Auction be made at a Reply Discount lower than the Applicable Discount for such 
Auction. 

(D) Additional Procedures.  Once initiated by an Auction Notice, the 
Auction Party may withdraw or modify an Auction only prior to the delivery of the 
Applicable Discount Notice (and if any Auction is withdrawn or modified, notice 
thereof shall be delivered to the Administrative Agent and the Eligible Auction 
Lenders no later than the first Business Day after such withdrawal).  Furthermore, 
in connection with any Auction, upon submission by a Participating Lender of the 
relevant Class of a Qualifying Bid, such Term Lender will be obligated to sell the 
entirety or its allocable portion of the Reply Amount, as the case may be, at the 
Reply Discount. 

(E) Any failure by such Loan Party or such Subsidiary to make any 
prepayment to a Lender pursuant to this definition shall not constitute a Default or 
Event of Default under Section 7.01 or otherwise.  

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

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

“EEA Resolution Authority” means any public administrative authority or any 
person entrusted with public administrative authority of any EEA Member Country (including any 
delegee) having responsibility for the resolution of any EEA Financial Institution. 

“Electing Guarantors” means any Excluded Subsidiary that, at the option, and in 
the sole discretion, of the Borrower Representative has been designated a Loan Party and is 
reasonably acceptable to the Administrative Agent and the Required Lenders. 

“Eligible Assignee” means (i) any Lender, any Affiliate of any Lender and any 
Approved Fund of any Lender; (ii) (A) any commercial bank organized under the laws of the 
United States or any state thereof, (B) any savings and loan association or savings bank organized 
under the laws of the United States or any state thereof, (C) any commercial bank organized under 
the laws of any other country or a political subdivision thereof; provided that (1) such bank is 
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acting through a branch or agency located in the United States or (2) such bank is organized under 
the laws of a country that is a member of the Organization for Economic Cooperation and 
Development or a political subdivision of such country, and (D) any other entity (other than a 
natural person) that is an “accredited investor” (as defined in Regulation D under the Securities 
Act) that extends credit or buys loans as one of its businesses including insurance companies, 
investment or mutual funds and lease financing companies; (iii) subject to Section 9.04, any 
Affiliated Lender and any Person who would be an Affiliated Lender upon completion of the 
relevant assignment; and (iv) any Holding Company, any Borrower and any Restricted Subsidiary, 
subject to Section 9.04 or Section 2.11(i) (so long as the Loans and Commitments obtained by any 
Holding Company, any Borrower or any other Restricted Subsidiary are immediately cancelled); 
provided that, in any event, Eligible Assignees shall not include (x) any natural person, (y) 
[reserved], or (z) any Defaulting Lender or any Affiliate thereof.   

“EMU Legislation” means the legislative measures of the European Council for the 
introduction of, changeover to or operation of a single or unified European currency. 

“Environmental Laws” means all applicable treaties, federal, state, provincial, 
territorial or local laws (including common law), rules, regulations, codes, ordinances, orders, 
decrees, judgments, injunctions, notices or binding agreements issued, promulgated or entered into 
by or with any Governmental Authority, relating to the protection of the environment, the 
preservation or reclamation of natural resources, the generation, management, Release or 
threatened Release of, or exposure to, any Hazardous Material or to workplace health and safety 
matters (to the extent related to exposure to Hazardous Materials). 

“Environmental Liability” means any liability, contingent or otherwise (including 
any liability for damages, costs of medical monitoring, costs of environmental remediation or 
restoration, administrative oversight costs, consultants’ fees, fines, penalties or indemnities), 
resulting from or based upon (a) any actual or alleged violation of any Environmental Law or 
Environmental Permit, (b) the generation, use, handling, transportation, storage, treatment or 
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the Release or 
threatened Release of any Hazardous Materials or (e) any contract, agreement or other consensual 
arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing. 

“Environmental Permits” means any and all permits, licenses, approvals, 
registrations, notifications, exemptions and other authorizations required under any Environmental 
Law. 

“Equity Interests” means shares of capital stock or other share capital, partnership 
interests, membership interests (including shares) in a limited liability or exempted company, 
beneficial interests in a trust or other equity ownership interests in a Person, and any option, 
warrant or other right entitling the holder thereof to purchase or otherwise acquire any such equity 
interest. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as 
amended from time to time. 
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“ERISA Affiliate” means any trade or business (whether or not incorporated) that, 
together with any Holding Company or Borrowers, is treated as a single employer under Section 
414(b) or (c) of the Code or, solely for purposes of Section 302 of ERISA and Section 412 of the 
Code, is treated as a single employer under Section 414 of the Code. 

“ERISA Event” means (a) any “reportable event,” as defined in Section 4043 of 
ERISA or the regulations issued thereunder with respect to a Plan (other than an event for which 
the 30-day notice period is waived), (b) the requirements of Section 4043(b) of ERISA apply with 
respect to a contributing sponsor, as defined in Section 4001(a)(13) of ERISA, of a Plan, and an 
event described in paragraph (9), (10), (11), (12) or (13) of Section 4043(c) of ERISA is reasonably 
expected to occur with respect to such Plan, (c) a determination that any Plan is or is reasonably 
expected to be in “at risk” status (within the meaning of Section 430 of the Code or Section 303 
of ERISA), (d) the cessation of operations at a facility of any Holding Company or any ERISA 
Affiliate in the circumstances described in Section 4062(e) of ERISA, (e) conditions contained in 
Section 303(k)(1)(A) of ERISA for imposition of a lien shall have been met with respect to any 
Plan, (f) with respect to any Plan, a failure to satisfy the minimum funding standard under Section 
412 of the Code or Section 302 of ERISA, whether or not waived, (g) the filing pursuant to Section 
412(c) of the Code or Section 302(c) of ERISA of an application for a waiver of the minimum 
funding standard with respect to any Plan, (h) the incurrence by any Holding Company or any of 
their ERISA Affiliates of any liability under Title IV of ERISA with respect to the termination of 
any Plan, (i) the receipt by any Holding Company or any ERISA Affiliate from the PBGC or a 
plan administrator of any notice relating to an intention to terminate any Plan or Plans or to appoint 
a trustee to administer any Plan, (j) the incurrence by any Holding Company or any of their 
respective ERISA Affiliates of any liability with respect to the withdrawal or partial withdrawal 
from any Plan or Multiemployer Plan, (k) the receipt by any Holding Company or any ERISA 
Affiliate of any notice, or the receipt by any Multiemployer Plan from any Holding Company or 
any ERISA Affiliate of any notice, concerning the imposition of Withdrawal Liability or a 
determination that a Multiemployer Plan is, or is expected to be, “insolvent” or in “endangered” 
or “critical” status within the meaning of Section 432 of the Code or Section 304 of ERISA, (l) the 
occurrence of a non-exempt “prohibited transaction” with respect to which any Holding Company 
or any of the Subsidiaries is a “disqualified person” (within the meaning of Section 4975 of the 
Code) or a “party in interest” (within the meaning of Section 406 of ERISA) or with respect to 
which any Holding Company or any such Subsidiary could otherwise be liable, (m) any Foreign 
Benefit Event or (n) any other event or condition with respect to a Plan or Multiemployer Plan that 
could result in liability of any Holding Company or any Subsidiary. 

“Escrowed Proceeds” means the proceeds from the offering of any debt securities 
or other Indebtedness paid into an escrow account with an independent escrow agent on the date 
of the applicable offering or incurrence pursuant to escrow arrangements that permit the release of 
amounts on deposit in such escrow account upon satisfaction of certain conditions or the 
occurrence of certain events. The term “Escrowed Proceeds” includes any interest earned on the 
amounts held in escrow. 

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule 
published by the Loan Market Association (or any successor person), as in effect from time to 
time.  
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“Euro” means the lawful currency of the Participating Member States introduced 
in accordance with the EMU Legislation. 

“Eurocurrency”, when used in reference to any Loan or Borrowing, refers to 
whether such Loan, or the Loans comprising such Borrowing, is bearing interest at a rate 
determined by reference to the Adjusted Eurocurrency Rate. 

“Eurocurrency Rate” means, subject in all respects to Section 2.14(b), for any 
Interest Period with respect to any Loan (a) denominated in any LIBOR Quoted Currency, the 
LIBO Screen Rate as of the Applicable Time on the date that is two (2) Business Days prior to the 
commencement of such Interest Period (b) [reserved] and (c) denominated in any other non-
LIBOR Quoted Currency, the rate per annum as reasonably designated by the Administrative 
Agent with respect to such Alternative Currency at the time such Alternative Currency is approved 
by the Administrative Agent and the applicable Lenders; provided that, if a LIBO Screen Rate 
shall not be available at the applicable time for the applicable Interest Period (an “Impacted Interest 
Period”), then the Eurocurrency Rate for such currency and Interest Period shall be the Interpolated 
Rate; provided, further, that, if any Eurocurrency Rate shall be less than zero, such rate shall be 
deemed to be zero for purposes of this Agreement. 

“Eurocurrency 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 
Board for determining the maximum reserve requirement (including any emergency, supplemental 
or other marginal reserve requirement) with respect to the Eurocurrency funding (currently 
referred to as “Eurocurrency liabilities”).  The Adjusted Eurocurrency Rate for each outstanding 
Eurocurrency Borrowing shall be adjusted automatically as of the effective date of any change in 
the Eurocurrency Reserve Percentage. 

“Event of Default” has the meaning assigned to such term in Section 7.01. 

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

“Exchange Rate” means, on any day, for purposes of determining the Dollar 
Equivalent of any currency, the rate at which such other currency may be exchanged into Dollars 
at the time of determination as displayed by ICE Data Services as the “ask price” or as displayed 
on such other information service which publishes that rate from time to time in place of ICE Data 
Services (or another commercially available source providing quotations of such rate as designated 
by the Administrative Agent from time to time) for such currency (or to the extent applicable, the 
rate at which Dollars may be exchanged into such other currency).  In the event that such rate does 
not appear on such applicable ICE Data Services screen (or another commercially available source 
providing quotations of such rate as designated by the Administrative Agent from time to time), 
the Exchange Rate shall be determined by reference to such other publicly available service for 
displaying exchange rates as may be agreed upon by the Administrative Agent and the Borrower 
Representative, or, in the absence of such an agreement, such Exchange Rate shall instead be the 
arithmetic average of the spot rates of exchange of the Administrative Agent in the market where 
its foreign currency exchange operations in respect of such currency are then being conducted, at 
or about such time as the Administrative Agent shall elect after determining that such rates shall 
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be the basis for determining the Exchange Rate, on such date for the purchase of Dollars for 
delivery two Business Days later; provided that if at the time of any such determination, for any 
reason, no such spot rate is being quoted, the Administrative Agent may use any reasonable method 
it deems appropriate to determine such rate, and such determination shall be conclusive absent 
manifest error. 

“Exchange Term Commitment” means, in the case of each Exchange Term Lender, 
the amount set forth opposite such Exchange Term Lenders’ name on Schedule 2.01(a) as such 
Exchange Term Lender Lender’s Exchange Term Commitment. The aggregate amount of 
Exchange Term Commitments on the Closing Date is $75,000,000.  

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

“Exchange Term Loans” means the Term Loans deemed to be made on the Closing 
Date pursuant to Section 2.01(b) of this Agreement.  

“Excluded Contribution” has the meaning assigned to such term in the definition of 
“Available Excluded Contribution Amount”. 

“Excluded Property” means: (i) any lease, lease in respect of a Capital Lease 
Obligation, license, contract, permit, instrument, security or franchise agreement to which such 
Loan Party is a party, or any property subject to a purchase money security interest, or any property 
governed by any such lease, lease in respect of a Capital Lease Obligation to which such Loan 
Party is a party and any of its rights or interest thereunder, to the extent, but only to the extent, that 
a grant of a security interest therein in favor of the Collateral Agent would, under the terms of such 
lease, lease in respect of a Capital Lease Obligation, license, contract, permit, instrument, security 
or franchise agreement or purchase money arrangement, be prohibited by or result in a violation 
of law, rule or regulation or a breach of the terms or a condition of, or constitute a default or 
forfeiture under, or create a right of termination in favor of, or require a consent (other than the 
consent of any Loan Party and any such consent which has been obtained (it being understood and 
agreed that no Loan Party or Restricted Subsidiary shall be required to seek any such consent)) of, 
any other party to, such lease, lease in respect of a Capital Lease Obligation, license, contract, 
permit, instrument, security or franchise agreement or purchase money arrangement, in each case, 
solely to the extent such prohibition was not created in contemplation of this Agreement or the 
other Loan Documents (except in the case of a lease in respect of a Capital Lease Obligation or 
property subject to a Lien permitted pursuant to Sections 6.02(c) (to the extent liens are of the type 
described in clause (e) of Section 6.02), (d) or (e), other than to the extent that any such law, rule, 
regulation, term, prohibition, restriction or condition would be rendered ineffective pursuant to 
Sections 9-406, 9-407, 9-408 or 9-409 of the UCC (or any successor provision or provisions) of 
any relevant jurisdiction, the PPSA or any other applicable law (including the Bankruptcy Code 
and Canadian Insolvency Law) or principles of equity, and other than receivables and proceeds of 
any of the foregoing the assignment of which is expressly deemed effective under the UCC, the 
PPSA or other applicable law notwithstanding such law, rule, regulation, term prohibition or 
condition); provided that immediately upon the ineffectiveness, lapse or termination of any such 
law, rule, regulation, term, prohibition, restriction or condition the Collateral shall include, and 
such Person shall be deemed to have granted a security interest in, all such rights and interests as 
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if such law, rule, regulation, term, prohibition, restriction or condition had never been in effect; 
(ii) [reserved]; (iii) any Equity Interests or assets of a Person to the extent that, and for so long as 
(x) such Equity Interests constitute less than 100% of all Equity Interests of such Person, and the 
Person or Persons holding the remainder of such Equity Interests are not Ultimate Parent or 
Subsidiaries of Ultimate Parent (other than any such Person that becomes a non-wholly owned 
Subsidiary after the Closing Date as a result of the issuance of directors’ qualifying shares) and (y) 
the granting of a security interest in such Equity Interests in favor of the Collateral Agent is not 
permitted by the terms of such issuing Person’s organizational or joint venture documents or 
otherwise requires the consent (other than the consent of any Loan Party and any such consent 
which has been obtained (it being understood and agreed that no Loan Party or Restricted 
Subsidiary shall be required to seek any such consent)) of a Person or Persons who are not Ultimate 
Parent or Subsidiaries of Ultimate Parent (other than to the extent that any such restriction or 
requirement would be rendered ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of 
the UCC (or any successor provision or provisions) of any relevant jurisdiction, the PPSA or any 
other applicable law (including the Bankruptcy Code and Canadian Insolvency Law)); (iv) any 
Equity Interests in and assets of an an Immaterial Subsidiary (except to the extent a security interest 
therein can be perfected by the filing of UCC or PPSA financing statements) or a Captive Insurance 
Subsidiary or other special purpose entity; (v) (A) any motor vehicles and other assets subject to 
certificates of title (except to the extent a security interest therein can be perfected by the filing of 
UCC or PPSA financing statements), (B) letter of credit rights (other than those constituting 
supporting obligations of other Collateral) with a value of less than $2,000,000 individually 
(except to the extent a security interest therein can be perfected by the filing of UCC or PPSA 
financing statements), and (C) Commercial Tort Claims (as defined in the UCC) with a claim value 
of less than $2,000,000 individually; (vi) any “intent-to-use” trademark or service mark 
applications for which a statement of use or an amendment to allege use has not been filed with 
the United States Patent and Trademark Office (but only until such statement or amendment is 
filed with the United States Patent and Trademark Office), and solely to the extent, if any, that, 
and solely during the period, if any, in which, the grant of a security interest therein would impair 
the validity or enforceability of, or void or cause the abandonment or lapse of, such application or 
any registration that issues from such intent-to-use application under applicable U.S. law; 
(vii) [reserved]; (viii) those assets as to which the Required Lenders and the Borrower 
Representative reasonably determine, in writing, that the cost of obtaining a security interest in or 
perfection thereof are excessive in relation to the benefit to the Lenders of the security to be 
afforded thereby (other than as a result of the provisions of section 18, Part XIII or section 212.3 
of the Canadian Tax Act (or any successor provisions thereof)); (ix) any real property leasehold 
interests (including any requirement to obtain any landlord waivers, estoppels and consents); (x) 
those assets to the extent that a security interest in or perfection thereof would result in Adverse 
Tax Consequences (other than as a result of the provisions of (x) section 18, Part XIII or section 
212.3 of the Canadian Tax Act (or any successor provisions thereof) or (y) Sections 951 or 956 of 
the Code) as reasonably determined by the Borrower Representative; (xi) those assets with respect 
to which the granting of security interests in such assets would be prohibited by any contract 
permitted under the terms of this Agreement (not entered into in contemplation thereof and solely 
with respect to assets that are subject to such contract), applicable law or regulation (other than to 
the extent that any such law, rule, regulation, term, prohibition or condition would be rendered 
ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the UCC (or any successor 
provision or provisions) of any relevant jurisdiction, the PPSA or any other applicable law 
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(including the Bankruptcy Code and Canadian Insolvency Law) or principles of equity, and other 
than receivables and Proceeds of any of the foregoing the assignment of which is expressly deemed 
effective under the UCC, PPSA or other applicable law notwithstanding such law, rule, regulation, 
term, prohibition or condition), or would require governmental or third-party (other than any Loan 
Party) consent, approval, license or authorization or create a right of termination in favor of any 
Person (other than any Loan Party) party to any such contract (after giving effect to the applicable 
anti-assignment provisions of the UCC, PPSA or other applicable law other than Proceeds and 
receivables thereof, the assignment of which is expressly deemed effective under the UCC, PPSA 
or other applicable law notwithstanding such prohibition); provided that immediately upon 
obtaining the consent of such Person or of the ineffectiveness, lapse or termination of any such 
law, rule, regulation, term, prohibition, condition or provision the Collateral shall include, and 
such Person shall be deemed to have granted a security interest in, all such rights and interests as 
if such law, rule, regulation, term, prohibition, condition or provision had never been in effect; 
provided, further, that the exclusions referred to in this clause (xi) shall not include any Proceeds 
of any such assets except to the extent such Proceeds constitute Excluded Property; (xii) all owned 
real property not constituting Material Real Property; (xiii) Margin Stock; and (xiv) any assets 
(other than assets owned by or Equity Interests in any Guarantor organized or incorporated in a 
Specified Jurisdiction) that are located outside of the Specified Jurisdictions or are governed by or 
arise under the law of any jurisdiction outside of the Specified Jurisdictions, but in each case, 
subject to the terms of the Agreed Security Principles (other than to the extent no additional action 
needs to be taken with respect to any such assets to create or perfect a security interest in any such 
assets).  Notwithstanding anything to the contrary, “Excluded Property” shall not include any 
Proceeds, substitutions or replacements of any “Excluded Property” referred to in clauses (i) 
through (xiv) (unless such Proceeds, substitutions or replacements would itself or themselves 
independently constitute “Excluded Property” referred to in any of clauses (i) through (xiv)).  Each 
category of Collateral set forth above shall have the meaning set forth in the UCC or PPSA, as 
applicable (to the extent such term is defined in the UCC or PPSA, as applicable).  

“Excluded Subsidiaries” means any Subsidiary of any Holding Company that is not 
itself a Holding Company or a Borrower and that is: (a) listed on Schedule 1.02 as of the Closing 
Date; (b) [reserved]; (c) any not-for-profit Subsidiary; (d) a Joint Venture or a Subsidiary that is 
not otherwise a wholly-owned Restricted Subsidiary (other than any such Person that becomes a 
non-wholly owned Subsidiary after the Closing Date as a result of the issuance of directors’ 
qualifying shares); (e) an Immaterial Subsidiary; (f) [reserved]; (g) a Captive Insurance Subsidiary 
or other special purpose entity; (h) prohibited by any applicable Requirement of Law or contractual 
obligation from guaranteeing or granting Liens to secure any of the Secured Obligations or with 
respect to which any consent, approval, license or authorization from any Governmental Authority 
would be required for the provision of any such guaranty (but in the case of such guaranty being 
prohibited due to a contractual obligation, such contractual obligation shall have been in place at 
the Closing Date or at the time such Subsidiary became a Subsidiary and is not created in 
contemplation of or in connection with such Person becoming a Subsidiary); provided that each 
such Restricted Subsidiary shall cease to be an Excluded Subsidiary solely pursuant to this clause 
(h) if such consent, approval, license or authorization has been obtained (it being understood and 
agreed that no Loan Party or Restricted Subsidiary shall be required to seek any such consent, 
approval, license or authorization); (i) with respect to which the Required Lenders reasonably 
determine (in consultation with the Borrower Representative) that guaranteeing or granting Liens 
to secure any of the Secured Obligations could result in Adverse Tax Consequences (for the 
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avoidance of doubt, the exclusion in this clause (i) shall not apply to any Restricted Subsidiary that 
is organized or incorporated in a Specified Jurisdiction and would be an Excluded Subsidiary 
pursuant to this clause (i) solely as a result of the application of Section 951 or 956 of the Code 
(or any successor provision) or the provisions of section 18, Part XIII or section 212.3 of the 
Canadian Tax Act (or any successor provisions thereof) or such Restricted Subsidiary’s status as 
a CFC); (j) with respect to which the Borrower Representative and the Required Lenders 
reasonably agree that the cost and/or burden of providing a guaranty of the Secured Obligations 
outweighs the benefits to the Lenders (for the avoidance of doubt, the exclusion in this clause (j) 
shall not apply to any Restricted Subsidiary that is organized or incorporated in a Specified 
Jurisdiction and would be an Excluded Subsidiary pursuant to this clause (j) solely as a result of 
the application of Section 951 or 956 of the Code (or any successor provision) or such Restricted 
Subsidiary’s status as a CFC); (k) a direct or indirect Subsidiary (other than any Restricted 
Subsidiary organized or incorporated in a Specified Jurisdiction) of an Excluded Subsidiary; (l) 
[reserved]; (m) organized or incorporated outside of a Specified Jurisdiction or, in each case, any 
state, province, territory or jurisdiction thereof, (n) [reserved] and (o) any Restricted Subsidiary 
acquired pursuant to a Permitted Acquisition or other permitted Investment that, at the time of such 
Permitted Acquisition or other permitted Investment, has assumed secured Indebtedness permitted 
hereunder and not incurred in contemplation of such Permitted Acquisition or other Investment 
and each Restricted Subsidiary that is a Subsidiary thereof that guarantees such Indebtedness, in 
each case to the extent (and solely for so long as) such secured Indebtedness prohibits such 
Restricted Subsidiary from becoming a Guarantor (provided that each such Subsidiary shall cease 
to be an Excluded Subsidiary under this clause (o) if such secured Indebtedness is repaid or 
becomes unsecured, if such Restricted Subsidiary ceases to be an obligor with respect to such 
secured Indebtedness or such prohibition no longer exists, as applicable). 

“Excluded Swap Obligation” means, with respect to any Loan Party, any Swap 
Obligation if, and to the extent that, all or a portion of the Guarantee of such Loan Party of, or the 
grant by such Loan Party of a security interest pursuant to the Security Documents to secure, such 
Swap Obligation (or any Guarantee thereof) is or becomes illegal or unlawful under the 
Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading 
Commission (or the application or official interpretation of any thereof) by virtue of such Loan 
Party’s failure for any reason to constitute an “eligible contract participant” as defined in the 
Commodity Exchange Act at the time the Guarantee of such Loan Party or the grant of such 
security interest would otherwise have become effective with respect to such related Swap 
Obligation but for such Loan Party’s failure to constitute an “eligible contract participant” at such 
time. 

“Excluded Taxes” means, with respect to any Recipient: 

(a) Taxes imposed on or measured by such Recipient’s overall net income or 
profits, and franchise Taxes imposed in lieu of overall net income or profits Taxes and branch 
profits Taxes, in each case imposed (x) by the jurisdiction (or any political subdivision thereof) 
under the laws of which such Recipient is organized, in which its principal office is located or, in 
the case of any Lender, in which its applicable lending office is located or (y) as a result of a 
present or former connection between the Recipient and the jurisdiction of the Governmental 
Authority imposing such Tax (other than any such connection arising solely from (i) such 
Recipient having executed, delivered, enforced, become a party to, performed its obligations 
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under, received payments under, received or perfected a security interest under, and/or engaged in 
any other transaction pursuant to, any Loan Document, or (ii) such Recipient having sold or 
assigned an interest in any Loan or Loan Document); 

(b) [reserved]; 

(c) solely with respect to the Obligations, any United States federal withholding 
Taxes that are imposed on a Recipient pursuant to a law in effect at the time such Recipient 
acquired its interest in the applicable Obligation (or designated a new lending office) except, in 
each case, (i) to the extent that such Recipient (or its assignor, if any) was entitled, immediately 
prior to the designation of a new lending office (or assignment), to receive additional amounts 
from any Loan Party with respect to such withholding Tax pursuant to Section 2.17 of this 
Agreement or (ii) if such Recipient is an assignee pursuant to a request by the Borrower 
Representative under Section 2.19; 

(d) any withholding Taxes attributable to a Recipient’s failure to comply with 
Section 2.17(e);  

(e) any withholding Taxes imposed under FATCA; and   

(f) any Canadian federal withholding Taxes imposed on a Recipient as a result 
of the Recipient, at the applicable time, (i) being a person with which a Loan Party does not deal 
at arm’s length (for the purposes of the Canadian Tax Act), or (ii) being a “specified shareholder” 
(as defined in subsection 18(5) of the Canadian Tax Act) of a Loan Party or not dealing at arm’s 
length (for the purposes of the Canadian Tax Act) with such a “specified shareholder”, except 
where the non-arm’s length relationship arises, or where the Recipient is a “specified shareholder” 
or does not deal at arm’s length with such a “specified shareholder”, in each case, on account of 
the Recipient having executed, delivered, enforced, become a party to, performed its obligations 
under, received payments under, received or perfected a security interest under, and/or engaged in 
any other transaction pursuant to, any Loan Document. 

“Existing Term Loan Administrative Agent” has the meaning assigned to the term 
“Administrative Agent” in the Existing Term Loan Credit Agreement.   

“Existing Term Loan Collateral Agent” has the meaning assigned to the term 
“Collateral Agent” in the Existing Term Loan Credit Agreement.   

“Existing Term Loan Credit Agreement” means that certain First Lien Credit 
Agreement dated as of November 2, 2018 (as amended by Amendment No. 1 to First Lien Credit 
Agreement, dated as of March 7, 2019, Amendment No. 2 to Credit Agreement, dated as of 
December 20, 2021, Amendment No. 3 to Credit Agreement, dated as of August 4, 2022, 
Amendment No. 4 to First Lien Credit Agreement, dated as of July 21, 2023, Amendment No. 5 
to Credit Agreement, dated as of May 31, 2024, Amendment No. 6 to Credit Agreement, dated as 
of June 28, 2024, Amendment No. 7 to Credit Agreement, dated as of August 28, 2024, and as 
further modified by the Forbearance Agreement, dated as of May 6, 2024, Existing Term Loan 
Credit Agreement Amendment No. 8 and as supplemented or otherwise modified by the LIBOR 
Suspension Letter dated as of December 30, 2021, and as supplemented or otherwise modified by 
the Successor Agent Agreement, dated as of August 15, 2024, by and among the Borrowers, 
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Ultimate Parent, the guarantors party thereto from time to time, the lenders party thereto from time 
to time, the Existing Term Loan Administrative Agent and the Existing Term Loan Collateral 
Agent, and as further amended, restated, amended and restated, supplemented or otherwise 
modified from time to time in accordance with its terms). 

“Existing Term Loan Credit Agreement Amendment No. 8” means that certain 
Amendment No. 8 to Credit Agreement, dated as of October 2, 2024, among the Borrowers, the 
other Loan Parties party thereto and the lenders party thereto. 

“Existing Term Loan Documents” has the meaning assigned to the term “Loan 
Documents” in the Existing Term Loan Credit Agreement. 

“Existing Term Loans” has the meaning assigned to the term “Term Loans” in the 
Existing Term Loan Credit Agreement. 

“Extended Revolving Commitment” has the meaning assigned to such term in 
Section 2.24. 

“Extended Revolving Loans” has the meaning assigned to such term in Section 
2.24(a). 

“Extended Term Loans” has the meaning assigned to such term in Section 2.24. 

“Extending Lenders” has the meaning assigned to such term in Section 2.24. 

“Extending Revolving Loan Lender” has the meaning assigned to such term in 
Section 2.24. 

“Extending Term Lender” has the meaning assigned to such term in Section 2.24. 

“Extension” has the meaning assigned to such term in Section 2.24. 

“Extension Amendment” means an amendment to this Agreement in form 
reasonably satisfactory to the Borrower Representative and the Administrative Agent, executed by 
each of (a) the Holding Companies, (b) the Borrowers, (c) the other Loan Parties, (d) the 
Administrative Agent and (e) each Extending Revolving Loan Lender and Extending Term 
Lender, as the case may be, in connection with any Extension. 

“Extension Offer” has the meaning assigned to such term in Section 2.24. 

“FATCA” means Sections 1471 through 1474 of the Code as of the Closing Date 
(or any amended or successor version that is substantively comparable and not materially more 
onerous to comply with) and any current or future Treasury regulations or official administrative 
interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code, 
and any fiscal or regulatory legislation, rules or practices adopted pursuant to any 
intergovernmental agreement entered into in connection with the implementation of such sections 
of the Code. 
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“Federal Funds Rate” means, for any day, the rate calculated by the NYFRB based 
on such day’s federal funds transactions by depository institutions (as determined in such manner 
as the NYFRB shall set forth on its public website from time to time) and published on the next 
succeeding Business Day by the NYFRB as the federal funds effective rate; provided, that if such 
rate shall be less than zero, such rate shall be deemed to be zero for all purposes of this Agreement. 

“Federal Reserve Bank of New York’s Website” means the website of the Federal 
Reserve Bank of New York at http://www.newyorkfed.org, or any successor source. 

“Fee Letter” means that certain $45,000,000 New Money Financing Commitment 
Letter, dated as of September 13, 2024 by and among the Borrowers and the Initial Commitment 
Parties (as defined therein). 

“Financial Officer” of any Person means the chief financial officer, vice president 
of finance, principal accounting officer or treasurer of such Person (or, in the case of any Person 
that is a Foreign Subsidiary, a director of such Person). 

“Flood Hazard Property” means a Mortgaged Property to the extent any building 
comprising any part of the Mortgaged Property is located in an area designated by the Federal 
Emergency Management Agency as having special flood hazards. 

“Flood Insurance Laws” means, collectively, (i) National Flood Insurance Reform 
Act of 1994 (which comprehensively revised the National Flood Insurance Act of 1968 and the 
Flood Disaster Protection Act of 1973) as now or hereafter in effect or any successor statute 
thereto, (ii) the Flood Insurance Reform Act of 2004 as now or hereafter in effect or any successor 
statue thereto and (iii) the Biggert-Waters Flood Insurance Reform Act of 2012 as now or hereafter 
in effect or any successor statute thereto and any and all official rulings and interpretation 
thereunder or thereof. 

“Foreign Benefit Event” means, with respect to any Foreign Pension 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 Pension Plan or to appoint a 
trustee or similar official to administer any such Foreign Pension Plan, or alleging the insolvency 
of any such Foreign Pension Plan, (d) the incurrence of any liability by any Holding Company or 
any Subsidiary under applicable law on account of the complete or partial termination of such 
Foreign Pension Plan or the complete or partial withdrawal of any participating employer therein 
that would reasonably be expected to result in a Material Adverse Effect, 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 any Holding Company or any of the Subsidiaries, or 
the imposition on any Holding Company or any of the Subsidiaries of any fine, excise tax or 
penalty resulting from any noncompliance with any applicable law, in each case that would 
reasonably be expected to result in a Material Adverse Effect. 
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“Foreign Excluded Assets” means any asset or undertaking not required to be 
charged or secured or not subject to any applicable Security Document pursuant to and in 
accordance with the terms of the Agreed Security Principles. 

“Foreign Lender” means a Lender that is not a U.S. Person. 

“Foreign Loan Party” means a Loan Party which is a Foreign Subsidiary.  

“Foreign Loan Documents” means (i) the Canadian Collateral Documents, the 
Cayman Islands Collateral Documents, the Swedish Collateral Documents and the UK Collateral 
Documents and (ii) any other Loan Document which is not governed by the laws of the United 
States of America or any state, province or territory thereof.  

“Foreign Pension Plan” means any benefit plan that under applicable law other than 
the laws of the United States or Canada or any political subdivision thereof, 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 that is organized or incorporated under 
the laws of a jurisdiction other than the United States, any State thereof or the District of Columbia. 

“GAAP” means, subject to the limitations set forth in Section 1.04, generally 
accepted accounting principles in the United States as in effect from time to time. 

“Governing Body” means the board of directors or other body having the power to 
direct or cause the direction of the management and policies of a Person that is a corporation, 
company, partnership, trust, limited liability company, association, Joint Venture or other business 
entity. 

“Governmental Authority” means the government of the United States, any other 
nation or any political subdivision thereof, whether state, county, provincial, territorial, municipal, 
local or otherwise, and any agency, authority, instrumentality, regulatory body, court, central bank 
or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative 
powers or functions of or pertaining to government (including any supra-national bodies such as 
the European Union or the European Central Bank) and any group or body charged with setting 
financial accounting or regulatory capital rules or standards (including the Financial Accounting 
Standards Board, the Bank for International Settlements or the Basel Committee on Banking 
Supervision or any successor or similar authority to any of the foregoing). 

“Granting Lender” has the meaning assigned to such term in Section 9.04(e). 

“Guarantee” of or by any Person (the “guarantor”) means any obligation, 
contingent or otherwise, of the guarantor guaranteeing or having the economic effect of 
guaranteeing any Indebtedness or other obligation of any other Person (the “primary obligor”) in 
any manner, whether directly or indirectly, and including any obligation of the guarantor, direct or 
indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such 
Indebtedness or other obligation or to purchase (or to advance or supply funds for the purchase of) 
any security for the payment thereof, (b) to purchase or lease property, securities or services for 
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the purpose of assuring the owner of such Indebtedness or other obligation of the payment thereof, 
(c) to maintain working capital, equity capital or any other financial statement condition or 
liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness or 
other obligation or (d) as an account party in respect of any letter of credit or letter of guaranty 
issued to support such Indebtedness or obligation; provided that the term “Guarantee” does not 
include (x) endorsements for collection or deposit in the ordinary course of business and (y) 
standard contractual indemnities or product warranties provided in the ordinary course of business; 
and provided further that the amount of any Guarantee shall be deemed to be the lower of (i) an 
amount equal to the stated or determinable amount of the primary obligation in respect of which 
such Guarantee is made and (ii) the maximum amount for which such guaranteeing Person may 
be liable pursuant to the terms of the instrument embodying such Guarantee or, if such Guarantee 
is not an unconditional guarantee of the entire amount of the primary obligation and such 
maximum amount is not stated or determinable, the amount of such guaranteeing Person’s 
maximum reasonably anticipated liability in respect thereof as determined by such Person in good 
faith.  The term “Guaranteed” has a meaning correlative thereto. 

“Guarantors” means (a) each Holding Company and (b) any Restricted Subsidiary 
that has Guaranteed the Obligations pursuant to the Guaranty; provided that, notwithstanding 
anything herein to the contrary, no Restricted Subsidiary that is an Excluded Subsidiary shall be 
required to Guarantee the Obligations, and any Guarantee to be provided by any Loan Party 
organized or incorporated outside the United States (or any state or territory thereof) shall be 
subject to the Agreed Security Principles. 

“Guaranty” means the Super-Senior Guaranty executed and delivered by the Loan 
Parties party thereto, together with each supplement to such Guaranty in respect of the Secured 
Obligations delivered pursuant to Section 5.10. 

“Hazardous Materials” means all explosive or radioactive substances, materials or 
wastes and all hazardous or toxic or dangerous substances, materials, wastes or other pollutants, 
including, petroleum or petroleum distillates, asbestos or asbestos containing materials, 
polychlorinated biphenyls, radon gas, infectious or medical wastes and all other substances, 
materials or wastes regulated by or for which liability may be imposed pursuant to any 
Environmental Law due to their dangerous or deleterious properties or characteristics. 

“Holding Company” means Holdings and Ultimate Parent and any other Subsidiary 
of Ultimate Parent that, directly or indirectly, owns a Borrower (other than Sandvine (UK)). 

“Holdings” means Procera Holding, Inc., a Delaware corporation. 

“IFRS” means international financial reporting standards and interpretations issued 
by the International Accounting Standards Board or any successor thereto (or the Financial 
Accounting Standards Board, the Accounting Principles Board of the American Institute of 
Certified Public Accountants or any successor to either such Board, or the SEC, as the case may 
be), as in effect from time to time. 

“Immaterial Subsidiary” means, at any date of determination, any Restricted 
Subsidiary that has been designated by the Borrower Representative in writing to the 
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Administrative Agent as an “Immaterial Subsidiary” for purposes of this Agreement; provided that 
(a) for purposes of this Agreement, at no time shall (i) the consolidated total assets of all Immaterial 
Subsidiaries as of the last day of the then most recent fiscal year of Ultimate Parent for which 
financial statements have been delivered equal or exceed 10.0% of the Consolidated Total Assets 
of Ultimate Parent and the Restricted Subsidiaries at such date, determined on a Pro Forma Basis 
or (ii) the consolidated revenues (other than revenues generated from the sale or license of property 
between any of Ultimate Parent and the Restricted Subsidiaries) of all Immaterial Subsidiaries for 
the then most recent fiscal year of Ultimate Parent for which financial statements have been 
delivered equal or exceed 10.0% of the consolidated revenues (other than revenues generated from 
the sale or license of property between any of Ultimate Parent and the Restricted Subsidiaries) of 
Ultimate Parent and the Restricted Subsidiaries for such period, determined on a Pro Forma Basis, 
(b) at any time and from time to time, the Borrower Representative may designate any Restricted 
Subsidiary as a new Immaterial Subsidiary so long as, after giving effect to such designation, the 
consolidated assets and consolidated revenues of all Immaterial Subsidiaries do not exceed the 
limits set forth in clause (a) above at such time of designation and (c) if, as of the Applicable Date 
of Determination, the consolidated assets or revenues of all Restricted Subsidiaries so designated 
by the Borrower Representative as “Immaterial Subsidiaries” shall have, as of the last day of such 
fiscal year, exceeded the limits set forth in clause (a) above, then within ten (10) Business Days 
(or such later date as agreed by the Required Lenders in their reasonable discretion) after the date 
such financial statements are so delivered (or so required to be delivered), the Borrower 
Representative shall redesignate one or more Immaterial Subsidiaries, in each case in a written 
notice to the Administrative Agent, such that, as a result thereof, the consolidated assets and 
revenues of all Restricted Subsidiaries that are still designated as “Immaterial Subsidiaries” do not 
exceed such limits. Upon any such Restricted Subsidiary ceasing to be an Immaterial Subsidiary 
pursuant to the preceding sentence, such Restricted Subsidiary, to the extent not otherwise 
qualifying as an Excluded Subsidiary, shall comply with Section 5.10, to the extent applicable. 

“Impacted Interest Period” has the meaning assigned to such term in the definition 
of “Eurocurrency Rate”. 

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

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

“Incremental Facility Closing Date” has the meaning assigned to such term in 
Section 2.20(c). 

“Incremental Loans” means, collectively, the Incremental Revolving Loans and the 
Incremental Term Loans. 

“Incremental Revolving Commitment” means, with respect to each Lender, the 
commitment, if any, in respect of an Incremental Revolving Facility under any Incremental Credit 
Facility Amendment with respect thereto, expressed as an amount representing the maximum 
principal amount of the Incremental Revolving Facility to be made available by such Lender under 
such Incremental Credit Facility Amendment, as such commitment may be (a) reduced pursuant 

897



 

51 

to Section 2.08 and (b) reduced or increased from time to time pursuant to assignments by or to 
such Lender pursuant to Section 9.04.   

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

“Incremental Revolving Lender” has the meaning assigned to such term in Section 
2.20(e).  

“Incremental Revolving Loan” means a Loan made under an Incremental 
Revolving Facility. 

“Incremental Term Commitment” means, with respect to each Lender, the 
commitment, if any, of such Lender to make an Incremental Term Loan under any Incremental 
Credit Facility Amendment with respect thereto, expressed as an amount representing the 
maximum principal amount of the Incremental Term Loans to be made by such Lender under such 
Incremental Credit Facility Amendment, as such commitment may be (a) reduced from time to 
time pursuant to Section 2.08 and (b) reduced or increased from time to time pursuant to 
assignments by or to such Lender pursuant to Section 9.04.   

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

“Incremental Term Loan” means a Loan made under an Incremental Term Facility. 

“Incurrence-Based Amounts” has the meaning assigned to such term in Section 
1.05. 

“Indebtedness” of any Person means, without duplication, (a) all obligations of such 
Person for borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, 
notes or similar instruments, (c) all obligations of such Person under conditional sale or other title 
retention agreements relating to property acquired by such Person, (d) all obligations of such 
Person in respect of the deferred purchase price of property or services, (e) all obligations of the 
type described in clauses (a), (b), (c), (d), (f), (g), (h), (i), (j) or (k) of this definition of 
“Indebtedness” of others secured by (or for which the holder of such Indebtedness has an existing 
unconditional right to be secured by) any Lien on property owned or acquired by such Person, 
whether or not the Indebtedness secured thereby has been assumed by such Person, (f) all 
Guarantees by such Person of obligations of the type described in clauses (a), (b), (c), (d), (e), (g), 
(h), (i), (j) or (k) of this definition of “Indebtedness” of others, (g) the principal component of 
Capital Lease Obligations of such Person, (h) all reimbursement obligations of such Person as an 
account party in respect of letters of credit and letters of guaranty (except to the extent such letters 
of credit, or letters of guaranty relate to trade payables and such outstanding amounts are satisfied 
within thirty (30) days of incurrence), (i) all reimbursement obligations of such Person in respect 
of bankers’ acceptances (except to the extent such bankers’ acceptances relate to trade payables 
and such outstanding amounts are satisfied within thirty (30) days of incurrence), (j) all obligations 
of such Person, contingent or otherwise, to purchase, redeem, retire or otherwise acquire for value 
any Disqualified Equity Interests of such Person to the extent that such purchase, redemption, 
retirement or other acquisition is required to occur on or prior to the Latest Maturity Date in effect 

898



 

52 

at the time of issuance of such Equity Interests (other than as a result of a Change in Control, asset 
sale or similar event), and (k) to the extent not otherwise included in this definition, net obligations 
of such Person under Swap Obligations (the amount of any such obligations to be equal at any 
time to the net payments under such agreement or arrangement giving rise to such obligation that 
would be payable by such Person at the termination of such agreement or arrangement); provided, 
however, that (A) intercompany Indebtedness and (B) obligations constituting non-recourse 
Indebtedness shall only constitute “Indebtedness” for purposes of Section 6.01 and not for any 
other purpose hereunder.  The Indebtedness of any Person shall include the Indebtedness of any 
partnership in which such Person is a general partner to the extent such Person is liable therefor as 
a result of such Person’s ownership interest in such entity, except to the extent the terms of such 
Indebtedness provide that such Person is not liable therefor. Notwithstanding the foregoing, in no 
event shall the following constitute Indebtedness: (u) deferred obligations owing to the Investors 
and their Affiliates (including what would otherwise constitute Permitted Investor Payments), (v) 
amounts owed to dissenting stockholders in connection with, or as a result of, their exercise of 
appraisal rights and the settlement of any claims or actions (whether actual, contingent or potential) 
with respect thereto (including any accrued interest), with respect to any permitted Investments to 
the extent paid when due (unless being properly contested), (w) trade accounts payable, deferred 
revenues, liabilities associated with customer prepayments and deposits and any such obligations 
incurred under ERISA, and other accrued obligations (including transfer pricing), in each case 
incurred in the ordinary course of business, (x) operating leases, (y) customary obligations under 
employment agreements and deferred compensation and (z) deferred revenue and deferred tax 
liabilities.  Notwithstanding the foregoing, the term “Indebtedness” shall not include contingent 
post-closing purchase price adjustments, non-compete or consulting obligations or earn-outs to 
which the seller in an Acquisition or Investment may become entitled.  The amount of Indebtedness 
of any Person for purposes of clause (e) above shall (unless such Indebtedness has been assumed 
by such Person) be deemed to be equal to the lesser of (i) the aggregate unpaid amount of such 
Indebtedness and (ii) the fair market value of the property encumbered thereby as determined by 
such Person in good faith. 

“Indemnified 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. 

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

“Information” has the meaning assigned to such term in Section 9.12. 

“Initial Revolving Commitments” with respect to each Lender, means the 
commitment, if any, of such Lender to make Initial Revolving Loans, expressed as an amount 
representing the maximum principal aggregate amount of such Lender’s Initial Revolving 
Exposure hereunder, as such commitment may be (a) reduced from time to time pursuant to Section 
2.08, (b) reduced or increased from time to time pursuant to assignments by or to such Lender 
pursuant to Section 9.04 and (c) increased from time to time pursuant to Section 2.20. The 
aggregate amount of each Lender’s Initial Revolving Commitment is set forth on Schedule 2.01(b) 
or in the Assignment and Assumption pursuant to which such Lender shall have assumed its Initial 
Revolving Commitment, as the case may be.  References to the “Initial Revolving Commitments” 
shall mean the Initial Revolving Commitment of each Lender taken together.  As of the Closing 
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Date, the aggregate principal amount of Initial Revolving Commitments held by the Revolving 
Lenders is $0. 

“Initial Revolving Exposure” means, as to each Revolving Lender, the sum of (a) 
the aggregate principal amount of the Initial Revolving Loans denominated in Dollars outstanding 
at such time and (b) the Dollar Equivalent of the aggregate principal amount of the Initial 
Revolving Loans denominated in an Alternative Currency outstanding at such time.  The 
Revolving Exposure of any Lender at any time shall be its Applicable Facility Percentage of the 
aggregate Initial Revolving Exposure at such time. 

“Initial Revolving Loan” means a Revolving Loan made by a Lender to a Borrower 
in respect of an Initial Revolving Commitment pursuant to clause (c) of Section 2.01. As of the 
Closing Date, the aggregate principal amount of Initial Revolving Loans is $0. 

“Initial Term Commitment” means, in the case of each Initial Term Lender, the 
amount set forth opposite such Initial Term Lenders’ name on Schedule 2.01(a) as such Initial 
Lender’s Initial Term Commitment.  The aggregate amount of Initial Term Commitments on the 
Closing Date is $20,000,000.   

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

“Initial Term Loans” means the Initial Term Loans made hereunder on the Closing 
Date pursuant to Section 2.01(a). The initial amount of each Initial Term Lender’s Initial Term 
Loan is set forth on Schedule 2.01(a). 

“Intellectual Property” means all rights, priorities and privileges in or to intellectual 
property, whether arising under United States, multinational or foreign laws or otherwise, 
including copyrights, industrial designs, patents, trademarks, service marks, trade names, 
technology, know-how, trade secrets and processes, all registrations and applications for 
registration of any of the foregoing, and all goodwill associated therewith. 

“Intercompany License Agreement” means any cost sharing agreement, 
commission or royalty agreement, license or sub-license agreement, distribution agreement, 
services agreement, Intellectual Property rights transfer agreement or any related agreements, in 
each case where all the parties to such agreement are the Borrowers and/or the Restricted 
Subsidiaries, provided that any such agreement between a Loan Party and a non-Loan Party shall 
be on arm’s length terms. 

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

“Interest Payment Date” means (a) with respect to any ABR Loan, (i) the last 
Business Day of each March, June, September and December and (ii) the applicable Revolving 
Termination Date or Term Loan Maturity Date, as applicable, (b) with respect to any Eurocurrency 
Loan, (i) the last day of the Interest Period applicable to the Borrowing of which such Loan is a 
part and, in the case of a Eurocurrency Borrowing with an Interest Period of more than three 
months’ duration, each day prior to the last day of such Interest Period that occurs at intervals of 
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three months’ duration after the first day of such Interest Period and (ii) the applicable Revolving 
Termination Date, (c) with respect to any Term SOFR Loan (including, for the avoidance of doubt, 
the Specified Term Loans), (i) the last day of each Interest Period applicable to the Borrowing of 
which such Loan is a part and, in the case of a Term SOFR Loan with an Interest Period of more 
than three months’ duration, each day prior to the last day of such Interest Period of more than 
three months’ duration, each day prior to the last day of such Interest Period that occurs at intervals 
of three months’ duration after the first day of such Interest Period (except with respect to the 
Specified Term Loans, which shall occur at intervals of six months’ duration) and (ii) the 
applicable Revolving Termination Date or Term Loan Maturity Date, as applicable, and (d) with 
respect to any Daily SOFR Loan, (i) each date that is on the numerically corresponding day in each 
calendar month that is one month (or, at the Borrower’s option, three months) after the borrowing 
date of such Daily SOFR Loan (or, if there is no such numerically corresponding day in such 
month, then the last day of such month) and the date on which such Daily SOFR Loan is repaid or 
converted in full and (ii) the applicable Revolving Termination Date or Term Loan Maturity Date, 
as applicable; provided, that notwithstanding the foregoing, the first Interest Payment Date 
applicable to the Specified Term Loans shall be March 31, 2025. 

“Interest Period” means, (i) with respect to any Eurocurrency Borrowing, the period 
commencing on the date of such Borrowing and ending on the numerically corresponding day in 
the calendar month that is one, two, three or six months thereafter (or 12 months thereafter if, at 
the time of the relevant Borrowing or conversion or continuation thereof, all Lenders participating 
therein agree to make an interest period of such duration available), as the Borrowers may elect, 
or, if the Administrative Agent and the Borrowers agree, such other period whose end would 
coincide with a payment due date on the Term Loans pursuant to Section 2.10 or the payment 
under Swap Obligations and (ii) with respect to any Term SOFR Borrowing, the period 
commencing on the date of such Borrowing  and ending on the numerically corresponding day in 
the calendar month that is one, three or six months thereafter, as the Borrower may elect, or such 
other period that is twelve months or less requested by the Borrower and consented to by all the 
Lenders participating therein and the Administrative Agent (in the case of each requested Interest 
Period, subject to availability); provided that (a) if any Interest Period would end on a day other 
than a Business Day, such Interest Period shall be extended to the next succeeding Business Day 
unless such next succeeding Business Day would fall in the next calendar month, in which case 
such Interest Period shall end on the preceding Business Day and (b) any Interest Period that 
commences on the last Business Day of a calendar month (or on a day for which there is no 
numerically corresponding day in the last calendar month of such Interest Period) shall end on the 
last Business Day of the last calendar month of such Interest Period.  For purposes hereof, the date 
of a Borrowing initially shall be the date on which such Borrowing is made and thereafter shall be 
the effective date of the most recent conversion or continuation of such Borrowing. 

“Interpolated Rate” means, at any time, for any Interest Period, with respect to any 
Loan denominated in any LIBOR Quoted Currency, the rate per annum (rounded to the same 
number of decimal places as the LIBO Screen Rate) determined by the Administrative Agent 
(which determination shall be conclusive and binding absent manifest error) to be equal to the rate 
that results from interpolating on a linear basis between (i) the LIBO Screen Rate for the longest 
period (for which the LIBO Screen Rate is available for the applicable currency) that is shorter 
than the Impacted Interest Period and (ii) the LIBO Screen Rate for the shortest period (for which 
the LIBO Screen Rate is available for the applicable currency) that exceeds the Impacted Interest 
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Period, in each case, at such time; provided, that if the Interpolated Rate shall be less than zero, 
such rate shall be deemed to be zero for purposes of this Agreement. 

“Investment” means (i) any purchase or other acquisition by a Borrower or any of 
the Restricted Subsidiaries of, or of a beneficial interest in, any Equity Interests or Indebtedness 
of any other Person (including any Subsidiary), (ii) any loan (by way of guarantee or otherwise) 
or advance constituting Indebtedness of such other Person (other than accounts receivable, trade 
credit, prepayments to, or deposits with, vendors), or (iii) any other capital contribution by a 
Borrower or any of the Restricted Subsidiaries to any other Person (including any Subsidiary); 
provided that the foregoing shall exclude, in the case of the Borrowers and their Subsidiaries, their 
parent companies and their subsidiaries, intercompany advances arising from their cash 
management, tax, and accounting operations, in each case in the ordinary course of business. The 
amount of any Investment outstanding as of any time shall be the original cost of such Investment 
(which, in the case of any Investment constituting the contribution of an asset or property, shall be 
based on the Borrower Representative’s good faith estimate of the fair market value of such asset 
or property at the time such Investment is made) plus the cost of all additions thereto, without any 
adjustments for increases or decreases in value, or write-ups, write-downs or write-offs with 
respect to such Investment, less all Returns received by any Borrower or any Restricted Subsidiary 
in respect thereof.  The amount, as of any date of determination, of (a) any Investment in the form 
of a loan or an advance shall be the principal amount thereof outstanding on such date, minus any 
cash payments actually received by such investor representing interest in respect of such 
Investment (to the extent any such payment to be deducted does not exceed the remaining principal 
amount of such Investment and without duplication of Returns or amounts increasing the Available 
Amount), but without any adjustment for write-downs or write-offs (including as a result of 
forgiveness of any portion thereof) with respect to such loan or advance after the date thereof, (b) 
any Investment in the form of a transfer of Equity Interests or other non-cash property by the 
investor to the investee, including any such transfer in the form of a capital contribution, shall be 
the fair market value of such Equity Interests or other property as of the time of the transfer, minus 
any payments actually received by such investor representing a return of capital of, or dividends 
or other distributions in respect of, such Investment (to the extent such payments do not exceed, 
in the aggregate, the original amount of such Investment and without duplication of Returns or 
amounts increasing the Available Amount), but without any other adjustment for increases or 
decreases in value of, or write-ups, write-downs or write-offs with respect to, such Investment 
after the date of such Investment, and (c) any Investment (other than any Investment referred to in 
clause (a) or (b) above) by the specified Person in the form of a purchase or other acquisition for 
value of any Equity Interests, evidences of Indebtedness or other securities of any other Person 
shall be the original cost of such Investment (including any Indebtedness assumed in connection 
therewith), plus (i) the cost of all additions thereto and minus (ii) the amount of any portion of 
such Investment that has been repaid to the investor in cash as a repayment of principal or a return 
of capital, and of any cash payments actually received by such investor representing interest, 
dividends or other distributions in respect of such Investment (to the extent the amounts referred 
to in clause (ii) do not, in the aggregate, exceed the original cost of such Investment plus the costs 
of additions thereto and without duplication of Returns or amounts increasing the Available 
Amount), but without any other adjustment for increases or decreases in value of, or write-ups, 
write-downs or write-offs with respect to, such Investment after the date of such Investment.  For 
purposes of Section 6.04, if an Investment involves the acquisition of more than one Person, the 
amount of such Investment shall be allocated among the acquired Persons in accordance with 
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GAAP; provided that pending the final determination of the amounts to be so allocated in 
accordance with GAAP, such allocation shall be as reasonably determined by a Financial Officer 
of the Borrower Representative. 

“Investor” means each Person that holds Equity Interests in Ultimate Parent as of 
the Specified Date. 

“IPO” means any transaction whereby, or upon the consummation of which, 
Ultimate Parent’s or the Public Company’s common Equity Interests are, or may thereafter be, 
offered or sold (whether through an initial primary underwritten public offering or otherwise) 
pursuant to an effective registration statement filed with the SEC in accordance with the Securities 
Act, or to the equivalent registration documents filed with the equivalent authority in the applicable 
foreign jurisdiction. 

“IRS” means the United States Internal Revenue Service. 

“Joint Venture” means a joint venture, partnership or similar arrangement, whether 
in corporate, partnership or other legal form. 

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

“Junior Indebtedness” means, collectively, any Indebtedness constituting debt for 
borrowed money of any Holding Company, any Borrower or any Restricted Subsidiary that is (i) 
secured by a Lien that is junior in priority to the Lien securing the Obligations or (ii) by its terms 
subordinated in right of payment to all or any portion of the Obligations.  For the avoidance of 
doubt, “Junior Indebtedness” shall include the obligations under the Existing Term Loan Credit 
Agreement.  

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

“LCA Election” means the Borrower Representative’s election to exercise its right 
to designate any acquisition (or similar Investment) as a Limited Condition Acquisition pursuant 
to the terms hereof. 

“LCA Test Date” means the date on which the definitive agreement for any such 
Limited Condition Acquisition is entered into. 

“Legal Reservations” means, in the case of any Foreign Loan Party or any Foreign 
Loan Document: (i) the principle that certain remedies may be granted or refused at the discretion 
of the court, the limitation of enforcement by laws relating to bankruptcy, insolvency, liquidation, 
reorganization, court schemes, moratoria, administration and other laws generally affecting the 
rights of creditors and secured creditors; (ii) the time barring of claims under applicable limitation 
laws and defenses of acquiescence, set-off or counterclaim and the possibility that an undertaking 
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to assume liability for or to indemnify a person against non-payment of stamp duty may be void; 
(iii) the principle that in certain circumstances Liens granted by way of fixed charge may be 
recharacterized as a floating charge or that Liens purported to be constituted as an assignment may 
be recharacterized as a charge; (iv) the principle that additional interest imposed pursuant to any 
relevant agreement may be held to be unenforceable on the grounds that it is a penalty and thus 
void; (v) the principle that a court may not give effect to an indemnity for legal costs incurred by 
an unsuccessful litigant; (vi) the principle that the creation or purported creation of Liens over any 
contract or agreement which is subject to a prohibition on transfer, assignment or charging may be 
void, ineffective or invalid and may give rise to a breach of the contract or agreement over which 
Liens has purportedly been created; (vii) similar principles, rights and defenses under the laws of 
any relevant jurisdiction; (viii) the principle that a court may not give effect to any parallel debt 
provisions, covenants to pay the Collateral Agent or other similar provisions; (ix) the principle that 
in certain circumstances pre-existing Liens purporting to secure further advances may be void, 
ineffective, invalid or unenforceable; and (x) any other matters which are (or would in respect of 
any legal opinion provided by counsel to the Administrative Agent customarily be) set out as 
qualifications or reservations (however described) as to matters of law in any legal opinion 
delivered to the Administrative Agent pursuant to any Loan Document. 

“Lender Counterparty” means any counterparty to a Secured Swap Agreement or 
Secured Cash Management Agreement. 

“Lender Financing Source” has the meaning assigned to such term in Section 
9.04(d). 

“Lenders” means the Persons who are “lenders” under this Agreement on the 
Closing Date, any Additional Lenders, any Additional Refinancing Lenders and any other Person 
that shall have become a party hereto as a Lender pursuant to Section 9.04, other than any such 
Person that ceases to be a party hereto pursuant to Section 9.04. 

“LIBO Screen Rate” means the London interbank offered rate administered by the 
ICE Benchmark Association Limited (or any other Person that takes over the administration of 
such rate) for the applicable LIBOR Quoted Currency for a period equal in length to such Interest 
Period as displayed on pages LIBOR01 or LIBOR02 of the Reuters screen or, in the event such 
rate does not appear on either of such Reuters pages, on any successor or substitute page on such 
screen that displays such rate, or on the appropriate page of such other information service that 
publishes such rate as shall be selected by the Administrative Agent from time to time in its 
reasonable discretion. 

“LIBOR Quoted Currency” means Euros, Sterling, Yen, Swiss Francs and each 
other Alternative Currency, in each case, as long as there is a published LIBOR rate with respect 
thereto. 

“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, 
pledge, charge, assignment by way of security, hypothecation, security interest or similar 
encumbrance given in the nature of a security interest in, on or of such asset and (b) the interest of 
a vendor or a lessor under any conditional sale agreement, capital lease or title retention agreement 
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(or any financing lease having substantially the same economic effect as any of the foregoing) 
relating to such asset, whether or not filed, recorded or otherwise perfected under applicable law. 

“Limited Condition Acquisition” means any Permitted Acquisition (or similar 
Investment) by any Holding Company or one or more of the Restricted Subsidiaries, the 
consummation of which is not conditioned on the availability of, or on obtaining, third-party 
financing. 

“Loan Documents” means this Agreement, the Agent Fee Letter, the Fee Letter, 
each Incremental Credit Facility Amendment, each Refinancing Amendment, each Extension 
Amendment, the Guaranty, any Second Lien Intercreditor Agreement, any Pari Passu Intercreditor 
Agreement, each Security Document, and each schedule, exhibit or annex to any of the foregoing, 
any Borrowing Request, each Compliance Certificate, any Notes issued by the Borrowers pursuant 
hereto and any other document, instrument or agreement entered into, now or in the future, by any 
Loan Party in connection with the foregoing and designated as a “Loan Document” by any such 
Loan Party and the Administrative Agent. 

“Loan Party” means (a) each Borrower and (b) each Guarantor. 

“Loans” means the Term Loans, the Revolving Loans, the Other Revolving Loans 
and any other loans made by any Lenders to the Borrowers pursuant to this Agreement, any 
Incremental Credit Facility Amendment, Extension Amendment or any Refinancing Amendment. 

“LTM EBITDA” means, at any time, Consolidated EBITDA of Ultimate Parent 
and its Restricted Subsidiaries for the trailing four (4) quarter period most recently ended, as of 
the Applicable Date of Determination. 

“Margin Stock” has the meaning assigned to such term in Regulation U of the 
Board. 

“Market Capitalization” means, with respect to the making of any Restricted 
Payment, an amount equal to (a) the total number of issued and outstanding shares of Equity 
Interests of Ultimate Parent or any direct or indirect parent company on the date of declaration of 
such Restricted Payment multiplied by (b) the arithmetic mean of the closing prices per share of 
such Equity Interests on the principal securities exchange on which such Equity Interests are listed 
for the thirty (30) consecutive trading days immediately preceding the date of declaration of such 
Restricted Payment. 

“Material Adverse Effect” means a material and adverse effect on (i) the business, 
assets, results of operations or financial condition, in each case, of Ultimate Parent and its 
Restricted Subsidiaries, taken as a whole, (ii) the rights and remedies (taken as a whole) available 
to the Administrative Agent under the Loan Documents or (iii) the ability of the Loan Parties 
(taken as a whole) to perform their payment obligations under the Loan Documents. 

“Material Indebtedness” means any Indebtedness (other than the Loans) of 
Ultimate Parent, any Borrower or any Restricted Subsidiary in an outstanding principal amount 
exceeding $40,000,000 at such time.  

905



 

59 

“Material Real Property” means any real property and improvements thereto owned 
in fee simple by a Loan Party and which has a fair market value (estimated in good faith by such 
Loan Party) in excess of $5,000,000 as of the time such property is acquired (or, if such property 
is owned by a Person at the time it becomes a Loan Party pursuant to Section 5.10, as of such date). 

“Material Subsidiary” means, at any date of determination, each Restricted 
Subsidiary that is not an Immaterial Subsidiary. 

“Maximum Additional Debt Amount” means, at any date of determination, the sum 
of: 

(a) (i) $15,000,000, less the amount of any Additional Debt or Incremental Credit 
Facilities incurred in reliance on this clause (a), plus (ii) the par value of any voluntary 
prepayments made pursuant to Section 2.11(a) (provided that any such payments or purchases of 
Revolving Loans are accompanied by permanent reductions of the Revolving Commitments), 
repurchases of Term Loans pursuant to Section 2.11(i) or Section 9.04, payments made pursuant 
to Section 9.02(c) or voluntary prepayments or redemptions of Additional Debt, Other Term 
Loans, Other Revolving Loans, Extended Term Loans, Extended Revolving Loans, Refinancing 
Notes or any Permitted Refinancing of the foregoing, in each case to the extent secured on a pari 
passu basis with the Term Loans (and in the case of any such Indebtedness consisting of revolving 
indebtedness, to the extent accompanied by permanent reductions of the associated revolving 
commitments) and effected after the Closing Date that are not financed with the proceeds of long-
term Indebtedness (other than Revolving Loans or other revolving indebtedness) (this clause (ii), 
together with clause (i), the “Unrestricted Amount”), less, the amount of any Additional Debt 
and/or Incremental Credit Facilities incurred in reliance on clause (ii) of the Unrestricted Amount; 
plus 

(b) an unlimited amount if after giving effect to the incurrence of such Additional 
Debt or Incremental Credit Facility and the application of the proceeds therefrom, the Total Net 
Leverage Ratio, calculated on a Pro Forma Basis as of the Applicable Date of Determination, is 
no greater than 3.50 to 1.00. 

provided, that (i) to the extent the proceeds of any Additional Debt or Incremental Credit Facility 
are intended to be applied to finance a Limited Condition Acquisition, at the election of the 
Borrower Representative, the Total Net Leverage Ratio shall instead be tested in accordance with 
Section 1.12; (ii) all Additional Debt and Incremental Credit Facilities in each case established on 
or prior to such date shall be assumed to be fully drawn for purposes of the calculation of the Total 
Net Leverage Ratio, (iii) the proceeds of such Additional Debt or Incremental Credit Facilities are 
not included as Unrestricted Cash for purposes of calculating the Total Net Leverage Ratio (but 
without giving effect to any amount incurred substantially concurrently under (x) clause (a)(i) or 
(a)(ii) above or (y) the Revolving Credit Facility); provided that to the extent the proceeds of such 
Additional Debt or Incremental Loans are to be used to prepay Indebtedness, the use of such 
proceeds for the prepayment of such Indebtedness may be calculated on a Pro Forma Basis, 
(iv) Additional Debt and Incremental Credit Facilities (x) shall be incurred pursuant to 
clause (a)(ii) above prior to utilization of any capacity pursuant to clause (b) above, (y) at the 
election of the Borrower Representative, may be incurred pursuant to clause (b) above prior to 
utilization of any capacity pursuant to clause (a)(i) above and (z) amounts incurred in reliance on 
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clause (a)(i) above (but not, for the avoidance of doubt, clause (a)(ii) above) concurrently with 
amounts incurred in reliance on clause (b) above shall not be included as Indebtedness in the Total 
Net Leverage Ratio for purposes of calculating any amounts that may be incurred pursuant to 
clause (b) above on the same day and (v) if all or any portion of any Incremental Credit Facility or 
Additional Debt was originally incurred or issued in reliance on clause (a) above and thereafter 
such amount could have been incurred pursuant to clause (b) above, such amount of such 
Incremental Credit Facility or Additional Debt shall automatically be reclassified as having been 
incurred pursuant to clause (b) above and thereafter shall not count as utilization of clause (a) 
above. 

Accrual of interest or dividends, the accretion of accreted value, the accretion or amortization of 
original issue discount and the payment of interest, premium, fees or expenses, in the form of 
additional Indebtedness, Disqualified Equity Interests or preferred stock on any Incremental Credit 
Facility or Additional Debt incurred pursuant to the Unrestricted Amount shall not reduce the 
amount available to be incurred pursuant to the Unrestricted Amount. 

“Maximum Rate” has the meaning assigned to such term in Section 9.13. 

“MFN Adjustment” has the meaning assigned to such term in Section 2.20(a). 

“Minimum Extension Condition” has the meaning assigned to such term in Section 
2.24. 

“Moody’s” means Moody’s Investors Service, Inc. 

“Mortgage Policy” has the meaning assigned to such term in Section 5.10(d). 

“Mortgaged Property” means, each parcel of Material Real Property owned by a 
Loan Party with respect to which a Mortgage is granted pursuant to Section 5.10 or Section 5.11. 

“Mortgages” means a mortgage, deed of trust, or other security document granting 
a Lien on any Mortgaged Property to secure the Secured Obligations.  Each Mortgage shall be 
substantially in the form attached as Exhibit I hereto or otherwise in form and substance approved 
by the Administrative Agent in its reasonable discretion, or at the Administrative Agent’s option, 
in the case of an Additional Mortgaged Property, an amendment to an existing Mortgage, in form 
satisfactory to the Administrative Agent in its reasonable discretion, adding such Additional 
Mortgaged Property to the real property encumbered by such existing Mortgage.   

“Multiemployer Plan” means a multiemployer plan as defined in Section 
4001(a)(3) of ERISA. 

“Net Proceeds” means, with respect to any event, (a) the cash proceeds received in 
respect of such event, including (x) in the case of a Disposition of an asset (including pursuant to 
a Sale Leaseback transaction or a casualty or a condemnation or similar proceeding), any cash 
received in respect of any non-cash proceeds (including any cash payments received by way of 
deferred payment of principal pursuant to a note or installment receivable or purchase price 
adjustment or earn-out, but excluding any reasonable interest payments), but only as and when 
received, (y) in the case of a casualty, cash insurance proceeds, and (z) in the case of a 
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condemnation or similar event, cash condemnation awards and similar payments received in 
connection therewith, minus (b) the sum of (i) all reasonable fees and expenses (including 
commissions, discounts, transfer taxes and legal, accounting and other professional and 
transactional fees) paid or payable by the Holding Companies and the Restricted Subsidiaries to 
third parties in connection with such event, (ii) in the case of a Disposition of an asset (including 
pursuant to a Sale Leaseback transaction or a casualty or a condemnation or similar proceeding), 
the amount of payments required to be made in respect of Indebtedness (other than Loans and 
other Indebtedness for borrowed money) secured by such asset or otherwise subject to mandatory 
prepayment (other than under this Agreement) as a result of such event, or which by applicable 
law is required to be repaid out of the proceeds of such Disposition, casualty, condemnation or 
similar proceeding, in each case, to the extent permitted to be paid pursuant to the terms of this 
Agreement, (iii) the amount of all taxes (or, without duplication, Restricted Payments in respect 
of such taxes) paid (or reasonably estimated to be payable or accrued as a liability under GAAP) 
by (or attributable to the ownership of) Ultimate Parent and the Restricted Subsidiaries as a result 
of such event, (iv) the amount of any reserves established by Ultimate Parent or the applicable 
Restricted Subsidiaries to fund liabilities estimated to be payable as a result of such event (as 
determined in good faith by a Responsible Officer of the Borrower Representative), (v) in the case 
of any Disposition or casualty or condemnation or similar proceeding by a non-wholly owned 
Restricted Subsidiary, the pro rata portion of the Net Proceeds thereof (calculated without regard 
to this clause (v)) attributable to minority interests and not available for distribution to or for the 
account of a Borrower or a wholly owned Restricted Subsidiary as a result thereof and (vi) any 
funded escrow established pursuant to the documents evidencing any such sale or disposition to 
secure any indemnification obligations or adjustments to the purchase price or other similar 
obligations associated with any such sale or disposition; provided that such funds shall constitute 
Net Proceeds immediately upon their release from escrow unless applied to satisfy such 
obligations.  

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

“Not Otherwise Applied” means, with reference to any amount of proceeds of the 
type described in clause (c) or (d) of the definition of “Available Amount” or in clause (a) of the 
definition of “Available Excluded Contribution Amount”, that such amount was not previously 
applied (nor committed to be applied, provided that such commitment remains outstanding or has 
not otherwise terminated or expired) pursuant to 6.04(z), 6.04(dd), 6.06(a)(ii), 6.06(a)(v), 
6.06(a)(x)(ii), 6.06(a)(xiv)(B), 6.06(a)(xv), 6.06(a)(xix), 6.06(b)(vi)(B), 6.06(b)(vii) or 
6.06(b)(ix)(ii). 

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

“NYFRB” means the Federal Reserve Bank of New York. 

“NYFRB Rate” means, for any day, the greater of (a) the Federal Funds Rate in 
effect on such day and (b) the Overnight Bank Funding Rate in effect on such day (or for any day 
that is not a Business Day, for the immediately preceding Business Day); provided that if none of 
such rates are published for any day that is a Business Day, the term “NYFRB Rate” shall mean 
the rate for a federal funds transaction quoted at 11:00 a.m., New York City time, on such day 
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received by the Administrative Agent from a federal funds broker of recognized standing selected 
by it; provided, further, that if any of the aforesaid rates shall be less than zero, such rate shall be 
deemed to be zero for purposes of this Agreement. 

“Obligations” means all obligations of every nature of each Loan Party, including 
obligations from time to time owed to the Administrative Agent, the Collateral Agent, any other 
Agent, the Lenders or any of them, arising under any Loan Document, whether for principal, 
interest (including interest which, but for the filing of a petition in bankruptcy with respect to such 
Loan Party, would have accrued on any such obligation, whether or not a claim is allowed against 
such Loan Party for such interest in the related bankruptcy proceeding), prepayment premiums, 
fees (including fees which, but for the filing of a petition in bankruptcy with respect to such Loan 
Party, would have accrued on any such obligation, whether or not a claim is allowed against such 
Loan Party for such fees or premiums in the related bankruptcy proceeding), expenses (including 
expenses which, but for the filing of a petition in bankruptcy solely with respect to such Loan 
Party, would have accrued on any such obligation, whether or not a claim is allowed against such 
Loan Party for such expenses in the related bankruptcy proceeding), indemnification or otherwise. 

“OFAC” has the meaning assigned to such term in Section 3.19(a). 

“Organizational Documents” of any Person means the charter, memorandum and 
articles of association, constitution, articles, partnership agreement, or certificate of organization, 
incorporation or registration, amalgamation, continuance or amendment and bylaws or other 
organizational or governing or constitutive documents of such Person. 

“Other Applicable Indebtedness” has the meaning assigned to such term in Section 
2.11(c). 

“Other Revolving Commitments” means, with respect to each Additional 
Refinancing Lender, the commitment, if any, of such Additional Refinancing Lender to make one 
or more Classes of Other Revolving Loans under any Refinancing Amendment, expressed as an 
amount representing the maximum principal amount of the Other Revolving Loans to be made by 
such Lender under such Refinancing Amendment, as such commitment may be (a) reduced 
pursuant to Section 2.08 and (b) reduced or increased from time to time pursuant to assignments 
by or to such Lender pursuant to Section 9.04.   

“Other Revolving Loans” means the Revolving Loans made pursuant to any Other 
Revolving Commitment. 

“Other Taxes” means any and all present or future recording, stamp, documentary, 
excise, transfer, sales, property, intangible, filing or similar Taxes, charges or levies arising from 
any payment made under any Loan Document or from the execution, delivery, performance, 
registration or enforcement of, or from the registration, receipt or perfection of a security interest 
under, or otherwise with respect to, any Loan Document except any such Taxes imposed with  
respect to an assignment (other than an assignment made pursuant to Section 2.19). 

“Other Term Commitments” means, with respect to each Additional Refinancing 
Lender, the commitment, if any, of such Additional Refinancing Lender to make one or more 
Classes of Other Term Loans under any Refinancing Amendment, expressed as an amount 
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representing the maximum principal amount of the Other Term Loans to be made by such Lender 
under such Refinancing Amendment, as such commitment may be (a) reduced pursuant to Section 
2.08 and (b) reduced or increased from time to time pursuant to assignments by or to such Lender 
pursuant to Section 9.04. 

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

“Overnight Bank Funding Rate” means, for any day, the rate comprised of both 
overnight federal funds and overnight Eurocurrency borrowings by U.S.-managed banking offices 
of depository institutions, as such composite rate shall be determined by the NYFRB as set forth 
on its public website from time to time, and published on the next succeeding Business Day by the 
NYFRB as an overnight bank funding rate (from and after such date as the NYFRB shall 
commence to publish such composite rate). 

“Parent Entity” means any Person of which Ultimate Parent at any time is, or 
becomes a subsidiary of, on or after the Closing Date.  

“Pari Passu Intercreditor Agreement” means a customary intercreditor agreement 
substantially in the form annexed hereto as Exhibit K. 

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

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

“Participating Member State” means each state so described in any EMU 
Legislation. 

“Patriot Act” means the Uniting and Strengthening America by Providing 
Appropriate Tools Required to Intercept and Obstruct Terrorism Act (the USA PATRIOT Act) of 
2001, Title III of Pub. L. 107-56, signed into law October 26, 2001. 

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

“Periodic Term SOFR Determination Day” has the meaning assigned to such term 
in the definition of “Term SOFR”. 

“Perfection Requirement” means any registration, filing, notices, recordings, 
endorsement, notarization, stamping, notification or other action or step to be made or procured in 
any jurisdiction in order to create, perfect or enforce the Lien created by a Security Document 
and/or achieve the relevant priority for the Lien created thereunder.  

“Permitted Acquisition” means any Acquisition of all or substantially all of the 
assets of any Person or any line of business or division thereof, or a majority of the Equity Interests 
in any Person (including any Investments in a Subsidiary which increases a Borrower’s or a 
Restricted Subsidiary’s ownership therein to, or in excess of, a majority), by any Restricted 
Subsidiary if (a) immediately before and immediately after giving pro forma effect to the 
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consummation of such Acquisition, no Event of Default has occurred and is continuing or would 
immediately result therefrom (provided that with respect to any Limited Condition Acquisition, at 
the election of the Borrower Representative, this clause (a) shall instead only be tested on the 
relevant LCA Test Date and no Specified Event of Default shall have occurred and be continuing 
or would exist after giving effect thereto at the time such acquisition is consummated), (b) all 
actions required to be taken with respect to such acquired or newly formed Restricted Subsidiary 
(other than any Excluded Subsidiary) or such acquired assets (other than (x) with respect to Loan 
Parties organized within the United States (or any state or territory thereof), Excluded Property or 
(y) with respect to Loan Parties organized or incorporated outside the United States (or any state 
or territory thereof), Foreign Excluded Assets) under Section 5.10 and Section 5.11 will be taken 
in accordance therewith (to the extent required), (c) after giving effect to such Acquisition, the 
Borrowers and the Restricted Subsidiaries are in compliance with Section 6.10 and (d) the 
aggregate amount of all such Acquisitions by Restricted Subsidiaries that are not Loan Parties or 
that are not required to be made Loan Parties shall not exceed, individually or in the aggregate at 
any time, the greater of (A) $18,000,000 and (B) 50% of LTM EBITDA.   

“Permitted Encumbrances” means: 

(a) Liens imposed by law for taxes, assessments or other governmental charges 
or levies that (i) are not overdue by more than thirty (30) days, (ii) are being contested in good 
faith and are subject to appropriate reserves to the extent required under GAAP or (iii) the non-
payment of which could not reasonably be expected to result in a Material Adverse Effect; 

(b) carriers’, warehousemen’s, supplier’s, construction contractor’s, workmen, 
mechanic’s, materialmen’s, repairmen’s, landlords’ and other like Liens imposed by law or 
contract, arising in the ordinary course of business and securing obligations (i) that are not yet due 
or delinquent, (ii) that are not overdue by more than thirty (30) days (or, if more than thirty (30) 
days overdue, are unfiled and no other action has been taken with respect to such Lien), (iii) are 
being contested in good faith and are subject to appropriate reserves to the extent required under 
GAAP or (iv) the non-payment of which could not reasonably be expected to result in a Material 
Adverse Effect; 

(c) Liens, pledges and deposits made in the ordinary course of business in 
compliance with workers’ compensation, unemployment insurance and other social security laws 
or regulations; 

(d) (i) Liens, pledges and deposits to secure the performance of bids, 
government contracts, trade contracts (other than for borrowed money), leases, statutory 
obligations, deductibles, co-payment, co-insurance, retentions, premiums, reimbursement 
obligations or similar obligations to providers of insurance, self-insurance or reinsurance 
obligations, surety, stay, customs and appeal or similar bonds, performance bonds and other 
obligations of a like nature (including those to secure health, safety and environmental obligations) 
and other similar obligations and (ii) obligations in respect of letters of credit or bank guarantees 
that have been posted to support payment of the items set forth in clause (i) of this clause (d); 

(e) attachment or judgment liens in respect of judgments or decrees that do not 
constitute an Event of Default under Section 7.01(j);  
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(f) easements, zoning restrictions, rights-of-way, encroachments, minor 
defects or irregularities in title and similar encumbrances on real property imposed by law or 
arising in the ordinary course of business and that individually or in the aggregate do not materially 
interfere with the ordinary conduct of business of Ultimate Parent and the Restricted Subsidiaries, 
taken as a whole;  

(g) customary rights of first refusal and tag, drag and similar rights in Joint 
Venture agreements;  

(h) Liens on Cash Equivalents described in clause (d) of the definition of the 
term “Cash Equivalents”; and 

(i) with respect to any Foreign Subsidiary, other Liens and privileges arising 
mandatorily by any Requirement of Law. 

“Permitted First Priority Replacement Debt” means any secured Indebtedness 
(including any Registered Equivalent Notes) incurred by the Borrowers and/or the other Loan 
Parties in the form of one or more series of senior secured notes or senior secured loans (or 
revolving commitments in respect thereof, with the revolving commitments deemed loans in the 
full amount of such commitment); provided that (i) such Indebtedness may only be secured by 
assets consisting of Collateral on a pari passu basis (but without regard to the control of remedies) 
with the Specified Term Loans or the Initial Revolving Commitments, (ii) such Indebtedness 
satisfies the requirements set forth in clauses (u) through (z) of the definition of “Credit Agreement 
Refinancing Indebtedness,” (iii) either the security agreements relating to such Indebtedness are 
substantially the same as the applicable Security Documents (with such differences as are 
reasonably satisfactory to the Borrowers and the Administrative Agent) or all security therefor 
shall be granted pursuant to documentation that is not more restrictive than the Security Documents 
in any material respect, in each case taken as a whole (as determined by the Borrower 
Representative in good faith), (iv) such Indebtedness does not require any scheduled payment of 
principal or mandatory redemption or redemption at the option of the holders thereof (except for 
redemptions in respect of asset sales (which may be offered to prepay such Indebtedness in 
accordance with Section 2.11(c)), changes in control or similar events (which may be offered to 
prepay such Indebtedness in accordance with Section 2.11(c)) and AHYDO Catch-Up Payments) 
prior to the Latest Maturity Date in effect as of the time such Indebtedness is incurred, and (v) the 
secured parties thereunder, or a trustee or collateral agent or other Senior Representative on their 
behalf, shall have become a party to a Pari Passu Intercreditor Agreement, which shall be entered 
into prior to or concurrently with the first issuance of Permitted First Priority Replacement Debt 
in accordance with the terms thereof to provide for the sharing of the Collateral on a pari passu 
basis among the holders of the Secured Obligations and the holders of such Permitted First Priority 
Replacement Debt. 

“Permitted Holders” means a Person that is Controlled by the Required Lenders.  

“Permitted Investor Payments” means (a) reimbursement of out-of-pocket costs 
and expenses incurred by the Investors or any of their Affiliates in connection with management, 
monitoring, consultancy, transaction, advisory and other services provided to Ultimate Parent and 
the Subsidiaries or their appointees serving on the board of directors of Ultimate Parent or any of 
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the Subsidiaries and compensation to be paid or accrued by the Investors or any of their Affiliates 
in connection with their appointees serving on the board of directors of Ultimate Parent or any of 
the Subsidiaries, (b) customary indemnities owed to Investors or any of their Affiliates and 
(c) customary amounts paid to the Investors or any of their Affiliates in connection with 
sponsoring, structuring, arranging or closing Permitted Acquisitions, other Investments or other 
transactions consummated after the Closing Date. 

“Permitted Refinancing” means modifications, replacements, restructurings, 
refinancings, refundings, renewals, amendments, restatements or extensions of all or any portion 
of Indebtedness (including any type of debt facility or debt security); provided that (a) subject to 
Section 1.06(b), the amount of such Indebtedness is not increased at the time of such modification, 
replacement, restructuring, refinancing, refunding, renewal, amendment, restatement or extension 
except by an amount equal to the existing unutilized commitments thereunder, accrued but unpaid 
interest thereon and a reasonable premium paid, and fees and expenses reasonably incurred, in 
connection with such modification, replacement, restructuring, refinancing, refunding, renewal, 
amendment, restatement or extension (including any fees and original issue discount incurred in 
respect of such resulting Indebtedness), (b) the direct and contingent obligors of such Indebtedness 
shall not be expanded as a result of or in connection with such modification, replacement, 
restructuring, refinancing, refunding, renewal, amendment, restatement or extension (other than to 
the extent (i) any such additional obligors are or will become a Loan Party or (ii) none of such 
obligors on the Indebtedness being modified, replaced, restructured, refinanced, refunded, 
renewed, amended, restated or extended are Loan Parties), (c) to the extent such Indebtedness 
being so modified, replaced, restructured, refinanced, refunded, renewed, amended, restated or 
extended is subordinated in right of payment and/or Lien priority to any of the Obligations, such 
modification, replacement, restructuring, refinancing, refunding, renewal, amendment, 
restatement or extension is subordinated in right of payment and/or Lien priority (or, in the case 
of Lien subordination, not secured) to such Obligations on terms (taken as a whole) at least as 
favorable to the Lenders as those contained in the documentation governing the Indebtedness being 
so modified, replaced, restructured, refinanced, refunded, renewed, amended, restated or extended 
(as determined in good faith by the Borrower Representative) or otherwise reasonably acceptable 
to the Required Lenders, except to the extent otherwise permitted hereunder and, to the extent such 
Indebtedness being so modified, replaced, restructured, refinanced, refunded, renewed, amended, 
restated or extended is unsecured, such modification, replacement, restructuring, refinancing, 
refunding, renewal, amendment, restatement or extension is unsecured, unless such Lien would 
otherwise be permitted hereunder (other than to the extent such Indebtedness being so modified, 
replaced, restructured, refinanced, refunded, renewed, amended, restated or extended was required 
hereunder to be unsecured when issued or incurred), and (d) other than with respect to Indebtedness 
under Section 6.01(d) or (e), such modification, replacement, restructuring, refinancing, refunding, 
renewal, amendment, restatement or extension has (i) a final maturity date equal to or later than 
the final maturity date of the Indebtedness being modified, replaced, restructured, refinanced, 
refunded, renewed, amended, restated or extended and (ii) a Weighted Average Life to Maturity 
no shorter than the Weighted Average Life to Maturity of the Indebtedness being modified, 
replaced, restructured, refinanced, refunded, renewed, amended, restated or extended.  Without 
limiting the foregoing, the terms and conditions of any Permitted Refinancing in respect of any 
Additional Debt or Credit Agreement Refinancing Indebtedness shall satisfy the requirements set 
forth in the respective definitions thereof with respect to the terms and conditions thereof. 
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“Permitted Repricing Amendment” has the meaning assigned to such term in 
Section 9.02. 

“Permitted Sale Leaseback” means any Sale Leaseback with respect to the sale, 
transfer or Disposition of real property or other property consummated by a Borrower or any of 
the Restricted Subsidiaries after the Closing Date; provided that any such Sale Leaseback that is 
not between (i) a Loan Party and another Loan Party or (ii) a Restricted Subsidiary that is not a 
Loan Party and another Restricted Subsidiary that is not a Loan Party must be, in each case, 
consummated for fair value as determined at the time of consummation in good faith by such 
Borrower or such Restricted Subsidiary (which such determination may take into account any 
retained interest or other Investment of such Borrower or such Restricted Subsidiary in connection 
with, and any other material economic terms of, such Sale Leaseback). 

“Permitted Second Priority Replacement Debt” means secured Indebtedness 
(including any Registered Equivalent Notes) incurred by a Borrower and/or the other Loan Parties 
in the form of one or more series of second lien secured notes or second lien secured loans (or 
revolving commitments in respect thereof, with the revolving commitments deemed to be loans in 
the full amount of such commitments); provided that (i) such Indebtedness may only be secured 
by assets consisting of Collateral on a second lien basis vis-à-vis the Specified Term Loans and 
the Initial Revolving Commitments, (ii) such Indebtedness satisfies the requirements set forth in 
clauses (u) through (y) of the definition of “Credit Agreement Refinancing Indebtedness”, (iii) 
either the security agreements relating to such Indebtedness are substantially the same as the 
applicable Security Documents (with such differences as are reasonably satisfactory to the 
Borrower Representative and the Administrative Agent) or all security therefor shall be granted 
pursuant to documentation that is not more restrictive than the Security Documents in any material 
respect, in each case taken as a whole (as determined by the Borrower Representative), (iv) such 
Indebtedness does not require any scheduled payment of principal or mandatory redemption or 
redemption at the option of the holders thereof (except for redemptions in respect of asset sales, 
changes in control or similar events and AHYDO Catch-Up Payments) prior to the Latest Maturity 
Date in effect as of the time such Indebtedness is incurred, and (v) the secured parties thereunder, 
or a trustee or collateral agent or other Senior Representative on their behalf, shall enter into a 
Second Lien Intercreditor Agreement with the Collateral Agent. 

“Permitted Unsecured Replacement Debt” means unsecured Indebtedness 
(including any Registered Equivalent Notes) incurred by the Borrowers and/or the other Loan 
Parties in the form of one or more series of unsecured notes or loans (or revolving commitments 
in respect thereof, with the revolving commitments deemed to be loans in the full amount of such 
commitments); provided that (i) such Indebtedness satisfies the requirements set forth in clauses 
(u) through (z) of the definition of “Credit Agreement Refinancing Indebtedness”, (ii) such 
Indebtedness (including any guarantee thereof) is not secured by any Lien on any property or assets 
of the Holding Companies, any Borrower or any Subsidiary, and (iii) such Indebtedness does not 
require any scheduled payment of principal or mandatory redemption or redemption at the option 
of the holders thereof (except for redemptions in respect of asset sales, changes in control or similar 
events on the date of issuance and AHYDO Catch-Up Payments) prior to the Latest Maturity Date 
in effect as of the time such unsecured notes are incurred. 
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“Permitted Variance” means, for purposes of testing whether a Budget Event has 
occurred, during any Budget Testing Period, a variance of 20%. 

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

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) 
subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA, 
and in respect of which any Holding Company, Borrower or ERISA Affiliate is (or, if such plan 
were terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined 
in Section 3(5) of ERISA. 

“Platform” has the meaning assigned to such term in Section 5.01.  

“PPSA” means the Personal Property Security Act (British Columbia) and the 
Regulations thereunder; provided that if the attachment, perfection or priority of the Loan Party’s 
security interests in any Collateral are governed by the personal property security laws of any 
jurisdiction other than British Columbia, PPSA shall mean those personal property laws in such 
other jurisdiction in Canada (including the Civil Code of Québec for the Province of Québec and 
the regulation respecting the register of personal and movable real rights thereunder), for the 
purpose of the provisions hereof relating to such attachment, perfection or priority and for the 
definitions related to such provisions. 

 
“Prepayment Event” means: 

(a) any Disposition (including pursuant to a Sale Leaseback transaction and by 
way of merger, amalgamation or consolidation) of any property or asset of any Holding Company 
or any Restricted Subsidiary permitted pursuant to clause (i)(y), (j), (q), (s) or (aa) of Section 6.05 
resulting in aggregate Net Proceeds exceeding $7,500,000 for all such transactions during any 
fiscal year of Ultimate Parent; 

(b) any casualty or other insured damage to, or any taking under power of 
eminent domain or by condemnation or similar proceeding of, any property or asset of any Holding 
Company or any Restricted Subsidiary with a fair market value immediately prior to such event, 
when taken together with any other such events in any fiscal year of Ultimate Parent, equal to or 
greater than $7,500,000; or 

(c) the incurrence by any Holding Company or any Restricted Subsidiary of 
any Indebtedness, other than Indebtedness permitted under Section 6.01 or otherwise permitted by 
the Required Lenders (other than Credit Agreement Refinancing Indebtedness). 

“Pro Forma Basis” means, with respect to the calculation of the Total Net Leverage 
Ratio, the amount of Consolidated EBITDA or Consolidated Total Assets or any other financial 
test or ratio hereunder, for purposes of determining the permissibility of asset sales, prepayments 
required pursuant to Section 2.11(c), the Applicable Margin and the commitment fees payable 
pursuant to Section 2.12(a), and for any other specified purpose hereunder, that such calculation 
shall give pro forma effect to all Specified Transactions (and the application of the proceeds from 
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any such asset sale or debt incurrence) that have occurred during the relevant testing period for 
which such financial test or ratio is being calculated and, except as set forth in the proviso below, 
during the period immediately following the Applicable Date of Determination therefor and prior 
to or simultaneously with the event for which the calculation of any such ratio on such date of 
determination is made, including pro forma adjustments arising out of events which are attributable 
to the proposed Specified Transaction, including giving effect to those specified in accordance 
with the definition of “Consolidated EBITDA,” in each case as certified on behalf of the Borrowers 
by a Financial Officer of the Borrower Representative, using, for purposes of determining such 
compliance with a financial test or ratio (including any incurrence test), the historical financial 
statements of all entities, divisions or lines or assets so acquired or sold and the consolidated 
financial statements of the Holding Companies and/or any of the Restricted Subsidiaries, 
calculated as if such Specified Transaction, and all other Specified Transactions that have been 
consummated during the relevant period, and any Indebtedness incurred or repaid in connection 
therewith, had been consummated (and the change in Consolidated EBITDA resulting therefrom) 
and incurred or repaid at the beginning of such period and Consolidated Total Assets shall be 
calculated after giving effect thereto. 

Whenever pro forma effect is to be given to a Specified Transaction, the pro forma 
calculations shall be made in good faith by a Financial Officer of the Borrower Representative 
(including adjustments for costs and charges arising out of the proposed Specified Transaction and 
the “run rate” cost savings and synergies resulting from such Specified Transaction that have been 
or are reasonably anticipated to be realizable (“run rate” means the full recurring benefit for a Test 
Period that is associated with any action taken or expected to be taken or for which a plan for 
realization has been established (including any savings expected to result from the elimination of 
a public target’s compliance costs with public company requirements), net of the amount of actual 
benefits or amounts realized during such Test Period from such actions), and any such adjustments 
included in the initial pro forma calculations shall continue to apply (without duplication) to 
subsequent calculations of such financial ratios or tests, including during any subsequent Test 
Periods in which the effects thereof are expected to be realizable); provided that (A) such amounts 
are reasonably identifiable and factually supportable (in the good faith determination of the 
Borrower Representative) and either (i) (x) projected by the Borrower Representative in good faith 
to result from actions taken, or with respect to which substantial steps are reasonably expected to 
have been taken, within eighteen (18) months after, without duplication, the end of the Test Period 
in which the applicable Specified Transaction is initiated or a plan for realization thereof shall have 
been established and (y) do not exceed the cap set forth in clause (1)(g)(A)(i) of the definition of 
“Consolidated EBITDA”), or (ii) either (x) determined on a basis consistent with Article 11 of 
Regulation S-X promulgated under the Exchange Act and as interpreted by the staff of the 
Securities and Exchange Commission (or any successor agency) or (y) set forth in a quality of 
earnings report provided to the Administrative Agent (for distribution for the Lenders) and 
prepared by financial advisors that are reasonably acceptable to the Required Lenders (it being 
understood and agreed that any of the “Big Four” accounting firms and Alvarez and Marsal are 
acceptable to the Required Lenders), and (B) no amounts shall be added pursuant to this paragraph 
to the extent duplicative of any amounts that are otherwise added back in computing Consolidated 
EBITDA for such Test Period or would not be permitted to be added as a result of any cap. 

If any Indebtedness bears a floating rate of interest and is being given pro forma 
effect, the interest on such Indebtedness shall be calculated as if the rate in effect on the date of 
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the event for which the calculation is made had been the applicable rate for the entire Test Period 
(taking into account any interest hedging arrangements applicable to such Indebtedness).  Interest 
on a Capital Lease Obligation shall be deemed to accrue at an interest rate reasonably determined 
by a Financial Officer of the Borrower Representative to be the rate of interest implicit in such 
Capital Lease Obligation in accordance with GAAP.  Interest on Indebtedness that may optionally 
be determined at an interest rate based upon a factor of a prime or similar rate, a eurocurrency 
interbank offered rate, or other rate, shall be determined to have been based upon the rate actually 
chosen, or if none, then based upon such optional rate chosen as the applicable Borrower or the 
applicable Restricted Subsidiary may designate.  

“Procera” has the meaning assigned to such term in the preamble to this agreement. 

“Professional Fees” shall mean all unpaid fees and expenses incurred by 
Professional Persons.  

“Professional Persons” shall mean (i) any persons or firms retained by the Loan 
Parties in connection with this Agreement and the transactions contemplated hereby and (ii) any 
persons or firms retained by the Required Lenders and Agents in connection with entry into this 
Agreement and the transactions contemplated hereby. 

“Projections” has the meaning assigned to such term in Section 5.01(d).   

“Proposed Change” has the meaning assigned to such term in Section 9.02(c). 

“PSC Register” means a "PSC register" within the meaning of section 790C(10) of 
the Companies Act 2006. 

“PTE” shall mean a prohibited transaction class exemption issues by the U.S. 
Department of Labor, as any such exemption may be amended from time to time. 

“Public Company” means, after the completion of an IPO, the Person whose Equity 
Interests are subject to an effective registration statement filed with the SEC or the equivalent 
registration documents filed with the equivalent authority in the applicable foreign jurisdiction, as 
applicable (such Person being only either Ultimate Parent or a corporation or other legal entity 
which then owns, directly or indirectly, 100% of the outstanding Equity Interests of Ultimate 
Parent (other than qualifying directors’ and other similar shares)). 

“Public Company Costs” means any costs, fees and expenses associated with, in 
anticipation of, or in preparation for, compliance with the requirements of the Sarbanes-Oxley Act 
of 2002 and the rules and regulations promulgated in connection therewith and costs, fees and 
expenses relating to compliance with the provisions of the Securities Act and the Exchange Act 
(as applicable to companies with equity or debt securities held by the public), the rules of national 
securities exchanges for companies with listed equity or debt securities, directors’ or managers’ 
compensation, fees and expense reimbursements, charges relating to investor relations, 
shareholder meetings and reports to shareholders and debtholders, directors’ and officers’ 
insurance and other executive costs, legal and other professional fees and listing fees. 

“Public Lender” has the meaning assigned to such term in Section 5.01.  
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“Qualified Equity Interests” means any Equity Interests other than Disqualified 
Equity Interests. 

“Recipient” means, as applicable, (a) the Administrative Agent, (b) any Lender, (c) 
[reserved] or (d) solely for U.S. federal withholding Tax purposes, any Beneficial Owner. 

“Redemption Notice” has the meaning assigned to such term in Section 6.06. 

“Refinanced Term Loans” has the meaning assigned to such term in Section 
9.02(d). 

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

“Refinancing Notes” means Permitted First Priority Replacement Debt, Permitted 
Second Priority Replacement Debt and Permitted Unsecured Replacement Debt, in each case in 
the form of notes, in each case to the extent constituting Credit Agreement Refinancing 
Indebtedness. 

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

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

“Related Parties” means, with respect to any specified Person, such Person’s 
Affiliates and the respective partners, directors, officers, employees, trustees, agents and advisors 
of such Person and such Person’s Affiliates. 

“Release” means any release, spill, emission, leaking, dumping, injection, pouring, 
deposit, disposal, discharge, dispersal, leaching or migration into or through the environment 
(including ambient air, surface water, groundwater, soil, land surface or subsurface strata). 

“Relevant Governmental Body” means the Federal Reserve Board or the Federal 
Reserve Bank of New York, or a committee officially endorsed or convened by the Federal 
Reserve Board or the Federal Reserve Bank of New York, or any successor thereto. 

“Replacement Event” has the meaning set forth in the definition of “Term SOFR.” 

“Replacement Term Loans” has the meaning assigned to such term in Section 
9.02(d). 

“Required Lenders” means, at any time, Lenders (other than Defaulting Lenders) 
having Revolving Exposures, Term Loans and unused Commitments representing more than 67% 
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of the aggregate Revolving Exposures, outstanding Term Loans and unused Commitments at such 
time (calculated, in each case, using the Exchange Rate in effect on the applicable date of 
determination); provided that for any Required Lenders’ vote, (v) Term Loans held by Affiliated 
Lenders shall be treated in accordance with Section 9.02(j), (w) Term Loans held by Affiliated 
Lenders shall be excluded in determining whether the Required Lenders have consented to any 
amendment or waiver, but thereafter deemed to have consented with respect to prevailing votes, 
(x) Loans held by Affiliated Institutional Lenders may not account for more than 49.9% of the 
amounts included in determining whether the Required Lenders have consented to any amendment 
or waiver, (y) no Defaulting Lender shall be included in the calculation of Required Lenders and 
(z) in the event of any vote requiring the approval of the Required Lenders, the consenting 
Required Lenders must include at least two (2) unaffiliated Lenders (to the extent there are at least 
two (2) unaffiliated Lenders at the time of such vote). 

“Requirement of Law” means, with respect to any Person, any statute, law, treaty, 
rule, regulation, order, executive order, ordinance, decree, writ, injunction or determination of any 
arbitrator or court or other Governmental Authority, in each case applicable to or binding upon 
such Person or any of its property or to which such Person or any of its property is subject. 

“Responsible Officer” of any Person means the chief executive officer, president 
or any Financial Officer of such Person, and any other officer (or, in the case of any such Person 
that is a Foreign Subsidiary, director or managing partner or similar official) of such Person with 
responsibility for the administration of the obligations of such Person under this Agreement. 

“Restricted Payment” means any dividend or other distribution (whether in cash, 
securities or other property) with respect to any Equity Interests in any Borrower or any Restricted 
Subsidiary, or any payment (whether in cash, securities or other property), including any sinking 
fund or similar deposit, on account of the purchase, redemption, retirement, acquisition, 
cancelation or termination of any Equity Interests in any Borrower or any Restricted Subsidiary, 
or any option, warrant or other right to acquire any such Equity Interests in any Borrower or any 
Restricted Subsidiary, other than the payment of compensation in the ordinary course of business 
to holders of any such Equity Interests who are employees of any Borrower or any Restricted 
Subsidiary and other than payments of intercompany indebtedness permitted under this 
Agreement. 

“Restricted Subsidiary” means any Subsidiary of Ultimate Parent. 

“Restructuring Support Agreement” means that certain Restructuring Support 
Agreement, dated as of the Closing Date (as amended and supplemented from time to time), 
between the Loan Parties and the other parties party thereto. 

“Retained Declined Proceeds” means any Declined Proceeds for which a lender 
under the definitive documentation for any Indebtedness secured by a lien junior to the lien 
securing the Obligations (subject to any prepayment requirements under such definitive 
documentation) rejects such amount of any mandatory prepayment required to be made under such 
definitive documentation, which may be retained by the Borrowers. 
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“Return” means, with respect to any Investment, any dividend, distribution, 
repayment of principal, income, profit (from a disposition or otherwise) and any other amount 
received or realized in respect thereof in each case that represents a return of capital. 

“Revised Budget” has the meaning assigned to such term in Section 5.01(j). 

“Revolving Availability Period” means the period from and including the Closing 
Date to and including the Closing Date. 

“Revolving Commitment” means the Initial Revolving Commitments. 

“Revolving Credit Facilities” means the “Initial Revolving Commitments” and the 
extensions of credit made thereunder. 

“Revolving Exposure” means, as to each Revolving Lender, the Initial Revolving 
Exposure. 

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

“Revolving Loan” means any Initial Revolving Loan. 

“Revolving Note” means a promissory note of the Borrowers evidencing Revolving 
Loans made or held by a Revolving Lender, substantially in the form of Exhibit F-2. 

“Revolving Termination Date” means with respect to the Initial Revolving 
Commitments, the Closing Date. 

“Sale Leaseback” means any transaction or series of related transactions pursuant 
to which any Borrower or any of the Restricted Subsidiaries (a) sells, transfers or otherwise 
disposes of any property, real or personal, whether now owned or hereafter acquired, and (b) as 
part of such transaction, thereafter rents or leases such property that it intends to use for 
substantially the same purpose or purposes as the property being sold, transferred or disposed. 

“Sanctions” has the meaning assigned to such term in Section 3.20(a). 

“Sandvine (UK)” means Sandvine Holdings UK Limited, incorporated and 
registered in England and Wales with company number 10533653, whose registered office is at 
12 New Fetter Lane, London, EC4A 1JP. 

“Sandvine OP (UK)” means Sandvine OP (UK) Ltd, incorporated and registered in 
England and Wales with company number 10791762, whose registered office is at 12 New Fetter 
Lane, London, EC4A 1JP. 

“S&P” means S&P Global Ratings, or any successor thereto. 

“SEC” means the Securities and Exchange Commission or any Governmental 
Authority succeeding to any of its principal functions. 
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“Second Lien Intercreditor Agreement” means the intercreditor agreement in 
substantially the form of Exhibit L among the Collateral Agent, the Loan Parties and the Existing 
Term Loan Collateral Agent, dated as of the date hereof. 

“Secured Cash Management Agreement” means any Cash Management Agreement 
that (a) is in effect on the Closing Date between any Holding Company and/or any Restricted 
Subsidiary and a counterparty (i) that is an Agent, a Lender, an Affiliate of an Agent or a Lender , 
(ii) whose long-term senior unsecured debt rating is A/A2 by S&P or Moody’s (or their equivalent) 
or higher or (iii) that has been approved in writing by the Required Lenders or (b) is entered into 
after the Closing Date by any Holding Company and/or any Restricted Subsidiary with any 
counterparty (i) that is an Agent, a Lender, or an Affiliate of an Agent or a Lender at the time such 
arrangement is entered into, or (ii) whose long-term senior unsecured debt rating is A/A2 by S&P 
or Moody’s (or their equivalent) or higher and, in the case of each of clauses (a)(ii) and (iii) and 
this clause (b), (x) the Borrower Representative shall have designated in writing to the 
Administrative Agent that such Cash Management Agreement shall be a Secured Cash 
Management Agreement and (y) the applicable counterparty shall have appointed the 
Administrative Agent and the Collateral Agent as its agents under the applicable Loan Documents 
and agreed to be bound by the provisions of Article VIII in favor of the Agent as if such 
counterparty were a Lender, including Section 8.03 and Section 9.03(c), and shall have been 
deemed to have made the representations and warranties set forth in Section 8.07 in favor of the 
Agents, in each case, pursuant to a writing substantially in the form of Exhibit M or otherwise 
reasonably satisfactory to the Borrower Representative and the Administrative Agent. 

“Secured Cash Management Obligations” means all Cash Management Obligations 
under any Secured Cash Management Agreement. 

“Secured Obligations” means, collectively, the (a) Obligations, (b) the Secured 
Swap Obligations and (c) the Secured Cash Management Obligations. 

“Secured Parties” means, collectively, the Administrative Agent, the Collateral 
Agent, the Lenders and the Lender Counterparties. 

“Secured Swap Agreements” means any Swap Agreement that (a) is in effect on 
the Closing Date between any Holding Company and/or any Restricted Subsidiary and a 
counterparty (i) that is an Agent or a Lender or an Affiliate of an Agent or a Lender as of the 
Closing Date, (ii) whose long-term senior unsecured debt rating is A/A2 by S&P or Moody’s (or 
their equivalent) or higher at the time such Swap Agreement is entered into or (iii) that has been 
approved in writing by the Administrative Agent on or prior to the Closing Date or (b) is entered 
into after the Closing Date by any Holding Company and/or any Restricted Subsidiary with any 
counterparty (i) that is an Agent or a Lender or an Affiliate of an Agent or a Lender at the time 
such Swap Agreement is entered into or (ii) whose long-term senior unsecured debt rating is A/A2 
by S&P or Moody’s (or their equivalent) or higher at the time such Swap Agreement is entered 
into , and, in the case of each of clauses (a)(ii) and (iii) and this clause (b), the Borrower 
Representative shall have designated in writing to the Administrative Agent that such Swap 
Agreement shall be a Secured Swap Agreement (for the avoidance of doubt, the Borrower 
Representative may provide one notice to the Administrative Agent designating all Swap 
Agreements entered into under a specified Master Agreement as Secured Swap Agreements). 
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“Secured Swap Obligations” means all Swap Obligations (other than Excluded 
Swap Obligations) under any Secured Swap Agreement. 

“Securities Act” means the U.S. Securities Act of 1933, as amended, and the rules 
and regulations of the SEC promulgated thereunder, as amended. 

“Security Documents” means each of the Collateral Agreements, the Mortgages (if 
any), each of the agreements listed on Schedule 5.11 executed and delivered by the Loan Parties 
party thereto and the Collateral Agent on the Closing Date, and each other security agreement or 
other instrument or document executed and delivered pursuant to Section 5.10 or Section 5.11 to 
secure the Secured Obligations. 

“Senior Indebtedness” has the meaning specified in Section 9.02(l). 

“Senior Representative” means, with respect to any series of Permitted First 
Priority Replacement Debt or Permitted Second Priority Replacement Debt, the trustee, 
administrative agent, collateral agent, security agent or similar agent under the indenture or 
agreement pursuant to which such Indebtedness is issued, incurred or otherwise obtained, as the 
case may be, and each of their successors in such capacities. 

“SOFR” with respect to any day means the secured overnight financing rate 
published for such day by the Federal Reserve Bank of New York, as the administrator of the 
benchmark (or a successor administrator), on the Federal Reserve Bank of New York’s Website. 

“SOFR Determination Date” has the meaning set forth in the definition of “Daily 
Simple SOFR.” 

“SOFR Rate Day” has the meaning set forth in the definition of “Daily Simple 
SOFR.” 

“Software” means any and all computer programs, including any and all software 
implementations of algorithms, models and methodologies, whether in source code or object code; 
databases and compilations, including any and all data and collections of data, whether machine 
readable or otherwise; descriptions, flow-charts and other work product used to design, plan, 
organize and develop any of the foregoing, screens, user interfaces, report formats, firmware, 
development tools, templates, menus, buttons and icons; and all documentation including user 
manuals and other training documentation related to any of the foregoing. 

“Solvency Certificate” means the solvency certificate executed and delivered by a 
Financial Officer of the Borrower Representative on the Closing Date, substantially in the form of 
Exhibit C. 

“Solvent” means, with respect to the Holding Companies and their Restricted 
Subsidiaries, on a consolidated basis, that as of the date of determination: (i) the present fair 
saleable value of the assets of the Holding Companies and their Restricted Subsidiaries, taken as 
a whole (determined on a going concern basis), is greater than (A) the total amount of debts and 
liabilities (including subordinated, contingent and un-liquidated liabilities) of the Holding 
Companies and their Restricted Subsidiaries, taken as a whole, and (B) the amount that will be 
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required to pay the probable liability, on a consolidated basis, of their debts and other liabilities as 
such debts and liabilities become absolute and matured; (ii) the Holding Companies and their 
Restricted Subsidiaries, taken as a whole, are able to pay all debts and liabilities (including 
subordinated, contingent and un-liquidated liabilities) as such debts and liabilities become absolute 
and matured and (iii) the Holding Companies and their Restricted Subsidiaries, taken as a whole, 
do not have unreasonably small capital with which to conduct the business in which they are 
engaged as such business is then conducted and is proposed to be conducted following such date 
of determination.  For the purposes hereof, in computing the amount of contingent or unliquidated 
liabilities at any time, such liabilities shall be computed as the amount that, in light of all of the 
facts and circumstances existing at such time, represents the amount that can reasonably be 
expected to become an actual or matured liability. 

“Specified Date” means June 28, 2024. 

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

“Specified Jurisdiction” means the United States of America, United Kingdom, 
Canada, Sweden or the Cayman Islands. 

“Specified Term Lender” means a Lender with an outstanding Delayed Draw Term 
Commitment or an outstanding Specified Term Loan. 

“Specified Term Loans” means the Initial Term Loans, the Delayed Draw Term 
Loans and the Exchange Term Loans. 

“Specified Term Loan Borrowing” means a Borrowing comprised of Specified 
Term Loans. 

“Specified Transaction” means any (a) disposition of all or substantially all the 
assets of or all the Equity Interests of any Restricted Subsidiary or of any product line, business 
unit, line of business or division of any Borrower or any of the Restricted Subsidiaries of any 
Borrower for which historical financial statements are available, (b) Permitted Acquisition, (c) 
Investment that results in a Person becoming a Restricted Subsidiary (which, for purposes hereof, 
shall be deemed to also include (1) the merger, consolidation, liquidation or similar amalgamation 
of any Person into any Borrower or any Restricted Subsidiary, so long as the applicable Borrower 
or such Restricted Subsidiary is the surviving Person, and (2) the transfer of all or substantially all 
of the assets of a Person to any Borrower or any Restricted Subsidiary), (d) [reserved], (e) the 
proposed incurrence of Indebtedness or making of a Restricted Payment or payment in respect of 
Indebtedness in respect of which compliance with any financial ratio is by the terms of this 
Agreement required to be calculated on a Pro Forma Basis or (f) operating improvements, 
restructurings, cost saving or other business optimization initiatives and other similar initiatives 
and transactions. 

“SPV” has the meaning assigned to such term in Section 9.04.   

“Sterling” means the lawful currency of the United Kingdom. 
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“Subject Transactions” has the meaning assigned to such term in clause 1(g) of the 
definition of “Consolidated EBITDA”. 

“Subordinated Indebtedness” means Indebtedness incurred by a Loan Party that is 
contractually subordinated in right of payment to the prior payment of all Obligations of such Loan 
Party under the Loan Documents. 

“subsidiary” means, with respect to any Person (the “parent”) at any date, any 
corporation, company, limited liability company, partnership, association or other entity of which 
securities or other ownership interests representing more than 50% of the ordinary voting power 
for the election of the members of the governing body or, in the case of a partnership, more than 
50% of the general partnership interests are, as of such date, owned or controlled by the parent 
and/or one or more subsidiaries of the parent. 

“Subsidiary” means any subsidiary of Ultimate Parent; provided that, any reference 
to a Subsidiary of a particular Holding Company or a particular Borrower shall refer solely to the 
direct or indirect subsidiaries of such Holding Company or such Borrower, as applicable. 

“Successor Alternative Benchmark Rate” has the meaning set forth in the definition 
of “Term SOFR.” 

“Successor Holdings” has the meaning assigned to such term in Section 6.03(a)(vi).   

“Swap Agreement” means (a) any and all rate swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, forward 
contracts, future 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, repurchase agreements, reverse repurchase agreements, sell buy back and 
buy sell back agreements, and securities lending and borrowing agreements or any other similar 
transactions or any combination of any of the foregoing (including any options to enter into any 
of the foregoing), whether or not any such transaction is governed by or subject to any master 
agreement and (b) any and all transactions of any kind, and the related confirmations, which are 
subject to the terms and conditions of, or governed by, any form of master agreement published 
by the International Swaps and Derivatives Association, Inc., any International Foreign Exchange 
Master Agreement, or any other master agreement (any such master agreement, together with any 
related schedules, a “Master Agreement”), including any such obligations or liabilities under any 
Master Agreement. 

“Swap Obligation” means, with respect to any Person, any obligation to pay or 
perform under any agreement, contract or transaction that constitutes a “swap” within the meaning 
of Section 1a(47) of the Commodity Exchange Act. 

“Swap Termination Value” means, in respect of any one or more Secured Swap 
Agreements, after taking into account the effect of any legally enforceable netting agreement 
relating to such Secured Swap Agreements, (a) for any date on or after the date such Secured Swap 
Agreements have been closed out and termination value(s) determined in accordance therewith, 
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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 Secured Swap Agreements, as 
determined by the Lender Counterparty and the Borrower Representative in accordance with the 
terms thereof and in accordance with customary methods for calculating mark-to-market values 
under similar arrangements by the Lender Counterparty and the Borrowers.  

“Swedish Collateral Documents” means the Swedish Floating Charge Pledge 
Agreement and each Swedish Share Pledge Agreement.  

“Swedish Floating Charge Pledge Agreement” means the Swedish law governed 
floating charge agreement dated as of the Closing Date, executed and delivered by Sandvine 
Sweden AB (formerly known as Procera Networks AB) in favor of the Administrative Agent for 
the benefit of the Secured Parties, and in form and substance reasonably satisfactory to the 
Administrative Agent.  

“Swedish Security Limitations” means the limitations set out in Section 9.20. 

“Swedish Guarantor” means Sandvine Sweden AB (formerly known as Procera 
Networks AB), incorporated and registered in Sweden with company number 556596-0001 and 
whose registered office is at Birger Svenssons väg 28D Varberg SE-432 40 SW Sweden, and any 
successor thereto, and each other Subsidiary organized or existing under the laws of Sweden that 
becomes a party to the Guaranty after the Closing Date as required pursuant to the terms of this 
Agreement and the Agreed Security Principles. 

“Swedish Krona” means the lawful currency of Sweden. 

“Swedish Share Pledge Agreements” means the Swedish law governed share 
pledge agreement dated as of the Closing Date, executed and delivered by Sandvine (UK) (and the 
pledge created thereby and acknowledged by Sandvine Sweden AB (formerly known as Procera 
Networks AB) in favor of the Administrative Agent for the benefit of the Secured Parties, and in 
form and substance reasonably satisfactory to the Administrative Agent, and each other Swedish 
law governed share pledge agreement required to be entered into after the Closing Date pursuant 
to Section 5.10 or 5.11. 

“Synthetic Lease” means, as to any Person, any lease (including leases that may be 
terminated by the lessee at any time) of any property (whether real, personal or mixed) that is 
designed to permit the lessee (a) to treat such lease as an operating lease, or not to reflect the leased 
property on the lessee’s balance sheet, under GAAP and (b) to claim depreciation on such property 
for U.S. federal income tax purposes, other than any such lease under which such Person is the 
lessor. 

“Synthetic Lease Obligations” of any Person means the obligations of such Person 
to pay rent or other amounts under any Synthetic Lease, and the amount of such obligations shall 
be equal to the sum (without duplication) of (a) the capitalized amount thereof that would appear 
on a balance sheet of such Person in accordance with GAAP if such obligations were accounted 
for as Capital Lease Obligations and (b) the amount payable by such Person as the purchase price 
for the property subject to such lease assuming the lessee exercises the option to purchase such 
property at the end of the term of such lease. 
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“Target Person” has the meaning assigned to such term in Section 6.04. 

“Taxes” means any and all present or future local, domestic or foreign taxes, levies, 
imposts, duties, deductions, assessments, fees, other charges or withholdings (including back-up 
withholdings) imposed by any Governmental Authority, including any interest, additions to tax or 
penalties applicable thereto. 

“Term Commitment” means with respect to each Term Lender, the commitment of 
such Term Lender to make a Term Loan hereunder on the applicable date, expressed as an amount 
representing the maximum principal amount of the Term Loans to be made by such Term Lender 
hereunder, as such commitment may be (a) reduced from time to time pursuant to Section 2.08 
and (b) reduced or increased from time to time pursuant to assignments by or to such Lender 
pursuant to Section 9.04. 

“Termination Date” means the date upon which (i) all of the Obligations (other than 
contingent indemnification obligations not yet due and payable) have been paid in full, (ii) 
[reserved] and (iii) all Commitments have expired or been terminated. 

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

“Term Loan Maturity Date” means, with respect to (a) the Specified Term Loans, 
the day that is 366 days after the Closing Date (or if such date is not a Business Day, the next 
preceding Business Day) and (b) any Incremental Term Loan, Other Term Loan or Extended Term 
Loan, as provided in the respective documentation therefor, but, as to any specific Term Loan, as 
the maturity of such Term Loan shall have been extended by the holder thereof in accordance with 
the terms hereof. 

“Term Loans” means the the Initial Term Loans, the Delayed Draw Term Loans, 
the Exchange Term Loans, and, if and as applicable after the Closing Date, any Extended Term 
Loans, Incremental Term Loans or Refinanced Term Loans, as the context may require. 

“Term Note” means a promissory note of the Borrowers payable to any Lender or 
its registered assigns, in substantially the form of Exhibit F-1 hereto, evidencing the aggregate 
Indebtedness of the Borrowers to such Lender resulting from the Term Loans made by such 
Lender. 

“Term SOFR” means,  

(a) for any calculation with respect to a Term SOFR Loan, the Term SOFR 
Reference Rate for a tenor comparable to the applicable Interest Period on the day (such day, the 
“Periodic Term SOFR Determination Day”) that is two (2) U.S. Government Securities Business 
Days prior to the first day of such Interest Period, as such rate is published by the Term SOFR 
Administrator; provided, however, that if as of 5:00 p.m. (New York City time) on any Periodic 
Term SOFR Determination Day the Term SOFR Reference Rate for the applicable tenor has not 
been published by the Term SOFR Administrator, then, at the option of the Borrower, (i) Term 
SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term SOFR 
Administrator on the first preceding U.S. Government Securities Business Day for which such 
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Term SOFR Reference Rate for such tenor was published by the Term SOFR Administrator so 
long as such first preceding U.S. Government Securities Business Day is not more than five (5) 
U.S. Government Securities Business Days prior to such Periodic Term SOFR Determination Day 
or (ii) Term SOFR shall be deemed to equal Daily Simple SOFR for each day the applicable Loan 
remains outstanding, and 

(b) for any calculation with respect to a Base Rate Loan on any day, the Term 
SOFR Reference Rate for a tenor of one month on the day (such day, the “Base Rate Term SOFR 
Determination Day”) that is two (2) U.S. Government Securities Business Days prior to such day, 
as such rate is published by the Term SOFR Administrator; provided, however, that if as of 5:00 
p.m. (New York City time) on any Base Rate Term SOFR Determination Day the Term SOFR 
Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator, 
then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term 
SOFR Administrator on the first preceding U.S. Government Securities Business Day for which 
such Term SOFR Reference Rate for such tenor was published by the Term SOFR Administrator 
so long as such first preceding U.S. Government Securities Business Day is not more than five (5) 
U.S. Government Securities Business Days prior to such Base Rate Term SOFR Determination 
Day; 

provided that, if (i) the Borrower and the Administrative Agent reasonably determine in good faith 
that an interest rate is not ascertainable pursuant to the foregoing provisions of this definition and 
the inability to ascertain such rate is unlikely to be temporary, (ii) the Relevant Governmental 
Body has made a public statement identifying a specific date after which all tenors of Term SOFR 
(including any forward-looking term rate thereof) shall or will no longer be representative or made 
available, or used for determining the interest rate of loans denominated in Dollars, or shall or will 
otherwise cease, provided that, in each case of clauses (i) and (ii), at the time of such statement, 
there is no successor administrator that is reasonably satisfactory to the Administrative Agent that 
will continue to provide such representative tenor(s) of Term SOFR or (iii) if at any time Term 
SOFR is determined pursuant to clause (ii) of the proviso to clause (a) above, the Borrower and 
the Administrative Agent determine that syndicated loans in the United States are being incurred 
or converted to a term rate (whether or not based on SOFR) (any such even or circumstance in the 
foregoing clauses (i) - (iii) of this proviso, a “Replacement Event”), “Term SOFR” shall be an 
alternate rate of interest established by the Administrative Agent and the Borrower that is generally 
accepted as one of the then prevailing market conventions for determining a rate of interest for 
similar syndicated loans in the United States at such time, which shall include (A) the spread or 
method for determining a spread or other adjustment or modification that is generally accepted as 
the then prevailing market convention for determining such spread, method, adjustment or 
modification and (B) other adjustments to such alternate rate and this Agreement (x) to not increase 
or decrease pricing in effect at the time of selection of such alternate rate (but for the avoidance of 
doubt which would not reduce the Applicable Margin) and (y) other changes necessary to reflect 
the available interest periods for such alternate rate for similar syndicated leveraged loans of this 
type in the United States at such time (any such rate, the “Successor Alternative Benchmark Rate”). 
The Administrative Agent and the Borrower shall be entitled to enter into an amendment to this 
Agreement to reflect such alternate rate of interest and such other related changes to this 
Agreement as may be applicable (and amend this Agreement from time to time to update any such 
terms to reflect evolving market conventions) and, notwithstanding anything to the contrary in 
Section 9.02 (Waivers, Amendments), such amendment shall, in each case, become effective 
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without any further action or consent of any other party to this Agreement; provided, further, that 
if a Successor Alternative Benchmark Rate has not been established pursuant to the immediately 
preceding proviso after the Borrower and the Administrative Agent have reached such a 
determination, the Borrower and the Required Lenders with respect to any facility may select a 
different alternate rate as long as it is reasonably practicable for the Administrative Agent to 
administer such different rate and, upon not less than fifteen (15) Business Days’ prior written 
notice to the Administrative Agent, the Required Lenders with respect to such facility and the 
Borrower shall enter into an amendment to this Agreement to reflect such alternate rate of interest 
and such other related changes to this Agreement as may be applicable and, notwithstanding 
anything to the contrary in Section 9.02 (Waivers, Amendments), such amendment shall become 
effective without any further action or consent of any other party to this Agreement. For the 
avoidance of doubt, if a Replacement Event occurs, the Applicable Margin for any Loan shall be 
determined in accordance with the proviso to clause (a) or (b) of this definition, as applicable, until 
the date a Successor Alternative Benchmark Rate or other alternate term rate determined pursuant 
to the proviso above has been established in accordance with the requirements of this definition. 

“Term SOFR Administrator” means CME Group Benchmark Administration 
Limited (CBA) (or a successor administrator of the Term SOFR Reference Rate as mutually agreed 
by the Administrative Agent and the Borrower). 

“Term SOFR Borrowing” means a Borrowing comprised of Term SOFR Loans. 

“Term SOFR Loan” means any Loan (or any one or more portions thereof) that 
bears interest based on Adjusted Term SOFR.  

“Term SOFR Reference Rate” means the forward-looking term rate based on 
SOFR. 

“Term SOFR Term Loan” means any Term Loan (or any one or more portions 
thereof) that bears interest based on Adjusted Term SOFR. 

“Test Period” means, at any date of determination, the most recently completed 
four consecutive fiscal quarters of Ultimate Parent ending on or prior to such date for which 
financial statements have been or are required to be furnished to the Administrative Agent pursuant 
to Section 5.01(a) or 5.01(b), as applicable, 

“Title Company” means one or more title insurance companies reasonably 
satisfactory to the Administrative Agent. 

“Total Indebtedness” means, as of any date, the aggregate outstanding principal 
amount of Indebtedness for borrowed money, Indebtedness evidenced by bonds, debentures, notes, 
loan agreement or similar instruments of Ultimate Parent and the Restricted Subsidiaries, on a 
consolidated basis, and letters of credit, bankers’ acceptances and similar facilities that have been 
drawn but not yet reimbursed.  Total Indebtedness shall exclude, for the avoidance of doubt, 
Capital Lease Obligations, purchase money Indebtedness, Indebtedness in respect of any undrawn 
letters of credit or banker’s acceptances or Cash Management Services. 
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“Total Net Leverage Ratio” means, on any date of determination, the ratio of (a) 
Total Indebtedness as of such date, less the aggregate amount of Unrestricted Cash as of such date, 
to (b) LTM EBITDA. 

“Transaction Costs” means all premiums, fees, costs and expenses incurred or 
payable by or on behalf of Ultimate Parent or any Restricted Subsidiary in connection with the 
negotiation, execution, delivery and performance of the Loan Documents, the Existing Term Loan 
Documents (including, without limitation, Existing Term Loan Credit Agreement Amendment No. 
8) and the transactions contemplated hereby and thereby, including to fund any original issue 
discount, upfront fees or legal fees and to grant and perfect any security interests. 

“Transformative Disposition” means any Dispositions by any Holding Company or 
any Restricted Subsidiary that (a) is not permitted by the terms of the Loan Documents 
immediately prior to the consummation of such Disposition or (b) if permitted by the terms of the 
Loan Documents immediately prior to the consummation of such Disposition, would not provide 
Ultimate Parent and the Restricted Subsidiaries with adequate flexibility under the Loan 
Documents for the continuation and/or expansion of their combined operations following such 
consummation, as determined by the Borrower Representative acting in good faith. 

“Type” when used in reference to any Loan or Borrowing, refers to whether the 
rate of interest on such Loan, or on the Loans comprising such Borrowing, is determined by 
reference to the Adjusted Eurocurrency Rate, Adjusted Term SOFR or the Alternate Base Rate. 

“UBS” means UBS Securities LLC. 

“UCC” means the Uniform Commercial Code as in effect from time to time in the 
State of New York; provided, however, that in the event that, by reason of mandatory provisions 
of law, any or all of the perfection or priority of, or remedies with respect to, any Collateral is 
governed by the Uniform Commercial Code as enacted and in effect in a jurisdiction other than 
the State of New York, the term “UCC” shall mean the Uniform Commercial Code as enacted and 
in effect in such other jurisdiction solely for purposes of the provisions hereof relating to such 
perfection, priority or remedies. 

“UK Collateral Documents” means, collectively, (a) a debenture entered into by 
each UK Guarantor creating security interest over all its assets (including, in the case of Sandvine 
(UK), its shares in Sandvine OP (UK)), (b) a share charge entered into by Ultimate Parent creating 
security interest over its shares in Sandvine (UK), (c) each guarantee made by each UK Guarantor 
in favor of the Administrative Agent and each of the other Secured Parties in form and substance 
reasonably acceptable to the Administrative Agent, and (d) each of the other guarantees, security 
agreements, pledges, debentures, hypothecs, mortgages, consents and other instruments and 
documents executed and delivered by the UK Guarantors, and security agreements granted over 
equity interests of the UK Guarantors, in connection with this Agreement or pursuant to Sections 
5.10 or 5.11 or under this Agreement. 

“UK Guarantors” means Sandvine (UK) and Sandvine OP (UK), and any successor 
thereto, and each other Subsidiary organized or existing under the laws of England and Wales that 
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becomes a party to the UK Collateral Documents after the Closing Date as required pursuant to 
the terms of this Agreement and the Agreed Security Principles. 

“Ultimate Parent” has the meaning assigned to such term in the preamble. 

“Undisclosed Administration” means in relation to a Lender or its parent company 
the appointment of an administrator, provisional liquidator, conservator, receiver, interim receiver, 
receiver-manager, trustee, custodian or other similar official by a supervisory authority or regulator 
under or based on the law in the country where such Lender or such parent company, as the case 
may be, is subject to home jurisdiction supervision if applicable law requires that such appointment 
is not to be publicly disclosed. 

“Unfunded Pension Liability” means, with respect to any Plan at any time, the 
amount of any of its unfunded benefit liabilities as defined in Section 4001(a)(18) of ERISA. 

“United States” and “U.S.” each mean the United States of America. 

“Unrestricted Amount” has the meaning assigned to such term in the definition of 
“Maximum Additional Debt Amount”. 

“Unrestricted Cash” means, as of any date, the sum of (i) unrestricted cash and Cash 
Equivalents of the Borrowers and their Restricted Subsidiaries as of such date plus (ii) cash and 
Cash Equivalents of the Borrowers and their Restricted Subsidiaries as of such date restricted in 
favor of the Credit Facilities (which may also include cash and Cash Equivalents of Ultimate 
Parent and the Restricted Subsidiaries securing other Indebtedness secured by a permitted Lien on 
the Collateral that is pari passu with or junior to the Liens on the Collateral securing the Credit 
Facilities), in each case, to be determined in accordance with GAAP. 

“Unused Delayed Draw Term Commitment” means, with respect to each Delayed 
Draw Term Lender at any time, (a) such Delayed Draw Term Lender’s Delayed Draw Term 
Commitment (for the purposes of this clause (a), not subtracting any Loans made pursuant thereto) 
at such time minus (b) the aggregate principal amount outstanding of the Delayed Draw Term 
Loans of such Lender. 

“U.S. Collateral Agreement” means the Super-Senior Security Agreement dated as 
of the Closing Date (as amended, restated, supplemented or otherwise modified from time to time 
to time), among the Borrowers, the other Loan Parties party thereto from time to time and the 
Collateral Agent. 

“U.S. Government Securities Business Day” means any day except for (a) a 
Saturday, (b) a Sunday or (c) a day on which the Securities Industry and Financial Markets 
Association recommends that the fixed income departments of its members be closed for the entire 
day for purposes of trading in United States government securities. 

“U.S. Person” means a “United States person” within the meaning of Section 
7701(a)(30) of the Code. 
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“U.S. Prime Rate” means the rate of interest published by The Wall Street Journal 
(eastern edition), from time to time, as the “U.S. Prime Rate”.  

“U.S. Tax Certificate” has the meaning assigned to such term in Section 
2.17(e)(ii)(D). 

“Weighted Average Life to Maturity” means, when applied to any amortizing 
Indebtedness at any date, the number of years obtained by dividing:  (a) the sum of the products 
obtained by multiplying (i) the amount of each then remaining installment, sinking fund, serial 
maturity or other required payments of 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. 

“wholly owned Subsidiary” or “wholly owned subsidiary” means, with respect to 
any Person at any date, a subsidiary of such Person of which securities or other ownership interests 
representing 100% of the Equity Interests (other than (x) directors’ qualifying shares and (y) shares 
issued to foreign nationals to the extent required by applicable law) are, as of such date, owned, 
controlled or held by such Person or one or more wholly owned subsidiaries of such Person or by 
such Person and one or more wholly owned subsidiaries of such Person. For the avoidance of 
doubt, “wholly owned Restricted Subsidiary” means a wholly owned Subsidiary that is a 
Restricted Subsidiary. 

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a 
complete or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part I 
of Subtitle E of Title IV of ERISA. 

“Write-Down and Conversion Powers” means, with respect to any EEA Resolution 
Authority, the write-down and conversion powers of such EEA Resolution Authority from time to 
time under the Bail-In Legislation for the applicable EEA Member Country, which write-down 
and conversion powers are described in the EU Bail-In Legislation Schedule. 

“Yield” means, with respect to any Loan or Revolving Commitment, as the case 
may be, on any date of determination as calculated by the Administrative Agent and approved by 
the Required Lenders, (a) any interest rate margin (giving effect to any amendments to the 
Applicable Margin on the Specified Term Loans that becomes effective subsequent to the Closing 
Date but prior to the applicable date of determination), (b) increases in interest rate floors (but only 
to the extent that an increase in the interest rate floor with respect to Specified Term Loans or the 
implementation of an interest floor with respect to Initial Revolving Loans, as the case may be, 
would cause an increase in the interest rate then in effect at the time of determination hereunder, 
and, in such case, then the interest rate floor (but not the interest rate margin solely for 
determinations under this clause (b)) applicable to such Specified Term Loans and Initial 
Revolving Loans, as the case may be, shall be increased to the extent of such differential between 
interest rate floors), (c) original issue discount and (d) upfront fees paid generally to all Persons 
providing such Loan or Commitment (with original issue discount and upfront fees being equated 
to interest based on the shorter of (x) the Weighted Average Life to Maturity of such Loans and 
(y) four years), but exclusive of any arrangement, commitment, structuring, underwriting, 
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amendment or similar fee paid or payable to one or more arrangers (or their Affiliates) in their 
capacities as such to any Incremental Credit Facility. 

 Classification of Loans and Borrowings.  For purposes of this 
Agreement, Loans may be classified and referred to by Class (e.g., a “Revolving Loan”) or by 
Type (e.g., a “Term SOFR Loan”) or by Class and Type (e.g., a “Term SOFR Revolving Loan”).  
Borrowings also may be classified and referred to by Class (e.g., a “Revolving Loan Borrowing”) 
or by Type (e.g., a “Term SOFR Borrowing”) or by Class and Type (e.g., a “Term SOFR 
Revolving Loan Borrowing”). 

 Terms Generally.  The definitions of terms herein shall apply equally 
to the singular and plural forms of the terms defined.  Whenever the context may require, any 
pronoun shall include the corresponding masculine, feminine and neuter forms.  The words 
“include,” “includes” and “including” shall be deemed to be followed by the phrase “without 
limitation.”  The word “will” shall be construed to have the same meaning and effect as the word 
“shall.”  Unless the context requires otherwise, (a) any definition of or reference to any agreement, 
instrument or other document herein shall be construed as referring to such agreement, instrument 
or other document as from time to time amended, amended and restated, supplemented or 
otherwise modified (including pursuant to any permitted refinancing, extension, renewal, 
replacement, restructuring or increase (in each case, whether pursuant to one or more agreements 
or with different lenders or different agents), but subject to any restrictions on such amendments, 
supplements or modifications set forth herein), (b) any reference herein to any Person shall be 
construed to include such Person’s successors and permitted assigns and, in the case of any 
Governmental Authority, any other Governmental Authority that shall have succeeded to any or 
all of the functions thereof, (c) the words “herein,” “hereof” and “hereunder,” and words of similar 
import, shall be construed to refer to this Agreement in its entirety and not to any particular 
provision hereof, (d) all references herein to Articles, Sections, Exhibits and Schedules shall be 
construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (e) 
the words “asset” and “property” shall be construed to have the same meaning and effect and to 
refer to any and all tangible and intangible assets and properties, including cash, securities, 
accounts and contract rights, (f) any reference to any Requirement of Law shall, unless otherwise 
specified, refer to such Requirement of Law as amended, modified or supplemented from time to 
time and shall include all statutory and regulatory provisions consolidating, amending, replacing, 
supplementing or interpreting such Requirement of Law, (g) the phrase “for the term of this 
Agreement” and any similar phrases shall mean the period beginning on the Closing Date and 
ending on the Latest Maturity Date, the term “manifest error” shall be deemed to include any 
clearly demonstrable error whether or not obvious on the face of the document containing such 
error, (h) all references to “knowledge” or “awareness” of any Loan Party or a Restricted 
Subsidiary thereof means the actual knowledge of a Responsible Officer of a Loan Party or such 
Restricted Subsidiary, (i) any reference in this Agreement to the Collateral Agent acting as the 
Collateral Agent for the Secured Parties, on behalf of the Secured Parties, or for the benefit of the 
Secured Parties shall be deemed to include the Collateral Agent acting in its capacity as trustee in 
respect of any Collateral governed by the laws of England and Wales in favor of the Secured 
Parties.  Unless otherwise specified, all references herein to times of day shall be references to 
New York City time (daylight or standard, as applicable) and (j) references in this Agreement and 
any Loan Document to any action, omission or holding of property by a Cayman Islands 
Guarantors that is a Cayman Islands exempted limited partnership shall be deemed to refer to the 
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action, omission or holding of property by such Cayman Islands Guarantors acting through its 
general partner or its general partner’s general partner, as the case may be.   

 Accounting Terms; GAAP.  Except as otherwise expressly provided 
herein, all terms of an accounting or financial nature shall be construed in accordance with GAAP, 
as in effect from time to time.  In the event that any Accounting Change (as defined below) shall 
occur and such change results in a change in the method of calculation of financial covenants, 
standards or terms in this Agreement, then Ultimate Parent, the Borrowers and the Administrative 
Agent shall enter into good faith negotiations in order to amend such provisions of this Agreement 
so as to equitably reflect such Accounting Change with the desired result that the criteria for 
evaluating Ultimate Parent’s and the Subsidiaries’ consolidated financial condition shall be the 
same after such Accounting Change as if such Accounting Change had not been made.  Until such 
time as such an amendment shall have been executed and delivered by Ultimate Parent, the 
Borrowers, the Administrative Agent and the Required Lenders, all financial ratios, covenants, 
standards and terms in this Agreement shall continue to be calculated or construed as if such 
Accounting Change had not occurred.  “Accounting Change” refers to any change in accounting 
principles required by the promulgation of any rule, regulation, pronouncement or opinion by the 
Financial Accounting Standards Board of the American Institute of Certified Public Accountants 
or, if applicable, the SEC. 

Notwithstanding any other provision contained herein, unless the Borrower Representative has 
requested an amendment with respect to the treatment of operating leases and Capital Lease 
Obligations under GAAP (or IFRS) and until such amendment has become effective, all 
obligations of any Person that are or would have been treated as operating leases for purposes of 
GAAP prior to the issuance by the Financial Accounting Standards Board on February 25, 2016 
of an Accounting Standards Update (the “ASU”) shall continue to be accounted for as operating 
leases for purposes of all financial definitions and calculations for purpose of this Agreement 
(whether or not such operating lease obligations were in effect on such date) notwithstanding the 
fact that such obligations are required in accordance with the ASU (on a prospective or retroactive 
basis or otherwise) to be treated as Capitalized Lease Obligations in the financial statements to be 
delivered pursuant to Section 5.01. 

 Pro Forma Calculations; Unrestricted Cash.  

(a) With respect to any period during which any Specified Transaction occurs, 
the calculation of the Total Net Leverage Ratio, Consolidated EBITDA and Consolidated Total 
Assets or for any other purpose hereunder, with respect to such period shall be made on a Pro 
Forma Basis. 

(b) For purposes of calculating the Total Net Leverage Ratio, the proceeds of 
any Indebtedness permitted by testing any such ratios hereunder shall not be included on the date 
incurred (or on the date such ratio is tested with respect to such incurrence) as Unrestricted Cash. 

(c) Notwithstanding anything to the contrary herein, with respect to any 
amounts incurred or transactions entered into (or consummated) in reliance on a provision of this 
Agreement that does not require compliance with a financial ratio or test (including pro forma 
compliance with any Total Net Leverage Ratio test) (any such amounts, the “Fixed Amounts”) 
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substantially concurrently with any amounts incurred or transactions entered into (or 
consummated) in reliance on a provision of this Agreement that requires compliance with any such 
financial ratio or test (any such amounts, the “Incurrence-Based Amounts”), it is understood and 
agreed that the Fixed Amounts (and any cash proceeds thereof) shall be disregarded in the 
calculation of the financial ratio or test applicable to the Incurrence-Based Amounts in connection 
with such substantially concurrent incurrence and shall be calculated for the most recent twelve 
consecutive month period ending prior to the date of such determination for which consolidated 
financial statements of Ultimate Parent have been (or were required to be) delivered. 

 Currency Translation.  

(a) For purposes of determining compliance as of any date after the Closing 
Date with Section 5.12, Section 6.01, Section 6.02, Section 6.03, Section 6.04, Section 6.05, 
Section 6.06 or Section 6.07, or, or for any other specified purpose hereunder, amounts incurred 
(or first committed, in the case of revolving credit debt), distributed, paid, invested or outstanding 
in currencies other than Dollars shall be translated into Dollars at the exchange rates in effect on 
such date, as such exchange rates shall be determined in good faith by the Borrower Representative 
by reference to customary indices. 

(b) For purposes of determining compliance with Section 6.01 and 
Section 6.02, if Indebtedness is incurred or a Lien is granted to extend, replace, refund, refinance, 
renew or defease other Indebtedness (secured or otherwise) denominated in a foreign currency, 
and such extension, replacement, refunding, refinancing, renewal or defeasance would cause the 
applicable restriction to be exceeded if calculated at the relevant currency exchange rate in effect 
on the date of such extension, replacement, refunding, refinancing, renewal or defeasance, such 
restriction, to the extent such extension, replacement, refund, refinancing, renewal or defeasance 
is in the same foreign currency, shall be deemed not to have been exceeded so long as the principal 
amount of such refinancing Indebtedness does not exceed the principal amount of such 
Indebtedness being extended, replaced, refunded, refinanced, renewed or defeased, plus the 
amount of any premium paid, and fees and expenses incurred, in connection with such extension, 
replacement, refunding refinancing, renewal or defeasance (including any fees and original issue 
discount incurred in respect of such resulting Indebtedness). 

(c) For purposes of determining compliance with Section 5.12, Section 6.01, 
Section 6.02, Section 6.03, Section 6.04, Section 6.05, Section 6.06 or Section 6.07, with respect 
to any amounts incurred, paid, distributed or invested in a currency other than Dollars, no Default 
or Event of Default shall be deemed to have occurred solely as a result of changes in rates of 
currency exchange occurring after the time a Holding Company or one of its Restricted 
Subsidiaries is contractually obligated with respect to such incurrence, payment, distribution or 
investment (so long as, in the case of a contractual obligation, at the time of entering into the 
contract with respect to such incurrence, payment, distribution or investment, it was permitted 
hereunder) and once contractually obligated to be incurred, paid, distributed or invested, such 
amount shall be always deemed to be at the Dollar amount on such date, regardless of later changes 
in currency exchange rates.  

(d) For purposes of determining compliance with the Total Net Leverage Ratio 
on any date of determination, amounts denominated in a currency other than Dollars will be 
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translated into Dollars (i) with respect to income statement items, at the currency exchange rates 
used in calculating Consolidated Net Income in the latest financial statements delivered pursuant 
to Section 5.01(a) or (b) and (ii) with respect to balance sheet items, at the currency exchange rates 
used in calculating balance sheet items in the latest financial statements delivered pursuant to 
Section 5.01(a) or (b) and will, in the case of Indebtedness, reflect the currency translation effects, 
determined in accordance with GAAP, of Swap Agreements permitted hereunder for currency 
exchange risks with respect to the applicable currency in effect on the date of determination of the 
Dollar Equivalent of such Indebtedness.   

(e) [reserved]. 

(f) The Administrative Agent shall determine the Dollar Equivalent of any 
Borrowing denominated in an Alternative Currency as of (i) each date (with such date to be 
reasonably determined by the Administrative Agent) that is on or about the date of a Borrowing 
Request or Interest Election Request or the beginning of each Interest Period with respect to any 
Borrowing, (ii) [reserved], (iii) each date of determination of the rates specified under the heading 
“Facility Fee Rate” in the definition of “Applicable Margin” and (iv) from time to time with notice 
to the Borrower Representative in its reasonable discretion, and each such amount shall be the 
Dollar Equivalent of such Borrowing until the next required calculation thereof pursuant to this 
Section 1.06(f). 

(g) [reserved]. 

(h) The Administrative Agent shall notify the Borrower Representative and the 
applicable Lenders of each calculation of the Dollar Equivalent of each Borrowing. 

 Rounding. Any financial ratios required to be maintained pursuant to 
this Agreement (or required to be satisfied in order for a specific action to be permitted under this 
Agreement) shall be calculated by dividing the appropriate component by the other component, 
carrying the result to one place more than the number of places by which such ratio is expressed 
herein and rounding the result up or down to the nearest number (with a rounding-up for five).  For 
example, if the relevant ratio is to be calculated to the hundredth decimal place and the calculation 
of the ratio is 5.125, the ratio will be rounded up to 5.13.   

 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 (or before) a day which is not a Business Day, the date of such payment 
(other than as described in the definition of “Interest Period”) or performance shall extend to the 
immediately succeeding Business Day, and such extension of time shall be reflected in computing 
interest or fees, as the case may be. 

 [Reserved]. 

 Certifications.  All certifications to be made hereunder by an officer 
or representative of a Loan Party shall be made by such a Person in his or her capacity solely as 
an officer or a representative of such Loan Party, on such Loan Party’s behalf and not in such 
Person’s individual capacity. 
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 Compliance with Article VI.  In the event that any transaction 
permitted pursuant to Article VI (whether at the time of incurrence or upon application of all or a 
portion of the proceeds thereof) meets the criteria of one or more than one of the categories of 
transactions then permitted pursuant to any clause of such Sections in Article VI (within the same 
negative covenant), the Borrower Representative, in its sole discretion, may classify or (solely in 
the case of Section 6.01 (other than any amounts incurred pursuant to clauses (a) or (r) thereof), 
Section 6.02 (other than any amounts incurred pursuant to clauses (a) or (kk) thereof), Section 6.04 
and Section 6.06), reclassify (or later divide, classify or reclassify) such transaction and shall only 
be required to include the amount and type of such transaction in one of such clauses.  Accrual of 
interest or dividends, the accretion of accreted value, the accretion or amortization of original issue 
discount and the payment of interest, premium, fees or expenses, in the form of additional 
Indebtedness shall not be prohibited by Section 6.01. 

 Limited Condition Acquisition.  Solely for the purpose of 
(i) measuring the relevant ratios and baskets (including, for the avoidance of doubt, any basket 
measured as a percentage of LTM EBITDA or Consolidated Total Assets and, for the avoidance 
of doubt including with respect to the incurrence of any Indebtedness (including any Incremental 
Loans), Liens, the making of any Acquisitions or other Investments, Restricted Payments, 
prepayment of Indebtedness that is by its terms subordinated in right of payment to all or any 
portion of the Obligations or asset sales, in each case, in connection with a Limited Condition 
Acquisition) or (ii) determining compliance with the representations and warranties or the 
occurrence of any Default or Event of Default, in each case, in connection with a Limited 
Condition Acquisition, if the Borrower Representative makes an LCA Election, the Applicable 
Date of Determination in determining whether any such Limited Condition Acquisition is 
permitted shall be deemed to be the LCA Test Date, and if, after giving effect to the Limited 
Condition Acquisition and the other transactions to be entered into in connection therewith as if 
they had occurred as of the Applicable Date of Determination, ending prior to the LCA Test Date 
on a Pro Forma Basis, the Borrowers could have taken such action on the relevant LCA Test Date 
in compliance with any such ratio or basket (other than for the purposes of calculating actual 
compliance (and not pro forma compliance or compliance on a Pro Forma Basis) with Section 
6.11), such ratio or basket shall be deemed to have been complied with.  If the Borrower 
Representative has made an LCA Election for any Limited Condition Acquisition, then in 
connection with any subsequent calculation of any ratio or basket on or following the relevant 
LCA Test Date and prior to the earlier of (i) the date on which such Limited Condition Acquisition 
is consummated or (ii) the date that 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 and tested on a Pro Forma Basis assuming 
such Limited Condition Acquisition and other pro forma events in connection therewith (including 
any incurrence of Indebtedness and the use of proceeds thereof) have been consummated until 
such time as the applicable Limited Condition Acquisition has actually closed or the definitive 
agreement with respect thereto has been terminated; provided that the consummation of any 
Limited Condition Acquisition shall be subject to the absence of any Specified Event of Default.  
For the avoidance of doubt, if the Borrower Representative has made an LCA Election and any of 
the ratios or baskets for which compliance was determined or tested as of LCA Test Date 
(including with respect to the incurrence of any Indebtedness) are not satisfied as a result of 
fluctuations in any such ratio or basket (including due to fluctuations in Consolidated EBITDA 
calculated on a Pro Forma Basis, including the target of any Limited Condition Acquisition) at or 
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prior to the consummation of the relevant transaction or action, such baskets or ratios will not be 
deemed to have been unsatisfied as a result of such fluctuations; however, if any ratios or baskets 
improve as a result of such fluctuations, such improved baskets or ratios may be utilized. 

 Cashless Rollovers.  Notwithstanding anything to the contrary 
contained in this Agreement or in any other Loan Document, to the extent that any Lender extends 
the maturity date of, or replaces, renews or refinances, any of its then-existing Loans with an 
Incremental Credit Facility, Credit Agreement Refinancing Indebtedness or loans incurred under 
a new credit facility, in each case, to the extent such extension, replacement, renewal or refinancing 
is effected by means of a “cashless roll” by such Lender, such extension, replacement, renewal or 
refinancing shall be deemed to comply with any requirement hereunder or any other Loan 
Document that such payment be made “in Dollars”, “in immediately available funds”, “in Cash” 
or any other similar requirement. 

 Alternative Currencies. 

(a) The Borrowers may from time to time request that Eurocurrency Revolving 
Loans be made in an Alternative Currency (other than Euros, Sterling, Australian Dollars, Swedish 
Krona, Yen and Swiss Francs) that is readily available and freely transferable and convertible into 
Dollars.  Such request shall be subject to the approval of the Administrative Agent and each 
Revolving Lender. 

(b) Any such request shall be made to the Administrative Agent not later than 
11:00 a.m., 10 Business Days prior to the date of the desired Credit Event (or such other time or 
date as may be agreed by the Administrative Agent, in its sole discretion).  The Administrative 
Agent shall promptly notify each Revolving Lender thereof.  Each Revolving Lender shall notify 
the Administrative Agent, not later than 11:00 a.m., five (5) Business Days after receipt of such 
request whether it consents, in its sole discretion, to the making of Eurocurrency Revolving Loans 
in such requested Alternative Currency. 

(c) Any failure by a Revolving Lender to respond to such request within the 
time period specified in the preceding sentence shall be deemed to be a refusal by such Revolving 
Lender to permit Eurocurrency Revolving Loans to be made in such requested Alternative 
Currency.  If the Administrative Agent and all the Revolving Lenders consent to making 
Eurocurrency Revolving Loans in such requested Alternative Currency, the Administrative Agent 
shall so notify the Borrower Representative and such Alternative Currency shall thereupon be 
deemed for all purposes to be an approved Alternative Currency hereunder for purposes of any 
Borrowings of Eurocurrency Revolving Loans.  If the Administrative Agent shall fail to obtain 
consent to any request for an Alternative Currency under this Section 1.14, the Administrative 
Agent shall promptly so notify the Borrower Representative. 

 Divisions of LLCs. Any reference herein to a merger, transfer, 
consolidation, amalgamation, assignment, sale, disposition or transfer, or similar term, shall be 
deemed to apply to a division of or by a limited liability company or other person, or an allocation 
of assets to a series of a limited liability company or other person (or the unwinding of such a 
division or allocation) (any such transaction, a “Division”), as if it were a merger, transfer, 
consolidation, amalgamation, assignment, sale, disposition or transfer, or similar term, as 
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applicable, to, of or with a separate Person. Any Division of a limited liability company shall 
constitute a separate Person hereunder (and each Division of any limited liability company that is 
a Subsidiary, Restricted Subsidiary, joint venture or any other like term shall also constitute such 
a Person or entity). 

 Rates. The Administrative Agent does not warrant or accept any 
responsibility for, and shall not have any liability with respect to, (a) the continuation of, 
administration of, submission of, calculation of or any other matter related to ABR, the Term 
SOFR Reference Rate, Adjusted Term SOFR or Term SOFR, or any component definition thereof 
or rates referred to in the definition thereof, or any alternative, successor or replacement rate 
thereto (including any benchmark replacement), including whether the composition or 
characteristics of any such alternative, successor or replacement rate (including any benchmark 
replacement) will be similar to, or produce the same value or economic equivalence of, or have 
the same volume or liquidity as, ABR, the Term SOFR Reference Rate, Adjusted Term SOFR, 
Term SOFR or any other benchmark prior to its discontinuance or unavailability, or (b) the effect, 
implementation or composition of any conforming changes, except in the case of clauses (a) and 
(b), to the extent of liabilities resulting from the willful misconduct, bad faith or gross negligence 
of the Administrative Agent as determined by a court of competent jurisdiction in a final and 
nonappealable judgment. The Administrative Agent and its affiliates or other related entities may 
engage in transactions that affect the calculation of ABR, the Term SOFR Reference Rate, Term 
SOFR, Adjusted Term SOFR, any alternative, successor or replacement rate (including any 
benchmark replacement) or any relevant adjustments thereto, in each case, in a manner adverse to 
the Borrower.  The Administrative Agent may select information sources or services in its 
reasonable discretion to ascertain ABR, the Term SOFR Reference Rate, Term SOFR, Adjusted 
Term SOFR or any other benchmark, or any component definition thereof or rates referred to in 
the definition thereof, in each case pursuant to the terms of this Agreement, and shall have no 
liability to the Borrower, any Lender or any other person or entity for damages of any kind, 
including direct or indirect, special, punitive, incidental or consequential damages, costs, losses or 
expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or 
calculation of any such rate (or component thereof) provided by any such information source or 
service, except, in each case, to the extent of liabilities resulting from the willful misconduct, bad 
faith or gross negligence of the Administrative Agent as determined by a court of competent 
jurisdiction in a final and nonappealable judgment. 

 LIBOR Cessation. Notwithstanding anything in this Agreement to the 
contrary, all parties hereto acknowledge and agree that the events contemplated in Section 2.14 
have occurred. For the avoidance of doubt, there shall be no Eurocurrency Loans in any currency 
hereunder at any time and no Agent nor any Lender shall have any obligation with respect to 
Eurocurrency Loans or any related terms or concepts that may be expressed herein 

ARTICLE II 
The Credits 

 Commitments.  Subject to the terms and express conditions set forth 
herein, (a) each Initial Term Lender severally agrees to make an Initial Term Loan to the Borrowers 
on the Closing Date in Dollars in an aggregate principal amount equal to its Initial Term 
Commitment (provided that the pro rata portion of the Commitment Premium owing to each Initial 
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Term Lender shall be net funded from such Initial Term Lenders’ Initial Term Loans), (b) each 
Exchange Term Lender severally agrees to make a Term Loan on a cash-less basis to the Borrowers 
on the Closing Date in Dollars in an aggregate principal amount equal to its Exchange Term 
Commitment in exchange for assigning a portion of the Existing Term Loans to the Borrowers 
pursuant to the Existing Term Loan Credit Agreement Amendment No. 8, (c) each Revolving 
Lender with an Initial Revolving Commitment severally agrees to make the Initial Revolving 
Loans to the Borrowers from time to time during the Revolving Availability Period applicable to 
the Initial Revolving Commitments in Dollars or in an Alternative Currency in an aggregate 
principal amount such that its Initial Revolving Exposure will not exceed its Initial Revolving 
Commitment and (d) each Delayed Draw Term Lender severally agrees to make Term Loans to 
the Borrowers in Dollars at any time during the period following the Closing Date until the Delayed 
Draw Termination Date in one or more drawings in an aggregate principal amount for all such 
Delayed Draw Term Loans made on or after the Closing Date by such Lender not to exceed such 
Delayed Draw Term Lender’s Delayed Draw Term Commitment.  Within the foregoing limits and 
subject to the terms and express conditions set forth herein, the Borrowers may borrow, prepay 
and reborrow Revolving Loans (without premium or penalty except as set forth in Section 2.16).  
Amounts repaid or prepaid in respect of Term Loans may not be reborrowed.  The Initial Term 
Commitments will terminate in full upon the making of the Initial Term Loan referred to in clause 
(a) above and the Exchange Term Commitments will terminate in full upon the deemed making of 
the Exchange Term Loan referred to in clause (b) above.  Once funded, the Initial Term Loans, the 
Exchange Term Loans and the Delayed Draw Term Loans shall (x) have identical terms and shall 
be treated as one tranche for all purposes of this Agreement and (y) be fungible with, and have the 
same Interest Period as the Initial Term Loans, the Exchange Term Loans and Delayed Draw Term 
Loans outstanding immediately prior to the Borrowing of such Delayed Draw Term Loans; 
provided that the Initial Term Loans, the Exchange Term Loans and the Delayed Draw Term Loans 
may not be fungible for U.S. federal income tax purposes, in which case separate CUSIPs may be 
required. 

 Loans and Borrowings.   

(a) Each Loan shall be made as part of a Borrowing consisting of Loans of the 
same Class and Type made to the Borrowers by the Lenders ratably in accordance with their 
respective Commitments of the applicable Class.  The failure of any Lender to make any Loan 
required to be made by it shall not relieve any other Lender of its obligations hereunder; provided 
that the Commitments of the Lenders are several and no Lender shall be responsible for any other 
Lender’s failure to make Loans as required. 

(b) Subject to Section 2.14, (i) each Revolving Loan Borrowing denominated 
in an Alternative Currency shall be comprised entirely of Eurocurrency Loans, (ii) each Revolving 
Loan Borrowing denominated in Dollars shall be comprised entirely of ABR Loans or Term SOFR 
Loans as the Borrowers may request in accordance herewith, (iii) each Term Loan Borrowing 
(other than a Borrowing of Specified Term Loans) shall be comprised entirely of ABR Loans or 
Term SOFR Loans as the Borrowers may request in accordance herewith, and (iv) each Borrowing 
of Specified Term Loans shall be comprised entirely of Term SOFR Loans.  Each Lender at its 
option may make any Eurocurrency Loan by causing any domestic or foreign branch or Affiliate 
of such Lender to make such Loan; provided that any exercise of such option shall not affect the 
obligation of the Borrowers to repay such Loan in accordance with the terms of this Agreement. 
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(c) At the time that each Eurocurrency Borrowing or Term SOFR Borrowing 
is made, such Borrowing shall be in an aggregate amount that is an integral multiple of $1,000,000 
(or, if not an integral multiple, the entire available amount) and not less than $2,000,000.  At the 
time that each ABR Borrowing is made, such Borrowing shall be in an aggregate amount that is 
an integral multiple of $500,000 and not less than $1,000,000.  At the time each Borrowing of 
Delayed Draw Term Loans is made, if such Borrowing is for less than the total remaining Delayed 
Draw Term Commitment, such Borrowing shall be in an aggregate amount that is an integral 
multiple of $1,000,000 and not less than $5,000,000.  Borrowings of more than one Type and Class 
may be outstanding at the same time; provided that there shall not at any time be more than a total 
of ten (10) Eurocurrency Borrowings and ten (10) Term SOFR Borrowings outstanding.   

(d) Notwithstanding any other provision of this Agreement, the Borrowers shall 
not be entitled to request, or to elect to convert or continue, any Borrowing if the Interest Period 
requested with respect thereto would end after the applicable Revolving Termination Date (in the 
case of such Revolving Loan) or the Term Loan Maturity Date applicable to such Borrowing (in 
the case of such Term Loan), as the case may be. 

(e) The obligations of the Revolving Lenders hereunder to make Revolving 
Loans and to make payments pursuant to Section 9.03(c) are several and not joint. 

 Requests for Borrowings.  To request a Borrowing, the Borrowers 
shall notify the Administrative Agent by hand delivery, electronic communication (including 
Adobe pdf file) or facsimile of a written Borrowing Request signed by the Borrower 
Representative (or any Borrower) by (a) in the case of a Term SOFR Borrowing (other than any 
Delayed Draw Term Loan Borrowing), not later than 11:00 a.m., New York City time, three (3) 
Business Days before the date of the proposed Borrowing, (b) [reserved], (c) in the case of an ABR 
Borrowing, a Fixed Rate Borrowing or a Borrowing of Daily SOFR Loans (in each case, other 
than any Delayed Draw Term Loan Borrowing), not later than 11:00 a.m., New York City time, 
one (1) Business Day before the date of the proposed Borrowing, (d) in the case of a Eurocurrency 
Borrowing (other than any Delayed Draw Term Loan Borrowing) denominated in any 
Alternivative Currency, not later than 11:00 a.m., New York City time, four (4) Business Days 
before the date of the proposed Borrowing (or a shorter notice period to be agreed between the 
Borrower Representative and the Administrative Agent at any time any Alternative Currency is 
specified), or (e) in the case of any Borrowing of Delayed Draw Term Loans, not later than 11:00 
a.m., New York City time, five (5) Business Days before the date of the proposed Borrowing.  
Each written Borrowing Request permitted by the immediately preceding sentence shall specify 
the following information: 

(i) the Class of such Borrowing; 

(ii) the currency (which shall be Dollars or an Alternative Currency) and the 
aggregate amount of such Borrowing; 

(iii) the date of such Borrowing, which shall be a Business Day; 

(iv) whether such Borrowing is to be an ABR Borrowing, a Eurocurrency 
Borrowing, or Term SOFR Borrowing; 
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(v) in the case of a Eurocurrency Borrowing or Term SOFR Borrowing, the 
initial Interest Period to be applicable thereto, which shall be a period contemplated by the 
definition of the term “Interest Period;”  

(vi) the location and number of the applicable Borrower’s account to which 
funds are to be disbursed, which shall comply with the requirements of Section 2.06; and 

(vii) in the case of a Borrowing Request made in respect of a Revolving Loan 
Borrowing, that as of such date the conditions in Section 4.02(a) and (b) are satisfied (or 
waived). 

If no currency is specified with respect to any Term SOFR Borrowing, the Borrowers shall be 
deemed to have selected Dollars.  If no election as to the Type of Borrowing is specified, then the 
requested Borrowing shall be  (A) in the case of a Borrowing denominated in Dollars, an ABR 
Borrowing, and (B) in the case of a Borrowing denominated in an Alternative Currency, a 
Eurocurrency Borrowing.  If no Interest Period is specified with respect to any requested 
Eurocurrency Borrowing or Term SOFR Borrowing, then the Borrowers shall be deemed to have 
selected an Interest Period of one (1) month’s duration.  Promptly following receipt of a Borrowing 
Request in accordance with this Section, the Administrative Agent shall advise each Lender of the 
details thereof and of the amount of such Lender’s Loan to be made as part of the requested 
Borrowing. 

 [Reserved].   

 [Reserved].  

 Funding of Borrowings.    

(a) Each Loan to be made each Lender hereunder shall be made on the proposed 
date thereof by wire transfer of immediately available funds by (i) 1:00 p.m., New York City time, 
in the case of a Term SOFR Borrowing, (ii) in the case of any Borrowings denominated in an 
Alternative Currency, the Applicable Time specified by the Administrative Agent for such 
currency, (iii) 1:00 p.m., New York City time, in the case of a Eurocurrency Borrowing, or (iv) 
1:00 p.m., New York City time, in the case of an ABR Borrowing or a Specified Term Loan 
Borrowing, in each case to the account of the Administrative Agent most recently designated by it 
for such purpose by notice to the Lenders.  The Administrative Agent will make such Loans 
available to the Borrowers by wire transfer of the amounts so received, in immediately available 
funds, to an account of the Borrowers, in each case designated by the Borrower Representative in 
the applicable Borrowing Request. 

(b) Unless the Administrative Agent shall have received notice from a Lender 
prior to the proposed date of any 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 will make such share available on such date in accordance with paragraph 
(a) of this Section and may, in reliance upon such assumption and in its sole discretion, make 
available to the Borrowers a corresponding amount.  In such event, after giving effect to the 
reallocations pursuant to Section 2.22(a)(ii), if a Lender has not in fact made its share of the 
applicable Borrowing available to the Administrative Agent, then the applicable Lender and the 
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Borrowers agrees to pay to the Administrative Agent, within three (3) Business Days of written 
notice, such corresponding amount with interest thereon, for each day from and including the date 
such amount is made available to the Borrowers to but excluding the date of payment to the 
Administrative Agent, at (i) in the case of such Lender, (A) if such Borrowing is denominated in 
Dollars, the greater of the NYFRB Rate and a rate determined by the Administrative Agent in 
accordance with banking industry rules on interbank compensation and (B) if such Borrowing is 
denominated in an Alternative Currency, the rate reasonably determined in accordance with 
customary practices by the Administrative Agent to be the cost to it of funding such amount, or 
(ii) in the case of the Borrowers, the interest rate applicable to ABR Loans of the applicable Type.  
If such Lender pays such amount to the Administrative Agent, then such amount shall constitute 
such Lender’s Loan included in such Borrowing. 

 Interest Elections.   

(a) Each Revolving Loan Borrowing and Term Loan Borrowing initially shall 
be of the Type specified in the applicable Borrowing Request or designated by Section 2.03 and, 
in the case of a Eurocurrency Borrowing or Term SOFR Borrowing, shall have an initial Interest 
Period as specified in such Borrowing Request or designated by Section 2.03.  Thereafter, other 
than with respect to Specified Term Loans, the Borrowers may elect to convert such Borrowing to 
a different Type or to continue such Borrowing and, in the case of a Eurocurrency Borrowing or 
Term SOFR Borrowing, may elect Interest Periods therefor, all as provided in this Section 2.07; 
provided that no Borrower may elect to convert any Borrowing denominated in an Alternative 
Currency to an ABR Borrowing and may not change the currency of any Borrowing and no 
Borrower may change the interest rate of the Specified Term Loans.  The Borrowers may elect 
different options with respect to different portions of the affected Borrowing (except as to the 
Specified Term Loans), in which case each such portion shall be allocated ratably among the 
Lenders holding the Loans comprising such Borrowing, and the Loans comprising each such 
portion shall be considered a separate Borrowing.  

(b) To make an election pursuant to this Section, the Borrower Representative 
shall notify the Administrative Agent of such election by hand delivery, electronic communication 
(including Adobe pdf file) or facsimile of a written Interest Election Request substantially in the 
form of Exhibit B and signed by the Borrower Representative (or any Borrower) by the time that 
a Borrowing Request would be required under Section 2.03 if the Borrowers were requesting a 
Revolving Loan Borrowing of the Type resulting from such election to be made on the effective 
date of such election.   

(c) Each written Interest Election Request shall specify the following 
information in compliance with Section 2.03:  

(i) the Borrowing to which such Interest Election Request applies and, if 
different options are being elected with respect to different portions thereof, the portions 
thereof to be allocated to each resulting Borrowing (in which case the information to be 
specified pursuant to clauses (iii) and (iv) below shall be specified for each resulting 
Borrowing); 
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(ii) the effective date of the election made pursuant to such Interest Election 
Request, which shall be a Business Day; 

(iii) whether the resulting Borrowing is to be an ABR Borrowing, a 
Eurocurrency Borrowing, or Term SOFR Borrowing; and 

(iv) if the resulting Borrowing is a Eurocurrency Borrowing or Term SOFR 
Borrowing, the Interest Period to be applicable thereto after giving effect to such election, 
which shall be a period contemplated by the definition of the term “Interest Period.” 

If any such Interest Election Request requests a Eurocurrency Borrowing or Term SOFR 
Borrowing but does not specify an Interest Period, then the Borrowers shall be deemed to have 
selected an Interest Period of one month’s duration. 

(d) Promptly following receipt of an Interest Election Request, the 
Administrative Agent shall advise each Lender of the details thereof and of such Lender’s portion 
of each resulting Borrowing. 

(e) If the Borrowers fail to deliver a timely Interest Election Request with 
respect to a Eurocurrency Borrowing or Term SOFR Borrowing prior to the end of the Interest 
Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of 
such Interest Period (i) if such Borrowing is denominated in Dollars, such Borrowing shall be 
converted to an ABR Borrowing, and (ii) if such Borrowing is denominated in an Alternative 
Currency, such Borrowing shall continue as a Eurocurrency Borrowing with an Interest Period of 
one month.  Notwithstanding any contrary provision hereof, if any Specified Event of Default has 
occurred and is continuing and the Administrative Agent, at the request of the Required Lenders, 
so notify the Borrower Representative, then, so long as such Event of Default is continuing, no 
outstanding Borrowing may be continued for an Interest Period of more than one month’s duration 
and no Borrowing may be requested as, converted to or continued as a Eurocurrency Loan (if 
denominated in Dollars) and any or all of the then outstanding Eurocurrency Loans denominated 
in an Alternative Currency shall be prepaid, or redenominated into Dollars in the amount of the 
Dollar Equivalent thereof and converted to an ABR Borrowing, on the last day of the then current 
Interest Period with respect thereto. 

 Termination and Reduction of Commitments.   

(a) Unless previously terminated or extended, the applicable Revolving 
Commitments shall terminate on the applicable Revolving Termination Date.  The Delayed Draw 
Term Commitment of each Delayed Draw Term Lender shall be automatically and permanently 
reduced by the aggregate amount of Delayed Draw Term Loans funded by such Delayed Draw 
Term Lender and, in any event, shall be permanently reduced to $0 upon the Delayed Draw 
Termination Date. 

(b) The Borrowers may at any time, without premium or penalty, terminate, or 
from time to time reduce, the Commitments of any Class, provided that (i) each reduction of the 
Commitments of any Class shall be in an amount that is an integral multiple of $500,000 and not 
less than $1,000,000 and (ii) the Borrowers shall not terminate or reduce any Class of Revolving 
Commitments to the extent that, after giving effect to any concurrent prepayment of the Revolving 
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Loans of such Class in accordance with Section 2.11, the aggregate Revolving Exposure 
(calculated using the Exchange Rate in effect as of the date of the proposed termination or 
reduction) of such Class would exceed the aggregate Revolving Commitments of such Class. 

(c) The Borrowers shall notify the Administrative Agent of any election to 
terminate or reduce the Commitments under paragraph (b) of this Section at least one Business 
Day prior to the effective date of such termination or reduction, specifying such election and the 
effective date thereof.  Promptly following receipt of any such notice, the Administrative Agent 
shall advise the Lenders of the contents thereof.  Each notice delivered by the Borrowers pursuant 
to this Section shall be irrevocable, provided that a notice of termination of the Commitments of 
any Class delivered by the Borrowers may state that such notice is conditioned upon the 
consummation of an acquisition or sale transaction or upon the effectiveness of other credit 
facilities or the receipt of proceeds from the issuance of other Indebtedness or any other specified 
event, in which case such notice may be revoked by the Borrowers (by notice to the Administrative 
Agent on or prior to the specified effective date) if such condition is not satisfied.  Any termination 
or reduction of the Commitments of any Class shall be permanent.  Each reduction of the 
Commitments of any Class shall be made ratably among the Lenders in accordance with their 
respective Commitments of such Class. 

(d) The Borrower Representative, in its sole discretion, shall have the right, but 
not the obligation, at any time so long as no Event of Default has occurred and is continuing, upon 
at least one Business Days’ notice to a Defaulting Lender (with a copy to the Administrative 
Agent), to terminate in whole such Defaulting Lender’s Commitment; provided that, after giving 
effect to such termination, the aggregate Revolving Exposure of all Revolving Lenders does not 
exceed the aggregate Revolving Commitments.  Such termination shall be effective with respect 
to such Defaulting Lender’s unused portion of its Commitment on the date set forth in such notice.  
No termination of the Commitment of a Defaulting Lender shall be deemed a waiver or release of 
any claim the Borrowers, the Administrative Agent, or any Lender may have against the Defaulting 
Lender. 

 Repayment of Loans; Evidence of Debt; Limitation on Obligations of 
the Canadian Borrower.   

(a) The Borrowers unconditionally promise to pay, jointly and severally, to the 
Administrative Agent for the account of each Term Lender the then unpaid principal amount of 
each Term Loan of such Term Lender as provided in Section 2.10.  The Borrowers unconditionally 
promise to pay, jointly and severally, to the Administrative Agent for the account of each 
Revolving Lender the then unpaid principal amount of each Revolving Loan of such Revolving 
Lender made to the Borrowers on the applicable Revolving Termination Date. 

(b) Each Lender shall maintain in accordance with its usual practice an account 
or accounts evidencing the indebtedness of the Borrowers to such Lender resulting from each Loan 
made by such Lender to the Borrowers, including the amounts of principal and interest payable 
and paid to such Lender from time to time hereunder. 

(c) The Administrative Agent shall maintain accounts in which it shall record 
(i) the amount of each Loan made hereunder to the Borrowers, the Class and Type thereof and the 
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Interest Period applicable thereto, (ii) the amount of any principal or interest due and payable or 
to become due and payable from the Borrowers to each Lender hereunder and (iii) the amount of 
any sum received by the Administrative Agent hereunder from the Borrowers for the account of 
the Lenders and each Lender’s share thereof. 

(d) The entries made in the accounts maintained pursuant to paragraph (b) or 
(c) of this Section shall be prima facie evidence of the existence and amounts of the obligations 
recorded therein, provided that the failure of any Lender or the Administrative Agent to maintain 
such accounts or any error therein shall not in any manner affect the obligation of the Borrowers 
to repay the Loans and pay interest thereon in accordance with the terms of this Agreement. 

(e) Any Lender may request that Loans of any Class made by it be evidenced 
by a promissory note.  In such event, the Borrowers shall promptly prepare, execute and deliver to 
such Lender a promissory note payable to such Lender and its registered assigns and substantially 
in the form of the applicable Exhibit F.  Thereafter, the Loans evidenced by such promissory note 
and interest thereon shall at all times (including after assignment pursuant to Section 9.04) be 
represented by one or more promissory notes in such form payable to such payee and its registered 
assigns (and ownership shall at all times be recorded in the Register). 

 Amortization of Term Loans.   

(a) All Term Loans shall be due and payable on the applicable Term Loan 
Maturity Date, subject in all respects to Section 2.11(l). 

(b) Any prepayment of a Term Loan Borrowing of any Class shall be applied 
(i) in the case of prepayments made pursuant to Section 2.11(a) or (e), to reduce the subsequent 
scheduled repayments of the Term Loan Borrowings of such Class to be made pursuant to this 
Section as directed by the Borrower Representative, or as otherwise provided in any Extension 
Amendment, any Incremental Credit Facility Amendment or Refinancing Amendment, and (ii) in 
the case of prepayments made pursuant to Section 2.11(c), to reduce the subsequent scheduled 
repayments of the Term Loan Borrowings of such Class to be made pursuant to this Section in 
direct order of maturity, or as otherwise provided in any Extension Amendment, any Incremental 
Credit Facility Amendment or Refinancing Amendment. 

(c) Prior to any repayment of any Term Loan Borrowings of any Class 
hereunder, the Borrowers shall select the Borrowing or Borrowings of the applicable Class to be 
repaid and shall notify the Administrative Agent by written notice of such election not later than 
11:00 a.m., New York City time, on the third Business Day prior thereto.  Each repayment of a 
Borrowing shall be applied ratably to the Loans included in the repaid Borrowing.  Repayments 
of Term Loan Borrowings shall be accompanied by accrued interest on the amount repaid. 

 Prepayment of Loans.   

(a) The Borrowers shall have the right at any time and from time to time, 
without premium or penalty (but subject to Section 2.16 and Section 2.11(l)), to prepay any 
Borrowing of any Class in whole or in part, as selected and designated by the Borrower 
Representative, subject to the requirements of this Section. Each voluntary prepayment of the 
Specified Term Loans pursuant to this Section 2.11(a) or (i) or mandatory prepayment pursuant to 
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Section 2.11(c) or (e) shall be made without premium or penalty. Any such voluntary prepayment 
shall be applied as specified in Section 2.10(b) and Section 2.11(k).  Such amounts shall be due 
and payable on the date of such prepayment, repayment or amendment. Notwithstanding anything 
to the contrary in this Agreement, after any Extension, the Borrowers may prepay any Borrowing 
of any Class of non-extended Term Loans pursuant to which the related Extension Offer was made 
without any obligation to prepay the corresponding Extended Term Loans.   

(b) [Reserved].  

(c) Subject to paragraph (f) and (l) of this Section 2.11, in the event and on each 
occasion that any Net Proceeds are received by or on behalf of any Holding Company or any 
Restricted Subsidiary in respect of any Prepayment Event referred to in paragraph (a) or (b) of the 
definition thereof, the Borrowers shall, within thirty (30) days after such Net Proceeds are received, 
prepay Term Loans on a pro rata basis (except, as to Term Loans made pursuant to an Incremental 
Credit Facility Amendment or a Refinancing Amendment, as otherwise set forth in such 
Incremental Credit Facility Amendment or a Refinancing Amendment or as to Replacement Term 
Loans), in each case in an aggregate amount equal to 100% of the amount of such Net Proceeds; 
provided that in the case of any such event described in clause (a) or (b) of the definition of the 
term “Prepayment Event,” if any Holding Company or any Restricted Subsidiary applies (or 
commits pursuant to a binding contractual arrangement to apply) the Net Proceeds from such event 
(or a portion thereof) within twelve (12) months after receipt of such Net Proceeds to reinvest such 
proceeds in the business, including in assets of the general type used or useful in the business of 
the Borrowers and the Restricted Subsidiaries (including in connection with a Permitted 
Acquisition or other permitted Investment or Capital Expenditures, but excluding any reinvestment 
in working capital or maintenance capital expenditures), then no prepayment shall be required 
pursuant to this paragraph in respect of such Net Proceeds except to the extent of any such Net 
Proceeds therefrom that have not been so applied by the end of the eighteen-month (or, if 
committed to be so applied within twelve (12) months of the receipt of such Net Proceeds, eighteen 
(18) months) period following receipt of such Net Proceeds, at the end of which period a 
prepayment shall be required in an amount equal to such Net Proceeds that have not been so 
applied; provided, further, that with respect to any Prepayment Event referenced in paragraph (a) 
or (b) of the definition thereof, the Borrowers may use a portion of such Net Proceeds to prepay 
or repurchase Indebtedness secured by the Collateral on a pari passu basis with the Liens securing 
the Obligations (the “Other Applicable Indebtedness”) to the extent required pursuant to the terms 
of the documentation governing such Other Applicable Indebtedness, in which case, the amount 
of prepayment required to be made with respect to such Net Proceeds pursuant to this Section 
2.11(c) shall be deemed to be the amount equal to the product of (x) the amount of such Net 
Proceeds multiplied by (y) a fraction, the numerator of which is the outstanding principal amount 
of Term Loans required to be prepaid pursuant to this paragraph (c) and the denominator of which 
is the sum of the outstanding principal amount of such Other Applicable Indebtedness required to 
be prepaid pursuant to the terms of the documents governing such Other Applicable Indebtedness 
and the outstanding principal amount of Term Loans required to be prepaid pursuant to this 
paragraph (for the avoidance of doubt, amounts described in this clause (y) in the calculation of 
such fraction shall be deemed to refer to then outstanding principal amount of such Indebtedness 
subject to such prepayment requirement, prior to giving effect to any reduction in the amount 
thereof as the result of such prepayment). 
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(d) [Reserved]. 

(e) In the event and on each occasion that any Net Proceeds are received by or 
on behalf of Ultimate Parent or any Restricted Subsidiary in respect of any Prepayment Event 
referred to in paragraph (c) of the definition thereof, the Borrowers shall, on the same day as such 
incurrence or issuance of Indebtedness, prepay the principal amount of the corresponding Credit 
Agreement Refinanced Debt (in the case of Credit Agreement Refinancing Indebtedness) or each 
Class of Term Loans on a pro rata basis (in the case of any other Indebtedness giving rise to a 
Prepayment Event referred to in paragraph (c) of the definition thereof), in each case in accordance 
with Section 2.11(g) and in an aggregate amount the Dollar Equivalent of which is equal to 100% 
of the Net Proceeds of such issuance or incurrence (which prepayment of principal shall be 
accompanied by payment of accrued and unpaid interest, premiums and fees and expenses 
associated with such principal amount prepaid); provided that such prepayment shall be subject to 
the second sentence of Section 2.11(a).  

(f) Notwithstanding any other provisions of this Section 2.11, to the extent that 
any prepayment required by Section 2.11(c) (i) would be prohibited or delayed by applicable local 
law, or (ii) the Borrowers have determined in good faith that making all or a part of such 
prepayment (including the repatriation) would reasonably be expected to have an Adverse Tax 
Consequences as a result of moving cash to make such prepayment (which for the avoidance of 
doubt, includes, but is not limited to, any prepayment where by doing so any Borrower or any 
Restricted Subsidiary would incur a withholding tax), in each case the Net Proceeds so affected 
may be retained by the applicable Restricted Subsidiary, the Borrowers shall not be required to 
make a prepayment at the time provided in Section 2.11(c), and instead, such amounts may be 
retained and shall be available for working capital purposes of the Borrowers and the Restricted 
Subsidiaries (the Holding Companies and the Restricted Subsidiaries hereby agreeing to use 
commercially reasonable efforts to otherwise cause the applicable Restricted Subsidiary, to within 
one year following the date on which the respective payment would otherwise have been required, 
to overcome or eliminate such restrictions, minimize any such costs of prepayment, subject to the 
foregoing, to make the relevant prepayment), and if within one year following the date on which 
the respective payment would otherwise have been required, such repatriation of any of such 
affected Net Proceeds is permitted under the applicable local law or applicable organizational or 
constitutive impediment or other impediment or there are no such Adverse Tax Consequences, 
such repatriation will be promptly effected and such repatriated Net Proceeds will be promptly 
(and in any event not later than three Business Days after such repatriation could be made) applied 
(net of additional taxes, costs and expenses payable or reserved against as a result thereof) (whether 
or not repatriation actually occurs) to the repayment of the Term Loans pursuant to this Section 
2.11 to the extent provided herein; provided, that if such payments are not permitted or there are 
such Adverse Tax Consequences throughout such one year period such prepayment shall not be 
required; provided, further that, if at any time within one year of a prepayment being not so 
required, such restrictions are removed, any relevant proceeds will at the end of the then current 
Interest Period be applied in prepayment in accordance with the terms of this Section 2.11.  The 
non-application of any prepayment amounts as a consequence of the foregoing provisions will not, 
for the avoidance of doubt, constitute a Default or an Event of Default and such amounts shall be 
available for working capital purposes of any Holding Company or any Restricted Subsidiary as 
long as not required to be repaid in accordance with this Section 2.11(f). 
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(g) In connection with any optional or mandatory prepayment of Borrowings 
hereunder the Borrowers shall, subject to the provisions of this paragraph and paragraph (k) of this 
Section 2.11, select the Borrowing or Borrowings to be prepaid and shall specify such selection in 
the notice of such prepayment pursuant to paragraph (h) of this Section 2.11.  The Administrative 
Agent will promptly notify each Term Lender holding the applicable Class of Term Loans of the 
contents of the Borrowers’ prepayment notice and of such Lender’s pro rata share of the 
prepayment.  Each such Term Lender may reject all (but not less than all) of its pro rata share of 
any mandatory prepayment (such declined amounts, the “Declined Proceeds”) of Term Loans 
required to be made pursuant to clause (c) of this Section 2.11 by providing notice to the 
Administrative Agent, no later than 11:00 a.m., New York City time, one Business Day following 
receipt of such mandatory prepayment notice; provided that for the avoidance of doubt, no Lender 
may reject any prepayment made with the proceeds of Credit Agreement Refinancing 
Indebtedness.  Any Declined Proceeds may be retained by the Borrowers to the extent they 
constitute Retained Declined Proceeds. 

(h) The Borrowers shall notify the Administrative Agent by hand delivery, 
electronic communication (including Adobe pdf file) or facsimile of a written notice of any 
prepayment hereunder (i) in the case of prepayment of a Eurocurrency Borrowing or Term SOFR 
Borrowing, not later than 11:00 a.m., New York City time, three (3) Business Days before the date 
of prepayment, (ii) in the case of prepayment of an ABR Borrowing, a Specified Term Loan 
Borrowing or any Borrowing of Daily SOFR Loans, not later than 11:00 a.m., New York City 
time, one Business Day before the date of prepayment or (iii) [reserved].  Each such notice shall 
be irrevocable and shall specify the prepayment date, the principal amount of each Borrowing or 
portion thereof to be prepaid and, in the case of a mandatory prepayment, a reasonably detailed 
calculation of the amount of such prepayment, provided that a notice of optional prepayment may 
state that such notice is conditional upon the consummation of an acquisition or sale transaction 
or upon the effectiveness of other credit facilities or the receipt of the proceeds from the issuance 
of other Indebtedness or the occurrence of any other specified event, in which case such notice of 
prepayment may be revoked by the Borrowers (by notice to the Administrative Agent on or prior 
to the specified date) if such condition is not satisfied.  Promptly following receipt of any such 
notice, the Administrative Agent shall either (x) share such notice with the Lenders or (y) advise 
the Lenders of the contents thereof.  Except as otherwise provided herein, each partial prepayment 
of any Borrowing shall be in an amount that would be permitted in the case of an advance of a 
Borrowing of the same Type as provided in Section 2.02, except as necessary to apply fully the 
required amount of a mandatory prepayment.  Each prepayment of a Borrowing shall be applied 
ratably to the Loans included in the prepaid Borrowing.  Prepayments shall be accompanied by 
accrued interest to the extent required by Section 2.13 and any prepayment fees required by Section 
2.11(a), to the extent applicable.   

(i) Notwithstanding anything to the contrary contained in this Agreement, a 
Borrower or any of the Restricted Subsidiaries (in such case, the foregoing being herein referred 
to as the “Auction Parties” and each, an “Auction Party”) may repurchase outstanding Term Loans 
on the following basis: 

(A) Such Auction Party may repurchase all or any portion of any Class 
of Term Loans pursuant to a Dutch Auction (or such other modified Dutch auction 
conducted pursuant to similar procedures as the Borrower Representative and 
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Administrative Agent may otherwise agree); provided that no proceeds of 
Revolving Loans shall be used by any Auction Party to repurchase Term Loans 
pursuant to such Auction; 

(B) Following repurchase by any Auction Party pursuant to this Section 
2.11(i), the Term Loans so repurchased shall, without further action by any Person, 
be deemed cancelled for all purposes and no longer outstanding (and may not be 
resold by any Auction Party) for all purposes of this Agreement.  In connection 
with any Term Loans repurchased and cancelled pursuant to this Section 2.11(i), 
the Administrative Agent is authorized to make appropriate entries in the Register 
to reflect any such cancellation.  Any payment made by any Auction Party in 
connection with a repurchase permitted by this Section 2.11(i) shall not be subject 
to any of the pro rata payment or sharing requirements of this Agreement.  
Notwithstanding anything in this Agreement or any other Loan Documents to the 
contrary, failure by an Auction Party to make any payment to a Lender required by 
an agreement permitted by this Section 2.11(i) shall not constitute a Default or an 
Event of Default; 

(C) Each Lender that sells its Term Loans pursuant to this Section 
2.11(i) acknowledges and agrees that (i) the Auction Parties may come into 
possession of additional information regarding the Loans or the Loan Parties at any 
time after a repurchase has been consummated pursuant to an Auction hereunder 
that was not known to such Lender or the Auction Parties at the time such 
repurchase was consummated and that, when taken together with information that 
was known to the Auction Parties at the time such repurchase was consummated, 
may be information that would have been material to such Lender’s decision to 
enter into an assignment of such Term Loans hereunder (“Excluded Information”), 
(ii) such Lender will independently make its own analysis and determination to 
enter into an assignment of its Loans and to consummate the transactions 
contemplated by an Auction notwithstanding such Lender’s lack of knowledge of 
Excluded Information and (iii) none of the Auction Parties, the Investors or any of 
their respective Affiliates, or any other Person shall have any liability to such 
Lender with respect to the nondisclosure of the Excluded Information.  Each Lender 
that tenders Loans pursuant to an Auction agrees to the foregoing provisions of this 
clause (C).  The Administrative Agent and the Lenders hereby consent to the 
Auctions and the other transactions contemplated by this Section 2.11(i) and hereby 
waive the requirements of any provision of this Agreement (including any pro rata 
payment requirements) (it being understood and acknowledged that purchases of 
the Loans by an Auction Party contemplated by this Section 2.11(i) shall not 
constitute Investments by such Auction Party) or any other Loan Document that 
may otherwise prohibit any Auction or any other transaction contemplated by this 
Section 2.11(i).   

(j) Notwithstanding any of the other provisions of this Section 2.11, if any 
prepayment of Eurocurrency Loans or Term SOFR Loan is required to be made under this Section 
2.11 prior to the last day of the Interest Period therefor, in lieu of making any payment pursuant to 
this Section 2.11 in respect of any such Eurocurrency Loan or Term SOFR loan prior to the last 
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day of the Interest Period therefor, the Borrowers may, in their sole discretion, deposit with the 
Administrative Agent in the currency in which such Loan is denominated, the amount of any such 
prepayment otherwise required to be made hereunder until the last day of such Interest Period, at 
which time the Administrative Agent shall be authorized (without any further action by or notice 
to or from a Borrower or any other Loan Party) to apply such amount to the prepayment of such 
Loans in accordance with this Section 2.11.  Such deposit shall constitute cash collateral for the 
Eurocurrency Loans or Term SOFR Loan, as the case may be, to be so prepaid; provided that the 
Borrower Representative may at any time direct that such deposit be applied to make the applicable 
payment required pursuant to this Section 2.11. 

(k) Application of Prepayment by Type of Term Loans.  In connection with any 
voluntary prepayments by the Borrowers pursuant to Section 2.11(a), any voluntary prepayment 
thereof shall be applied first to ABR Loans to the full extent thereof before application to Term 
SOFR Loans.  In connection with any mandatory prepayments by the Borrowers of the Term Loans 
pursuant to Section 2.11, such prepayments shall be applied on a pro rata basis to the then 
outstanding Term Loans being prepaid irrespective of whether such outstanding Term Loans are 
ABR Loans or Term SOFR Loans; provided that if no Lenders exercise the right to waive a given 
mandatory prepayment of the Term Loans pursuant to Section 2.11(g), then, with respect to such 
mandatory prepayment, the amount of such mandatory prepayment shall be applied first to Term 
Loans that are ABR Loans to the full extent thereof before application to Term Loans that are 
Term SOFR Loans 

(l) [Reserved]. 

 Fees.  

(a) [Reserved]. 

(b) [Reserved]. 

(c) The Borrowers agree to pay to the Administrative Agent, for its own 
account, fees payable in the amounts and at the times separately agreed upon between the 
Borrowers and the Administrative Agent. 

(d) All fees payable hereunder shall be paid by the Borrowers on the dates due, 
in immediately available funds, to the Administrative Agent for distribution, in the case of 
commitment fees and participation fees, to the Lenders entitled thereto.  Fees paid shall not be 
refundable under any circumstances. 

(e) [Reserved]. 

(f) The Borrowers shall pay to the Administrative Agent for the account of each 
Delayed Draw Term Lender under the applicable Delayed Draw Term Facility in accordance with 
its Applicable Percentage of the Delayed Draw Term Facility, a commitment fee in Dollars equal 
to the Delayed Draw Commitment Fee Rate times the actual daily amount by which the aggregate 
Delayed Draw Term Commitments for the applicable Delayed Draw Term Facility exceeds the 
sum of the aggregate principal amount outstanding of Delayed Draw Term Loans for such Facility 
(the “Delayed Draw Commitment Fee”); provided that any such commitment accrued with respect 
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to any of the Commitments of a Defaulting Lender during the period prior to the time such Lender 
became a Defaulting Lender and unpaid at such time shall not be payable by the Borrowers so long 
as such Lender shall be a Defaulting Lender, except to the extent that such commitment fee shall 
otherwise have been due and payable by the Borrower prior to such time; provided, further, that 
no such commitment fee shall accrue on any of the Commitments of a Defaulting Lender so long 
as such Lender shall be a Defaulting Lender.  The Delayed Draw Commitment Fee shall accrue at 
all times from the Closing Date until the Delayed Draw Termination Date, and shall be due and 
payable quarterly in arrears on the last Business Day of each March, June, September and 
December, commencing with the first such date during the first full fiscal quarter to occur after 
the Closing Date and on the Delayed Draw Termination Date. Such commitment fees shall be 
computed on the basis of a year of 360 days and shall be payable for the actual number of days 
elapsed (including the first day but excluding the last day). 

 Interest.   

(a) The Loans comprising each ABR Borrowing shall bear interest at the 
Alternate Base Rate plus the Applicable Margin. All of the Specified Term Loans shall bear 
interest in cash at Adjusted Term SOFR for the Interest Period in effect for such Borrowing plus 
the Applicable Margin; provided that if Term SOFR shall be determined pursuant to clause (a)(ii) 
of the definition thereof, each such Loan shall be deemed to bear interest on the outstanding 
principal amount thereof from the applicable borrowing date at a rate per annum equal to Daily 
Simple SOFR for each day such Loan remains outstanding plus the Applicable Margin in cash. 

(b) The Loans comprising each Term SOFR Borrowing shall bear interest at 
Adjusted Term SOFR for the Interest Period in effect for such Borrowing plus the Applicable 
Margin; provided that if Term SOFR shall be determined pursuant to clause (a)(ii) of the definition 
thereof, each such Loan shall be deemed to bear interest on the outstanding principal amount 
thereof from the applicable borrowing date at a rate per annum equal to Daily Simple SOFR for 
each day such Loan remains outstanding plus the Applicable Margin.   

(c) Notwithstanding the foregoing, if (x) any principal of or interest on any 
Loan or any fee payable by the Borrowers hereunder is not paid when due (after the expiration of 
any applicable grace period), whether at stated maturity, upon acceleration or otherwise or (y) an 
Event of Default under Section 7.01(h) or (i) has occurred and is continuing, such overdue amount 
(which, in the case of an Event of Default under Section 7.01(h) or (i) shall be deemed to include 
the entire outstanding amount of the Loans) shall bear interest, after as well as before judgment, 
to the fullest extent permitted by law, at a rate per annum equal to (i) in the case of overdue 
principal or interest of any Loan, 2.00% plus the rate then borne by (in the case of such principal) 
such Borrowings or (in the case of interest) the Borrowings to which such overdue amount relates 
or (ii) in the case of any other amounts, 2.00% plus the rate applicable to ABR Loans as provided 
in paragraph (a) of this Section; provided that no default rate shall accrue on the Loans of a 
Defaulting Lender so long as such Lender shall be a Defaulting Lender. 

(d) Accrued interest on each Loan shall be payable in arrears on each Interest 
Payment Date for such Loan and, in the case of Revolving Loans, upon termination of the 
applicable Revolving Commitments, provided that (i) interest accrued pursuant to paragraph (c) 
of this Section shall be payable on written demand, (ii) in the event of any repayment or 
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prepayment of any Loan (other than a prepayment of an ABR Revolving Loan prior to the end of 
the applicable Revolving Availability Period), accrued interest on the principal amount repaid or 
prepaid shall be payable on the date of such repayment or prepayment and (iii) in the event of any 
conversion of any Eurocurrency Loan or Term SOFR Loan prior to the end of the current Interest 
Period therefor, accrued interest on such Loan shall be payable on the effective date of such 
conversion.   

(e) All interest hereunder shall be computed on the basis of a year of 360 days, 
except that interest computed by reference to the Alternate Base Rate shall be computed on the 
basis of a year of 365 days (or 366 days in a leap year), and in each case shall be payable for the 
actual number of days elapsed (including the first day but excluding the last day).  The applicable 
Alternate Base Rate, Adjusted Eurocurrency Rate or Term SOFR shall be determined by the 
Administrative Agent, and such determination shall be conclusive absent manifest error.  

(f) For the purposes of the Interest Act (Canada) and disclosure thereunder, 
whenever any interest or any fee to be paid under any Loan Documents to be calculated on the 
basis of a 360-day or 365-day year, the yearly rate of interest to which the rate used in such 
calculation is equivalent is the rate so used multiplied by the actual number of days in the calendar 
year in which the same is to be ascertained and divided by 360 or 365, as applicable. 

(g) Each of the Canadian Loan Parties confirms that it fully understands and is 
able to calculate the rate of interest applicable to the Credit Facility under this Agreement based 
on the methodology for calculating per annum rates provided for in this Agreement. The 
Administrative Agent agrees that if requested in writing by the Borrower Representative it will 
calculate the nominal and effective per annum rate of interest on any Borrowing outstanding at the 
time of such request and provide such information to the Borrowers promptly following such 
request; provided that any error in any such calculation, or any failure to provide such information 
on request, shall not relieve the Borrowers or any Canadian Loan Party of any of its obligations 
under this Agreement or any other Loan Document, nor result in any liability to the Administrative 
Agent or any Lender. Each Canadian Loan Party hereby irrevocably agrees not to plead or assert, 
whether by way of defence or otherwise, in any proceeding relating to the Loan Documents, that 
the interest payable under the Loan Documents and the calculation thereof has not been adequately 
disclosed to the Canadian Loan Parties, whether pursuant to section 4 of the Interest Act (Canada) 
or any other applicable law or legal principle. 

 Alternate Rate of Interest; Discontinuation of Adjusted Eurocurrency 
Rate.   

(a) Subject to the immediately following sentence, if prior to the 
commencement of any Interest Period for a Eurocurrency Borrowing or Term SOFR Borrowing 
denominated in any currency: 

(i) the Administrative Agent determines (which determination shall be 
conclusive absent manifest error) that adequate and reasonable means do not exist for 
ascertaining the Adjusted Eurocurrency Rate or Term SOFR, as applicable, for such 
Interest Period; or 
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(ii) the Administrative Agent is advised by the Required Lenders that the 
Adjusted Eurocurrency Rate for such Interest Period will not adequately and fairly reflect 
the cost to such Lenders of making or maintaining their Loans included in such Borrowing 
for such Interest Period; 

then the Administrative Agent shall give notice thereof to the Borrowers and the Lenders by 
telephone or telecopy as promptly as practicable thereafter and, until the Administrative Agent 
notifies the Borrower Representative and the Lenders that the circumstances giving rise to such 
notice no longer exist, (i) any Interest Election Request that requests the conversion of any 
Borrowing denominated in such currency to, or continuation of any Borrowing denominated in 
such currency as, a Eurocurrency Borrowing or Term SOFR Borrowing, as applicable, in such 
currency that is requested to be continued (A) if such currency is the Dollar, shall be converted to 
a Borrowing of Daily SOFR Loans or, failing that, an ABR Borrowing, in each case on the last 
day of the Interest Period applicable thereto and (B) if such currency is an Alternative Currency, 
shall bear interest at such rate as the Administrative Agent shall determine adequately and fairly 
reflects the cost to such Lenders of making or maintaining their Loans included in such Borrowing 
for such Interest Period plus the applicable percentage set forth in the definition of “Applicable 
Margin”; and (ii) if any Borrowing Request requests a Eurocurrency Borrowing or Term SOFR 
Borrowing, as applicable, denominated in such currency, (A) if such currency is the Dollar such 
Borrowing shall be made as a Borrowing of Daily SOFR Loans, or, failing that, an ABR 
Borrowing, and (B) if such currency is an Alternative Currency, such Borrowing Request shall be 
ineffective.  

(b) Notwithstanding anything to the contrary contained in this Agreement or 
the other Loan Documents, if at any time there ceases to exist a Eurocurrency Rate or other 
interbank rate in the London Market regulated or otherwise overseen or authorized by the ICE 
Benchmark Administration or U.K. Financial Conduct Authority for interest periods greater than 
one Business Day or the Administrative Agent determines (which determination shall be 
conclusive absent manifest error) that (i) the circumstances set forth in Section 2.14(a) above have 
arisen and such circumstances are unlikely to be temporary or (ii) the circumstances above have 
not arisen but the supervisor for the administrator of the Eurocurrency Rate or a Governmental 
Authority having jurisdiction over the Administrative Agent has made a public statement 
identifying a specific date after which the Eurocurrency Rate shall no longer be used for 
determining interest rates for loans, then the Administrative Agent and the Borrower 
Representative shall endeavor to establish an alternate rate of interest to the Eurocurrency Rate 
that gives due consideration to the then prevailing market convention for determining a rate of 
interest for fixed periods for syndicated loans in the United States at such time (it being agreed 
that such rate shall not result in a higher cost of funding than ABR borrowings), and shall enter 
into an amendment to the Loan Documents to reflect such alternate rate of interest and such other 
related changes as may be applicable which are agreed by the Borrower Representative and the 
Administrative Agent at such time; provided that, if such alternate rate of interest shall be less than 
zero, such rate shall be deemed to be zero for purposes of this Agreement.  Notwithstanding 
anything to the contrary in the Loan Documents, such amendment shall become effective without 
any further action or consent of any other party to Loan Documents so long as the Administrative 
Agent shall not have received, within five Business Days of the date notice of such alternate rate 
of interest is provided to the Lenders, a written notice from the Required Lenders stating that they 
object to such amendment.  Until an alternative rate of interest shall be determined in accordance 
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with this paragraph (but in the case of the circumstances described in clause (iii) of the first 
sentence of this paragraph, only to the extent the LIBO Screen Rate for such Interest Period is not 
available or published at such time on a current basis), (i) any Interest Election Request that 
requests the conversion of any Borrowing denominated in such currency to, or continuation of any 
Borrowing denominated in such currency as, a Eurocurrency Borrowing in such currency that is 
requested to be continued (A) if such currency is the Dollar, shall be converted to an ABR 
Borrowing on the last day of the Interest Period applicable thereto and (B) if such currency is an 
Alternative Currency, shall bear interest at such rate as the Administrative Agent shall determine 
adequately and fairly reflects the cost to such Lenders of making or maintaining their Loans 
included in such Borrowing for such Interest Period plus the applicable Applicable Margin; and 
(ii) if any Borrowing Request requests a Eurocurrency Borrowing denominated in such currency, 
(A) if such currency is the Dollar such Borrowing shall be made as an ABR Borrowing, and (B) if 
such currency is an Alternative Currency, such Borrowing Request shall be ineffective. 

 Increased Costs; Illegality.   

(a) If any Change in Law shall: 

(i) impose, modify or deem applicable any reserve, special deposit, 
compulsory loan, insurance charge or similar requirement against assets of, deposits with 
or for the account of, or credit extended by, any Lender (except any such reserve 
requirement reflected in the Adjusted Eurocurrency Rate or Adjusted Term SOFR); 

(ii) impose on any Lender or the London interbank market any other condition, 
cost or expense (other than Taxes) affecting this Agreement or Eurocurrency Loans or 
Term SOFR Loan made by such Lender; or 

(iii) subject any Lender to any additional Taxes of any kind whatsoever with 
respect to this Agreement or any Loan made by it, or change the basis of taxation of 
payments to such Lender in respect thereof (except, in each case, for Indemnified Taxes 
indemnifiable under Section 2.17 and any Excluded Taxes); 

and the result of any of the foregoing shall be to materially increase the cost to such Lender of 
making, converting to, continuing or maintaining any Loan (or of maintaining its obligation to 
make any such Loan) of the Borrowers or to reduce the amount of any sum received or receivable 
by such Lender hereunder (whether of principal, interest or otherwise) from the Borrowers, then 
the Borrowers will pay to such Lender such additional amount or amounts as will compensate such 
Lender for such additional costs incurred or reduction suffered. 

(b) If any Lender determines in good faith that any Change in Law regarding 
capital or liquidity requirements has or would have the effect of materially reducing the rate of 
return on such Lender’s capital or on the capital of such Lender’s holding company, if any, as a 
consequence of this Agreement or the Loans made by such Lender to the Borrowers to a level 
below that which such Lender or such Lender’s holding company could have achieved but for such 
Change in Law (taking into consideration such Lender’s policies and the policies of such Lender’s 
holding company with respect to capital and liquidity adequacy), then from time to time the 
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applicable Borrower will pay to such Lender such additional amount or amounts as will 
compensate such Lender or such Lender’s holding company for any such reduction suffered. 

(c) A certificate of a Lender setting forth the amount or amounts necessary to 
compensate such Lender or its holding company, as the case may be, as specified in paragraph (a) 
or (b) of this Section shall be delivered to the Borrowers and shall be conclusive absent manifest 
error.  The Borrowers shall pay such Lender, as the case may be, the amount shown as due on any 
such certificate within ten days after receipt thereof. 

(d) Failure or delay on the part of any Lender to demand compensation pursuant 
to this Section shall not constitute a waiver of such Lender’s right to demand such compensation, 
provided that the Borrowers shall not be required to compensate a Lender pursuant to this Section 
for any increased costs or reductions incurred more than 180 days prior to the date that such 
Lender, as the case may be, notifies the Borrower Representative of the Change in Law giving rise 
to such increased costs or reductions and of such Lender’s intention to claim compensation 
therefor, and provided further that, if the Change in Law giving rise to such increased costs or 
reductions is retroactive, then the 180-day period referred to above shall be extended to include 
the period of retroactive effect thereof. 

(e) Notwithstanding any other provision herein, if the adoption of or any 
change in any Requirement of Law or in the interpretation or application thereof, in each case, first 
made after the Closing Date, shall make it unlawful for any Lender to make or maintain 
Eurocurrency Loans or Term SOFR Loans as contemplated by this Agreement, such Lender shall 
promptly give notice thereof to the Administrative Agent and the Borrower Representative, and 
(a) the commitment of such Lender hereunder to make Eurocurrency Loans or Term SOFR Loans 
or continue Eurocurrency Loans or Term SOFR Loans as such and convert ABR Loans to 
Eurocurrency Loans or Term SOFR Loans shall be suspended during the period of such illegality, 
(b) such Lender’s Loans then outstanding as Eurocurrency Loans denominated in an Alternative 
Currency, if any, shall be prepaid by the Borrowers, or redenominated into Dollars in the amount 
of the Dollar Equivalent thereof, on the respective last days of then current Interest Periods with 
respect to such Loans or within such earlier period as required by law and (c) such Lender’s Loans 
then outstanding as (i) Eurocurrency Loans, if any, shall be converted automatically to ABR Loans 
and (ii) Term SOFR Loans, if any, shall be converted automatically to Daily SOFR Loans, or, 
failing that, ABR Loans, in each case, on the respective last days of the then current Interest Periods 
with respect to such Loans or within such earlier period as required by law.  If any such conversion 
of a Eurocurrency Loan or a Term SOFR Term Loan occurs on a day which is not the last day of 
the then current Interest Period with respect thereto, the Borrowers shall pay to such Lender such 
amounts, if any, as may be required pursuant to Section 2.16. For the avoidance of doubt, invalidity 
of the Term SOFR determined pursuant to clause (a) thereof without giving effect to clause (a)(ii) 
thereof shall not affect ability of the Borrower to incur Daily SOFR Loans pursuant to clause (a)(ii) 
of the definition thereof. 

 Break Funding Payments.  In the event of (a) the payment by the 
Borrowers of any principal of any Eurocurrency Loan or Term SOFR Term Loan other than on 
the last day of an Interest Period applicable thereto (including as a result of an Event of Default), 
(b) the conversion by the Borrowers of any Eurocurrency Loan or Term SOFR Term Loan other 
than on the last day of the Interest Period applicable thereto, (c) the failure by the Borrowers to 
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borrow, convert into, continue or prepay any Eurocurrency Loan or Term SOFR Term Loan on 
the date specified in any notice delivered pursuant hereto (regardless of whether such notice may 
be revoked under Section 2.11(h) and is revoked in accordance therewith) or (d) the assignment of 
any Eurocurrency Loan or Term SOFR Term Loan other than on the last day of the Interest Period 
applicable thereto as a result of a request by the Borrowers pursuant to Section 2.19 or Section 
9.02(c), then, in any such event, the Borrowers shall compensate each Lender for the loss, cost and 
expense attributable to such event (other than loss of profit).  In the case of a Eurocurrency Loan, 
such loss, cost or expense to any Lender shall be deemed to include an amount determined by such 
Lender to be the excess, if any, of (i) the amount of interest that would have accrued on the 
principal amount of such Loan had such event not occurred, at the Adjusted Eurocurrency Rate 
that would have been applicable to such Loan, for the period from the date of such event to the last 
day of the then current Interest Period therefor (or, in the case of a failure to borrow, convert or 
continue, for the period that would have been the Interest Period for such Loan), over (ii) the 
amount of interest that would accrue on such principal amount for such period at the interest rate 
that such Lender would bid were it to bid, at the commencement of such period, for deposits in the 
applicable currency of a comparable amount and period from other banks in the Eurocurrency 
market.  A certificate of any Lender setting forth any amount or amounts that such Lender is 
entitled to receive pursuant to this Section shall be delivered to the Borrower Representative and 
shall be conclusive absent manifest error.  The Borrowers shall pay such Lender the amount shown 
as due on any such certificate within thirty (30) days after receipt thereof. 

Failure or delay on the part of any Lender to demand compensation pursuant to this 
Section shall not constitute a waiver of such Lender’s right to demand such compensation, 
provided that the Borrowers shall not be required to compensate a Lender pursuant to this Section 
for any costs incurred more than 180 days prior to the date of the event giving rise to such costs. 

 Taxes.   

(a) Each payment 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, unless such 
deduction or withholding is required by any Requirement of Law.  If any Loan Party or the 
Administrative Agent is so required to deduct or withhold Taxes, then such withholding agent shall 
so deduct or withhold and shall timely pay the full amount of deducted or withheld Taxes to the 
relevant Governmental Authority in accordance with any applicable law.  To the extent such Taxes 
are Indemnified Taxes, then the amount payable by the applicable Loan Party shall be increased 
as necessary so that, net of such deduction or withholding (including such deduction or 
withholding applicable to additional amounts payable under this Section 2.17), the applicable 
Recipient receives the amount it would have received had no such deduction or withholding been 
made. 

(b) In addition, each Loan Party shall pay any Other Taxes 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 Other Taxes. 

(c) As promptly as possible after any payment of Taxes by a Loan Party to a 
Governmental Authority pursuant to this Section 2.17, such Loan Party shall deliver to the 
Administrative Agent the original or a certified copy of a receipt issued by such Governmental 
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Authority evidencing such payment or other evidence of such payment reasonably satisfactory to 
the Administrative Agent. 

(d) The Loan Parties shall indemnify each Recipient for the full amount of any 
Indemnified Taxes that are paid or payable by such Recipient in connection with any Loan 
Document (including Indemnified Taxes imposed or asserted on or attributable to amounts payable 
under this Section 2.17) or for which such Loan Party has failed to remit to the Administrative 
Agent the required receipts or other required documentary evidence and any expenses arising 
therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally 
imposed or asserted; provided, however, that if a Recipient does not notify the Loan Parties of any 
indemnification claim under this Section 2.17(d) within 180 days after such Recipient has received 
written notice of the claim of a taxing authority giving rise to such indemnification claim, the Loan 
Parties shall not be required to indemnify such Recipient for any incremental interest or penalties 
resulting from such Recipient’s failure to notify the Loan Parties within such 180-day period.  The 
indemnity under this paragraph (d) shall be paid within 30 days after the Recipient (or the 
Administrative Agent, on behalf of such Recipient) delivers to the applicable Loan Party a 
certificate stating the amount of Indemnified Taxes so payable by such Recipient.  Such certificate 
shall be conclusive of the amount so payable absent manifest error.  Such Recipient shall deliver 
a copy of such certificate to the Administrative Agent. 

(e) (i) Any Lender that is entitled to an exemption from, or reduction of, any 
applicable withholding Tax with respect to any payments under any Loan Document shall deliver 
to the Borrower Representative and the Administrative Agent, at the time or times prescribed by 
law or reasonably requested by the Borrowers or the Administrative Agent, such properly 
completed and executed documentation reasonably requested by the Borrowers or the 
Administrative Agent as will permit such payments to be made without, or at a reduced rate of, 
withholding.  In addition, any Lender, if requested by the Borrowers or the Administrative Agent, 
shall deliver such other documentation prescribed by law or reasonably requested by the Borrowers 
or the Administrative Agent as will enable the Borrowers or the Administrative Agent to determine 
whether or not such Lender is subject to U.S. backup withholding or information reporting 
requirements, or any other U.S. or non-U.S. withholding requirements.  Upon the reasonable 
request of the Borrowers or the Administrative Agent, any Lender shall update any form or 
certification previously delivered pursuant to this Section 2.17(e).  If any form or certification 
previously delivered pursuant to this Section 2.17(e) expires or becomes obsolete or inaccurate in 
any respect with respect to a Lender, such Lender shall promptly (and in any event within 10 days 
after such expiration, obsolescence or inaccuracy) notify the Borrower Representative and the 
Administrative Agent in writing of such expiration, obsolescence or inaccuracy and update the 
form or certification if it is legally eligible to do so. Notwithstanding anything to the contrary, the 
completion, execution and submission of such documentation (other than such documentation set 
forth in Section 2.17(e) (ii)(A) through (E) and (iii) 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 and solely with respect to 
the Obligations, any Lender shall, if it is legally eligible to do so, deliver to the Borrower 
Representative and the Administrative Agent on or prior to the date on which such Lender 
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becomes a party hereto, two duly completed and executed copies of whichever of the 
following is applicable: 

(A) in the case of a Lender that is a U.S. Person, IRS Form W-9 
certifying that such Lender is exempt from U.S. federal backup withholding; 

(B) in the case of a Foreign Lender claiming the benefits of an income 
tax treaty to which the United States is a party, IRS Form W-8BEN or W-8BEN-E 
(or any successor form); 

(C) in the case of a Foreign Lender for whom payments under any Loan 
Document constitute income that is effectively connected with such Lender’s 
conduct of a trade or business in the United States, IRS Form W-8ECI (or any 
successor form); 

(D) in the case of a Foreign Lender claiming the benefits of the 
exemption for portfolio interest under Section 871(h) or 881(c) of the Code both 
(1) IRS Form W-8BEN or W-8BEN-E (or any successor form) and (2) a certificate 
substantially in the form of the applicable Exhibit H (a “U.S. Tax Certificate”); 

(E) in the case of a Foreign Lender that is not the beneficial owner of 
payments made under any Loan Document (including a partnership or a 
participating Lender), (1) an IRS Form W-8IMY on behalf of itself and (2) the 
relevant forms prescribed in clauses (A), (B), (C), and (D) of this paragraph (e)(ii) 
that would be required of each such beneficial owner or partner of such partnership 
if such beneficial owner or partner were a Lender; provided, however, that if the 
Lender is a partnership for U.S. federal income tax purposes (and not a participating 
Lender) and one or more of its partners are claiming the exemption for portfolio 
interest under Section 871(h) or 881(c) of the Code, such Lender may provide a 
U.S. Tax Certificate on behalf of such partners; or 

(F) any other form prescribed by law as a basis for claiming exemption 
from, or a reduction of, U.S. federal withholding Tax together with such 
supplementary documentation necessary to enable the Borrowers or the 
Administrative Agent to determine the amount of such Tax (if any) required by law 
to be withheld. 

(iii) Solely with respect to the Obligations, if a payment made to any Lender 
would be subject to U.S. federal withholding or Canadian Tax imposed under 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 Representative and Administrative Agent, at the time 
or times prescribed by law and at such time or times reasonably requested by the Borrowers 
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 other documentation 
reasonably requested by the Borrowers and the Administrative Agent as may be necessary 
for the Administrative Agent and the Borrowers to comply with their obligations under 
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FATCA, to determine whether such Lender has or has not complied with such Lender’s 
FATCA obligations and to determine the amount, if any, to deduct and withhold from such 
payment. Solely for purposes of this clause (iii), “FATCA” shall include any amendments 
after the date of this Agreement. 

(iv) Notwithstanding any other provision of this clause (e), a Lender shall not 
be required to deliver any form that such Lender is not legally eligible to deliver. 

(f) If any Recipient determines, in its sole discretion (in good faith), that it has 
received a refund of any Indemnified Taxes as to which it has been indemnified pursuant to this 
Section 2.17 (including additional amounts paid by any Loan Party pursuant to this Section 2.17), 
it shall promptly pay to the indemnifying party an amount equal to such refund (but only to the 
extent of indemnity payments made under this Section 2.17 with respect to the Taxes giving rise 
to such refund), net of all reasonable out-of-pocket expenses (including any Taxes) of such 
Recipient and without interest (other than any net after tax interest paid by the relevant 
Governmental Authority with respect to such refund), provided that the indemnifying party, upon 
the request of such Recipient, shall repay to such Recipient the amount paid to such indemnifying 
party pursuant to the previous sentence (plus any penalties, interest or other charges imposed by 
the relevant Governmental Authority) in the event such Recipient is required to repay such refund 
to such Governmental Authority.  Notwithstanding anything to the contrary in this Section 2.17(f) 
in no event will any Recipient be required to pay any amount to an indemnifying party pursuant to 
this Section 2.17(f) the payment of which would place the Recipient in a less favorable net after-
Tax position than it 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 Section 2.17(f) 
shall not be construed to require any Recipient to make available its Tax returns (or any other 
information relating to its Taxes that it deems confidential) to any Loan Party or any other Person. 

(g) [Reserved]. 

(h) The agreements in this Section 2.17 shall survive the resignation and/or 
replacement of the Administrative Agent, any assignment of rights by, or the replacement of, a 
Lender, the termination of the Commitments and the repayment, satisfaction or discharge of all 
other Obligations. 

 Payments Generally; Pro Rata Treatment; Sharing of Setoffs.   

(a) The Borrowers shall make each payment required to be made by it under 
any Loan Document (whether of principal, interest, fees, or of amounts payable under Section 
2.15, Section 2.16, Section 2.17 or otherwise) prior to the time expressly required hereunder or 
under such other Loan Document for such payment (or, if no such time is expressly required, prior 
to 12:00 p.m., New York City time), on the date when due, in immediately available funds, without 
setoff or counterclaim.  Any amounts received after such time on any date may, in the sole 
discretion of the Administrative Agent, be deemed to have been received on the next succeeding 
Business Day for purposes of calculating interest thereon.  If, for any reason, a Borrower is 
prohibited by any Law from making any required payment hereunder in an Alternative Currency, 
such Borrower shall make such payment in Dollars in the Dollar Equivalent of the Alternative 
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Currency.  All such payments shall be made to the Administrative Agent’s Office, except that 
payments pursuant to Section 2.11, Section 2.11(i), Section 2.12(d), Section 2.15, Section 2.16, 
Section 2.17 and Section 9.03 shall be made directly to the Persons entitled thereto and payments 
pursuant to other Loan Documents shall be made to the Persons specified therein.  The 
Administrative Agent shall distribute any such payments received by it for the account of any other 
Person to the appropriate recipient promptly following receipt thereof.  Unless otherwise provided 
herein, if any payment under any Loan Document shall be due on a day that is not a Business Day, 
the date for payment shall be extended to the next succeeding Business Day and, in the case of any 
payment accruing interest, interest thereon shall be payable for the period of such extension.  All 
payments under each Loan Document of principal or interest in respect of any Loan (or of any 
breakage indemnity in respect of any Loan) shall be made in the currency of such Loan and, except 
as otherwise set forth in any Loan Document, all other payments under each Loan Document shall 
be made in Dollars. 

(b) 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, towards payment of interest and fees then due hereunder, 
ratably among the parties entitled thereto in accordance with the amounts of interest and fees then 
due to such parties, and (ii) second, towards payment of principal then due hereunder, ratably 
among the parties entitled thereto in accordance with the amounts of principal then due to such 
parties. 

(c) If, other than as provided elsewhere herein, any Lender shall, by exercising 
any right of setoff or counterclaim, obtain payment in respect of any principal of or interest on any 
of its Revolving Loans, Term Loans resulting in such Lender receiving payment of a greater 
proportion of the aggregate amount of its Revolving Loans, Term Loans and accrued interest 
thereon than the proportion received by any other Lender, then the Lender receiving such greater 
proportion shall purchase (for cash at face value) participations in the Revolving Loans, Term 
Loans to the extent necessary so that the benefit of all such payments shall be shared by the Lenders 
ratably in accordance with the aggregate amount of principal of and accrued interest on their 
respective Revolving Loans of the applicable Class and Term Loans of the applicable Class, 
provided that (i) if any such participations are purchased and all or any portion of the payment 
giving rise thereto is recovered, such participations shall be rescinded and the purchase price 
restored to the extent of such recovery, without interest, and (ii) the provisions of this paragraph 
shall not be construed to apply to (v) any payment or prepayment made by or on behalf of the 
Borrowers or any other Loan Party pursuant to and in accordance with the express terms of this 
Agreement (including the application of funds arising from the existence of a Defaulting Lender), 
(w) [reserved], (x) any payment obtained by a Lender as consideration for the assignment of or 
sale of a participation in any of its Loans to any assignee or participant or the termination of any 
Lender’s commitment and non-pro rata repayment of Liens pursuant to Section 2.19(b), (y) 
transactions in connection with an open market purchase or a Dutch Auction, or (z) in connection 
with a transaction pursuant to an Extension Offer, Refinancing Amendment or Incremental Credit 
Facility Amendment or amendment in connection with Refinanced Term Loans.  For the avoidance 
of doubt, this Section shall not limit the ability of the Holding Companies, the Borrowers or any 
Restricted Subsidiary to (i) purchase and retire Term Loans pursuant to an open market purchase 
or a Dutch Auction or (ii) pay principal, fees, premiums and interest with respect to Other 
Revolving Loans, Other Term Loans, Refinanced Term Loans, Incremental Revolving Loans or 
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Incremental Term Loans following the effectiveness of any Refinancing Amendment, any 
Extension Offer or Incremental Credit Facility Amendment, as applicable, on a basis different 
from the Loans of such Class that will continue to be held by Lenders that were not Extending 
Lenders or Lenders pursuant to such Incremental Credit Facility Amendment, as applicable.  

(d) 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 hereunder that the Borrowers will not make such payment, 
the Administrative Agent may assume that the Borrowers will make such payment on such date in 
accordance herewith and may, in reliance upon such assumption and in its sole discretion, 
distribute to the Lenders the amount due.  In such event, if the Borrowers have not in fact made 
such payment, then each of the Lenders severally agrees to repay to the Administrative Agent 
forthwith on demand the amount so distributed to such Lender with interest thereon, for each day 
from and including the date such amount is distributed to it to but excluding the date of payment 
to the Administrative Agent, at the greater of the NYFRB Rate and a rate determined by the 
Administrative Agent in accordance with banking industry rules on interbank compensation. 

(e) (i) If any Lender shall fail to make any payment required to be made by it 
pursuant to Section 2.04(c), Section 2.06(a) or (b), Section 2.18(d) or Section 9.03(c), then the 
Administrative Agent may, in its sole discretion (notwithstanding any contrary provision hereof), 
apply any amounts thereafter received by the Administrative Agent for the account of such Lender 
to satisfy such Lender’s obligations under such Sections until all such unsatisfied obligations are 
fully paid and/or (ii) hold such amounts in a segregated account over which the Administrative 
Agent shall have exclusive control as cash collateral for, and application to, any future funding 
obligations of such Lender under any such Section, in the case of each of clause (i) and (ii) above, 
in any order as determined by the Administrative Agent in its sole discretion. 

 Mitigation Obligations; Replacement of Lender.   

(a) If any Lender requests compensation under Section 2.15 or Section 2.17, or 
if the Borrowers are required to pay any additional amount to any Lender or any Governmental 
Authority for the account of any Lender pursuant to Section 2.17, 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 to assign 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 Section 2.15 
or Section 2.17, as the case may be, in the future and (ii) would not subject such Lender to any 
unreimbursed cost or expense and would not be inconsistent with its internal policies or otherwise 
be disadvantageous to such Lender. The Borrowers hereby agree to pay all reasonable costs and 
expenses incurred by any Lender in connection with any such designation or assignment. 

(b) If any Lender requests compensation under Section 2.15 or Section 2.17, or 
if the Borrowers are required to pay any additional amount to any Lender or any Governmental 
Authority for the account of any Lender pursuant to Section 2.17, and, in each case, such Lender 
has declined or is unable to designate a different lending office in accordance with clause (a) 
immediately above, or if any Lender becomes a Defaulting Lender, then the Borrowers may, at 
their sole expense and effort, upon notice to such Lender and the Administrative Agent, (1) 
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terminate the unused Revolving Commitment of such Lender and repay the Loans of such Lender 
on a non-pro rata basis, or (2) require such Lender (and such Lender shall be obligated) to assign 
and delegate, without recourse (in accordance with and subject to the restrictions contained in 
Section 9.04), all its interests, rights and obligations under this Agreement to an assignee that shall 
assume such obligations (which assignee may be another Lender, if a Lender accepts such 
assignment), provided that (i) such Lender shall have received payment of an amount equal to the 
outstanding principal of its Loans and, other than in the case of a Defaulting Lender, accrued 
interest thereon, accrued fees and all other amounts payable to it hereunder from the assignee (to 
the extent of such outstanding principal and accrued interest and fees) or the Borrowers (in the 
case of all other amounts), and (ii) in the case of any such assignment resulting from a claim for 
compensation under Section 2.15 or payments required to be made pursuant to Section 2.17, such 
assignment will result in a reduction in such compensation or payments.   

(c) Any Lender being replaced pursuant to Section 2.19(b) above shall 
(i) execute and deliver an Assignment and Assumption with respect to such Lender’s Commitment 
and outstanding Loans, as applicable (provided that the failure of any such Lender to execute an 
Assignment and Assumption shall not render such assignment invalid and such assignment shall 
be recorded in the Register) and (ii) deliver Notes, if any, evidencing such Loans to the Borrowers 
or the 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 Commitments 
and outstanding Loans, as applicable, (B) all obligations of the Loan Parties owing to the assigning 
Lender relating to the Loan Documents and participations so assigned shall be paid in full by the 
assignee Lender or the Loan Parties (as applicable) to such assigning Lender concurrently with 
such assignment and assumption, together with any amounts owing to the assigning Lender (other 
than a Defaulting Lender) under Section 2.16 as a consequence of such assignment and (C) upon 
such payment and, if so requested by the assignee Lender, the assignor Lender shall deliver to the 
assignee Lender the appropriate 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. 

 Incremental Loans.   

(a) At any time and from time to time prior to the Latest Maturity Date, subject 
to the terms and express conditions set forth herein, the Borrowers may by no less than three (3) 
Business Days’ prior notice to the Administrative Agent (or such lesser number of days reasonably 
acceptable to the Required Lenders), request to add one or more new credit facilities (each, an 
“Incremental Credit Facility”) denominated, in the case of any Incremental Term Facility, in 
Dollars or any Alternative Currency or, in the case of any Incremental Revolving Facility, at the 
option of the Borrowers, in Dollars or, solely in the case of any Incremental Revolving Facility 
that is structured as an additional tranche of revolving commitments (and not, for the avoidance of 
doubt, an increase in the Initial Revolving Commitments) any Alternative Currency, and consisting 
of one or more additional tranches of term loans or an increase to an existing Class of Term Loans 
(each, an “Incremental Term Facility”) or one or more additional tranches of revolving 
commitments or an increase in an existing Class of Revolving Commitments (each, an 
“Incremental Revolving Facility”), or a combination thereof; provided that (i) immediately before 
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and after giving effect to each Incremental Credit Facility Amendment and the applicable 
Incremental Credit Facility, no Event of Default has occurred and is continuing or would result 
therefrom (except in the case that the proceeds of any Incremental Credit Facility are being used 
to finance a Limited Condition Acquisition, in which case instead (x) no Event of Default shall 
exist or would result therefrom on the LCA Test Date and (y) no Specified Event of Default shall 
have occurred and be continuing or would exist after giving effect thereto at the time such 
acquisition is consummated), (ii) subject to calculation adjustments set forth in Section 1.12 with 
respect to any Incremental Credit Facility being incurred in connection with a Limited Condition 
Acquisition, the aggregate principal amount of each Incremental Credit Facility at the time of 
issuance or incurrence shall not exceed the Maximum Additional Debt Amount at such time, and 
(iii) with respect to any secured Incremental Credit Facility, any other Indebtedness ranking pari 
passu in right of payment or security with the Obligations (other than (x) any Incremental 
Revolving Faclities or (y) broadly syndicated notes issued in a public offering, Rule 144A or other 
private placement in lieu of the foregoing), in the event that the Yield for any Incremental Term 
Facility is higher than the Yield for the outstanding Term Loans by more than fifty (50) basis 
points, then, except in the case of any such Incremental Term Facility having an outside maturity 
date on or after the first anniversary of the Latest Maturity Date with respect to the Term Loans in 
effect at the time such Incremental Term Facility is incurred, the Applicable Margin for the 
outstanding Term Loans shall be increased to the extent necessary so that the Yield for such 
outstanding Term Loans is equal to the Yield for such Incremental Term Facility minus fifty (50) 
basis points (any such adjustment under clause (I), the “MFN Adjustment”); provided that, in 
addition to the foregoing, for purposes of calculating the Yield for any Incremental Credit Facility 
or Additional Debt that constitutes fixed-rate Indebtedness, the fixed rate coupon of such 
Indebtedness shall be swapped to a floating rate on a customary matched-maturity basis, and the 
Yield of such fixed-rate Indebtedness on a floating rate basis shall be reasonably determined in a 
customary manner by the Administrative Agent based on customary financial methodology in 
consultation with the Borrower Representative (or, if the Administrative Agent declines (or is 
unable) to determine such Yield or the appropriate floating rate swap on a matched maturity basis, 
as reasonably determined in a customary manner based on customary financial methodology by a 
financial institution reasonably acceptable to the Administrative Agent and the Borrower 
Representative). Notwithstanding anything to the contrary herein, the Borrowers shall not incur 
Incremental Facilities consisting of Revolving Facilities in the excess of the greater of $27,000,000 
and 75% of LTM EBITDA, calculated on a Pro Forma Basis. 

(b) Each Incremental Term Facility (i) if made a part of any existing tranche of 
Term Loans, shall have terms identical to those applicable to such Term Loans (other than with 
respect to fees and original issue discount payable at closing of such Incremental Term Facility) 
or (ii) if consisting of an additional tranche of term loans shall have such terms as determined by 
the Borrower Representative and the lenders providing such Incremental Term Facility; provided 
that in the case of this clause (ii), (A) such Incremental Term Facility shall rank pari passu or junior 
in right of payment and in respect of the Collateral with the Specified Term Loans, (B) no Person 
is the borrower or a guarantor with respect to such Incremental Term Facility unless such Person 
is a Loan Party which shall have previously or substantially concurrently guaranteed or borrowed, 
as applicable, the Obligations, and, if secured, shall only be secured by Collateral, (C) no 
Incremental Term Facility shall have a final maturity date earlier than the then existing Latest 
Maturity Date with respect to the Term Loans, and with respect to an Incremental Term Facility 
ranking junior in respect of the Collateral with the Specified Term Loans or that is unsecured, no 
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such Incremental Term Facility shall mature on or prior to the date that is ninety-one (91) days 
after the then existing Latest Maturity Date with respect to the Specified Term Loans, (D) no 
Incremental Term Facility shall have a Weighted Average Life to Maturity that is shorter than the 
Weighted Average Life to Maturity of the then-remaining Specified Term Loans (without giving 
effect to nominal amortization for periods where amortization has been eliminated as a result of a 
prepayment of the applicable Specified Term Loans), and with respect to an Incremental Term 
Facility that ranks junior in respect of the Collateral with the Specified Term Loans or that is 
unsecured, no such Incremental Term Facility shall have a Weighted Average Life to Maturity that 
is shorter than the Weighted Average Life to Maturity of the then-remaining Specified Term 
Loans, plus ninety-one (91) days, (E) for purposes of prepayments, such Incremental Term Facility 
shall be treated no more favorably than the Specified Term Loans except those that only apply 
after the then existing Latest Maturity Date with respect to Specified Term Loans, unless the 
Borrowers and the lenders in respect of such Incremental Term Facility elect lesser payments, (F) 
except as otherwise provided pursuant to this Section 2.20, any Incremental Term Facility shall be 
on terms and pursuant to documentation to be determined by the Borrowers and the lenders 
providing any such Incremental Term Facility; provided that the covenants and events of default 
applicable to such indebtedness, taken as a whole, shall either, at the option of the Borrower 
Representative, (A) reflect market terms and conditions at the time of incurrence or effectiveness 
(as determined by the Borrower Representative in good faith) or (B) be no more favorable in any 
material respect to the lenders providing such indebtedness than those of the Loan Documents (as 
determined by the Borrower Representative in good faith) (except for covenants or other 
provisions applicable only to the periods after the Latest Maturity Date at the time such 
Incremental Term Facility is incurred), unless such covenants and events of default are also added 
for the benefit of the Lenders under the Loan Documents, and (G) if an Incremental Credit Facility 
ranks junior in right of security or payment priority to the other Term Loans or is unsecured, such 
Incremental Credit Facility will be established as a separate facility from the then existing Term 
Loans and, if secured, shall be subject to a Second Lien Intercreditor Agreement. 

(c) Each Incremental Revolving Facility (i) if made a part of an existing tranche 
of Revolving Commitments shall have terms identical to those applicable to such Class of 
Revolving Commitments (other than with respect to fees and original issue discount payable at 
closing of such Incremental Revolving Facility) or (ii) if consisting of an additional tranche of 
revolving loans and commitments shall be subject to substantially the same terms as the Initial 
Revolving Commitments (other than pricing, fees, maturity and other immaterial terms which shall 
be determined by the Borrower Representative and the lenders providing such Incremental 
Revolving Facility); provided that (A) no Incremental Revolving Facility shall have a final 
maturity date earlier than, or require scheduled amortization or mandatory commitment reduction 
prior to, the then existing Latest Maturity Date with respect to the Revolving Commitments, (B) 
the covenants, events of default and guarantees (other than maturity fees, discounts, interest rate, 
redemption terms and redemption premiums) of such Incremental Revolving Facility, if not 
consistent with the terms of the Initial Revolving Commitments, shall be no more favorable (as 
reasonably determined by the Borrower Representative and the Required Lenders) to the Lenders 
providing such Incremental Revolving Facility than the terms of the Initial Revolving 
Commitments are to the Lenders, (C) the Incremental Revolving Facility shall not have the benefit 
of any financial maintenance covenant more restrictive than the covenant set forth in Section 6.11 
unless (x) the Initial Revolving Commitments have the benefit of such financial maintenance 
covenant on the same terms or (y) such financial maintenance covenant only applies after the 
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Latest Maturity Date with respect to the Initial Revolving Commitments in effect as of the time 
such Incremental Revolving Facility is incurred and (D) no Person shall be a Borrower or a 
guarantor with respect to such Incremental Revolving Facility unless such Person is a Loan Party 
that has previously or substantially concurrently guaranteed or borrowed, as applicable, the 
Obligations, and, if secured, shall only be secured by Collateral.  

(d) Each notice from the Borrower Representative pursuant to this Section 2.20 
shall set forth the requested amount and proposed terms of the relevant Incremental Credit Facility.  
Any additional bank, financial institution, existing Lender or other Person that elects to provide 
commitments under an Incremental Credit Facility shall be reasonably satisfactory to the 
Borrowers and, in the case of any Incremental Revolving Facility and, to the extent such consent 
would be required for an assignment of such Loans or Commitments pursuant to Section 9.04, the 
Administrative Agent (such consent not to be unreasonably withheld, delayed or conditioned) (any 
such bank, financial institution, existing Lender or other Person being called an “Additional 
Lender”) and, if not already a Lender and such Incremental Credit Facility is documented under 
this Agreement, shall become a Lender under this Agreement pursuant to an amendment (an 
“Incremental Credit Facility Amendment”) to this Agreement and, as appropriate, the other Loan 
Documents, executed by the Holding Companies, the Borrowers, such Additional Lender (in the 
case of this Agreement and, as appropriate, any other Loan Document, as applicable) and the 
Administrative Agent and/or the Collateral Agent.  No Lender shall be obligated to provide any 
Commitments under an Incremental Credit Facility unless it so agrees.  Commitments in respect 
of any Incremental Credit Facilities which are documented under this Agreement shall become 
Commitments under this Agreement.  An Incremental Credit Facility Amendment may, without 
the consent of any other Lenders, effect such amendments to any Loan Documents as may be 
necessary, advisable or appropriate, in the reasonable opinion of the Administrative Agent and the 
Borrowers, to effect the provisions of this Section 2.20 (including to provide for voting provisions 
applicable to the Additional Lenders comparable to the provisions of clause (B) of the second 
proviso of Section 9.02(b)).  The effectiveness of any Incremental Credit Facility Amendment 
shall, unless otherwise agreed to by the Additional Lenders, be subject to the satisfaction (or 
waiver) on the date thereof (each, an “Incremental Facility Closing Date”) of the express 
conditions in respect of such Incremental Credit Facility Amendment to be mutually agreed upon 
by the Additional Lenders and the Borrowers customary for transactions of the type in respect of 
which the applicable Incremental Credit Facility relates.  The proceeds of any Loans under an 
Incremental Credit Facility will be used, directly or indirectly, for working capital and/or general 
corporate purposes and/or any other purposes not prohibited hereunder (including Restricted 
Payments, Acquisitions and other Investments).  This Section 2.20 shall supersede any provisions 
in Section 2.11, Section 2.18 and Section 9.02 to the contrary.   

(e) Upon each increase in the Revolving Commitments under any Revolving 
Credit Facility pursuant to this Section 2.20, each Revolving Lender immediately prior to such 
increase will automatically and without further act be deemed to have assigned to each Lender 
providing a portion of the Incremental Revolving Commitments (each, an “Incremental Revolving 
Lender”) in respect of such increase, such that, after giving effect to each such deemed assignment 
and assumption of participations, the percentage of the aggregate outstanding participations 
hereunder in such Revolving Credit Facility held by each Revolving Lender (including each such 
Incremental Revolving Lender), as applicable, will equal the percentage of the aggregate 
Revolving Commitments of all Revolving Lenders under such Revolving Credit Facility.  

965



 

119 

Additionally, if any Revolving Loans are outstanding under a Revolving Credit Facility at the time 
any Incremental Revolving Commitments are established, the applicable Revolving Lenders 
immediately after effectiveness of such Incremental Revolving Commitments shall purchase and 
assign at par such amounts of the Revolving Loans outstanding under such Revolving Credit 
Facility at such time as the Administrative Agent may require such that each Revolving Lender 
holds its Applicable Facility Percentage of all Revolving Loans outstanding under such Revolving 
Credit Facility immediately after giving effect to all such assignments.  The Administrative Agent 
and the Lenders hereby agree that the minimum borrowing, pro rata borrowing and pro rata 
payment requirements contained elsewhere in this Agreement shall not apply to the transactions 
effected pursuant to the immediately preceding sentence. 

 Refinancing Amendments.  At any time after the Closing Date, the 
Borrowers may obtain from any existing Lender or any other Person reasonably satisfactory to the 
Borrowers (any such existing Lender or other Person being called an “Additional Refinancing 
Lender”) (and, in the case of any Additional Refinancing Lender (other than any existing Lender) 
that will hold Other Revolving Commitments or Other Term Commitments, such Person shall also 
be reasonably satisfactory to the Administrative Agent) Credit Agreement Refinancing 
Indebtedness in respect of (a) all or any portion of the Term Loans then outstanding under this 
Agreement (which for purposes of this clause (a) will be deemed to include any then outstanding 
Other Term Loans constituting Term Loans) or (b) all or any portion of the Revolving 
Commitments (including the corresponding portion of the Revolving Loans) under this Agreement 
(which for purposes of this clause (b) will be deemed to include any then outstanding Other 
Revolving Commitments (including the corresponding portion of the Other Revolving Loans)), in 
the form of Other Term Loans, Other Term Commitments, Other Revolving Loans or Other 
Revolving Commitments, in each case pursuant to a Refinancing Amendment; provided that (i) 
such Credit Agreement Refinancing Indebtedness shall rank pari passu or junior in right of 
payment and of security with the other Loans and Commitments hereunder (provided that if such 
Credit Agreement Refinancing Indebtedness ranks junior in right of security or payment priority 
such Credit Agreement Refinancing Indebtedness shall be established as a separate facility and, if 
secured, shall be subject to customary intercreditor terms reasonably agreed between the 
Borrowers and the Administrative Agent and the Required Lenders), (ii) such Credit Agreement 
Refinancing Indebtedness shall have such pricing, interest, fees, premiums and optional 
prepayment and redemption terms as may be agreed by the Holding Companies, the Borrowers 
and the Additional Refinancing Lenders thereof, (iii) such Credit Agreement Refinancing 
Indebtedness shall only be secured by assets consisting of Collateral, and (iv) such Credit 
Agreement Refinancing Indebtedness shall satisfy the requirements set forth in clauses (u) through 
(z) of the definition of “Credit Agreement Refinancing Indebtedness”. 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 or 
reasonably advisable to reflect the existence and terms of the Credit Agreement Refinancing 
Indebtedness incurred pursuant thereto (including any amendments necessary to treat the Loans 
and Commitments subject thereto as Other Term Loans, Other Revolving Loans, Other Revolving 
Commitments and/or Other Term Commitments).  Any Refinancing Amendment may, without the 
consent of any other Lenders, effect such amendments to this Agreement and the other Loan 
Documents as may be necessary, or reasonably advisable or appropriate, in the reasonable opinion 
of the Administrative Agent and the Borrowers, to effect the provisions of this Section 2.21.  This 
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Section 2.21 shall supersede any provisions in Section 2.18 and Section 9.02 to the contrary.  
Notwithstanding anything to the contrary in this Section 2.21 or otherwise, (1) the borrowing and 
repayment (except for (A) payments of interest and fees at different rates on Other Revolving 
Commitments (and related outstandings), (B) repayments required upon the maturity date of the 
Other Revolving Commitments and (C) repayment made in connection with a permanent 
repayment and termination in full of commitments) of Loans with respect to Other Revolving 
Commitments after the date of obtaining any Other Revolving Commitments shall be made on at 
least a pro rata basis with all other Revolving Commitments, (2) [reserved], (3) the permanent 
repayment of Revolving Loans with respect to, and termination of, Other Revolving Commitments 
after the date of obtaining any Other Revolving Commitments shall be made on at least a pro rata 
basis with all other Revolving Commitments, except that the Borrowers shall be permitted to 
permanently repay and terminate commitments of any such Class on a non-rata basis as compared 
to any other Class with a later maturity date than such Class and (4) assignments and participations 
of Other Revolving Commitments and Other Revolving Loans shall be governed by the same 
assignment and participation provisions applicable to Revolving Commitments and Revolving 
Loans.  The Lenders agree that the Borrowers may require the Lenders holding Credit Agreement 
Refinanced Indebtedness to assign their Loans and Commitments to the providers of the applicable 
Credit Agreement Refinancing Indebtedness. 

 Defaulting Lenders. 

(a) Adjustments.  Notwithstanding anything to the contrary contained in this 
Agreement, if any Lender becomes a Defaulting Lender, then, until such time as that Lender is no 
longer a Defaulting Lender, to the extent permitted by applicable law: 

(i) Waivers and Amendments.  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 9.02. 

(ii) Reallocation of Payments.  Any payment of principal, interest, fees, 
indemnity payments or other amounts received by the Administrative Agent for the account 
of that Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to 
ARTICLE VII or otherwise, and including any amounts made available to the 
Administrative Agent by that Defaulting Lender pursuant to Section 9.08), shall be applied 
at such time or times as may be determined by the Administrative Agent as follows: first, 
to the payment of any amounts owing by that Defaulting Lender to the Administrative 
Agent hereunder; second, as the Borrowers may request, 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; third, if so determined by the Administrative Agent and the Borrowers, 
to be held in a non-interest-bearing deposit account and released in order to satisfy 
obligations of that Defaulting Lender to fund Loans under this Agreement; fourth, to the 
payment of any amounts owing to the Lenders as a result of any judgment of a court of 
competent jurisdiction obtained by any Lender against that Defaulting Lender as a result 
of that Defaulting Lender’s breach of its obligations under this Agreement; fifth, 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 sixth, to 
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that Defaulting Lender or as otherwise directed by a court of competent jurisdiction; 
provided that if (x) such payment is a payment of the principal amount of any Loans in 
respect of which that Defaulting Lender has not fully funded its appropriate share and (y) 
such Loans were made at a time when the conditions set forth in Section 4.01 were satisfied 
or waived, such payment shall be applied solely to pay the Loans of all non-Defaulting 
Lenders on a pro rata basis prior to being applied to the payment of any Loans of 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 
pursuant to this Section 2.22(a)(ii) shall be deemed paid to and redirected by that 
Defaulting Lender, and each Lender irrevocably consents hereto. 

(iii) Certain Fees.  (a) Commitment fees shall continue to accrue on the amount 
of the Revolving Commitment of such Defaulting Lender pursuant to Section 2.12(a), only 
to the extent of the Revolving Loans of such Defaulting Lender and (b) a Defaulting Lender 
shall not be entitled to receive any default rate of interest pursuant to Section 2.13(c), in 
each case, for any period during which that Lender is a Defaulting Lender. 

(b) Defaulting Lender Cure.  If the Borrowers and the Administrative Agent 
agree in writing in their sole discretion that a Defaulting 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, 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 determine to be necessary to 
cause the Loans to be held on a pro rata basis by the Lenders in accordance with their Applicable 
Percentage, 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; and provided, further, that 
except to the extent otherwise expressly agreed by the affected parties, no change hereunder from 
Defaulting Lender to non-Defaulting Lender will constitute a waiver or release of any claim of any 
party hereunder arising from that Lender’s having been a Defaulting Lender. 

 [Reserved]. 

 Extensions of Term Loans and Revolving Commitments. 

(a) Notwithstanding anything to the contrary in this Agreement, pursuant to one 
or more offers (each, an “Extension Offer”) made from time to time by (i) the Borrowers to all 
Lenders of Term Loans of the applicable Class with a like maturity date or (ii) the Borrowers to 
all Lenders with Revolving Commitments of the applicable Class with a like maturity date, in each 
case on a pro rata basis (based on the aggregate outstanding principal amount of the respective 
Term Loans or Revolving Commitments with a like maturity date, as the case may be) and offered 
on the same terms to each such Lender, the Borrowers are hereby permitted to consummate from 
time to time transactions with individual Lenders that accept the terms contained in such Extension 
Offers to extend the maturity date of each such Lender’s Term Loans and/or Revolving 
Commitments and otherwise modify the terms of such Term Loans and/or Revolving 
Commitments pursuant to the terms of the relevant Extension Offer (including by increasing the 
interest rate, premiums or fees payable in respect of such Term Loans and/or Revolving 
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Commitments (and related outstandings) and/or modifying the amortization schedule, optional 
prepayment terms, required prepayment dates and participation in prepayments in respect of such 
Lender’s Term Loans) (each, an “Extension”, and each group of Term Loans or Revolving 
Commitments, as applicable, in each case as so extended, as well as the Initial Term Loans, 
Exchange Term Loans, Delayed Draw Term Loans, and the Initial Revolving Commitments (in 
each case not so extended), being a separate Class; any Extended Term Loans shall constitute a 
separate Class of Term Loans from the Class of Term Loans from which they were converted, and 
any Extended Revolving Commitments shall constitute a separate Class of Revolving 
Commitments from the Class of Revolving Commitments from which they were converted), so 
long as the following terms are satisfied (or waived):  

(i) except as to interest rates, fees, premiums, amortization, prepayments, 
AHYDO Catch-Up Payments and final maturity (which shall be determined by the 
Borrowers and set forth in the relevant Extension Offer and which shall be no earlier than 
the maturity date of the Class of Revolving Commitments for which such Extension Offer 
was made), the Revolving Commitment of any Revolving Lender that agrees to an 
Extension with respect to such Revolving Commitment (an “Extending Revolving Loan 
Lender”) extended pursuant to an Extension (an “Extended Revolving Commitment” and 
the loans made pursuant thereto, the “Extended Revolving Loans”), and the related 
outstandings, shall have covenants and events of default, if not consistent with the terms 
of the Revolving Commitments, not materially more restrictive to the Loan Parties (as 
determined in good faith by the Borrower Representative), when taken as a whole, than the 
terms of the Revolving Commitment unless (x) the Revolving Lenders receive the benefit 
of such more restrictive terms or (y) any such provisions apply only after the applicable 
Revolving Termination Date (as determined in good faith by the Borrower Representative); 
provided that (1) the borrowing and repayment (except for (A) payments of interest and 
fees at different rates on Extended Revolving Commitments (and related outstandings), 
(B) repayments required upon the maturity date of the non-extended Revolving 
Commitments and (C) repayments made in connection with a permanent repayment and 
termination of commitments) of Loans with respect to Extended Revolving Commitments 
after the applicable Extension date shall be made on a pro rata basis or less with all other 
Revolving Commitments, (2) [reserved], (3) the permanent repayment of Revolving Loans 
with respect to, and termination of, Extended Revolving Commitments after the applicable 
Extension date shall be made on a pro rata basis with all other Revolving Commitments, 
except that the Borrowers shall be permitted to permanently repay and terminate 
commitments of any such Class on a non-pro rata basis as compared to any other Class 
with a later maturity date than such Class, (4) assignments and participations of Extended 
Revolving Commitments and Extended Revolving Loans shall be governed by the same 
assignment and participation provisions applicable to Revolving Commitments and 
Revolving Loans and (5) at no time shall there be Revolving Commitments hereunder 
(including Extended Revolving Commitments and any Initial Revolving Commitments) 
which have more than four different maturity dates,  

(ii) except as to interest rates, fees, premiums, amortization, prepayments, 
AHYDO Catch-Up Payments and final maturity (which shall, subject to the immediately 
succeeding clauses (iv) and (v), be determined by the Borrowers and set forth in the 
relevant Extension Offer), the Term Loans of any Term Lender that agrees to an Extension 
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with respect to such Term Loans (an “Extending Term Lender”, and together with 
Extending Revolving Loan Lenders, “Extending Lenders”) extended pursuant to any 
Extension (“Extended Term Loans”) shall have covenants and events of default, if not 
consistent with the terms of the Term Loans, not materially more restrictive to the Loan 
Parties (as determined in good faith by the Borrower Representative), when taken as a 
whole, than the terms of the Term Loans unless (x) the Lenders of the Term Loans receive 
the benefit of such more restrictive terms or (y) any such provisions apply only after the 
Term Loan Maturity Date,  

(iii) the final maturity date of any Extended Term Loans shall be no earlier than 
the Term Loan Maturity Date of the Class of Term Loans for which such Extension Offer 
was made and at no time shall the Term Loans (including Extended Term Loans) have 
more than six different maturity dates,  

(iv) the Weighted Average Life to Maturity of any Extended Term Loans shall 
be no shorter than the remaining Weighted Average Life to Maturity of the Term Loans 
extended thereby (without giving effect to nominal amortization for periods where 
amortization has been eliminated as a result of a prepayment of the applicable Term Loans),  

(v) if the aggregate principal amount of Term Loans (calculated on the face 
amount thereof) or Revolving Commitments, as the case may be, in respect of which Term 
Lenders or Revolving Lenders, as the case may be, shall have accepted the relevant 
Extension Offer shall exceed the maximum aggregate principal amount of Term Loans or 
Revolving Commitments, as the case may be, offered to be extended by the Borrowers 
pursuant to such Extension Offer, then the Term Loans or Revolving Loans, as the case 
may be, of such Term Lenders or Revolving Lenders, as the case may be, shall be extended 
ratably up to such maximum amount based on the respective principal amounts (but not to 
exceed actual holdings of record) with respect to which such Term Lenders or Revolving 
Lenders, as the case may be, have accepted such Extension Offer,  

(vi) all documentation in respect of such Extension shall be consistent with the 
foregoing, and  

(vii) any applicable Minimum Extension Condition shall be satisfied unless 
waived by the Borrowers. 

(b) With respect to all Extensions consummated by the Borrowers pursuant to 
this Section 2.24, (i) such Extensions shall not constitute voluntary or mandatory payments or 
prepayments for purposes of Section 2.11 and (ii) no Extension Offer is required to be in any 
minimum amount or any minimum increment, provided that the Borrowers may at their 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 Offer in the 
Borrowers’ sole discretion and may be waived by the Borrowers) of Term Loans or Revolving 
Commitments (as applicable) of any or all applicable Classes be tendered.  The Administrative 
Agent and the Lenders hereby consent to the consummation of the transactions contemplated by 
this Section 2.24 (including, for the avoidance of doubt, payment of any interest, fees or premium 
in respect of any Extended Term Loans and/or Extended Revolving Commitments on such terms 
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as may be set forth in the relevant Extension Offer) and hereby waive the requirements of any 
provision of this Agreement (including any pro rata payment or amendment section) or any other 
Loan Document that may otherwise prohibit or restrict any such Extension or any other transaction 
contemplated by this Section 2.24. 

(c) No consent of any Lender or any Agent shall be required to effectuate any 
Extension, other than (i) the consent of each Lender agreeing to such Extension with respect to 
one or more of its Term Loans and/or Revolving Commitments (or a portion thereof), (ii) 
[reserved] (iii) to the extent directly adversely amending or modifying the rights or duties of the 
Administrative Agent beyond those of the type already required to perform under the Loan 
Documents, the Administrative Agent, which consents shall not be unreasonably withheld or 
delayed; provided that the Borrowers will promptly notify the Administrative Agent of any such 
Extensions.  All Extended Term Loans, Extended Revolving Commitments and all obligations in 
respect thereof shall be Obligations under this Agreement and the other Loan Documents that are 
secured by the Collateral on a pari passu basis with all other applicable Obligations under this 
Agreement and the other Loan Documents. The Lenders hereby irrevocably authorize the 
Administrative Agent and, to the extent applicable, the Collateral Agent, to enter into amendments 
to this Agreement and the other Loan Documents with the Borrowers and other Loan Parties as 
may be necessary or advisable in order to establish new Classes in respect of Revolving 
Commitments or Term Loans so extended and such technical amendments as may be necessary, 
advisable or appropriate in the reasonable opinion of the Administrative Agent and the Borrowers 
in connection with the establishment of such new Classes, in each case on terms consistent with 
this Section 2.24.  In connection with any Extensions the respective Loan Parties shall (at their 
expense) amend (and the Administrative Agent is hereby directed to amend) any Mortgage that 
has a maturity date prior to the latest termination date of any Extended Term Loans or Extended 
Revolving Commitments so that such maturity date is extended to the latest termination date of 
any Extended Term Loans or Extended Revolving Commitments (or such later date as may be 
advised by local counsel to the Administrative Agent). No Lender shall be required to participate 
in any Extension.  

(d) In connection with any Extension, the Borrowers shall provide the 
Administrative Agent at least five (5) Business Days (or such shorter period as may be agreed by 
the Administrative Agent) prior written notice thereof, and shall agree to such procedures (to 
ensure reasonable administrative management of the credit facilities hereunder after such 
Extension), if any, as may be established by, or acceptable to, the Administrative Agent, in each 
case acting reasonably to accomplish the purposes of this Section 2.24. 

 [Reserved]. 

 Borrower Representative.  Each Borrower hereby designates and 
appoints Procera or such other Borrower (reasonably acceptable to the Administrative Agent) as 
the Borrowers may from time to time notify the Administrative Agent of in writing (the “Borrower 
Representative”) as its representative and agent on its behalf for all purposes under the Loan 
Documents, including requests for Loans, selection of interest rate options, issuing and delivering 
Borrowing Requests, Interest Election Requests, or Compliance Certificates, delivery or receipt of 
communications, receipt and payment of Obligations, giving instructions with respect to the 
disbursement of the proceeds of the Loans, requests for waivers, amendments or other 
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accommodations, giving and receiving all other notices, certifications and consents 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, and all other dealings with the Administrative Agent or any Lender.  The Borrower 
Representative hereby accepts such appointment.  The Administrative Agent, the Lenders shall be 
entitled to rely upon, and shall be fully protected in relying upon, any notice or communication 
delivered by the Borrower Representative (or any Loan Party that holds itself out as the Borrower 
Representative) on behalf of any Borrower.  Notwithstanding anything to the contrary in Section 
9.01, the Administrative Agent and the Lenders may give any notice to or communication with a 
Borrower or other Loan Party hereunder to the Borrower Representative on behalf of such 
Borrower or other Loan Party.  Each of the Administrative Agent, the Lenders shall have the right, 
in its discretion, to deal exclusively with the Borrower Representative for any or all purposes under 
the Loan Documents.  Each warranty, covenant, agreement and undertaking made on behalf of a 
Borrower 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. 

ARTICLE III 
Representations and Warranties 

The Borrowers and, solely with respect to the representations and warranties 
applicable to it, each Holding Company, represents and warrants to the Agent and the Lenders that 
(it being understood that the following representations and warranties shall be deemed made with 
respect to any Foreign Subsidiary only to the extent relevant under applicable law), as of the 
Closing Date and as of each date the representations and warranties are made or deemed made in 
accordance with the terms of the Loan Documents: 

 Organization; Powers.  Each of the Holding Companies, the 
Borrowers and the Restricted Subsidiaries (a) is duly organized, registered, formed or incorporated 
and validly existing or registered (as applicable), (b) to the extent such concept is applicable in the 
corresponding jurisdiction, is in good standing under the laws of the jurisdiction of its organization, 
registration or incorporation and (c) has all requisite organizational, partnership or constitutional 
power and authority to (i) carry on its business as now conducted and as proposed to be conducted 
and (ii) execute, deliver and perform its obligations under each Loan Document to which it is a 
party, except, in the case of clause (b) only, where the failure to do so, individually or in the 
aggregate, would not reasonably be expected to result in a Material Adverse Effect. 

 Authorization; Enforceability.  This Agreement (and the lending 
transactions contemplated hereby to occur on the Closing Date) have been duly authorized by all 
necessary corporate, shareholder, general partner or other organizational action by the Holding 
Companies and the Borrowers and constitutes, and each other Loan Document to which any Loan 
Party is a party has been duly authorized by all necessary corporate, shareholder, general partner 
or other organizational action by such Loan Party, and each Loan Document constitutes, or when 
executed and delivered by such Loan Party, will constitute, a legal, valid and binding obligation 
on such Loan Party (as the case may be), enforceable in accordance with its terms, subject to (i) 
applicable bankruptcy, insolvency, winding-up, reorganization, moratorium or other laws 
affecting creditors’ rights generally and subject to general principles of equity, regardless of 

972



 

126 

whether considered in a proceeding in equity or at law and (ii) in the case of each Foreign Loan 
Party and each Foreign Loan Document, (x) the Perfection Requirements and (y) the Legal 
Reservations. 

 Approvals; No Conflicts.  The execution, delivery and performance 
by the Loan Parties of the Loan Documents to which such Loan Parties are a party (a) do not 
require any consent or approval of, registration or filing with, or any other action by, any 
Governmental Authority or any other Person, except (i) such as have been obtained or made and 
are in full force and effect, in each case as of the Closing Date, (ii) the Perfection Requirements 
and filings and registrations of charges necessary to release existing Liens (if any), and (iii) those 
consents, approvals, registrations, filings or other actions, the failure of which to obtain or make 
would not reasonably be expected to result in a Material Adverse Effect, (b) will not violate any 
Organizational Document of any Loan Party, (c) will not violate any Requirement of Law 
applicable to Ultimate Parent, any Borrower or any Restricted Subsidiary, (d) will not violate or 
result in a default under any indenture, agreement or other instrument in each case constituting 
Material Indebtedness binding upon Ultimate Parent, any Borrower or any Restricted Subsidiary 
or their respective assets, or give rise to a right thereunder to require any payment to be made by 
Ultimate Parent, any Borrower or any Restricted Subsidiary or give rise to a right of, or result in, 
termination, cancelation or acceleration of any obligation thereunder, in each case as of the Closing 
Date, and (e) will not result in the creation or imposition of any Lien on any asset of the Ultimate 
Parent, any Borrower or any Restricted Subsidiary, except Liens created under the Loan 
Documents and Liens permitted under Section 6.02, except in the cases of clauses (c) and (d) above 
where such violations, individually or in the aggregate, would not reasonably be expected to result 
in a Material Adverse Effect, and, in each case of each Foreign Loan Party and each Foreign Loan 
Document, subject to the Legal Reservations. 

 Financial Condition; No Material Adverse Change.   

(a) The financial statements most recently provided pursuant to Section 5.01(a) 
or (b) of the Existing Term Loan Credit Agreement, as applicable, present fairly in all material 
respects the financial condition and the results of operations and cash flows of the applicable 
entities to which they relate as of the dates and for the periods to which they relate. 

(b) Since the Closing Date, no event, change or condition has occurred that has 
had, or would reasonably be expected to have, a Material Adverse Effect. 

Each Lender and the Administrative Agent hereby acknowledges and agrees that Ultimate Parent 
and the Subsidiaries may be required to restate historical financial statements as the result of the 
implementation of changes in GAAP, or the respective interpretation thereof, and that such 
restatements will not in and of themselves result in a Default or an Event of Default under the Loan 
Documents. 
 

 Properties.   

(a) Each of the Borrowers and the Restricted Subsidiaries (and, in the case of 
each Foreign Loan Party, subject to the Legal Reservations) has good title to, valid leasehold 
interests in, or rights to use, all its real and personal property material to its business, except for 
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Liens permitted under Section 6.02 and except where the failure to have such interest would not 
reasonably be expected to have a Material Adverse Effect. 

(b) Set forth on Schedule 3.05 hereto is a complete and accurate list of all 
Material Real Property owned by any Loan Party as of the Closing Date, showing as of the Closing 
Date the street address (to the extent available), county or other relevant jurisdiction, state and 
record owner 

(c) Except as could not, individually or in the aggregate, reasonably be 
expected to have a Material Adverse Effect (i) the Borrowers and the Restricted Subsidiaries own, 
or are licensed to use, all Intellectual Property that is necessary for the operation of their respective 
businesses as currently conducted, free and clear of all Liens (other than Liens permitted under 
Section 6.02), (ii) to the knowledge of the Borrowers, all registered and issued Intellectual Property 
rights owned by the Borrowers and the Restricted Subsidiaries are valid and enforceable, (iii) the 
conduct of, and the use of Intellectual Property in, the respective businesses of the Borrowers and 
the Restricted Subsidiaries does not infringe, misappropriate, dilute, or otherwise violate the rights 
of any other Person, and (iv) there are no claims, actions, suits or proceedings pending or, to the 
knowledge of the Borrowers, threatened (A) alleging any infringement, misappropriation, dilution 
or violation by any Borrower or any Restricted Subsidiary or their respective products or services 
of any Intellectual Property right of any other Person, or (B) challenging the ownership, use, 
validity or enforceability of any Intellectual Property owned by or licensed to any Borrower or any 
Restricted Subsidiary. 

 Litigation and Environmental Matters.   

(a) There are no actions, suits, investigations or proceedings by or before any 
arbitrator or Governmental Authority pending against or, to the knowledge of the Borrowers, 
threatened in writing against any Holding Company, any Borrower or any Subsidiary as to which 
there is a reasonable possibility of an adverse determination and that, if adversely determined 
would reasonably be expected, individually or in the aggregate, to result in a Material Adverse 
Effect (other than the Disclosed Matters). 

(b) Except for the Disclosed Matters and except with respect to any other 
matters that, individually or in the aggregate, would not reasonably be expected to result in a 
Material Adverse Effect, no Holding Company, Borrower or Subsidiary (i) has failed to comply 
with any Environmental Law or to obtain, maintain or comply with any Environmental Permit, (ii) 
has become subject to any Environmental Liability or (iii) has received written notice of any claim 
with respect to any Environmental Liability. 

(c) Since the date of this Agreement, there has been no change in the status of 
the Disclosed Matters that, individually or in the aggregate, has resulted in, or would reasonably 
be expected to result in, a Material Adverse Effect. 

 Compliance with Laws.   

Each of the Borrowers and the Restricted Subsidiaries is in compliance with all 
Requirements of Law applicable to it or its property, except, where the failure to do so, individually 
or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect. 
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 Investment Company Status.  None of the Loan Parties is required to 
be registered as an “investment company” as defined in, or subject to regulation under, the 
Investment Company Act of 1940. 

 Taxes.  Each of Ultimate Parent, the Borrowers and the Restricted 
Subsidiaries (a) has timely filed or caused to be filed all material Tax returns, filings, elections and 
reports required to have been filed (taking into account any valid extensions) and (b) has paid or 
caused to be paid all material Taxes required to have been paid by it without penalty, except any 
Taxes that are being contested in good faith by appropriate proceedings for which adequate 
reserves have been provided in accordance with GAAP or applicable foreign accounting 
principles. 

 ERISA.  (a) No ERISA Event or Canadian Pension Termination Event 
has occurred or is reasonably expected to occur that, when taken together with all other such 
ERISA Events or Canadian Pension Termination Events, as applicable, for which liability is 
reasonably expected to occur, would reasonably be expected to result in a Material Adverse Effect, 
(b) with respect to each employee benefit plan as defined in Section 3(3) of ERISA, each of the 
Borrowers and their respective ERISA Affiliates is in compliance with the applicable provisions 
of ERISA and the Code and the regulations and published interpretations thereunder, except as 
would not result in a Material Adverse Effect, (c) there exists no Unfunded Pension Liability with 
respect to any Plans that would reasonably be expected to result in a Material Adverse Effect, and 
(d) each Foreign Pension Plan and Canadian Pension Plan is in compliance with all requirements 
of law applicable thereto and the respective requirements of the governing documents for such 
plan, except as would not result in a Material Adverse Effect. With respect to each Foreign Pension 
Plan and Canadian Pension Plan, no Borrower, Subsidiary or any of their respective directors, 
officers, employees or agents has engaged in a transaction which would subject any Borrower or 
Subsidiary, directly or indirectly, to a tax or civil penalty which could reasonably be expected, 
individually or in the aggregate, to result in a Material Adverse Effect.  With respect to each 
Foreign Pension Plan, Canadian Pension Plan and Canadian Multi-Employer Plan, all employer 
and employee contributions required by applicable law or by the terms of any such Foreign Pension 
Plan, Canadian Pension Plan or Canadian Multi-Employer Plan to be remitted by a Loan Party 
have been made, or, if applicable, accrued in accordance with ordinary accounting practices in the 
jurisdiction in which any such Foreign Pension Plan, Canadian Pension Plan or Canadian Multi-
Employer Plan is maintained, except as would not result in a Material Adverse Effect.  The 
aggregate unfunded liabilities with respect to any Foreign Pension Plans or Canadian Defined 
Benefit Plans would not reasonably be expected to result in a Material Adverse Effect. 

 Disclosure. (a) The representations and warranties of each Loan Party 
contained in any Loan Document or in any other documents, certificates or written statements 
furnished by or on behalf of the Ultimate Parent, any Borrower or any Restricted Subsidiary to the 
Administrative Agent in connection with the transactions contemplated hereby (other than 
projections, estimates, budgets, forecasts, pro forma financial information and other forward-
looking information and information of a general economic or general industry nature and other 
general market data), when taken as a whole, do not, as of the date furnished, contain any untrue 
statement of a material fact or omit to state any material fact necessary to make the statements 
therein not materially misleading in the light of the circumstances under which they were made 
(after giving effect to all supplements thereto from time to time).  Any projections and pro forma 
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financial information contained in such materials (including any Projections) were prepared in 
good faith based upon assumptions believed by such Loan Party to be reasonable at the time of 
delivery thereof, it being understood by the Agents and the Lenders that such projections as to 
future events (i) are not to be viewed as facts, (ii)(A) are subject to significant uncertainties and 
contingencies, many of which are beyond the control of the Loan Parties, (B) no assurance is given 
by the Loan Parties that the results forecast in any such projections will be realized and (C) the 
actual results during the period or periods covered by any such projections may differ from the 
forecast results set forth in such projections and such differences may be material and (iii) are not 
a guarantee of performance. 

(b) As of the Closing Date, the information included in the Beneficial 
Ownership Certification is true and correct in all material respects. 

 Labor Matters.  As of the Closing Date, there are no strikes, work 
stoppages or material labor disputes against any Borrower or any Restricted Subsidiary pending 
or, to the actual knowledge of any Borrower, threatened in writing, in each case, that would 
reasonably be expected to have a Material Adverse Effect. 

 Capitalization of Subsidiaries.  As of the Closing Date, Schedule 3.13 
sets forth the name of and the percentage ownership by each of the Holding Companies and the 
Subsidiaries in each Subsidiary (other than Foreign Subsidiaries which are inactive, dormant or 
have only de minimis assets) and identifies each Subsidiary that is a Loan Party as of the Closing 
Date; provided that technical inaccuracies in the name and ownership of any Foreign Subsidiary 
that is not a Material Subsidiary shall be deemed not material for all purposes under this Agreement 
and the other Loan Documents. 

 [Reserved].   

 Federal Reserve Regulations.  

(a) None of any Borrower or any Restricted Subsidiary is engaged principally, 
or as one of its important activities, in the business of extending credit for the purpose of buying 
or carrying Margin Stock. 

(b) No part of the proceeds of the Loans has been or will be used, whether 
directly or indirectly, and whether immediately, incidentally or ultimately, for any purpose that 
entails a violation of the provisions of the Regulations of the Board, including Regulation T, U or 
X thereof.  

 Senior Indebtedness; Subordination.  The Obligations hereunder and 
under the other Loan Documents are within the definition of “First Lien Debt”, “Senior Debt” (or 
any comparable term) and “Designated Senior Debt” (or any comparable terms), to the extent 
applicable, under and as defined in the subordination provisions in the documentation governing 
Subordinated Indebtedness, if any. 

 Use of Proceeds.  The proceeds of the Term Loans and the Revolving 
Loans will be used in accordance with Section 5.09; provided that the proceeds of any Incremental 
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Credit Facility may be used for any purpose agreed to by the lenders thereof to the extent not 
otherwise in violation of this Agreement. 

 Security Documents.  The Security Documents are effective to create 
in favor of the Collateral Agent for the benefit of the applicable Secured Parties legal, valid and 
enforceable (subject to (a) applicable bankruptcy, insolvency, winding-up, reorganization, 
moratorium or other laws affecting creditors’ rights generally and subject to general principles of 
equity, regardless of whether considered in a proceeding in equity or at law, (b) the Perfection 
Requirements (which filings, notices or recordings shall be made to the extent required by any 
Security Document) and (c) with respect to enforceability against Foreign Subsidiaries or under 
non-U.S. laws, the effect of non-U.S. laws, rules and regulations as they relate to pledges, if any, 
of Equity Interests in Foreign Subsidiaries and intercompany Indebtedness owed by Foreign 
Subsidiaries) first priority Liens on, and security interests in, the Collateral (subject to Permitted 
Encumbrances) and, (i) when all appropriate filings, notices or recordings are made in the 
appropriate offices, corporate records or with the appropriate Persons as may be required under 
applicable laws and any Security Document (which filings, notices or recordings shall be made to 
the extent required by any Security Document) and (ii) upon the taking of possession or control 
by the Collateral Agent of such Collateral with respect to which a security interest may be perfected 
only by possession or control (which possession or control shall be given to the Collateral Agent 
to the extent required by any Security Document), such Security Document will constitute fully 
perfected Liens on, and security interests in, all right, title and interest of the Loan Parties in such 
Collateral to the extent such Liens and security interests can be perfected by such filings, notices, 
recordings, possession or control, provided that in the case of a Foreign Loan Party and each 
Foreign Loan Document, each representation and warranty made in this Section 3.18 shall be 
subject to the Legal Reservations. 

 Sanctions; Anti-Corruption and Anti-Money Laundering. 

(a) None of Ultimate Parent, the Borrowers or any Subsidiary, nor any director 
or office thereof, nor, to the knowledge of Ultimate Parent, any affiliate thereof, (a) is a Person 
that is, or is owned 50% or more by Persons that are: (i) the target of any sanctions administered 
or enforce by the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) 
or the U.S. State Department, the United Nations Security Council, the European Union, His 
Majesty’s Treasury, Global Affairs Canada, the Royal Canadian Mounted Police or other relevant 
sanctions authority (collectively, “Sanctions”), or (ii) located, organized, or resident in a country 
or territory that is, or whose government is, itself the target of Sanctions (currently, the Crimea 
Region of Ukraine, Cuba, Iran, North Korea and Syria, (each a “Designated Jurisdiction”)); (b) is 
currently the subject of any action, proceeding, litigation, claim or, investigation with regard to 
any actual or alleged violation of Sanctions; nor (c) is currently engaged in any dealings or 
transactions, directly or, knowingly, indirectly, with or for the benefit of any Person that is the 
target of Sanctions or any Designated Jurisdiction. 

(b) No Borrower will, directly or, knowingly, indirectly, use the proceeds of the 
Loans or lend, contribute or otherwise make available such proceeds to any subsidiary, joint 
venture partner or other Person, (i) to fund any activities or business of or activities with or for the 
benefit of any Person that at the time of such funding is the target of any Sanctions, in or for the 
benefit of any Designated Jurisdiction, or in any manner that would cause or result in the violation 
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of applicable Sanctions by any Loan Party, (ii) for any direct or, knowingly, indirect payments to 
any governmental official or employee, political party, official of a political party, candidate for 
political office, or anyone else acting in an official capacity, in order to obtain, retain or direct 
business or obtain any improper advantage; or (iii) for any purpose which would materially breach 
any applicable Anti-Money Laundering Laws. 

(c) Ultimate Parent, the Borrowers and the other Loan Parties are in compliance 
in all material respects with,  applicable Anti-Money Laundering Laws, all applicable Anti-
Corruption Laws and all applicable Sanctions, and have implemented and maintain measures 
reasonably designed to ensure compliance with such Anti-Corruption Laws and Anti-Money 
Laundering Laws in all respects. 

(d) Notwithstanding anything in this Agreement, nothing in this Agreement 
shall require any Loan Party that is registered or incorporated under the laws of Canada or of a 
province to commit an act or omission that contravenes the Foreign Extraterritorial Measures 
(United States) Order, 1992. 

ARTICLE IV 
Conditions 

 Closing Date.  The Agreement and the obligations of the Lenders to 
make the extensions of credit to be made hereunder on the Closing Date shall not become effective 
until the date on which each of the following express conditions is satisfied (or waived by the 
Required Lenders): 

(a) The Administrative Agent (or its counsel) shall have received: (A) from the 
Borrowers either (i) a counterpart of this Agreement and each Collateral Agreement to which it is 
a party signed on behalf of the Borrowers or (ii) written evidence reasonably satisfactory to the 
Required Lenders (which may include telecopy or electronic transmission (including Adobe pdf 
file) of a signed signature page of this Agreement and each Collateral Agreement to which it is a 
party) that the Borrowers have signed a counterpart of this Agreement, together with all Schedules 
hereto, and each Collateral Agreement to which it is a party, (B) from each other Loan Party, 
executed counterparts of each Loan Document to which such Loan Party is party, including, for 
the avoidance of doubt, this Agreement, the Guaranty and each applicable Collateral Agreement, 
(C) from the Borrowers, a Note executed by the Borrowers for each Lender that requests such a 
Note at least three (3) Business Days prior to the Closing Date, (D) with respect to each Loan Party 
other than the UK Guarantors, UCC-1 or PPSA financing statements, as applicable, in a form 
appropriate for filing in the state of organization or formation, the jurisdiction in which its chief 
executive office and registered office (if applicable) is located or the jurisdiction in which its assets 
are located, as the case may be, of such Loan Party or for the Holding Companies or any other 
Loan Party that is a Foreign Subsidiary, the District of Columbia, and each Loan Party hereby 
authorizes the filing of each such UCC-1 or PPSA financing statements, as applicable, 
(E) executed intellectual property security agreements, as required pursuant to the U.S. Collateral 
Agreement and Canadian Security Agreement, as applicable, (F) delivery of stock or share 
certificates for certificated Equity Interests that constitute Collateral, together with appropriate 
instruments of transfer endorsed in blank, subject to any rules, regulations and restrictions relating 
to pledges or share mortgages under applicable law, (G) from the Existing Term Loan Collateral 
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Agent (for itself and on behalf of the lenders under the Existing Term Loan Credit Agreement), 
the Collateral Agent and the Loan Parties, executed counterparts of the Second Lien Intercreditor 
Agreement and (H) all agreements or instruments representing or evidencing the Collateral 
accompanied by instruments of transfer and stock powers undated and endorsed in blank. 

(b) The Administrative Agent shall have received a customary written opinion 
(addressed to the Administrative Agent, the Collateral Agent, and the Lenders and dated the 
Closing Date) of (i) Paul, Weiss, Rifkind, Wharton & Garrison LLP, special counsel to the 
Borrowers and the other Loan Parties, covering customary New York and federal law matters for 
all the Loan Parties, and customary corporate and perfection matters for each Loan Party organized 
in the State of Delaware, and such other matter incident to the transactions contemplated by this 
Agreement as the Required Lenders may require and (ii) Osler, Hoskin & Harcourt LLP counsel 
to the Loan Parties, covering Canadian law capacity and enforceability opinions, in each case in 
form and substance reasonably satisfactory to the Required Lenders. 

(c) The Administrative Agent shall have received: (i) a copy of each 
Organizational Document of the Borrowers and the Loan Parties and, to the extent applicable, 
certified as of a recent date by the appropriate governmental official; (ii) signature and incumbency 
certificates of the officers of such Person executing the Loan Documents to which it is a party; (iii) 
resolutions of the board of directors, general partner or similar governing body of the Borrowers 
and the Loan Parties approving and authorizing the execution, delivery and performance of this 
Agreement and the other Loan Documents to which such Loan Party is a party, certified as of the 
Closing Date by such Loan Party as being in full force and effect without modification or 
amendment; (iv) shareholder resolutions amending and/or adopting memorandum and articles of 
association of Ultimate Parent to reflect the Administrative Agent as a Secured Party hereunder, 
(v) for each UK Guarantor, a shareholder resolution, (vi) a specimen of the signature of each person 
authorized by the resolution referred into in paragraph (iii) above in relation to the Loan 
Documents and related documents; (vii) a good standing certificate (to the extent such concept is 
known in the relevant jurisdiction) from the applicable Governmental Authority of the Borrowers 
and the Loan Parties jurisdiction of incorporation, organization or formation dated a recent date 
prior to the Closing Date; and (viii) a customary secretary’s certificate of a Responsible Officer of 
each Loan Party that the documents referred to in clause (i) above are in full force and effect as of 
the Closing Date; provided that, with respect to any Loan Party on the Closing Date that is a 
Foreign Subsidiary, in lieu of delivery of the items set forth in clauses (i) through (iv), such Loan 
Party shall deliver a customary director’s certificate, including customary attachments thereto. 

(d) The Administrative Agent shall have received a Borrowing Request relating 
to the Borrowing of the Initial Term Loans on the Closing Date.   

(e) The Administrative Agent and the Lenders shall have received all fees and 
other amounts earned, due and payable by any Loan Party on or prior to the Closing Date, 
including, to the extent invoiced, reimbursement or payment of all reasonable out-of-pocket 
expenses (including fees, charges and disbursements of counsel) required to be reimbursed or paid 
by the Borrowers or their Affiliates under the Fee Letter, Agent Fee Letter or any Loan Document, 
provided that any such expenses to be paid as a condition to the Closing Date must be invoiced at 
least one (1) Business Day prior to the Closing Date and may be offset against the proceeds of the 
Initial Term Loans. 
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(f) [reserved]. 

(g) So long as requested at least ten (10) days prior to the Closing Date, the 
Administrative Agent shall have received, at least three (3) Business Days prior to the Closing 
Date, all documentation and other information with respect to the Borrowers that is required by 
regulatory authorities under applicable “know your customer” rules and regulations and Anti-
Money Laundering Laws. 

(h) The representations and warranties of each Loan Party set forth in this 
Agreement and each other Loan Document shall be true and correct in all material respects 
(provided that any such representations and warranties which are qualified by materiality, Material 
Adverse Effect or similar language shall be true and correct in all respects), in each case on and as 
of the date of such Credit Event (or true and correct as of a specified date, if earlier). 

(i) The Borrowers shall have delivered to the Administrative Agent an 
executed copy of Existing Term Loan Credit Agreement Amendment No. 8, which shall be dated 
as of the date hereof and effective prior to the effectiveness of this Agreement. The delivery by 
Borrowers of such Existing Term Loan Credit Agreement No. 8 shall serve as certification by the 
Borrowers hereunder that such Existing Term Loan Credit Agreement No. 8 is effective as of such 
time of delivery. 

(j) The Restructuring Support Agreement shall have been duly executed and 
delivered by the parties thereto in form and substance reasonably satisfactory to the Lenders. 

(k) The Lenders and the Administrative Agent shall have received the Budget 
in form and substance reasonably acceptable to the Required Lenders. 

(l) As of the Closing Date, the Borrowers shall have delivered all 
documentation requested by the End-User Review Committee (the “ERC”) for consideration in 
connection with the proposed vote on Canadian Borrower’s petition for removal from the Entity 
List in Supplement No. 4 to Part 744 of the Export Administration Regulations.  

For purposes of determining whether the conditions set forth in this Section 4.01 
have been satisfied, by releasing its signature page hereto or to an Assignment and Assumption, 
the Administrative Agent and each Lender party hereto shall be deemed to have consented to, 
approved, accepted or be satisfied with each document or other matter required hereunder to be 
consented to or approved by, or acceptable or satisfactory to, the Administrative Agent or such 
Lender, as the case may be. 

 Each Credit Event.  The obligation of each Lender to make a Loan on 
the occasion of any Borrowing after the Closing Date (each event referred to above, a “Credit 
Event”), is subject to receipt of the request therefor in accordance herewith and to the satisfaction 
(or waiver) of the following express conditions: 

(a) The representations and warranties of each Loan Party set forth in the Loan 
Documents shall be true and correct in all material respects (provided that any such representations 
and warranties which are qualified by materiality, Material Adverse Effect or similar language 
shall be true and correct in all respects), in each case on and as of the date of such Credit Event (or 
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true and correct as of a specified date, if earlier); provided that in the case of any Incremental 
Credit Facility the proceeds of which will be used to finance a Permitted Acquisition or similar 
permitted Investment, such representations shall be limited to customary “SunGard” specified 
representations. 

(b) At the time of and immediately after giving effect to such Credit Event, no 
Default or Event of Default shall have occurred and be continuing, subject to clause (i) of the 
proviso to Section 2.20(a). 

(c) The Administrative Agent shall have received a Borrowing Request 
meeting the requirements of Section 2.03. 

(d) The Restructuring Support Agreement shall be in full force and effect, and 
no breach by the Loan Parties that would reasonably be expected to give rise to a termination event 
thereunder shall have occurred and be continuing thereunder. 

(e) To the best of the Borrower Representative’s actual knowledge, the 
Borrower Representative has no reason to believe that the ERC will not support removing 
Canadian Borrower from the Entity List in Supplement No. 4 to Part 744 of the Export 
Administration Regulations.  

Each Borrowing (provided that a conversion or a continuation of a Borrowing shall 
not constitute a “Borrowing” for purposes of this Section) shall be deemed to constitute a 
representation and warranty by the Borrowers on the date thereof as to the matters specified in 
paragraphs (a) and (b) of this Section. 

 For purposes of determining whether the conditions set forth in Section 4.01 or 
Section 4.02 have been satisfied, each Lender shall be deemed to have consented to, approved, 
accepted or be satisfied with each document or other matter contemplated thereby, unless the 
Administrative Agent shall have received written notice from such Lender prior to the proposed 
Closing Date or Credit Event, as applicable, specifying its objection thereto. 

ARTICLE V 
Affirmative Covenants 

From and after the Closing Date and until the Termination Date, each of the 
Borrowers covenant and agree with the Lenders that: 

 Financial Statements and Other Information.  The Borrower 
Representative will furnish to the Administrative Agent which will furnish to the Lenders: 

(a) within 120 days (or, in the case of the fiscal year of Ultimate Parent ending 
December 31, 2024, 150 days) after the end of each fiscal year of Ultimate Parent, commencing 
with the fiscal year ending December 31, 2024, the audited consolidated balance sheet and audited 
consolidated statements of income, stockholders’ equity and cash flows as of the end of and for 
such year for Ultimate Parent and the Subsidiaries (it being understood that, at the Borrower 
Representative’s election, for the fiscal year ending December 31, 2024, such audit may only be a 
“stub period” audit covering the period from the Specified Date to December 31, 2024), and related 
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notes thereto, setting forth in each case in comparative form the figures for the previous fiscal year, 
all reported on by an independent public accountants of recognized national standing or other 
independent public accountants reasonably acceptable to the Administrative Agent, with an 
unmodified report and opinion by such independent public accountants without an emphasis of 
matter paragraph related to going concern as defined by Statement on Accounting Standards AU-
C Section 570 “The Auditor’s Consideration of an Entity’s Ability to Continue as a Going 
Concern” (or any similar statement under any amended or successor rule as may be adopted by the 
Auditing Standards Board from time to time) (except to the extent such emphasis paragraph results 
solely from (i) the impending maturity of any Credit Facility, any Additional Debt, or any 
Permitted Refinancing of any of the foregoing within twelve months, (ii) [reserved] or (iii) any 
breach or impending breach of any financial covenant in the documentation evidencing any 
Material Indebtedness (if any)) and, for avoidance of doubt, without modification as to the scope 
of such audit, to the effect that such consolidated financial statements present fairly in all material 
respects the financial condition and results of operations of Ultimate Parent and its Subsidiaries on 
a consolidated basis in accordance in all material respects with GAAP (except as otherwise 
disclosed in such financial statements) and a customary management discussion and analysis of 
the financial condition and results of operations for such period; 

(b) (i) within forty-five (45) days after the end of the fiscal quarter ending June 
30, 2024 and each of the first three fiscal quarters of each subsequent fiscal year of Ultimate Parent 
(or, in the case of the fiscal quarter ending June 30, 2024, one hundred and twenty (120) days 
(provided, that so long as the Borrower Representative is using good faith and commercially 
reasonable efforts to prepare such financial statements, and unless Required Lenders object prior 
to the expiration of such time period, such time period shall automatically be extended by an 
additional thirty (30) days), and in the case of the fiscal quarters ending September 30, 2024, March 
31, 2025, and June 30, 2025, sixty (60) days), commencing with the fiscal quarter ending 
December 31, 2023, the unaudited consolidated balance sheet and unaudited consolidated 
statements of income and cash flows as of the end of and for such fiscal quarter and the then-
elapsed portion of the fiscal year for Ultimate Parent and the Subsidiaries, setting forth in each 
case in comparative form the figures for the corresponding period or periods of (or, in the case of 
the balance sheet, as of the end of) the previous fiscal year, all certified by its Financial Officer as 
presenting fairly in all material respects the financial condition and results of operations of 
Ultimate Parent and the Subsidiaries, subject to normal year-end audit adjustments and the absence 
of footnotes, and a customary management discussion and analysis of the financial condition and 
results of operations for such period; 

(c) commencing with the first full fiscal quarter beginning after the Closing 
Date, concurrently with the delivery of any financial statements under paragraphs (a) and (a) 
above, a Compliance Certificate (i) certifying as to whether a Default has occurred and is 
continuing and, if a Default has occurred and is continuing, specifying the details thereof and any 
action taken or proposed to be taken with respect thereto, (ii) setting forth a reasonably detailed 
calculation of the Total Net Leverage Ratio and the Available Amount and (iii) stating whether 
any material change in GAAP or in the application thereof has occurred since the date of the then 
most recently delivered audited financial statements that would affect the compliance or non-
compliance with any financial ratio or requirement in this Agreement and, if any such change has 
occurred, specifying the effect of such change on the financial statements accompanying such 
certificate; 
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(d) prior to the consummation of an IPO, concurrently with the delivery of any 
financial statements under paragraph (a) above, a reasonably detailed consolidated budget for the 
following fiscal year as customarily prepared by management of Ultimate Parent for its internal 
use consistent in scope with the financial statements provided pursuant to Section 5.01(a) setting 
forth the principal assumptions upon which such budget is based (collectively, the “Projections”), 
it being understood and agreed that any financial or business projections furnished by any Loan 
Party (i)(A) are subject to significant uncertainties and contingencies, which may be beyond the 
control of the Loan Parties, (B) no assurance is given by the Loan Parties that the results or forecast 
in any such projections will be realized and (C) the actual results may differ from the forecast 
results set forth in such projections and such differences may be material and (ii) are not a 
guarantee of performance; 

(e) promptly after the same become publicly available, copies of all material 
periodic and other reports, proxy statements and other materials filed by Ultimate Parent, the 
Borrowers or any Restricted Subsidiary with the SEC or with any national securities exchange; 

(f) [reserved]; 

(g) promptly (and in any event within ten (10) Business Days) following any 
reasonable request therefor, such other information regarding the operations, business affairs, legal 
or regulatory status or developments and financial condition of the Holding Companies, the 
Borrowers or any Restricted Subsidiary as the Administrative Agent or the Required Lenders may 
reasonably request, including information requested on behalf of any Lender to comply with 
Section 9.14; provided that none of any Holding Company, the Borrowers nor any Restricted 
Subsidiary will be required to disclose or permit the inspection or discussion of, any document, 
information or other matter (i) that constitutes trade secrets or proprietary information, (ii) in 
respect of which disclosure to the Administrative Agent or any Lender (or their representatives or 
contractors) is prohibited by law, fiduciary duty or any binding third-party agreement (not entered 
into in contemplation hereof) or (iii) that is subject to attorney-client or similar privilege or 
constitutes attorney work product; provided further that, in the event that any Holding Company, 
the Borrowers or any Restricted Subsidiary do not provide information in reliance on the foregoing 
clauses (i), (ii) or (iii), such Holding Company, the Borrowers or such Restricted Subsidiary shall 
provide notice to the Administrative Agent that such information is being withheld and shall use 
commercially reasonable efforts to communicate the applicable information in a way that would 
not violate the applicable restrictions; 

(h) promptly (and in any event within ten (10) Business Days) following any 
request therefor, information and documentation reasonably requested by the Administrative 
Agent or any Lender for purposes of compliance with applicable “know your customer” 
requirements under the Patriot Act, the Beneficial Ownership Regulation or other applicable Anti-
Money Laundering Laws, or such Agent’s or such Lender’s internal policies;  

(i) on the earlier of Thursday and the fourth Business Day of each week, 
commencing with the first such date for the first full week commencing after the Closing Date, the 
Borrower shall deliver to the Administrative a budget variance report that sets forth the actual 
results against anticipated results under the applicable Budget for the Budget Testing Period in 
regard which such accompanying cash flow forecast is being delivered, reported on a cumulative 
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and a week-by-week basis (in each case, highlighting key line items) as of the end of such period; 
and 

(j) no later than October 10, 2024, and no later than the earlier of Thursday and 
the fourth Business Day of each second week thereafter (or more frequently as the Borrowers may 
elect), the Loan Parties shall provide the Administrative Agent with an updated 13-week statement 
for the subsequent 13-week period (a “Revised Budget”), which Revised Budget, if requested by 
the Borrowers, may modify and supersede any prior Budget upon the approval of the Required 
Lenders  (with an e-mail from the Required Lenders being sufficient); it being agreed that upon 
such approval, the Revised Budget shall become the Budget for purposes of this Agreement and 
the other Loan Documents. 

  Notwithstanding the foregoing, the obligations in paragraphs (a) and (a) of this 
Section 5.01 may be satisfied with respect to financial information of the Holding Companies and 
the Subsidiaries by furnishing (A) the applicable consolidated financial statements of any direct or 
indirect parent of the Holding Companies that, directly or indirectly, holds all of the Equity 
Interests of the Holding Companies or (B) the Form 10-K or 10-Q, as applicable, of any direct or 
indirect parent of the Holding Companies filed with the SEC; provided that, with respect to each 
of clauses (A) and (B), to the extent such information is in lieu of information required to be 
provided under Section 5.01(a), (1) such materials are accompanied by a report and opinion of an 
independent registered public accounting firm of nationally recognized standing or other Person 
reasonably acceptable to the Required Lenders, with an unmodified report by such independent 
public accountants without an emphasis of matter paragraph related to going concern as defined 
by Statement on Accounting Standards AU-C Section 570 “The Auditor’s Consideration of an 
Entity’s Ability to Continue as a Going Concern” (or any similar statement under any amended or 
successor rule as may be adopted by the Auditing Standards Board from time to time) (except to 
the extent such emphasis paragraph results solely from (i) a current maturity of any Credit Facility, 
any Additional Debt, any Permitted Refinancing of any of the foregoing or any other Material 
Indebtedness or (ii) any potential inability to satisfy the covenant under Section 6.11 or any other 
financial covenant in the documentation evidencing any Material Indebtedness (if any) on a future 
date or in a future period) and, for avoidance of doubt, without modification as to the scope of such 
audit, to the effect that such consolidated financial statements present fairly in all material respects 
the financial condition and results of operations of the Holding Companies and the Subsidiaries on 
a consolidated basis in accordance in all material respects with GAAP (except as otherwise 
disclosed in such financial statements) and (2) such materials are accompanied by the related 
consolidated financial statements reflecting the adjustments necessary to eliminate the accounts of 
Persons other than the Holdings Companies and their Restricted Subsidiaries from such 
consolidated financial statements. 

Any financial statements or other documents, reports, proxy statements or other 
materials (to the extent any such financial statements or documents, reports, proxy statements or 
other materials are included in materials otherwise filed with the SEC) required to be delivered 
pursuant to this Section 5.01 (other than Sections 5.01(c), (d), (f) and (g)) may be satisfied with 
respect to such financial statements or other documents, reports, proxy statements or other 
materials by the filing of Form 8-K, 10-K or 10-Q, as applicable, of any direct or indirect parent 
of the Ultimate Parent with the SEC.  All financial statements and other documents, reports, proxy 
statements or other materials required to be delivered pursuant to this Section 5.01 or Section 5.02 
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may be delivered electronically and, if so delivered, shall be deemed to have been delivered on the 
date (i) such financial statements and/or other documents are posted on the SEC’s website on the 
Internet at www.sec.gov, (ii) on which the Borrower Representative posts such documents, or 
provide a link thereto, on the Borrower Representative’s website or (iii) on which such documents 
are posted on the Borrower Representative’s behalf on an Internet or Intranet website, if any, to 
which the Administrative Agent and each Lender has access (whether a commercial third-party 
website or a website sponsored by an Administrative Agent), provided that (A) the Borrower 
Representative shall, at the request of the Administrative Agent, continue to deliver copies (which 
delivery may be by electronic transmission (including Adobe pdf copy)) of such documents to the 
Administrative Agent and (B) the Borrower Representative shall notify (which notification may 
be by facsimile or electronic transmission (including Adobe pdf copy)) the Administrative Agent 
of the posting of any such documents on any website.  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.  Each Lender and the 
Administrative Agent hereby acknowledges and agrees that the Holding Companies and the 
Restricted Subsidiaries may be required to restate historical financial statements as the result of 
the implementation of changes in GAAP, or the respective interpretation thereof, and that such 
restatements will not in and of themselves result in a Default or an Event of Default under the Loan 
Documents solely as a result of such restatement. 

The Borrower Representative hereby acknowledges that (a) the Administrative 
Agent will make available to the Lenders materials and/or information provided by or on behalf 
of the Borrower 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 do not wish to receive 
material non-public information with respect to the Holding Companies, the Borrowers or the 
Subsidiaries, or the respective securities of any of the foregoing, and who may be engaged in 
investment and other market-related activities with respect to such Persons’ securities.  The 
Borrower Representative hereby agrees that it will use commercially reasonable efforts to identify 
that portion of the Borrower Materials that are to be made available to Public Lenders and (x) by 
marking Borrower Materials “PUBLIC,” the Borrower Representative shall be deemed to have 
authorized the Administrative Agent, and the Lenders to treat the Borrower Materials as not 
containing any material non-public information (although it may be sensitive and proprietary) with 
respect to the Borrowers or their securities for purposes of United States Federal and state 
securities laws (provided, however, that to the extent the Borrower Materials constitute 
Information, they shall remain subject to the provisions of Section 9.12); (y) all Borrower 
Materials marked “PUBLIC” are permitted to be made available through a portion of the Platform 
designated “Public Side Information;” and (z) unless expressly identified as containing material 
non-public information, Borrower Materials will be deemed to be appropriate for distribution to 
Public Lenders.  Notwithstanding the foregoing, to the extent the Borrower Representative has had 
reasonable opportunity to review, the following Borrower Materials shall be deemed to be marked 
“PUBLIC,” unless the Borrower Representative notifies the Administrative Agent promptly that 
any such document contains material non-public information: (1) the Loan Documents, (2) 
notification of changes in the terms of the Loans, and (3) the financial statements and certificates 
delivered in connection with Sections 5.01(a), (b), and (c). 

985



 

139 

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 foreign, United States Federal and state securities laws, to make reference to 
Communications that are not made available through the “Public Side Information” portion of the 
Platform and that may contain material non-public information with respect to the Borrowers, or 
their respective securities for purposes of United States Federal or state securities laws. 

THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.”  THE 
ADMINISTRATIVE AGENT DOES NOT WARRANT THE ACCURACY OR 
COMPLETENESS OF THE BORROWER MATERIALS OR THE ADEQUACY OF THE 
PLATFORM, AND EXPRESSLY DISCLAIMS 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 THE ADMINISTRATIVE AGENT IN CONNECTION WITH THE BORROWER 
MATERIALS OR THE PLATFORM. 

 Notices of Material Events.  The Borrower Representative will furnish 
to the Administrative Agent (for distribution to each Lender through the Administrative Agent) 
prompt written notice of a Responsible Officer of the Borrower Representative’s obtaining 
knowledge of any of the following: 

(a) the occurrence of any Default or Event of Default, in each case, except to 
the extent the Administrative Agent shall have furnished the Borrower Representative written 
notice thereof; 

(b) to the knowledge of a Responsible Officer of any Borrower, the filing or 
commencement of any action, suit or proceeding by or before any arbitrator or Governmental 
Authority against or threatened in writing against any Borrower or any Restricted Subsidiary that 
would reasonably be expected to be adversely determined and if adversely determined, would 
reasonably be expected to result, after giving effect to the coverage and policy limits of applicable 
insurance policies, in a Material Adverse Effect; 

(c) the occurrence of any ERISA Event or Canadian Pension Termination 
Event that, in either case, would reasonably be expected to result in a Material Adverse Effect; and 

(d) any other development (including receipt of written notice of any claim or 
condition arising under or relating to any Environmental Law) that results in, or would reasonably 
be expected to result in, a Material Adverse Effect. 

Each notice delivered under this Section shall be accompanied by a written statement of a 
Responsible Officer of the Borrower Representative setting forth the details of the event or 
development requiring such notice and any action taken or proposed to be taken with respect 
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thereto.  Documents required to be delivered pursuant to this Section 5.02 may be delivered 
electronically in accordance with Section 5.01. 

 Existence; Conduct of Business.  The Borrowers will, and Ultimate 
Parent will cause Holdings and each of the Restricted Subsidiaries to, do or cause to be done all 
things reasonably necessary to obtain, preserve, renew and keep in full force and effect (a) its legal 
existence (except as otherwise permitted hereunder), (b) the business licenses, permits, privileges, 
franchises and other rights, other than Intellectual Property rights (which are covered in clause 
(c)), necessary to conduct its business and (c) the Intellectual Property rights owned by a Borrower 
or a Restricted Subsidiary and necessary to conduct their respective businesses, except, in the case 
of clauses (a) (other than with respect to a Borrower), (b) and (c), to the extent that the failure to 
do so would not reasonably be expected to result in a Material Adverse Effect, provided that the 
foregoing shall not prohibit any transaction otherwise permitted hereunder. 

 Payment of Taxes.  The Borrowers and Ultimate Parent will, and 
Ultimate Parent will cause each Restricted Subsidiary to, pay all Tax liabilities and file all Tax 
returns, elections, filings and reports in respect thereof, before any penalty accrues thereon, except 
where (a)(i) any such payment is being contested in good faith by appropriate proceedings and (ii) 
Ultimate Parent, such Borrower or such Restricted Subsidiary has set aside on its books adequate 
reserves or other appropriate provision with respect thereto in accordance with GAAP or (b) the 
failure to make payment would not reasonably be expected to result in a Material Adverse Effect. 

 Maintenance of Properties.  Except if the failure to do so would not, 
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, the 
Borrowers will, and Ultimate Parent will cause the Restricted Subsidiaries to, keep and maintain 
all property material to the conduct of its business (other than any tangible property referenced in 
Section 5.03 and Intellectual Property) in good working order and condition, ordinary wear and 
tear excepted and casualty or condemnation excepted, provided that the foregoing shall not 
prohibit any transaction otherwise permitted hereunder. 

 Insurance.  The Borrowers and Ultimate Parent will, and Ultimate 
Parent will cause each Restricted Subsidiary to, maintain, with financially sound and reputable 
insurance companies, (a) insurance in such amounts (after giving effect to any self-insurance 
reasonable and customary for similarly-situated Persons engaged in the same or similar business) 
and against such risks as is (i) customarily maintained by companies engaged in the same or similar 
businesses operating in the same or similar locations as reasonably determined by management of 
the Borrowers and (ii) considered adequate by the Borrowers.  The Borrower Representative will 
furnish to the Administrative Agent, promptly following written request, information in reasonable 
detail as to the insurance so maintained; provided that so long as no Event of Default has occurred 
and is continuing, the Borrower Representative shall only be required to provide such information 
one time in any fiscal year of Ultimate Parent.  Without limiting the generality of the foregoing, 
the Borrowers will, or will cause each Loan Party to, maintain or cause to be maintained flood 
insurance with respect to each Flood Hazard Property that is located in a community that 
participates in the National Flood Insurance Program, in each case in compliance in all respects 
with all Flood Insurance Laws and as otherwise reasonably required by the Collateral Agent.  
Subject to the Agreed Security Principles, no later than ninety (90) days (as such period may be 
extended in the reasonable discretion of the Required Lenders) after the Closing Date (or the date 
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any such insurance is obtained, renewed or extended in the case of insurance obtained, renewed or 
extended after the Closing Date) the Borrowers will cause all property and casualty insurance 
policies with respect to Collateral to be endorsed or otherwise amended to include a lender’s loss 
payable, mortgagee or additional insured, as applicable, endorsement, or otherwise reasonably 
satisfactory to the Required Lenders. 

 Books and Records; Inspection and Audit Rights.  The Borrowers and 
Ultimate Parent will, and Ultimate Parent will cause each Restricted Subsidiary to, keep proper 
books of record and account in which full, true and correct entries (in all material respects) are 
made of all material financial transactions in relation to its business and activities.  The Borrowers 
and Ultimate Parent will, and will cause each Restricted Subsidiary to, permit any representatives 
designated by the Administrative Agent or any Lender, upon reasonable prior notice, to visit and 
inspect its properties, to examine and make extracts from its books and records, and to discuss its 
affairs, finances and condition with its officers and independent accountants, all at such reasonable 
times and as often as reasonably requested, provided that (i) only the Administrative Agent (or, if 
requested by the Administrative Agent, another designee (which may be a Lender or any Affiliate 
of a Lender) approved by the Required Lenders) on behalf of the Lenders may exercise rights 
under this Section 5.07 and (ii) other than during the continuance of an Event of Default, the 
Administrative Agent (or such other designee) shall not exercise such rights more often than one 
time during any fiscal year and, in any event, only one such time shall be at the Borrowers’ 
expense, and provided, further, that when an Event of Default has occurred and is continuing the 
Administrative Agent or any Lender (or any of their designated representatives) may do any of the 
foregoing at the expense of the Borrowers at any time during normal business hours and upon 
reasonable advance notice. The Administrative Agent shall provide the Borrowers with the 
opportunity to participate in any discussion with any such independent accountants.  
Notwithstanding anything to the contrary in this Section 5.07, no Borrower or Restricted 
Subsidiary will be required to disclose or permit the inspection or discussion of, any document, 
information or other matter (i) that constitutes trade secrets or proprietary information, (ii) in 
respect of which disclosure to the Administrative Agent or any Lender (or their representatives or 
contractors) is prohibited by law, fiduciary duty or any binding third-party agreement (not entered 
into in contemplation hereof) or (iii) that is subject to attorney-client or similar privilege or 
constitutes attorney work product; provided that, in the event that a Borrower or any Restricted 
Subsidiary does not disclose or permit the inspection or discussion of, any document, information 
or other matter in reliance on the foregoing clauses (i), (ii) or (iii), such Borrower or such Restricted 
Subsidiary shall provide notice to the Administrative Agent that such information is being withheld 
and shall use commercially reasonable efforts to disclose or permit the inspection or discussion of 
such document, information or other matter in a way that would not violate the applicable 
restrictions. 

 Compliance with Laws.   

(a) The Borrowers and Ultimate Parent will, and Ultimate Parent will cause 
each Restricted Subsidiary to, comply with all Requirements of Law with respect to it or its 
property, except where the failure to do so, individually or in the aggregate, would not reasonably 
be expected to result in a Material Adverse Effect.  
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(b) The Borrowers and Ultimate Parent will, and Ultimate Parent will (i) cause 
each Restricted Subsidiary to comply, and shall use commercially 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 and renew all Environmental Permits 
required by Environmental Laws for its operations and the ownership or occupancy of its 
properties; (iii) conduct any investigation, study, sampling and testing, and undertake any cleanup, 
response or other corrective or remedial action, in each case as required by applicable 
Environmental Laws, to address any Releases of Hazardous Materials at, on, under or emanating 
from any property owned, leased or operated by it to the extent caused by the acts of any Borrower 
or any of the Restricted Subsidiaries, and (iv) make an appropriate response to any investigation, 
notice, demand, claim, suit or other proceeding asserting Environmental Liability against any 
Borrower or any Restricted Subsidiaries, except in the case of each of clauses (i) through (iv), 
where the failure to do so would not reasonably be expected to have a Material Adverse Effect; 
provided that no Borrower or Restricted Subsidiary shall be required to undertake any such 
investigation, study, sampling and testing, or any cleanup, removal, remedial or other responsive 
action to the extent that its obligation to do so is being contested in good faith and by proper 
proceedings and appropriate reserves are being maintained with respect to such circumstances in 
accordance with GAAP. 

 Use of Proceeds.  No part of the proceeds of any Loan will be used, 
whether directly or indirectly, for any purpose that entails a violation of any of the Regulations of 
the Board, including Regulations T, U and X. The Borrowers shall use the proceeds of the Loans 
made on or after the Closing Date (a) for general corporate purposes in accordance with the Budget 
(subject to Permitted Variances) and (b) to pay the Transaction Expenses and the Professional 
Fees. 

 Execution of Guaranty and Security Documents after the Closing 
Date.  

(a) Subject to Section 5.11(b), (c), (d), (e), (f) and the Agreed Security 
Principles, in the event that any Person becomes a Restricted Subsidiary after the Closing Date 
(other than any Restricted Subsidiary for so long as it is an Excluded Subsidiary) or any Restricted 
Subsidiary (including any Electing Guarantor) ceases to be an Excluded Subsidiary, the Borrowers 
or other applicable Loan Parties will promptly (and in no event later than forty-five (45) days 
thereafter or such later date as the Required Lenders may agree in their reasonable discretion) 
notify the Administrative Agent of that fact and cause such Restricted Subsidiary to execute and 
deliver to the Administrative Agent counterparts of the Guaranty and each applicable Collateral 
Agreement and each other applicable Security Document and to take all such further actions and 
execute all such further documents and instruments as required by each applicable Collateral 
Agreement and each other Security Document to secure the Secured Obligations for the benefit of 
the Secured Parties (including, subject in the case of any Foreign Loan Party to the Legal 
Reservations and Perfection Requirements, all actions necessary to cause such Lien to be duly 
perfected to the extent required by such Security Document, including the filing of financing 
statements or other filings in such jurisdictions as may be reasonably requested by the 
Administrative Agent).  In addition, as and to the extent provided in the relevant Collateral 
Agreement, as applicable (subject to all applicable exceptions and limitations therein and herein), 
the applicable Loan Party shall deliver to the Collateral Agent all certificates, if any, representing 
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Equity Interests of such Restricted Subsidiary (accompanied by undated stock powers, duly 
endorsed in blank) and any other possessory Collateral, in each case as required thereunder.  Under 
no circumstance will any Loan Party be required to execute any Security Documents governed by 
the laws of any jurisdiction other than the Specified Jurisdictions, or, in each case, any state, 
province, territory or jurisdiction thereof.  

(b) Subject to Section 5.11(b), (c), (d),(e) and (f) and the Agreed Security 
Principles, in the event that any Person becomes a Restricted Subsidiary after the date hereof (other 
than any Restricted Subsidiary for so long as it is an Excluded Subsidiary), concurrently with the 
execution and delivery of counterparts to the Guaranty and the each applicable Collateral 
Agreement pursuant to Section 5.10(a), such Restricted Subsidiary shall deliver to the 
Administrative Agent, (i) certified copies of such Restricted Subsidiary’s Organizational 
Documents or, if such document is of a type that may not be so certified, certified by the secretary 
or similar officer of the applicable Restricted Subsidiary, and (ii) a certificate executed on behalf 
of such Restricted Subsidiary by the secretary or similar officer of such Restricted Subsidiary as 
to (a) the fact that the attached resolutions of the Governing Body of such Restricted Subsidiary 
approving and authorizing the execution, delivery and performance of such Loan Documents are 
in full force and effect and have not been modified or amended and (b) the incumbency and 
signatures of the officers of such Restricted Subsidiary executing such Loan Documents; provided 
that, with respect to any Loan Party that is a Foreign Subsidiary, in lieu of delivery of the items set 
forth in clauses (i) and (ii) above, such Loan Party shall deliver a customary director’s certificate, 
including customary attachments thereto. 

(c) [Reserved]. 

(d) Subject to Section 5.11(b), (c), (d), (e) and (f) and the Agreed Security 
Principles, from and after the Closing Date, in the event that (i) any Loan Party acquires fee simple 
interest in any Material Real Property located in the United States or any state or territory thereof 
or (ii) at the time any Person becomes a Loan Party, such Person owns any Material Real Property 
located in the United States or any state or territory thereof, such Loan Party shall deliver to the 
Collateral Agent, within ninety (90) days (or such later date as the Required Lenders may agree in 
their reasonable discretion) after such Person acquires such Material Real Property or becomes a 
Loan Party, as the case may be, the following with respect to each such parcel of Material Real 
Property (each an “Additional Mortgaged Property”): 

(i) A fully executed and, where required in the applicable jurisdiction, 
notarized Mortgage, in proper form for recording in the applicable jurisdictions required 
by law to establish and perfect the Mortgage in favor of the Collateral Agent, encumbering 
the interest of such Loan Party in such Additional Mortgaged Property; 

(ii) An opinion of counsel in the state or other jurisdiction in which such 
Additional Mortgaged Property is located with respect to the enforceability and lien 
perfection of such Mortgage to be recorded in such state and such other customary matters 
as the Administrative Agent may reasonably request; 

(iii) (A) ALTA mortgagee title insurance policy or unconditional commitments 
therefor (the “Mortgage Policy”) issued by a Title Company with respect to such 
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Additional Mortgaged Property, in an amount to be mutually agreed between the 
Borrowers, the Administrative Agent and Collateral Agent but in no event less than the fair 
market value of the Additional Mortgaged Property as reasonably determined by the 
applicable Loan Party, insuring title to such Additional Mortgaged Property vested in such 
Loan Party, which such Mortgage Policy shall, to the extent available under applicable 
state law, include customary affirmative insurance and endorsements and contain no 
exceptions to title except Permitted Encumbrances; and (B) evidence reasonably 
satisfactory to the Administrative Agent that such Loan Party has (i) delivered to the Title 
Company all certificates and affidavits required by the Title Company in connection with 
the issuance of the Mortgage Policy and (ii) paid (or made provision for payment) to the 
Title Company of all expenses and premiums and to the appropriate Governmental 
Authorities all taxes and fees, including stamp taxes, mortgage recording taxes and fees 
and intangible taxes, payable in connection with recording the Mortgage in the appropriate 
real estate records; 

(iv) Upon the reasonable request of the Collateral Agent at the direction of the 
Required Lenders, an appraisal; 

(v) An ALTA survey of the Additional Mortgaged Property reasonably 
acceptable to the Required Lenders and the Title Company (in order to remove the so-
called “standard survey exception” and provide customary endorsements); and 

(vi) A flood determination on a form promulgated by the Federal Emergency 
Management Agency and if such Additional Mortgaged Property is a Flood Hazard 
Property, a flood determination counter-signed by the applicable Borrower and if the 
community in which any such Flood Hazard Property is located is participating in the 
National Flood Insurance Program, evidence of flood insurance that is in compliance in all 
respects with the Flood Insurance Laws and as otherwise reasonably required by the 
Collateral Agent. 

 Further Assurances.  

(a) Subject to Section 5.10 and Section 5.11(b), (c), (d) (e) and (f) and, solely 
with respect to Loan Parties organized outside the United States (or any state or territory thereof), 
the Agreed Security Principles and the terms, conditions and provisions of the Security Documents 
applicable to such Loan Party, the Borrowers shall, and shall cause the other Loan Parties to, 
promptly upon reasonable request by the Administrative Agent or the Collateral Agent, (i) correct 
any jointly identified material defect or error that may be discovered in the execution, 
acknowledgment, filing or recordation of any Security 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 the Collateral Agent may reasonably request from time 
to time, and in order to carry out more effectively the purposes thereof, in each case, to the extent 
required by this Agreement and the Security Documents and subject to the Legal Reservations and 
Perfection Requirements (if applicable). 
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(b) Notwithstanding anything in this Agreement or any Security Document to 
the contrary, solely with respect to any Loan Parties that are Domestic Subsidiaries: (i) the Loan 
Parties shall not be required to grant, a security interest in any Excluded Property; (ii) any security 
interest required to be granted or any action required to be taken, including to perfect such security 
interest, shall be subject to the same exceptions and limitations as those set forth in the Security 
Documents; (iii) [reserved]; (iv) no such Loan Party shall have any obligation under any Loan 
Document to enter into any landlord, bailee or warehousemen waiver, estoppel or consent or any 
other document of similar effect; (v) [reserved]; and (vi) no Loan Party shall be required to enter 
into any source code escrow arrangement or be obligated to register Intellectual Property. 

(c) [reserved]. 

(d) [reserved]. 

(e) Notwithstanding anything in this Agreement or any Security Document to 
the contrary and (solely with respect to Loan Parties organized outside the United States (or any 
state or territory thereof)) subject to the Agreed Security Principles (if applicable), neither the 
Administrative Agent nor the Collateral Agent shall obtain or perfect a security interest in any 
assets of any Loan Party as to which the Required Lenders shall determine, in its reasonable 
discretion, that the cost of obtaining or perfecting such security interest is excessive in relation to 
the benefit to the Lenders of the security afforded thereby (such comparison to be determined in a 
manner consistent with any such determination made in connection with the Closing Date) or 
would otherwise violate applicable Requirements of Law. 

(f) Notwithstanding anything in this Agreement or any Security Document to 
the contrary, the Administrative Agent may, with the consent of the Required Lenders, grant 
extensions of time for the satisfaction of any of the requirements under Section 5.10 and Section 
5.11 in respect of any particular Collateral or any particular Subsidiary if it determines that the 
satisfaction thereof with respect to such Collateral or such Subsidiary cannot be accomplished 
without undue expense or unreasonable effort or due to factors beyond the control of the Borrowers 
and the Restricted Subsidiaries by the time or times at which it would otherwise be required to be 
satisfied under this Agreement or any Security Document. 

 [Reserved].   

 Lender Calls.  The Borrowers will engage in an annual telephonic 
meeting with the Administrative Agent and the Lenders to review the consolidated financial results 
of operations and the financial condition of the Ultimate Parent and its Restricted Subsidiaries to 
the extent reasonably requested by the (x) Administrative Agent on behalf of the Lenders or (y) 
the Required Lenders. 

 [Reserved]. 

 Post-Closing Covenants.  The Borrowers agree to deliver, or cause to 
be delivered, to the Administrative Agent, the items described on Schedule 5.15 on the dates and 
by the times specified with respect to such items, in each case, or such later time as may be agreed 
to by the Administrative Agent in its reasonable discretion. 

992



 

146 

 Sanctions; Anti-Corruption Laws and Anti-Money Laundering Laws.  

(a) The Borrowers will not, directly or, knowingly, indirectly, use the proceeds 
of the Loans or lend, contribute or otherwise make available such proceeds to any subsidiary, joint 
venture partner or other Person, (i) to fund any activities or business of or with any Person, or in 
any Designated Jurisdiction, that, at the time of such funding, is the target of any Sanctions, in 
violation of applicable Sanctions, or in any manner that would cause a violation of applicable 
Sanctions, by any Person any entity participating in the transaction or (ii) for any payments to any 
governmental official or employee, political party, official of a political party, candidate for 
political office, or anyone else acting in an official capacity, in order to obtain, retain or direct 
business or obtain any improper advantage, in violation of any applicable Anti-Corruption Law. 

(b) The Borrowers and the other Loan Parties will comply in all material 
respects with applicable Anti Money-Laundering Laws, and all applicable Anti-Corruption Laws 
and applicable Sanctions. 

 Centre of Main Interests.  No Loan Party incorporated in the European 
Union shall, without the prior written consent of the Required Lenders, deliberately cause or allow 
its centre of main interests (as that term is used in Article 3(1) of Regulation (EU) No. 2015/848/ 
of 20 May 2015 of the European Parliament and of the Council on Insolvency Proceedings (recast)) 
to change in a manner which would materially adversely affect the interests of the Lenders. 

 Ratings. The Borrowers shall use commercially reasonable efforts to 
obtain public corporate credit facility and public corporate family ratings from S&P or Moody’s 
within 90 days after the Closing Date; provided, that in no event shall the Borrowers be required 
to maintain any specific rating with any such agency. 

ARTICLE VI 
Negative Covenants 

From and after the Closing Date and until the Termination Date, each of the 
Borrowers and Ultimate Parent, as applicable, covenants and agrees with the Lenders that: 

 Indebtedness; Certain Equity Securities.   

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, create, incur, assume or permit to exist any Indebtedness, except: 

(a) Indebtedness created under the Loan Documents; 

(b) Indebtedness of any Restricted Subsidiary to Ultimate Parent, any Borrower 
or any other Restricted Subsidiary; provided that (1) Indebtedness of any Restricted Subsidiary 
that is not a Loan Party owing to any Loan Party shall, in each case, be otherwise permitted by 
Section 6.04(d)(iii) and (2) Indebtedness of any Loan Party owing to a Subsidiary that is not a 
Loan Party shall be subordinated to the Obligations on customary terms; 

(c) Guarantees by any Restricted Subsidiary of Indebtedness of any Holding 
Company, any Borrower or any other Restricted Subsidiary, provided that (1) the Indebtedness so 
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Guaranteed is otherwise permitted by this Section, (2) Guarantees by any Loan Party of 
Indebtedness of any Restricted Subsidiary that is not a Loan Party shall, in each case, be permitted 
by Section 6.04 (other than due to Section 6.04(aa)), (3) if Indebtedness being guaranteed is 
subordinated in right of payment to the Obligations under the Loan Documents, such Guarantees 
permitted under this clause (c) shall be subordinated to the applicable Loan Party’s Obligations to 
the same extent and on the same terms as the Indebtedness so Guaranteed is subordinated to the 
Obligations and (4) no Existing Term Loans, second lien loans or obligations shall be Guaranteed 
by any Restricted Subsidiary unless such Restricted Subsidiary is, prior to, or substantially 
concurrent with, issuing such Guarantee becomes a Loan Party; 

(d) (1) Indebtedness incurred to finance the acquisition, development, 
construction, restoration, replacement, rebuilding, maintenance, upgrade or improvement of any 
fixed or capital assets, including Capital Lease Obligations, Synthetic Lease Obligations and any 
Indebtedness assumed in connection with the acquisition of any such assets or secured by a Lien 
on any such assets prior to the acquisition thereof, provided that such Indebtedness is incurred 
prior to or within 270 days after such acquisition or the completion of such development, 
construction, restoration, replacement, rebuilding, maintenance, upgrade or improvement and (2) 
extensions, renewals and replacements of any such Indebtedness (including any Permitted 
Refinancing) so long as the principal amount of such extensions, renewals and replacements does 
not exceed the principal amount of the Indebtedness being extended, renewed or replaced (plus 
any accrued but unpaid interest (including any portion thereof which is payable in kind in 
accordance with the terms of such extended, renewed or replaced Indebtedness) and premium 
payable by the terms of such Indebtedness thereon and fees and expenses associated therewith), 
provided that the aggregate original principal amount of Indebtedness permitted by this clause (d) 
at any time outstanding shall not exceed the greater of (x) $11,000,000 and (y) 30.0% of LTM 
EBITDA calculated on a Pro Forma Basis as of the Applicable Date of Determination; 

(e) (1) Indebtedness of any Person incurred, acquired or assumed in connection 
with an Acquisition or permitted Investment or assumed in connection with the acquisition of any 
assets (it being acknowledged that a Person that becomes a direct or indirect Restricted Subsidiary 
as a result of an Acquisition or a permitted Investment may remain liable with respect to 
Indebtedness existing on the date of such acquisition); provided that (i) such Indebtedness is not 
created in anticipation of such acquisition or redesignation, (ii) in the case of such Indebtedness 
acquired or assumed in connection with a Permitted Acquisition or permitted Investment, (I) such 
Indebtedness is not secured by any property or assets other than the property or assets acquired or 
guaranteed by any Loan Party or any of its Subsidiaries (other than a Person acquired in the 
Permitted Acquisition or permitted Investment or any other Person who merges with or acquires 
the assets of such Person in connection with such Permitted Acquisition or permitted Investment) 
and (II) either (X) immediately after giving effect to such Acquisition, permitted Investment or 
redesignation, as the case may be, the Borrowers shall be in compliance on a Pro Forma Basis as 
of the Applicable Date of Determination with the the Total Net Leverage Ratio pursuant to 
clause (iv) below, as the case may be, (iii) subject to Section 1.12, no Event of Default has occurred 
and is continuing or would result therefrom, (iv) in the case of such Indebtedness that is incurred, 
immediately after giving effect to such Acquisition, permitted Investment or redesignation, as the 
case may be, and the incurrence of such Indebtedness, the Total Net Leverage Ratio is no greater 
than 3.50 to 1.00; provided that, to the extent any such Indebtedness is secured by Liens on the 
Collateral (1) on a junior lien basis, the secured parties thereunder, or a trustee or collateral agent 
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or other Senior Representative on their behalf, shall enter into a Second Lien Intercreditor 
Agreement with the Collateral Agent or (2) on a pari passu lien basis, the secured parties 
thereunder, or a trustee or collateral agent or other Senior Representative on their behalf, shall have 
become a party to the Pari Passu Intercreditor Agreement or other intercreditor arrangements 
reasonably acceptable to the Borrowers and the Administrative Agent, (v) such Indebtedness shall 
comply with the requirements set forth in clauses (i) through (vi) of the definition of “Additional 
Debt” to the same extent as if such Indebtedness were Additional Debt and (vi) in the case of such 
Indebtedness that is incurred, such Indebtedness shall comply with the requirements set forth in 
clauses (vii) and (ix) of the definition of “Additional Debt” to the same extent as if such 
Indebtedness were Additional Debt and (2) any Permitted Refinancings thereof;  

(f) other Indebtedness in an aggregate original principal amount outstanding at 
any time not exceeding the greater of (x) $14,500,000 and (y) 40.0% of LTM EBITDA calculated 
on a Pro Forma Basis as of the Applicable Date of Determination; 

(g) Indebtedness owed to any Person (including obligations in respect of letters 
of credit for the benefit of such Person) providing workers’ compensation, health, disability or 
other employee benefits or property, casualty, liability insurance, self-insurance, pursuant to 
reimbursement or indemnification obligations to such Person, in each case incurred in the ordinary 
course of business or consistent with past practice; 

(h) Indebtedness in respect of or guarantee of performance bonds, bid bonds, 
appeal bonds, surety bonds, performance and completion guarantees, workers’ compensation 
claims, letters of credit, bank guarantees and banker’s acceptances, warehouse receipts or similar 
instruments and similar obligations (other than in respect of other Indebtedness for borrowed 
money) including those incurred to secure health, safety and environmental obligations, in each 
case provided in the ordinary course of business or consistent with past practice;  

(i) Indebtedness in respect of Swap Agreements not entered into for 
speculative purposes; 

(j) Indebtedness of any Restricted Subsidiary that is not a Loan Party; provided 
that the aggregate principal amount of Indebtedness incurred under this clause (j), when aggregated 
with any Indebtedness incurred by Restricted Subsidiaries that are not Loan Parties under clause 
(ii)(II)(Y) of the first proviso to Section 6.01(e) or under the proviso to Section 6.01(z), shall not 
exceed the greater of (x) $3,500,000 and (y) 10.0% of LTM EBITDA calculated on a Pro Forma 
Basis as of the Applicable Date of Determination; provided that (1) if secured, such Indebtedness 
is secured solely by Liens on the current assets of Restricted Subsidiaries that are not Loan Parties 
(and not on the Collateral) and (2) Loan Parties shall not Guarantee such Indebtedness unless such 
Guarantee would otherwise be permitted under this Section 6.01; 

(k) Indebtedness with respect to financial accommodations of the nature 
described in the definition of “Cash Management Obligations,” and other Indebtedness in respect 
of treasury, depositary, cash management and netting services, automatic clearinghouse 
arrangements, overdraft protections and similar arrangements or otherwise in connection with 
securities accounts and deposit accounts, in each case, in the ordinary course of business or 
consistent with past practice; 
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(l) Indebtedness consisting of (1) the financing of insurance premiums or 
(2) take or pay obligations contained in supply arrangements, in each case, in the ordinary course 
of business or consistent with past practice; 

(m) Indebtedness arising from agreements providing for indemnification, 
adjustment of purchase price adjustments (including earn-outs) or similar obligations, in each case 
incurred or assumed in connection with the acquisition or disposition of any business or assets 
permitted under this Agreement; 

(n) (1) Credit Agreement Refinancing Indebtedness issued, incurred or 
otherwise obtained in exchange for or to refinance Term Loans and/or Revolving Loans and 
Commitments so long as the requirements of Section 2.11(e) are complied with and (2) any 
Permitted Refinancing thereof; 

(o) (1) Indebtedness described on Schedule 6.01 annexed hereto and (2) any 
Permitted Refinancing of any of the foregoing; 

(p) endorsement of instruments or other payment items for deposit in the 
ordinary course of business and Indebtedness arising from the honoring by a bank or other financial 
institution of a check, draft or similar instrument inadvertently drawn against insufficient funds in 
the ordinary course of business; 

(q) (1) Indebtedness incurred in connection with the repurchase of Equity 
Interests pursuant to Section 6.06(a)(v) and (2) Permitted Refinancings thereof; provided that the 
original principal amount of any such Indebtedness incurred pursuant this clause (q) shall not 
exceed the amount of such Equity Interests so repurchased with such Indebtedness (or with the 
proceeds thereof); 

(r) [reserved]. 

(s) to the extent constituting Indebtedness, Guarantees in the ordinary course 
of business of the obligations of suppliers, customers, franchisees and licensees of the Borrowers 
and their Subsidiaries; 

(t) [reserved]; 

(u) obligations in respect of letters of support, guarantees or similar obligations 
issued, made or incurred for the benefit of the Borrowers or any Subsidiary of the Borrowers to 
the extent required by law or in connection with any statutory filing or the delivery of audit 
opinions performed in jurisdictions other than within the United States; 

(v) Indebtedness incurred in connection with (1) Permitted Sale Leaseback 
transactions in an original aggregate principal amount not to exceed the greater of (x) $5,500,000 
and (y) 15% of LTM EBITDA calculated on a Pro Forma Basis as of the Applicable Date of 
Determination at any time and (2) any Permitted Refinancing of any of the foregoing; 

(w) [reserved]; 
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(x) (1) Refinancing Notes and (2) Permitted Refinancings of any of the 
foregoing;  

(y) [reserved]; 

(z) (1) Additional Debt and (2) Permitted Refinancings thereof;  

(aa) [reserved]; 

(bb) any Guarantee or indemnity provided by a Restricted Subsidiary in 
connection with any Person claiming exemption from audit, the preparation and filing of its 
accounts or other similar exemptions (including under section 394C, 448C or 479C of the 
Companies Act 2006 or other similar or equivalent provisions); and 

(cc) Indebtedness of the Loan Parties incurred in respect of the Existing Term 
Loan Credit Agreement. 

 The accrual of interest, the accretion of accreted value, the payment of interest in the form 
of additional Indebtedness, the payment of dividends on Disqualified Equity Interests in the form 
of additional shares of Disqualified Equity Interests and accretion or amortization of original issue 
discount or liquidation preference is not prohibited by this Section 6.01. For the avoidance of 
doubt, if any Indebtedness is incurred under a basket set forth above that is subject to a cap based 
on a dollar amount and/or a percentage of Consolidated EBITDA and is subsequently subject to a 
Permitted Refinancing, then such Indebtedness shall continue to be deemed to utilize such basket 
in an amount equal to the outstanding principal amount of such Indebtedness immediately prior to 
such Permitted Refinancing. 
 

 Liens. 

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, create, incur, assume or permit to exist any Lien on any property or asset now owned or 
hereafter acquired by it, except: 

(a) Liens pursuant to any Loan Document; 

(b) Permitted Encumbrances;  

(c) any Lien on any property or asset of any Borrower or any Restricted 
Subsidiary existing on the Closing Date and listed in Schedule 6.02, plus Liens securing 
obligations existing on the Closing Date not to exceed $8,000,000 in the aggregate; provided that 
(i) such Lien shall not apply to any other property or asset of any Borrower or any Restricted 
Subsidiary (other than any replacements of such property or assets and additions and accessions 
thereto, after-acquired property subjected to a Lien securing Indebtedness and other obligations 
incurred prior to such time and which Indebtedness and other obligations are permitted hereunder 
that require, pursuant to their terms at such time, a pledge of after-acquired property, it being 
understood that such requirement shall not be permitted to apply to any property to which such 
requirement would not have applied but for such acquisition, or asset of any Borrower or any 
Restricted Subsidiary and the proceeds and the products thereof and customary security deposits 
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in respect thereof and in the case of multiple financings of equipment provided by any lender, other 
equipment financed by such lender) and (ii) such Lien shall secure only those obligations and 
unused commitment that it secures on the date hereof and extensions, renewals and replacements 
thereof so long as the principal amount of such extensions, renewals and replacements does not 
exceed the principal amount of the obligations being extended, renewed or replaced (plus any 
accrued but unpaid interest (including any portion thereof which is payable in kind in accordance 
with the terms of such extended, renewed or replaced Indebtedness) and premium payable by the 
terms of such obligations thereon and reasonable fees and expenses associated therewith); 

(d) any Lien existing on any property or asset prior to the acquisition thereof 
by any Borrower or any Restricted Subsidiary or existing on any property or asset of any Person 
that became or becomes a Restricted Subsidiary after the Closing Date prior to the time such Person 
became or becomes a Restricted Subsidiary; provided that (i) such Lien is not created in 
contemplation of such acquisition or such Person becoming a Restricted Subsidiary, as the case 
may be, (ii) such Lien shall not apply to any other property or asset of any Borrower or any 
Restricted Subsidiary (other than any replacements of such property or assets and additions and 
accessions thereto, after-acquired property subjected to a Lien securing Indebtedness and other 
obligations incurred prior to such time and which Indebtedness and other obligations are permitted 
hereunder that require, pursuant to their terms at such time, a pledge of after-acquired property, 
and the proceeds and the products thereof and customary security deposits in respect thereof and 
in the case of multiple financings of equipment provided by any lender, other equipment financed 
by such lender) and (iii) such Lien shall secure only those obligations and unused commitments 
(and to the extent such obligations and commitments constitute Indebtedness, such Indebtedness 
is permitted hereunder) that it secures on the date of such acquisition or the date such Person 
becomes a Restricted Subsidiary, as the case may be, and extensions, renewals and replacements 
thereof so long as the principal amount of such extensions, renewals and replacements does not 
exceed the principal amount of the obligations being extended, renewed or replaced (plus any 
accrued but unpaid interest (including any portion thereof which is payable in kind in accordance 
with the terms of such extended, renewed or replaced Indebtedness) and premium payable by the 
terms of such obligations thereon and fees and expenses associated therewith); 

(e) Liens on fixed or capital assets acquired, developed, constructed, restored, 
replaced, rebuilt, maintained, upgraded or improved (including any such assets made the subject 
of a Capital Lease Obligation or Synthetic Lease Obligation incurred) by any Borrower or any 
Restricted Subsidiary; provided that (i) such Liens secure Indebtedness incurred to finance such 
acquisition, development, construction, restoration, replacement, rebuilding, maintenance, 
upgrade or improvement and that is permitted by Section 6.01(d), or to extend, renew or replace 
such Indebtedness and that is permitted by Section 6.01(e), (ii) such Liens and the Indebtedness 
secured thereby are incurred prior to or within 270 days after such acquisition or the completion 
of such development, construction, restoration, replacement, rebuilding, maintenance, upgrade or 
improvement (provided that this clause (ii) shall not apply to any Indebtedness permitted by 
Section 6.01(e) or any Lien securing such Indebtedness) and (iii) such Liens shall not apply to any 
other property or assets of any Borrower or any Restricted Subsidiary (other than any replacements 
of such property or assets and additions and accessions thereto and the proceeds and the products 
thereof and customary security deposits in respect thereof and in the case of multiple financings 
of equipment provided by any lender, other equipment financed by such lender); 
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(f) Liens (i) of a collecting bank arising in the ordinary course of business under 
Section 4-208 of the Uniform Commercial Code in effect in the relevant jurisdiction covering only 
the items being collected upon, (ii) in favor of a banking or other financial institution arising as a 
matter of law encumbering deposits or other funds maintained with a financial institution 
(including the right of set off) and which are within the general parameters customary in the 
banking industry or (iii) 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; 

(g) Liens representing (i) any interest or title of a licensor, lessor or sublicensor 
or sublessor under any lease or license permitted by this Agreement, (ii) any Lien or restriction 
that the interest or title of such lessor, licensor, sublessor or sublicensor may be subject to, or (iii) 
the interest of a licensee, lessee, sublicensee or sublessee arising by virtue of being granted a 
license or lease permitted by this Agreement; 

(h) Liens arising out of conditional sale, title retention, consignment or similar 
arrangements for the sale of goods;  

(i) the filing of UCC, PPSA (or equivalent) financing statements solely as a 
precautionary measure in connection with operating leases or consignment of goods; 

(j) Liens not otherwise permitted by this Section to the extent that the aggregate 
outstanding amount (or in the case of Indebtedness, the original principal amount) of the 
obligations secured thereby at any time (considered together with any Liens under clause (bb) 
below in respect of Liens initially incurred under this clause (j)) does not exceed the greater of (i) 
$11,000,000 and (ii) 30.0% of LTM EBITDA calculated on a Pro Forma Basis as of the Applicable 
Date of Determination; 

(k) Liens granted by a Restricted Subsidiary that is not a Loan Party in favor of 
any Loan Party in respect of Indebtedness or other obligations owed by such Restricted Subsidiary 
to such Loan Party; 

(l) Liens (i) attaching solely to cash advances and cash earnest money deposits 
in connection with Investments permitted under Section 6.04 or (ii) consisting of an agreement to 
Dispose of any property in a Disposition permitted hereunder; 

(m) Liens consisting of customary rights of set-off or banker’s liens on amounts 
on deposit, to the extent arising by operation of law and incurred in the ordinary course of business; 

(n) Liens securing reimbursement obligations permitted by Section 6.01 in 
respect of documentary letters of credit or bankers’ acceptances; provided that such Liens attach 
only to the documents, goods covered thereby and proceeds thereto; 

(o) Liens on insurance policies and the proceeds thereof granted to secure the 
financing of insurance premiums with respect thereto; 

(p) Liens encumbering deposits made to secure obligations arising from 
contractual or warranty requirements; 
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(q) Liens on Collateral securing obligations of any of the Loan Parties in respect 
of Indebtedness and related obligations permitted by Section 6.01(x); 

(r) Liens securing obligations referred to in Section 6.01(k) or on assets subject 
of any Permitted Sale Leaseback under Section 6.01(v); 

(s) [reserved]; 

(t) licenses and sublicenses (with respect to Intellectual Property and other 
property), and leases and subleases granted to third parties in the ordinary course of business, to 
the extent they do not materially interfere with the business of the Borrowers and the Restricted 
Subsidiaries taken as a whole; 

(u) Liens in favor of customs and revenue authorities to secure payment of 
customs duties in connection with the importation of goods; 

(v) Liens of bailees in the ordinary course of business; 

(w) Liens securing obligations (other than obligations representing 
Indebtedness for borrowed money) under operating, reciprocal easement or similar agreements 
entered into in the ordinary course of business of the Borrowers and their Subsidiaries;  

(x) utility and similar deposits in the ordinary course of business;  

(y) purchase options, call and similar rights of, and restrictions for the benefit 
of, a third party with respect to Equity Interests held by any Borrower or any Restricted Subsidiary 
in Joint Ventures; 

(z) Liens disclosed as exceptions to coverage in the final Mortgage Policies and 
endorsements issued to the Collateral Agent with respect to any Mortgaged Properties; 

(aa) Liens that are contractual rights of set-off (i) relating to the establishment 
of depository relations with banks or other financial institutions not given in connection with the 
incurrence of Indebtedness for borrowed money, (ii) relating to pooled deposit or sweep accounts 
of any Borrower or any Restricted Subsidiary to permit satisfaction of overdraft or similar 
obligations incurred in the ordinary course of business of the Borrowers or the Restricted 
Subsidiaries or (iii) relating to purchase orders and other agreements entered into by any Borrower 
or any Restricted Subsidiary in the ordinary course of business; 

(bb) the modification, replacement, renewal or extension of any Lien permitted 
by Section 6.02(c), (d) and (e); provided that (i) the Lien does not extend to any additional property 
other than (A) after-acquired property that is affixed or incorporated into the property covered by 
such Lien or financed by Indebtedness permitted under Section 6.01, and (B) proceeds and 
products thereof; and (ii) the renewal, extension or refinancing of the obligations secured or 
benefited by such Liens is not prohibited by Section 6.01;  

(cc) Liens arising in connection with Intercompany License Agreements; 
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(dd) Liens securing any Swap Agreement so long as the fair market value of the 
Collateral securing such Swap Agreement does not exceed the greater of (x) $2,500,000 and 
(y) 7.5% of LTM EBITDA calculated on a Pro Forma Basis as of the Applicable Date of 
Determination outstanding at any time; 

(ee) Liens on securities which are the subject of repurchase agreements incurred 
in the ordinary course of business; 

(ff) Liens arising in connection with rights of dissenting stockholders pursuant 
to applicable law in respect of any Permitted Acquisition or other permitted Investment; 

(gg) [reserved]; 

(hh) Liens on the Collateral that are pari passu with, or junior to, the Liens 
securing the Obligations hereunder securing (x) Additional Debt, (y) Indebtedness referred to in 
Section 6.01(e) or (z) any Permitted Refinancing thereof, in each case, to the extent permitted to 
be secured pursuant to the terms thereof;  

(ii) Liens on Escrowed Proceeds for the benefit of the related holders of debt 
securities or other Indebtedness (or the underwriters or arrangers thereof) or on cash set aside at 
the time of the incurrence of any Indebtedness or government securities purchased with such cash, 
in either case to the extent such cash or government securities prefund the payment of interest on 
such Indebtedness and are held in an escrow account or similar arrangement to be applied for such 
purpose; 

(jj) Liens on the assets of Restricted Subsidiaries that are not Loan Parties, other 
than to secure Indebtedness for borrowed money or performance guarantees;  

(kk) [reserved];  

(ll) [reserved];  

(mm) Liens securing obligations referred to in Section 6.01(n); and 

(nn) Liens securing any Indebtedness permitted to be incurred pursuant to 
Section 6.01; provided that such Indebtedness is secured on a junior lien basis to the Secured 
Obligations pursuant to an intercreditor agreement reasonably satisfactory to the Administrative 
Agent. 

 The expansions of Liens by virtue of accrual of interest, the accretion of accreted value, 
the payment of interest or dividends in the form of additional Indebtedness and amortization of 
original issue discount is not prohibited by this Section 6.02. 
 

 Fundamental Changes. 

(a) The Borrowers will not, nor will Ultimate Parent permit any Restricted 
Subsidiary to, merge into or consolidate or amalgamate with any other Person, or permit any other 
Person to merge into or consolidate or amalgamate with it, except that:  
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(i) so long as such transactions would not materially affect the ability of a Loan 
Party to repatriate cash to the Borrowers in the ordinary course of its business, any Holding 
Company and any Subsidiary may merge into or consolidate or amalgamate with the 
Borrowers as long as a Borrower is the surviving entity or such surviving Person shall 
assume the obligations of the Borrowers hereunder,  

(ii) so long as such transactions would not materially affect the ability of a Loan 
Party to repatriate cash to the Borrowers in the ordinary course of its business, any 
Subsidiary may merge into or consolidate or amalgamate with any Loan Party (as long as 
(A) such Loan Party is the surviving entity, (B) such surviving entity becomes a Loan Party 
substantially concurrently with the consummation of such transaction and complies with 
Section 5.10 and Section 5.11, (C) the disposition of such Loan Party would otherwise be 
permitted under Section 6.05 (other than Section 6.05(k)) or (D) such Loan Party would 
otherwise be permitted to be redesignated as an Excluded Subsidiary immediately prior to 
such transaction (and shall be deemed to be so disposed or redesignated)),  

(iii) any Restricted Subsidiary that is not a Loan Party may merge into or 
consolidate or amalgamate with (A) any other Restricted Subsidiary that is not a Loan Party 
or (B) any Loan Party as long as such Loan Party is the surviving entity or such surviving 
Person shall assume the obligations of the applicable Loan Party hereunder,  

(iv) the Borrowers or any Restricted Subsidiary may consummate any 
Investment permitted by Section 6.04 (other than Section 6.04(aa)) (whether through a 
merger, consolidation, amalgamation or otherwise): provided that (A) the surviving entity 
shall be subject to the requirements of Section 5.10 and Section 5.11 (to the extent 
applicable) and (B) if a Borrower is a party to such transaction, such Borrower shall be the 
surviving entity or such surviving Person shall assume the obligations of such Borrower 
hereunder,  

(v) any Holding Company or Restricted Subsidiary of a Holding Company 
(including the Borrowers) may consummate any sale, transfer or other disposition 
permitted pursuant to Section 6.05 (other than Section 6.05(k)) (whether through a merger, 
consolidation, amalgamation or otherwise),  

(vi) any Holding Company may merge into or consolidate or amalgamate with 
another Holding Company as long, as after giving effect thereto, all Equity Interests of the 
Borrowers (other than directors’ and other similar qualifying shares) are owned, directly 
or indirectly, by Ultimate Parent or a successor passive holding company that is a Loan 
Party and complies with Section 6.14 and that pledges the Equity Interests owned by it in 
the Borrowers (such entity, the “Successor Holdings”), and 

(vii) In each of the preceding clauses (i), (ii), (iii), (iv)(B), or (v) of this Section 
6.03(a), in the case of any merger, consolidation or amalgamation involving the Borrowers, 
if the Person surviving such merger, consolidation or amalgamation is not a Borrower (any 
such Person, the “Successor Company”), the Successor Company shall be an entity 
organized or existing under the laws of the United States of America or Canada, in each 
case, any state, province, territory or jurisdiction thereof, or such other jurisdiction as may 
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be reasonably acceptable to the Collateral Agent and the Required Lenders; provided, that 
(A)(1) at all times at least one Borrower shall be a corporation or limited liability company 
organized under the laws of the United States, a State thereof or the District of Columbia 
and (2) at all times at least one Borrower shall be a company organized under the laws of 
Canada, or any state, province, territory or jurisdiction thereof, or such other Specified 
Jurisdiction (other than the United States, a State thereof or the District of Columbia) as 
may be reasonably acceptable to the Administrative Agent and the Required Lenders, (B) 
the Successor Company shall expressly assume all of the obligations of the applicable 
Borrowers under this Agreement and the other Loan Documents to which such Borrower 
is a party, (C) each Loan Party, unless it is the other party to such merger, consolidation or 
amalgamation, shall have confirmed that its Guarantee shall apply to the Successor 
Company’s obligations under the Loan Documents, (D) each Loan Party, unless it is the 
other party to such merger, consolidation or amalgamation, shall have by a supplement to 
applicable Security Documents confirmed that its obligations thereunder shall apply to the 
Successor Company’s obligations under the Loan Documents, (E) each mortgagor of a 
Mortgaged Property, unless it is the other party to such merger, consolidation or 
amalgamation, shall have affirmed that its obligations under the applicable Mortgage shall 
apply to its Guarantee as reaffirmed pursuant to clause (C) and (F) the Successor Company 
shall have delivered to the Administrative Agent an officer’s certificate stating that such 
merger, consolidation or amalgamation and such supplements preserve the enforceability 
of the Guarantee and the perfection and priority of the Liens under the applicable Security 
Documents; provided, that if the foregoing are satisfied, the Successor Company will 
succeed to, and be substituted for, such Borrowers under this Agreement. 

(b) The Borrowers will not, nor will Ultimate Parent permit any Restricted 
Subsidiary to, liquidate or dissolve, except that:  

(i) any Subsidiary (other than the Borrowers) may transfer all or any portion of 
its assets (upon liquidation, dissolution, winding-up or any similar transaction) to any 
Borrower or any Loan Party;  

(ii) any Restricted Subsidiary that is not a Loan Party may transfer all or any 
portion of its assets (upon liquidation, dissolution, winding-up or any similar transaction) 
to any Borrower or any other Restricted Subsidiary;  

(iii) any Loan Party (other than the Borrowers) may transfer all or any portion 
of its assets (upon liquidation, dissolution, winding-up or any similar transaction) to any  
Borrower or any other Loan Party;  

(iv) (A) any Borrower or (B) any Restricted Subsidiary may change its legal 
form; provided that at all times at least one Borrower shall be a corporation or limited 
liability company organized under the Laws of the United States of America or a state or 
territory thereof; provided, further that in the case of clauses (A) and (B), such changes 
shall not adversely impact the scope of the Collateral or the Guarantees provided in the 
Guaranty; 

(v) [reserved]; 
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(vi) subject in all respects to the requirement in Section 6.03(a)(vii)(A), the 
Canadian Borrower may transfer all or any portion of its assets (upon liquidation, 
dissolution, winding-up or any similar transaction) to the U.S. Borrower; 

(vii) any Holding Company may transfer all or any portion of its assets (upon 
liquidation, dissolution, winding up or any similar transaction) to any other Holding 
Company or any Subsidiary of Ultimate Parent that is a Loan Party so long as, after giving 
effect thereto, Ultimate Parent or Successor Holdings continues to own directly or 
indirectly 100% of the Equity Interests of each Borrower (other than director’s and other 
similar qualifying shares); and 

(viii) any Restricted Subsidiary (other than any Borrower) may transfer all or any 
portion of its assets (upon liquidation, dissolution, winding-up or any similar transaction) 
to any Person in order to effect an Investment permitted pursuant to Section 6.04 (other 
than Section 6.04(aa)) and any Holding Company or any of its Restricted Subsidiaries may 
transfer all or any portion of its assets (upon liquidation, dissolution, winding-up or any 
similar transaction) upon a sale, transfer or other disposition permitted pursuant to Section 
6.05 (other than Section 6.05(k)).  

 Notwithstanding the foregoing, (i) any Person that becomes a Loan Party as a result of the 
changes set forth in each sub-clause of clauses (a) and (b) above shall have satisfied the reasonable 
requirements under “know your customer” and Anti-Money Laundering Laws and the UK Bribery 
Act of 2010, to which the Administrative Agent, and each Lender are subject, (ii) no entity 
resulting from the changes set forth in each sub-clause of clauses (a) and (b) above shall be a CFC 
or CFC Holding Company, (iii) the changes set forth in each sub-clause (a) and (b) above shall not 
materially impair the security interests of the Lenders or materially reduce (on a pro forma basis 
for the most recent period of four fiscal quarters of Ultimate Parent) the consolidated revenues of 
Ultimate Parent and the other Loan Parties, and (iv) after giving effect to any changes set forth in 
each sub-clause of clauses (a) and (b) above, the Borrowers and Ultimate Parent shall comply with 
Section 5.11. 
 

 Investments. 

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, make any Investments, except:  

(a) Investments in cash and Cash Equivalents and assets that were Cash 
Equivalents when such Investment was made; 

(b) (i) Permitted Acquisitions and (ii) Investments by any Loan Party in any 
Restricted Subsidiary the net cash proceeds of which are used to consummate a Permitted 
Acquisition substantially concurrently with the consummation of such Permitted Acquisition; 

(c) (i) Investments existing on the Closing Date and listed on Schedule 6.04 
hereto and (ii) Investments consisting of any modification, replacement, renewal, reinvestment or 
extension of any such Investment; provided that the amount of any Investment permitted pursuant 
to this Section 6.04(c) is not increased from the original amount of such Investment on the Closing 
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Date (determined without reducing such amount to reflect to any Return received on such 
Investment from and after the Closing Date) except pursuant to the terms of such Investment 
(including in respect of any unused commitment), plus any accrued but unpaid interest (including 
any portion thereof which is payable in kind in accordance with the terms of such modified, 
extended, renewed or replaced Investment) and premium payable by the terms of such 
Indebtedness thereon and fees and expenses associated therewith as of the Closing Date or as 
otherwise permitted by this Section 6.04; 

(d) Investments (i) between and among any of the Restricted Subsidiaries that 
are non-Loan Parties, (ii) between and among the Loan Parties (other than Investments in Ultimate 
Parent (excluding any Investment made by a Loan Party in Ultimate Parent that could have been 
made as a Restricted Payment to Ultimate Parent pursuant to any clause or clauses of Section 6.06, 
and provided that any such Investment reduce the amounts available under the respective clause 
or clauses in Section 6.06 in reliance on which such Restricted Payments could have been made 
by an amount equal to the amount of any such Investment)) and (iii) by any Loan Party in any 
Restricted Subsidiary that is not a Loan Party (x) made in the ordinary course of business or (y) in 
an aggregate amount not to exceed the greater of (x) $14,500,000 and (y) 40% of LTM EBITDA 
calculated on a Pro Forma Basis as of the Applicable Date of Determination outstanding at any 
time; provided, that, to the extent that any such Investments under this clause (d) constitute loans 
or advances made to any Loan Party, such loans or advances shall be subordinated to the 
Obligations on customary terms; 

(e) [reserved]; 

(f) Investments made by any Restricted Subsidiary that is not a Loan Party in 
any Restricted Subsidiary; provided that to the extent that any such Investments constitute loans 
or advances made to any Loan Party, such loans or advances shall be subordinated to the 
Obligations on terms which prohibit the repayment thereof after the occurrence of an Event of 
Default pursuant to Section 7.01(h) or (i) or the acceleration of the Obligations pursuant to Section 
7.01 after the occurrence of any other Event of Default; 

(g) (A) non-cash loans or advances to employees, partners, officers and 
directors of any Holding Company, the Borrowers or any Subsidiary in connection with such 
Person’s purchase of Equity Interests of a Holding Company or any Parent Entity (or Public 
Company after the consummation of an IPO) and (B) promissory notes received from stockholders 
of any Holding Company or any of its Subsidiaries in connection with the exercise of stock options 
in respect of the Equity Interests of a Holding Company or any Parent Entity; 

(h) Investments received in connection with the bankruptcy or reorganization 
of, or settlement of delinquent accounts and disputes with, customers and suppliers, or upon the 
foreclosure with respect to any secured Investment or other transfer of title with respect to any 
secured Investment; 

(i) Investments in respect of Swap Agreements, Cash Management 
Agreements and Cash Management Services not entered into for speculative purposes; 
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(j) Investments of any Person existing at the time such Person becomes a 
Restricted Subsidiary or consolidates, amalgamates or merges with any Holding Company, the 
Borrowers or any Restricted Subsidiary (including in connection with an Acquisition or other 
Investment permitted hereunder); provided that such Investment was not made in contemplation 
of such Person becoming a Restricted Subsidiary or such consolidation, amalgamation or merger; 

(k) Investments resulting from pledges or deposits described in clause (c) or (d) 
of the definition of the term “Permitted Encumbrance”; 

(l) Investments received in connection with the disposition of any asset in 
accordance with and to the extent permitted by Section 6.05 (other than Section 6.05(d)); 

(m) receivables or other trade payables owing to any Holding Company (other 
than Ultimate Parent) or any Restricted Subsidiary if created or acquired in the ordinary course of 
business and payable or dischargeable in accordance with customary trade terms, provided that 
such trade terms may include such concessionary trade terms as such Holding Company, the 
Borrowers or such Restricted Subsidiary deems reasonable under the circumstances; 

(n) Investments resulting from Liens permitted under Section 6.02; 

(o) Investments in deposit accounts and securities accounts opened in the 
ordinary course of business; 

(p) Investments in connection with Intercompany License Agreements; 

(q) other Investments (including those of the type otherwise described herein) 
made after the Closing Date in an aggregate amount at any time outstanding not to exceed the sum 
of (A) the greater of (x) $16,000,000 and (y) 45.0% of LTM EBITDA calculated on a Pro Forma 
Basis as of the Applicable Date of Determination after giving effect thereto computed on a Pro 
Forma Basis to each such proposed Investment pursuant to this clause (q) plus (B) unused amounts 
under Section 6.06(a)(xiv)(A) and Section 6.06(b)(vi)(A) reallocated to this clause (q); 

(r) Investments consisting of cash earnest money deposits in connection with a 
Permitted Acquisition or other Investment permitted hereunder; 

(s) Investments solely to the extent such Investments reflect an increase in the 
value of Investments otherwise permitted under this Section 6.04; 

(t) the acquisition of additional Equity Interests of Restricted Subsidiaries from 
minority shareholders (it being understood that to the extent that any Restricted Subsidiary that is 
not a Loan Party is acquiring Equity Interests from minority shareholders then this clause (t) shall 
not in and of itself create, or increase the capacity under, any basket for Investments by Loan 
Parties in any Restricted Subsidiary that is not a Loan Party); 

(u) Investments consisting of endorsements for collection or deposit in the 
ordinary course of business; 

(v) [reserved] 
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(w) Investments in Equity Interests in any Subsidiary resulting from any sale, 
transfer or other disposition by any Holding Company, the Borrowers or any Subsidiary permitted 
by Section 6.05, including as a result of any contribution from any parent or distribution to any 
Subsidiary of such Equity Interests; provided that any Investments by any Loan Party in a 
Restricted Subsidiary that is not a Loan Party shall be made as otherwise permitted by this Section 
6.04; 

(x) contributions to a “rabbi” trust for the benefit of employees or any other 
grantor trust subject to claims of creditors in the case of a bankruptcy of a Loan Party;  

(y) loans or advances to officers, partners, directors, consultants and employees 
of any Holding Company, the Borrowers or any Restricted Subsidiary for (A) relocation, 
entertainment, travel expenses, drawing accounts and similar expenditures and (B) for other 
purposes in the aggregate amount not to exceed the greater of (x) $2,000,000 and (y) 5.0% of LTM 
EBITDA calculated on a Pro Forma Basis as of the Applicable Date of Determination at any time 
outstanding; 

(z) other Investments (including those of the type otherwise referred to herein) 
in an aggregate amount not to exceed (i) the Available Amount so long as no Specified Event of 
Default has occurred and is continuing or would result from the making of such Investment and 
(ii) the Available Excluded Contribution Amount; 

(aa) Investments consisting of or resulting from Indebtedness, Liens, 
fundamental changes, repayments, redemptions, repurchases, prepayments, retirements, 
cancellations and dispositions permitted under Section 6.01 (other than Section 6.01(b) and (c)), 
Section 6.02, Section 6.03 (other than Section 6.03(a)(iv) and (b)(viii)), Section 6.05 (other than 
Section 6.05(b)) and Section 6.06 (other than Section 6.06(a)(viii)), respectively; 

(bb) Loans repurchased by a Holding Company, the Borrowers or a Restricted 
Subsidiary pursuant to and in accordance with Section 2.11(i) or Section 9.04, so long as such 
Loans are immediately cancelled; 

(cc) cash or property distributed from any Restricted Subsidiary that is not a 
Loan Party (i) may be contributed to other Restricted Subsidiaries that are not Loan Parties, and 
(ii) may pass through the Borrowers, any Holding Company and/or any intermediate Restricted 
Subsidiaries, so long as part of a series of related transactions and such transaction steps are not 
unreasonably delayed and are otherwise permitted hereunder; 

(dd) Investments to the extent that payment for such Investments is made with 
(A) any capital contributions made in cash by any Person other than a Restricted Subsidiary to 
Ultimate Parent after the Closing Date to the extent Not Otherwise Applied; and (B) any Net 
Proceeds of any issuance of Qualified Equity Interests after the Closing Date of Ultimate Parent 
to any Person other than a Restricted Subsidiary to the extent such Net Proceeds are Not Otherwise 
Applied, and to the extent, in each case, such contributions and Net Proceeds have been contributed 
to the Qualified Equity Interests of the Borrowers or any other Loan Party (other than Ultimate 
Parent); 
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(ee) Guarantee obligations of any Holding Company, the Borrowers or any 
Restricted Subsidiary in respect of letters of support, guarantees or similar obligations issued, made 
or incurred for the benefit of any Restricted Subsidiary to the extent required by law or in 
connection with any statutory filing or the delivery of audit opinions performed in jurisdictions 
other than within the United States;  

(ff) in connection with (i) reorganizations and other activities related to tax 
planning and reorganization; provided that, in the good-faith judgment of the Borrowers and 
Administrative Agent, after giving effect to any such reorganizations and activities, there is no 
material adverse impact on the value of the (A) Collateral granted to the Collateral Agent for the 
benefit of the Secured Parties or (B) Guarantees of the Obligations pursuant to the Guaranty and 
(ii) transactions undertaken in connection with, and reasonably related to, the consummation of an 
IPO; 

(gg) asset purchases (including purchases of inventory, supplies and materials) 
in the ordinary course of business; 

(hh) performance Guarantees of any Holding Company, the Borrowers or any 
Restricted Subsidiary primarily guaranteeing performance of contractual obligations of the 
Borrowers or Restricted Subsidiaries to a third party and not primarily for the purposes of 
guaranteeing payment of Indebtedness; 

(ii) subject to Section 1.12, so long as no Specified Event of Default has 
occurred and is continuing or would result therefrom, Investments in an unlimited amount so long 
as the Total Net Leverage Ratio calculated on a Pro Forma Basis as of the Applicable Date of 
Determination is less than or equal to 2.50:1.00; 

(jj) loans and advances to any Holding Company or any Parent Entity (or Public 
Company after the consummation of an IPO) in lieu of, and not in excess of the amount of (after 
giving effect to any other such loans or advances or Restricted Payments in respect thereof), 
Restricted Payments to the extent permitted to be made in accordance with Section 6.06 (other 
than Section 6.06(a)(viii)); provided, that the making of any such loan or advance shall reduce 
capacity for Restricted Payments under the applicable basket in Section 6.06 so utilized by a 
corresponding amount; and 

(kk) Guarantees by any Holding Company, the Borrowers or any Restricted 
Subsidiary of leases (other than in relation to Capital Lease Obligations), contracts, or of other 
obligations that do not constitute Indebtedness, in each case entered into in the ordinary course of 
business. 

For the avoidance of doubt, if an Investment would be permitted under any 
provision of this Section 6.04 (other than Section 6.04(b)) and as a Permitted Acquisition, such 
Investment need not satisfy the requirements otherwise applicable to Permitted Acquisitions unless 
such Investments are consummated in reliance on Section 6.04(b). In addition, to the extent an 
Investment is permitted to be made by a Restricted Subsidiary directly in any Restricted Subsidiary 
or any other Person who is not a Loan Party (each such Person, a “Target Person”) under any 
provision of this Section 6.04, such Investment may be made by advance, contribution or 
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distribution directly or indirectly to a Holding Company and further advanced or contributed by a 
Holding Company to a Loan Party or other Restricted Subsidiary for purposes of ultimately 
making the relevant Investment in the Target Person without constituting an Investment for 
purposes of Section 6.04 (it being understood that such Investment must satisfy the requirements 
of, and shall count toward any thresholds or baskets in, the applicable clause under Section 6.04 
as if made by the applicable Restricted Subsidiary directly to the Target Person). 

Notwithstanding the foregoing, the Borrowers will not, nor will Ultimate Parent 
permit the Borrowers or any Restricted Subsidiary to, contribute or otherwise transfer (including 
by way of sale, investment, exclusive license or Restricted Payment) Intellectual Property that is 
material to the business of the Borrowers and the Restricted Subsidiaries (taken as a whole) to any 
Affiliate of the Borrowers that is not a Guarantor. 

 Asset Sales.   

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, sell, transfer, lease or otherwise dispose of any asset, including any Equity Interests owned by 
it nor will Ultimate Parent permit any Restricted Subsidiary to issue any additional Equity Interests 
in such Restricted Subsidiary, except: 

(a) sales, transfers, leases and other Dispositions of (i) inventory or services or 
immaterial assets in the ordinary course of business, (ii) obsolete, non-core, worn-out, 
uneconomic, damaged or surplus property or property that is no longer economically practical or 
commercially desirable to maintain or used or useful in its business, whether now or hereafter 
owned or leased or acquired in connection with an Acquisition or other permitted Investments, in 
the ordinary course of business, (iii) cash, Cash Equivalents and other investment securities in the 
ordinary course of business, and (iv) accounts in the ordinary course of business for purposes of 
collection; 

(b) sales, transfers, leases and other Dispositions to any Loan Party (other than 
Ultimate Parent) or any Restricted Subsidiary (including by contribution, Disposition, dividend or 
otherwise); provided that (i) if the transferor of such property is a Loan Party (other than Ultimate 
Parent), then (x) the transferee thereof must be a Loan Party or (y) (1) to the extent constituting a 
Disposition to a Restricted Subsidiary that is not a Loan Party, such Disposition is for fair value 
and any promissory note or other non-cash consideration received in respect thereof is a permitted 
Investment in a Restricted Subsidiary that is not a Loan Party in accordance with Section 6.04 
(other than Section 6.04(f) and Section 6.04(aa)) or (2) to the extent constituting an Investment, 
such Investment must be a permitted Investment in a Restricted Subsidiary that is not a Loan Party 
in accordance with Section 6.04 (other than Section 6.04(f) and Section 6.04(aa)) and (ii) if the 
transferee is Ultimate Parent, then such Disposition must be a Restricted Payment made pursuant 
to Section 6.06; 

(c) sales, transfers and other Dispositions of accounts receivable (including 
write-offs, discounts and compromises) in connection with the compromise, settlement or 
collection thereof in the ordinary course of business or consistent with past practice; 
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(d) sales, transfers, leases and other Dispositions of property to the extent that 
such property constitutes an Investment permitted by Section 6.04 (other than Section 6.04(l) and 
(aa)) hereunder (in each case, other than Equity Interests in a Restricted Subsidiary, unless all 
Equity Interests in such Restricted Subsidiary are sold); 

(e) leases or licenses or subleases or sublicenses entered into in the ordinary 
course of business, to the extent that they do not materially interfere with the business of Ultimate 
Parent and the Restricted Subsidiaries taken as a whole; 

(f) conveyances, sales, transfers, licenses or sublicenses or other Dispositions 
of Software or other Intellectual Property in the ordinary course of business (i) that is, in the 
reasonable good faith judgment of the Borrower Representative, immaterial to the business of 
Ultimate Parent or any Restricted Subsidiary, or no longer economically practicable or 
commercially desirable to maintain or used or useful in the business of Ultimate Parent or the 
Restricted Subsidiaries or (ii) pursuant to a research or development agreement entered into in the 
ordinary course of business in which the counterparty to such agreement receives a license to 
Software or other Intellectual Property that results from such agreement, in each case, to the extent 
that such conveyance, sale, transfer, license, sublicense or other Disposition does not materially 
interfere with the businesses of Ultimate Parent or any Restricted Subsidiary taken as a whole; 

(g) Dispositions resulting from any casualty or insured damage to, or any taking 
under power of eminent domain or by condemnation or similar proceeding of, any property or 
asset of Ultimate Parent or any Restricted Subsidiary; 

(h) the abandonment or lapse of Intellectual Property that, in the reasonable 
good faith judgment of the Borrower Representative, is no longer material to the business of 
Ultimate Parent or any Restricted Subsidiary, or otherwise no longer of material value, (whether 
such Intellectual Property is now or hereafter owned or licensed or acquired in connection with an 
Acquisition or other permitted Investment), or the expiration of Intellectual Property in accordance 
with its statutory term (provided that such term is not renewable); 

(i) the Disposition of (x) any assets existing on the Closing Date that are set 
forth on Schedule 6.05 or (y) non-core assets acquired in connection with any Permitted 
Acquisition or other permitted Investment; 

(j) sales, transfers and other Dispositions by any Holding Company or any 
Restricted Subsidiary of assets since the Closing Date so long as (A) such Disposition is for fair 
market value (as determined in good faith by the Borrower Representative or such Restricted 
Subsidiary), (B) at the time of execution of a binding agreement in respect of such sale, transfer or 
other Disposition, no Event of Default has occurred and is continuing or would result therefrom, 
(C) if the assets sold, transferred or otherwise Disposed of have a fair market value in excess of 
the greater of (x) $3,500,000 and (y) 10.0% of LTM EBITDA calculated on a Pro Forma Basis as 
of the Applicable Date of Determination, at least 75% of the consideration (other than (1) the 
assumption by the transferee of Indebtedness or other liabilities contingent or otherwise of any 
Holding Company or any of the Restricted Subsidiaries and the valid release of any Holding 
Company or such Restricted Subsidiary, by all applicable creditors in writing, from all liability on 
such Indebtedness or other liability in connection with such Disposition, (2) securities, notes or 
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other obligations received by any Holding Company or any of the Restricted Subsidiaries from the 
transferee that are converted by any Holding Company or any of the Restricted Subsidiaries into 
cash or Cash Equivalents within 180 days following the closing of such Disposition, (3) 
Indebtedness of any Restricted Subsidiary that is no longer a Restricted Subsidiary as a result of 
such Disposition, to the extent that each Holding Company and each other Restricted Subsidiary 
are released from any Guarantee of payment of such Indebtedness in connection with such 
Disposition, (4) consideration consisting of Indebtedness of a Holding Company or Restricted 
Subsidiary (other than Subordinated Indebtedness) received after the Closing Date from Persons 
who are not a Holding Company or any Restricted Subsidiary and (5) in connection with an asset 
swap, all of which shall be deemed “cash”) received is cash or Cash Equivalents or Designated 
Non-Cash Consideration to the extent that all Designated Non-Cash Consideration at such time 
does not exceed the greater of (x) $3,500,000 and (y) 10.0% of LTM EBITDA calculated on a Pro 
Forma Basis as of the Applicable Date of Determination (with the fair market value of each item 
of Designated Non-Cash Consideration being measured at the time received and without giving 
effect to subsequent changes in value) and all of the consideration received is at least equal to the 
fair market value of the assets sold, transferred or otherwise Disposed of, and (D) the Net Proceeds 
thereof shall be subject to Section 2.11(c); 

(k) sales, transfers and other Dispositions permitted by Section 6.03 (other than 
Section 6.03(a)(v) or (b)(viii)); 

(l) the incurrence of Liens permitted by Section 6.02; 

(m) [reserved]; 

(n) sales or Dispositions of Equity Interests of any Subsidiary of Ultimate 
Parent (other than the Borrowers) in order to qualify members of the Governing Body of such 
Subsidiary if required by applicable law; 

(o) samples, including time-limited evaluation software, provided to customers 
or prospective customers; 

(p) de minimis amounts of equipment provided to employees; 

(q) [reserved];  

(r) Restricted Payments made pursuant to Section 6.06; 

(s) Permitted Sale Leasebacks in an aggregate principal amount not to exceed 
the greater of (x) $5,500,000 and (y) 15% of LTM EBITDA calculated on a Pro Forma Basis as 
of the Applicable Date of Determination at any time; 

(t) the unwinding of any Cash Management Agreement or Swap Agreement 
pursuant to its terms; 

(u) sales, transfers or other Dispositions of Investments in Joint Ventures or any 
Subsidiary that is not a wholly owned Restricted Subsidiary to the extent required by, or made 
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pursuant to, customary buy/sell arrangements between, the parties set forth in Joint Venture 
arrangements and similar binding agreements;  

(v) (i) terminating or otherwise collapsing cost sharing agreements with and 
settlements of any crossing payments in connection therewith, (ii) converting any intercompany 
Indebtedness to Equity Interests, (iii) transferring any intercompany Indebtedness solely between 
Loan Parties or solely between non-Loan Parties, (iv) settling, discounting, writing off, forgiving 
or canceling any intercompany Indebtedness or other obligation owing by any Loan Party, (v) 
settling, discounting, writing off, forgiving or cancelling any Indebtedness owing by any present 
or former consultants, directors, officers or employees of any Holding Company the Borrowers or 
any Subsidiary or any of their successors or assigns, or (vi) surrendering or waiving contractual 
rights and settling or waiving contractual or litigation claims;  

(w) [reserved]; 

(x) conveyances, sales, transfers, leases, licenses, sublicenses or other 
Dispositions pursuant to Intercompany License Agreements; 

(y) [reserved]; 

(z) any swap of assets in exchange for (or sale of assets, the purpose of which 
is to acquire (and which results within 365 days of such sale in the acquisition of)) services or 
other assets in the ordinary course of business of comparable or greater fair market value or 
usefulness to the business of the Borrowers and the Restricted Subsidiaries as a whole, as 
determined in good faith by the Borrower Representative;  

(aa) Dispositions required to be made to comply with the order of any 
Governmental Authority or applicable Requirements of Law; 

(bb) issuances of directors’ qualifying shares or other similar Equity Interests, 
issuances of any Equity Interests to any Holding Company or any other Restricted Subsidiaries 
and issuances ratably to existing holders’ Equity Interests, in each case, to the extent required by 
applicable law;  

(cc) Dispositions constituting any part of any transaction referred to in 
Section 6.04(ff), and in each case and in respect of any assets subject to security interests created 
pursuant to a Swedish Collateral Document (excluding movable assets which are the subject of 
security in the form of a floating charge (other than any floating charge certificate (Sw. 
Företagsinteckningsbrev)) that are the subject of the Swedish Floating Charge Pledge Agreement), 
provided that such sale of assets and any release of such assets from such security interests under 
the applicable Swedish Collateral Document shall be subject to the terms and conditions set forth 
in the Swedish Collateral Documents. 

Notwithstanding the foregoing, the Borrowers will not, nor will Ultimate Parent 
permit the Borrowers or any Restricted Subsidiary to, contribute or otherwise transfer (including 
by way of sale, investment, exclusive license or Restricted Payment) Intellectual Property that is 
material to the business of the Borrowers and the Restricted Subsidiaries (taken as a whole) to any 
Affiliate of the Borrowers that is not a Guarantor. 
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 Restricted Payments; Certain Payments of Indebtedness.   

(a) The Borrowers will not, nor will Ultimate Parent permit any Restricted 
Subsidiary to, declare or make any Restricted Payment, except: 

(i) (A) Restricted Subsidiaries of Ultimate Parent may declare and make 
Restricted Payments ratably with respect to their Equity Interests; provided that no 
Restricted Subsidiary may declare or make a Restricted Payment to Ultimate Parent except 
as permitted by another clause or sub-clause in this Section 6.06, (B) any Restricted 
Subsidiary may make a Restricted Payment to the Borrowers or any other Restricted 
Subsidiary of the Borrowers (so long as, in the case of this clause (B), if the Restricted 
Subsidiary making the Restricted Payment is not wholly owned (directly or indirectly) by 
a Borrower, such Restricted Payment is made ratably among the holders of its Equity 
Interests) and (C) the Borrowers may make a Restricted Payment to a Holding Company 
and any Holding Company may make a Restricted Payment to another Holding Company 
so long as such Restricted Payment is promptly thereafter contributed to a Borrower or 
another Loan Party that is not Ultimate Parent. 

(ii) Restricted Payments payable solely in shares of Qualified Equity Interests 
(so long as, in the case of this clause (ii), if the Restricted Subsidiary making the Restricted 
Payment is not wholly owned (directly or indirectly) by a Borrower, such Restricted 
Payment is made ratably among the holders of its Equity Interests); 

(iii) Restricted Payments in connection with the acquisition of additional Equity 
Interests in any Holding Company (other than Ultimate Parent) or Restricted Subsidiary 
from minority shareholders; 

(iv) repurchases of Equity Interests deemed to occur upon the cashless exercise 
of stock options when such Equity Interests represents a portion of the exercise price 
thereof; 

(v) Restricted Payments to allow any Parent Entity (or, after an IPO, the Public 
Company), any Holding Company, the Borrowers or any Restricted Subsidiary to purchase 
a Holding Company’s or any Parent Entity’s (or, after an IPO, the Public Company’s) 
Equity Interests from present or former consultants, directors, manager, officers or 
employees of any Parent Entity (or, after an IPO, the Public Company), any Holding 
Company, the Borrowers or any Restricted Subsidiary, or their estates, descendants, 
family, spouses or former spouses, upon the death, disability or termination of employment 
of such consultant, director, officer or employee or pursuant to any employee, 
management, director or manager equity plan, employee, management, director or manager 
stock option plan or any other employee, management, director or manager benefit plan or 
any agreement (including any stock subscription or shareholder agreement) with any 
employee, director, manager, officer or consultant of any Parent Entity (or, after an IPO, 
the Public Company), any Holding Company, the Borrowers or any Restricted Subsidiary, 
provided that the aggregate amount of payments under this clause (v) subsequent to the 
Closing Date (net of proceeds received by the Borrowers subsequent to the date hereof in 
connection with resales of any stock or common stock options so purchased (which 
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amounts, to the extent that such cash proceeds from the issuance of any such stock are 
utilized to make payments pursuant to this clause in excess of the amounts otherwise 
permitted hereunder, are Not Otherwise Applied)) per fiscal year shall not exceed the 
greater of (x) $1,500,000 and (y) 3.75% of LTM EBITDA calculated on a Pro Forma Basis 
as of the Applicable Date of Determination (with unused amounts in any fiscal year being 
carried over to the next succeeding fiscal year subject to a maximum of the greater of (x) 
$3,000,000 and (y) 7.5% of LTM EBITDA calculated on a Pro Forma Basis as of the 
Applicable Date of Determination in any fiscal year), plus the amount of any key-man life 
insurance policies; provided that the cancellation of Indebtedness owing to Ultimate Parent 
or any of the Subsidiaries (and not involving a cash advance made by Ultimate Parent or 
any of the Subsidiaries) in connection with a repurchase of any such Equity Interests and 
the redemption or cancellation of such Equity Interests without cash payment will not be 
deemed to constitute a Restricted Payment for purposes of this covenant or any other 
provision of this Agreement; 

(vi) Restricted Payments pursuant to Intercompany License Agreements; 

(vii) Restricted Payments (i) in respect of working capital adjustments or 
purchase price adjustments pursuant to any Permitted Acquisition or other permitted 
Investments (other than pursuant to Section 6.04(aa)), (ii) to satisfy indemnity and other 
similar obligations under Permitted Acquisitions or other permitted Investments, and 
(iii) to dissenting stockholders in connection with, or as a result of, their exercise of 
appraisal rights and the settlement of any claims or actions (whether actual, contingent or 
potential) with respect thereto (including any accrued interest), in each case of this 
clause (vii), with respect to Investments permitted hereunder; 

(viii) Restricted Payments necessary to consummate transactions permitted 
pursuant to Section 6.03 and to make Investments permitted pursuant to Section 6.04 (other 
than pursuant to Section 6.04(aa)); 

(ix) forgiveness or cancellation of any Indebtedness owed to any Holding 
Company or any Restricted Subsidiary (and not involving a cash advance made by any 
Holding Company or any Restricted Subsidiary) issued for repurchases of any Equity 
Interests of a Parent Entity (or, after an IPO, the Public Company’s), Ultimate Parent, a 
Holding Company or the Borrowers; 

(x) (i) [reserved] and (ii) additional Restricted Payments in an amount not in 
excess of the Available Excluded Contribution Amount so long as no Event of Default has 
occurred and is continuing or would result from the making of such Restricted Payment; 

(xi) [reserved]; 

(xii) Restricted Payments the proceeds of which shall be used to pay customary 
costs, fees and expenses related to any unsuccessful equity or debt offering permitted by 
this Agreement; 

(xiii) Restricted Payments to (a) pay cash in lieu of fractional Equity Interests in 
connection with any dividend, split or combination thereof or any Acquisition, Investment 
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or other transaction otherwise permitted hereunder, and (b) honor any conversion request 
by a holder of convertible Indebtedness (to the extent such conversion request is paid solely 
in shares of Qualified Equity Interests of Ultimate Parent (or any Parent Entity)) and make 
cash payments in lieu of fractional shares in connection with any such conversion and may 
make payments on convertible Indebtedness in accordance with its terms;  

(xiv) Restricted Payments in an aggregate amount not to exceed (A) the greater 
of (x) $9,000,000 and (y) 25.0% of LTM EBITDA calculated on a Pro Forma Basis as of 
the Applicable Date of Determination (less any amounts reallocated to Section 6.04(q)(B) 
or Section 6.06(b)(vi)(A)), in each case, so long as no Default of Event of Default has 
occurred or is continuing or could result therefrom, plus (B) the Available Amount; 
provided, however, that amounts pursuant to clause (B) may be used to make payments 
pursuant to this clause (xiv) only if, at the time of making such Restricted Payment, (I) no 
Specified Event of Default has occurred and is continuing or would result therefrom and 
(II) the Total Net Leverage Ratio on a Pro Forma Basis after giving effect thereto as of the 
Applicable Date of Determination is less than or equal to 3.00:1.00;  

(xv) Restricted Payments to the extent that such Restricted Payments are made 
with (A) any capital contributions made in cash by any Person other than a Restricted 
Subsidiary to Ultimate Parent after the Closing Date to the extent Not Otherwise Applied; 
and (B) any Net Proceeds of any issuance of Qualified Equity Interests after the Closing 
Date of Ultimate Parent to any Person other than a Restricted Subsidiary to the extent Not 
Otherwise Applied, and to the extent, in each case, such contributions and Net Proceeds 
have been contributed to the Qualified Equity Interests of the Borrowers or any other Loan 
Party (other than Ultimate Parent);  

(xvi) Restricted Payments at such times and in such amounts as shall be necessary 
to permit any Parent Entity and any Holding Company to discharge their respective general 
corporate and overhead or other expenses (including franchise and similar taxes required 
to maintain its corporate existence, customary salary, bonus and other benefits payable to 
officers and employees of any Holding Companies or any Parent Entity and directors fees 
and director and officer indemnification obligations) incurred in the ordinary course of 
business; 

(xvii) Restricted Payments to Holding Companies and any Parent Entities at such 
times and in such amounts as are necessary to make Permitted Investor Payments;  

(xviii) Restricted Payments made (i) in connection with reorganizations and other 
activities related to tax planning and reorganization; provided that, in the good-faith 
judgment of the Borrowers and Administrative Agent, after giving effect to any such 
reorganizations and activities, there is no material adverse impact on the value of the 
(A) Collateral granted to the Collateral Agent for the benefit of the Secured Parties or 
(B) Guarantees of the Obligations pursuant to the Guaranty, (ii) in connection with, and 
reasonably related to, the consummation of an IPO, or (iii) to pay costs and expenses related 
to an IPO (whether or not such IPO is in fact consummated) and, after the consummation 
of an IPO, Public Company Costs; 
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(xix) after an IPO, cash Restricted Payments to equity holders of the Public 
Company in an aggregate amount per annum not exceeding the sum of (x) 7.0% of Market 
Capitalization plus (y) 6.0% of the Net Proceeds received by the Loan Parties from such 
IPO to the extent Not Otherwise Applied; 

(xx) the making of any Restricted Payment within sixty (60) days after the date 
of declaration thereof, if at the date of such declaration such Restricted Payment would 
have complied with another provision of this Section 6.06(a); provided that the making of 
such declaration will reduce capacity for Restricted Payments pursuant to such other 
provision when such declaration is made; 

(xxi) for so long as a Borrower or any Restricted Subsidiary is a member of a 
consolidated, combined, or similar group for federal, state, or local income tax purposes of 
which a Holding Company or Sandvine (UK) is the parent, Restricted Payments to such 
Holding Company or Sandvine (UK), as applicable, to pay (or to make Restricted Payments 
to any such Holding Company or Sandvine (UK), as applicable, to pay) tax liabilities (to 
the extent such tax liabilities are attributable to such Borrower or Restricted Subsidiary);  

(xxii) Restricted Payments by the Borrowers or any other Restricted Subsidiary of 
a Holding Company (other than to Ultimate Parent) to a Holding Company so that such 
Holding Company can make Restricted Payments otherwise permitted by another 
provision of this Section 6.06(a); and 

(xxiii) [reserved]. 

(b) The Borrowers will not, nor will Ultimate Parent permit any Restricted 
Subsidiary to, make any voluntary or optional payment or other distribution (whether in cash, 
securities or other property), of or in respect of principal or interest (including by way of the 
optional or voluntary purchase, redemption, retirement, acquisition, cancellation or termination, in 
each case prior to the final scheduled maturity thereof) of any Junior Indebtedness, except: 

(i) payment of regularly scheduled interest and principal payments (and fees, 
indemnities and expenses payable) as, and when due in respect of any such Indebtedness 
to the extent not prohibited by any subordination or intercreditor provisions in respect 
thereof; 

(ii) a Permitted Refinancing of any such Indebtedness to the extent such 
Permitted Refinancing is permitted by Section 6.01; 

(iii) payments of intercompany Indebtedness permitted under Section 6.01 to the 
extent not prohibited by any subordination provisions in respect thereof;  

(iv) conversions, exchanges, redemptions, repayments or prepayments of such 
Indebtedness into, or for, Equity Interests (other than Disqualified Equity Interests, except 
to the extent permitted under Section 6.01(y)) of any Parent Entity or Ultimate Parent; 
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(v) AHYDO Catch-Up Payments relating to Indebtedness of Ultimate Parent 
and the Restricted Subsidiaries so long as no Specified Event of Default has occurred and 
is continuing;  

(vi) any such payments or other distributions in an amount not to exceed (A) the 
greater of (x) $9,000,000 and (y) 25.0% of LTM EBITDA calculated on a Pro Forma Basis 
as of the Applicable Date of Determination (plus unused amounts under 
Section 6.06(a)(xiv)(A) reallocated to this clause (vi)(A), but less any amounts reallocated 
from this clause (vi)(A) to Section 6.04(q)(B)), in each case, so long as no Default of Event 
of Default has occurred or is continuing or could result therefrom, plus (B) the Available 
Amount; provided, however, that in the case of payments or distributions made pursuant 
to this clause (vi)(B), at the time of making such payment or distribution, (I) no Specified 
Event of Default has occurred and is continuing or would result therefrom and (II) the Total 
Net Leverage Ratio on a Pro Forma Basis after giving effect thereto as of the Applicable 
Date of Determination is less than or equal to 3.00:1.00; 

(vii) payments or distributions made with (A) any capital contributions made in 
cash by any Person other than a Restricted Subsidiary to Ultimate Parent after the Closing 
Date to the extent Not Otherwise Applied; and (B) any Net Proceeds of any issuance of 
Qualified Equity Interests after the Closing Date of Ultimate Parent to any Person other 
than a Restricted Subsidiary to the extent Not Otherwise Applied, and to the extent, in each 
case, such Net Proceeds and contributions have been contributed to the Qualified Equity 
Interests of a Borrower or any other Loan Party (other than Ultimate Parent); 

(viii) the payment, redemption, repurchase, retirement, termination or 
cancellation of Indebtedness within sixty (60) days of the date of the Redemption Notice 
if, at the date of any payment, redemption, repurchase, retirement, termination or 
cancellation notice in respect thereof (the “Redemption Notice”), such payment, 
redemption, repurchase, retirement termination or cancellation would have complied with 
another provision of this Section 6.06(b); provided that such payment, redemption, 
repurchase, retirement termination or cancellation shall reduce capacity under such other 
provision; and 

(ix) (i) [reserved] and (ii) any Holding Company or any Restricted Subsidiary 
may make additional payments and distributions in an amount not to exceed the Available 
Excluded Contribution Amount so long as no Specified Event of Default has occurred and 
is continuing or would result from the making of such payment or distribution.  

Notwithstanding the foregoing, the Borrowers will not, nor will Ultimate Parent 
permit the Borrowers or any Restricted Subsidiary to, contribute or otherwise transfer (including 
by way of sale, investment, exclusive license or Restricted Payment) Intellectual Property that is 
material to the business of the Borrowers and the Restricted Subsidiaries (taken as a whole) to any 
Affiliate of the Borrowers that is not a Guarantor. 
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 Transactions with Affiliates. 

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, sell, lease or otherwise transfer any property or assets to, or purchase, lease or otherwise acquire 
any property or assets from, or otherwise engage in any other transactions with, any of its 
Affiliates, with a fair market value in excess of the greater of (x) $4,500,000 and (y) 12.5% of 
LTM EBITDA calculated on a Pro Forma Basis as of the Applicable Date of Determination except:  

(a) transactions at prices and on terms and conditions (taken as a whole) not 
materially less favorable to such Borrower, such Holding Company or such Restricted Subsidiary 
than could reasonably be expected to be obtained on an arm’s-length basis from unrelated third 
parties (as determined in good faith by the Borrower Representative);  

(b) transactions between or among the Loan Parties (or any entity that becomes a 
Loan Party as a result of such transaction) not involving any other Affiliate;  

(c) loans or advances to employees, officers and directors permitted under Section 
6.04;  

(d) payroll, travel and similar advances to cover matters permitted under Section 
6.04;  

(e) the payment of reasonable fees and reimbursement of out-of-pocket expenses to 
directors of the Borrowers, the Holding Companies, any Parent Entity or any Restricted 
Subsidiary;  

(f) compensation (including bonuses) and employee benefit arrangements paid to, 
indemnities provided for the benefit of, and employment and severance arrangements entered into 
with, directors, officers, managers, consultants or employees of the Holding Companies, the 
Borrowers or the Subsidiaries in the ordinary course of business, including any transaction 
permitted hereunder;  

(g) any issuances of securities or other payments, awards or grants in cash, 
securities or otherwise pursuant to, or the funding of, employment agreements, stock options and 
stock ownership plans;  

(h) [reserved];  

(i) any Restricted Payment or payment of Indebtedness not prohibited by Section 
6.06;  

(j) any transaction among the Holding Companies, the Borrowers and the Restricted 
Subsidiaries for the sharing of liabilities for taxes so long as the payments made pursuant to such 
transaction are made by and among the common members of an “affiliated group” (as defined in 
the Code);  

(k) transactions between and among any Holding Company, any Parent Entity, the 
Borrowers and the Guarantors which are in the ordinary course of business with respect to the 
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Equity Interests in any Holding Company or any Parent Entity, such as shareholder agreements, 
registration agreements and including providing expense reimbursement and indemnities in 
respect thereof;  

(l) [reserved];  

(m)[reserved];  

(n) [reserved];  

(o) any Intercompany License Agreements; 

(p) transactions set forth on Schedule 6.07, as those agreements and instruments 
may be amended, modified, supplemented, extended, renewed or refinanced from time to time in 
accordance with the other terms of this covenant or to the extent not more disadvantageous to the 
Secured Parties in any material respect (taken as a whole);  

(q) payments to or from, and transactions with, Joint Ventures (to the extent any 
such Joint Venture is only an Affiliate as a result of Investments by the Borrowers and the 
Restricted Subsidiaries in such Joint Venture) in the ordinary course of business;  

(r) loans and other transactions by and among the Holding Companies and the 
Restricted Subsidiaries;  

(s) transactions by the Holding Companies, and the Restricted Subsidiaries with 
customers, clients, Joint Venture partners, suppliers or purchasers or sellers of goods or services, 
in each case in the ordinary course of business and otherwise in compliance with the terms of this 
Agreement that are fair to the Holding Companies and the Restricted Subsidiaries, as determined 
in good faith by the board of directors or the senior management of the relevant Person, or are on 
terms at least as favorable as might reasonably have been obtained at such time from an unaffiliated 
party;  

(t) transactions in which any Holding Company or any Restricted Subsidiary, as the 
case may be, delivers to the Administrative Agent a letter from an independent financial advisor 
stating that such transaction is fair to such Holding Company or such Restricted Subsidiary from 
a financial point of view or meets the requirements of clause (a) of this Section 6.07;  

(u) Permitted Investor Payments; 

(v) transactions with Affiliated Lenders permitted pursuant to (i) Section 9.04 or 
any similar provision in any documentation with respect to any Permitted Refinancing of the 
Obligations, (ii) Section 9.04 of the Existing Term Loan Credit Agreement or any similar provision 
in any documentation with respect to any Permitted Refinancing thereof or (iii) any similar 
provision in any Additional Debt documentation or any documentation with respect to any 
Permitted Refinancing thereof, in each case in this clause (w), to the extent not otherwise 
prohibited hereunder; and 

(w) transactions referred to in Section 6.04(ff). 

1019



 

173 

 Restrictive Agreements. 

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, enter into any agreement, instrument, deed or lease that prohibits, restricts or imposes any 
condition upon: (a) the ability of any Loan Party to create, incur or permit to exist any Lien in 
favor of the Secured Parties (excluding Lender Counterparties) upon any of its Collateral or (b) 
the ability of any Restricted Subsidiary to make Restricted Payments or to make or repay loans or 
advances to any Holding Company or any other Restricted Subsidiary, provided that the foregoing 
shall not apply to:  

 (i) restrictions and conditions imposed by (A) law, (B) any Loan Document, 
any Existing Term Loan Document, any agreements evidencing secured Indebtedness permitted 
by this Agreement, or any documentation providing for any Permitted Refinancing of any of the 
foregoing or (C) other agreements evidencing Indebtedness permitted by Section 6.01, provided 
that in each case under this clause (i) such restrictions or conditions (x) apply solely to a Restricted 
Subsidiary that is not a Loan Party, (y) are no more restrictive than the restrictions or conditions 
set forth in the Loan Documents, or (z) do not materially impair a Borrower’s ability to pay its 
obligations under the Loan Documents as and when due (as determined in good faith by the 
Borrower Representative);  

 (ii) restrictions and conditions existing on the Closing Date (to the extent 
not incurred in contemplation thereof) or in any extension, renewal, amendment, modification or 
replacement thereof, except to the extent any such amendment, modification or replacement 
materially expands the scope of any such restriction or condition (as determined in good faith by 
the Borrower Representative);  

 (iii) restrictions and conditions contained in agreements relating to the sale 
of Equity Interests of a Subsidiary or a Joint Venture or of any assets of the Holding Companies, 
a Subsidiary or a Joint Venture, in each case pending such sale, provided that such restrictions and 
conditions apply only to the Subsidiary or assets that is or are to be sold and such sale is permitted 
hereunder or is conditioned on obtaining consent of the Lenders pursuant to the terms hereof;  

 (iv) customary provisions in leases, licenses and other contracts restricting 
the assignment, subletting or transfer thereof or other assets subject thereto;  

 (v)(A) any restrictions with respect to a Subsidiary imposed pursuant to an 
agreement that has been entered into in connection with the sale, transfer or other disposition of 
all or substantially all of the Equity Interests or assets of such Subsidiary or (B) restrictions on 
transfers of assets subject to Liens permitted by Section 6.02 (but, with respect to any such Lien, 
only to the extent that such transfer restrictions apply solely to the assets that are the subject of 
such Lien);  

 (vi) [reserved]; 

 (vii) restrictions or conditions set forth in any agreement in effect at any 
time any Person becomes a Restricted Subsidiary; provided that such agreement was not entered 
into in contemplation of such Person becoming a Restricted Subsidiary and the restriction or 
condition set forth in such agreement does not apply to any other Restricted Subsidiary;  
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 (viii) customary provisions in shareholders agreements, joint venture 
agreements, organizational or constitutive documents or similar binding agreements relating to any 
Joint Venture or non-wholly-owned Restricted Subsidiary and other similar agreements applicable 
to Joint Ventures and non-wholly-owned Restricted Subsidiaries and applicable solely to such 
Joint Venture or non-wholly-owned Restricted Subsidiary and the Equity Interests issued thereby;  

 (ix) any restrictions on cash or other deposits imposed by agreements 
entered into in the ordinary course of business;  

 (x) any restrictions regarding licensing or sublicensing by Ultimate Parent 
and the Restricted Subsidiaries of Intellectual Property in the ordinary course of business to the 
extent not materially interfering with the business of Ultimate Parent or the Restricted Subsidiaries 
taken as a whole;  

 (xi) any restrictions that arise in connection with cash or other deposits 
permitted under Section 6.02 and Section 6.04; and 

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

 Amendment of Material Documents. 

The Borrowers will not, nor will Ultimate Parent permit any Loan Party to, (a) 
amend or otherwise modify (i) any of its Organizational Documents in a manner materially adverse 
to the Lenders, (ii) any Indebtedness that is or is required to be subject to a Second Lien 
Intercreditor Agreement as “Second Lien Obligations” if such amendment or modification violates 
the Second Lien Intercreditor Agreement and (iii) Subordinated Indebtedness (other than 
Indebtedness covered by clause (ii) of this Section 6.09) if the effect of such amendment or 
modification is materially adverse to the Lenders; provided that such modification will not be 
deemed to be materially adverse if such Subordinated Indebtedness could be otherwise incurred 
under this Agreement with such terms as so modified at the time of such modification or (b) take 
any action that could reasonably be expected to adversely affect the subordination of the Liens 
securing the Existing Term Loans to the Liens securing the Specified Term Loans. 

 Change in Nature of Business.  The Borrowers will not, nor will 
Ultimate Parent permit any Restricted Subsidiary to, engage in any material line of business 
substantially different from those lines of business conducted by the Borrowers and the Restricted 
Subsidiaries on the Closing Date or any business reasonably related, complementary, corollary, 
synergistic or ancillary thereto (including related, complementary, synergistic or ancillary 
technologies) or reasonable extensions thereof. 

 [Reserved]. 

 [Reserved]. 

 Changes in Fiscal Year.  Ultimate Parent will not permit its fiscal year 
for financial reporting purposes to end on a day other than the last day of December; provided, that 
Ultimate Parent may, upon written notice to the Administrative Agent, change such fiscal year 
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(and the fiscal year of the Restricted Subsidiaries) to any other fiscal year reasonably acceptable 
to the Administrative Agent and the Required Lenders, in which case, the Borrowers and the 
Administrative Agent will, and are hereby authorized by the Lenders to, make any adjustments to 
this Agreement and to the covenants contained herein that are that are reasonably necessary in 
order to reflect such change. 

 Holding Companies.  Each Holding Company will not: 

(a) incur any liabilities, other than:  

(i) liabilities arising under the Loan Documents or any Permitted Acquisition 
or Investment permitted hereunder to which it is a party,  

(ii) (A) any Indebtedness that is expressly permitted to be incurred by such 
entity (including Additional Debt) hereunder, (B) Indebtedness under the Loan 
Documents, (C) Indebtedness of the type permitted under Section 6.01(x) and (D) 
Guarantees of Indebtedness or other obligations of the Borrowers and/or any Restricted 
Subsidiary that are otherwise permitted hereunder,  

(iii) participating in tax, accounting and other administrative activities as a 
member of the consolidated group of companies including the Loan Parties,  

(iv)  liabilities arising from Permitted Investor Payments, and  

(v) executing, delivering and the performance of rights and obligations under 
any employment agreements and any documents related thereto;  

(b) own any assets, other than:  

(i) the Equity Interests of the Subsidiaries,  

(ii) intercompany loans permitted pursuant to Section 6.01(e), or  

(iii) immaterial assets; 

(c) engage in any operations or business, other than:  

(i) the ownership of its Subsidiaries and activities incidental thereto, 

(ii) as expressly permitted by this Agreement,  

(iii) in connection with its rights and obligations under the Loan Documents, 
the Existing Term Loan Documents or any other definitive documents for Indebtedness 
permitted hereunder,  

(iv)  maintaining its corporate existence,  

(v) making any Restricted Payments in accordance with Section 6.06,  

1022



 

176 

(vi)  the buyback and sales of Equity Interests in accordance with this 
Agreement,  

(vii) making capital contributions to their respective Subsidiaries,  

(viii) asset sales or other dispositions permitted to be made by such entity 
by Section 6.05,  

(ix) taking actions in furtherance of and consummating an IPO, and fulfilling all 
initial and ongoing obligations related thereto, or  

(x) activities incidental to clauses (i) through (ix) above and the maintenance 
of its existence; 

(d) create or suffer to exist any Lien on any property or asset now owned or 
hereafter acquired by it other than Liens permitted pursuant to Section 6.02; or 

(e) consolidate or amalgamate with, or merge with or into, or convey, sell or 
otherwise transfer all or substantially all of its assets to, any Person, other than as expressly 
permitted in Section 6.03. 

ARTICLE VII 
Events of Default 

 Events of Default.  If any of the following events (any such event, an 
“Event of Default”) shall occur:  

(a) the Borrowers or any other Loan Party shall fail to pay any principal of any 
Loan when and as the same shall become due and payable; 

(b) the Borrowers or any other Loan Party shall fail to pay (x) any interest on 
any Loan, when and as the same shall become due and payable, and such failure shall continue 
unremedied for a period of five (5) Business Days or (y) any fee payable hereunder or any other 
amount due under this Agreement or any other Loan Document, when and as the same shall 
become due and payable, and such failure shall continue unremedied for a period of five (5) 
Business Days; 

(c) any representation, warranty or certification made or deemed made by any 
Loan Party herein or in any other Loan Document or that is contained in any certificate or other 
document furnished by it at any time under or in connection with this Agreement or any such other 
Loan Document shall be false or incorrect in any material respect (or if qualified by materiality, in 
any respect) as of the date made or deemed made or furnished; 

(d) the Borrowers shall default in the performance of or compliance with 
Section 5.02(a) (provided that the delivery of a notice of the relevant Default or Event of Default 
at any time thereafter will cure an Event of Default arising from the failure of the Borrowers to 
timely deliver such notice of Default or Event of Default under Section 5.02(a)), Section 5.03 
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(solely with respect to the existence of a Borrower in its jurisdiction of incorporation) or ARTICLE 
VI); 

(e) (i) The Borrowers shall default in the performance of or compliance with 
Section 5.01 and such default shall continue unremedied and unwaived for a period of thirty (30) 
days, or (ii) any Loan Party shall default in the performance of or compliance with any term 
contained in any Loan Document (other than those specified in paragraph (a), (b) or (d) of this 
Section 7.01), and such default shall continue unremedied and unwaived for a period of thirty (30) 
days after receipt by the Borrower Representative of written notice thereof from the Administrative 
Agent or the Required Lenders; 

(f) any Holding Company, any Borrower or any Restricted Subsidiary shall fail 
to make any payment (whether of principal or interest and regardless of amount) in respect of any 
Material Indebtedness, when and as the same shall become due and payable after giving effect to 
any applicable grace periods provided in the applicable instrument or agreement under which such 
Material Indebtedness was created; provided that an Event of Default pursuant to this paragraph 
(f) shall be deemed to cease to exist and no longer be outstanding to the extent any such failure 
that has been (x) remedied by the applicable Holding Company, applicable Borrower or applicable 
Restricted Subsidiary within the applicable grace period or (y) waived (including in the form of 
amendment) by the requisite holders of the applicable item of Material Indebtedness, in either case, 
prior to the acceleration of all the Loans pursuant to this Section 7.01; 

(g) (i) any breach or default (after all applicable grace periods having expired 
and all required notices having been given) by any Holding Company, any Borrower or any 
Restricted Subsidiary of any Material Indebtedness if the effect of such breach or default is to 
cause such Material Indebtedness to become due prior to its scheduled maturity or that enables or 
permits (with all applicable grace periods having expired and all required notices having been 
given) the holder or holders of such Material Indebtedness or any trustee or agent on its or their 
behalf to cause such Material Indebtedness to become due, or to require the prepayment, 
repurchase, redemption or defeasance thereof, prior to its scheduled maturity; provided that (1) 
this paragraph (g) shall not apply to (A) secured Indebtedness that becomes due as a result of the 
sale, transfer or other disposition (including as a result of a casualty or condemnation event) of the 
property or assets securing such Indebtedness (to the extent such sale, transfer or other disposition 
is not prohibited under this Agreement) or (B) Indebtedness which is convertible into Equity 
Interests that converts to Equity Interests (other than Disqualified Equity Interests) in accordance 
with its terms or (2) an Event of Default pursuant to this paragraph (g) shall be deemed to cease to 
exist and no longer be outstanding to the extent such breach or default (x) is remedied by the 
applicable Holding Company, the applicable Borrower or the applicable Restricted Subsidiary 
within the applicable grace period or (y) waived (including in the form of amendment) by the 
requisite holders of the applicable item of Material Indebtedness, in either case, prior to the 
acceleration of all the Loans pursuant to this Section 7.01 or (ii) if an involuntary “early 
termination event” or other similar event (which event shall extend beyond any applicable cure 
periods or grace periods) shall have occurred in respect of obligations owing under any Swap 
Agreement of any Holding Company, any Borrower or any Restricted Subsidiary, and the amount 
of such obligations, either individually or in the aggregate for all such Swap Agreements at such 
time, is in excess of $40,000,000; provided that, in respect of obligations owing under any such 
Swap Agreement to the applicable counterparty at such time, the amount for purposes of this 
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Section 7.01(g)(ii) shall be the amount payable on a net basis by such Holding Company, such 
Borrower or such Restricted Subsidiary to such counterparty (after giving effect to all netting 
arrangements) if such Swap Agreement were terminated at such time; provided that an Event of 
Default pursuant to this paragraph (g)(ii) shall be deemed to cease to exist and no longer be 
outstanding to the extent any such event that has been (x) remedied by the applicable Holding 
Company, the applicable Borrower or the applicable Restricted Subsidiary within the applicable 
grace period or (y) waived (including in the form of amendment) by the applicable counterparty, 
in either case, prior to the acceleration of all the Loans pursuant to this Section 7.01; provided, 
further that this paragraph (g) shall not apply to any Loan Parties’ failure to make regularly 
scheduled interest payments under the Existing Term Loan or failure to deliver audited financial 
statements if the Lenders thereunder have agreed to forbear from exercising remedies available to 
such Lenders thereunder; 

(h) (i) an involuntary proceeding shall be commenced or an involuntary petition 
shall be filed seeking liquidation, provisional liquidation, reorganization (by way of voluntary 
arrangement, scheme of arrangement or otherwise), winding up, suspension of payments, a 
moratorium of any indebtedness, dissolution, administration or other relief in respect of any 
Holding Company, any Borrower or any other Restricted Subsidiary (other than an Immaterial 
Subsidiary (excluding the Holding Companies)), or of all or a substantial part of its assets, under 
any Federal, state or foreign bankruptcy, insolvency, receivership, examinership or similar law 
now or hereafter in effect or (ii) the involuntary appointment of a receiver, interim receiver, 
receiver-manager, trustee, custodian, sequestrator, conservator, examiner, liquidator, provisional 
liquidator, administrative receiver, administrator, compulsory manager or similar official for any 
Holding Company, any Borrower or any other Restricted Subsidiary (other than an Immaterial 
Subsidiary (excluding the Holding Companies)) or for a substantial part of its assets, and, in any 
such case, such proceeding shall continue undismissed and unstayed for 60 consecutive days 
without having been dismissed, bonded or discharged or an order of relief is entered in any such 
proceeding; 

(i) any Holding Company, any Borrower or any other Restricted Subsidiary 
(other than an Immaterial Subsidiary (excluding the Holding Companies)) shall (i) voluntarily 
commence any proceeding seeking liquidation, provisional liquidation, reorganization (by way of 
voluntary arrangement, scheme of arrangement or otherwise), restructuring, winding up, 
suspension of payments, a moratorium of any indebtedness, dissolution, administration or other 
relief under any Federal, state, provincial, territorial or foreign bankruptcy, insolvency, 
receivership, examinership or similar law now or hereafter in effect, (ii) consent to the institution 
of any proceeding or petition described in paragraph (h) of this Section 7.01, (iii) consent to the 
appointment of a receiver, interim receiver, receiver-manager, trustee, custodian, sequestrator, 
conservator, examiner, liquidator, administrative receiver, administrator, compulsory manager or 
similar official for any Holding Company, any Borrower or any other Restricted Subsidiary (other 
than an Immaterial Subsidiary (excluding the Holding Companies)) or for all or a substantial part 
of its assets or (iv) make a general assignment for the benefit of creditors; 

(j) any final, non-appealable judgment(s) for the payment of money in an 
aggregate amount in excess of $40,000,000 (to the extent not covered by insurance or indemnities 
as to which the applicable insurance company or third party has not denied coverage) shall be 
rendered against any Holding Company, any Borrower or any Restricted Subsidiary (other than an 
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Immaterial Subsidiary (excluding the Holding Companies)) or any combination thereof and the 
same shall remain undischarged, unvacated, unbounded and unstayed for a period of 60 
consecutive days; 

(k) an ERISA Event or Canadian Pension Termination Event shall have 
occurred that would reasonably be expected to result in a Material Adverse Effect; 

(l) any Lien purported to be created under any Security Document shall cease 
to be, or shall be asserted by any Loan Party not to be (other than in an informational notice to the 
Administrative Agent), a valid and perfected (if and to the extent required to be perfected under 
the applicable Security Document) Lien on any Collateral with a fair value in excess of 
$40,000,000 at any time, with the priority required by the applicable Security Document (subject 
to Liens permitted under Section 6.02), except (i) as a result of the release of a Loan Party or the 
sale, transfer or other disposition of the applicable Collateral other than to a Loan Party in a 
transaction permitted under the Loan Documents or the occurrence of the Termination Date or (ii) 
as a result of any action of the Administrative Agent, Collateral Agent or any Lender or the failure 
of the Administrative Agent, Collateral Agent, or any Lender to take any action that is within its 
control; 

(m) at any time after the execution and delivery thereof, any material portion of 
the Guarantee of the Obligations under any Guaranty shall for any reason other than the occurrence 
of the Termination Date or as expressly permitted hereunder or thereunder (including or as a result 
of a transaction permitted hereunder) cease to be in full force and effect, or any Loan Party shall 
contest the validity or enforceability in writing or repudiate, rescind or deny in writing that it has 
any further liability or obligation under any Loan Document other than as a result of the occurrence 
of the Termination Date, the sale or transfer of such Loan Party or as a result of a transaction 
permitted hereunder or thereunder;  

(n) the subordination provisions of any agreement or instrument governing any 
Subordinated Indebtedness shall for any reason other than the occurrence of the Termination Date 
cease to be in full force and effect, in any material respect, or any Loan Party shall contest the 
validity or enforceability in writing or repudiate, rescind or deny in writing that it has any further 
liability or obligation thereunder other than as a result of the occurrence of the Termination Date, 
or the Obligations, for any reason shall not in any material respect have the priority contemplated 
by this Agreement, any Second Lien Intercreditor Agreement or such subordination provisions; 

(o) a Change in Control shall have occurred; 

(p) (i) any breach by any Loan Party of its obligations under the Restructuring 
Support Agreement, after giving effect to any applicable cure periods, waivers, or other 
accommodations provided by the requisite Consenting Stakeholders (as defined in the 
Restructuring Support Agreement) or (ii) the Restructuring Support Agreement is terminated for 
any reason; or 

(q) a Budget Event shall have occurred and such Budget Event shall continue 
unremedied and unwaived for a period of thirty (30) days, 
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then, and in every such event (I) (other than an event with respect to Ultimate Parent or a Borrower 
described in paragraph (h) or (i) of this Section 7.01), and at any time thereafter during the 
continuance of such event, the Administrative Agent with the consent of the Required Lenders 
may, and at the request of the Required Lenders shall, by notice to the Borrower Representative, 
take any or all of the following actions, at the same or different times:  (i) terminate the 
Commitments, and thereupon the Commitments; (ii) declare the Loans then outstanding to be due 
and payable in whole (or in part, in which case any principal not so declared to be due and payable 
may thereafter, during the continuance of such event, be declared to be due and payable), and 
thereupon the principal of the Loans so declared to be due and payable, together with accrued 
interest thereon and all fees, premiums and other obligations of a Borrower accrued hereunder, 
shall become due and payable immediately, without presentment, demand, protest or other notice 
of any kind, all of which are hereby waived by the Borrowers; and (iii) [reserved]; and (II) in the 
case of any event with respect to Ultimate Parent or the Borrowers described in paragraph (h) or 
(i) of this Section 7.01, the Commitments shall automatically terminate and the principal of the 
Loans then outstanding, together with accrued interest thereon and all fees, premiums and other 
obligations of the Borrowers accrued hereunder, shall automatically become due and payable by 
the Borrowers, without presentment, demand, protest or other notice of any kind, all of which are 
hereby waived by the Borrowers. 

 [Reserved]. 

 Application of Proceeds.   

(a) Subject to the terms of the Second Lien Intercreditor Agreement, upon the 
occurrence and during the continuation of an Event of Default, if requested by Required Lenders, 
or upon acceleration of all the Obligations pursuant to Section 7.01, all proceeds received by the 
Administrative Agent or the Collateral Agent in respect of any sale of, collection from, or other 
realization upon all or any part of the Collateral under any Loan Document (collectively, 
“Application Proceeds”) shall be applied by the Administrative Agent as follows: 

(i) First, to payment of that portion of the Obligations constituting fees, 
indemnities, expenses and other amounts (other than principal and interest) payable to each 
Agent in its capacity as such; 

(ii) Second, to payment of that portion of the Obligations constituting fees, 
premiums, indemnities and other amounts (other than principal and interest) payable to the 
Lenders, ratably among them in proportion to the amounts described in this clause (ii) 
payable to them; 

(iii) Third, to payment of that portion of the Obligations constituting accrued 
and unpaid interest (including, but not limited to, post-petition interest), ratably among the 
Lenders in proportion to the respective amounts described in this clause (iii) payable to 
them; 

(iv) Fourth, the Swap Termination Value under Secured Swap Agreements and 
Secured Cash Management Obligations; 
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(v) Fifth, to the payment of all other Secured Obligations of the Loan Parties 
that are due and payable to the Administrative Agent and the other Secured Parties on such 
date, ratably based upon the respective aggregate amounts of all such Secured Obligations 
owing to the Administrative Agent and the other Secured Parties on such date; and 

(vi) Last, the balance, if any, after all of the Secured Obligations have been paid 
in full, to the Borrowers or as otherwise required by law. 

Notwithstanding the foregoing, (a) amounts received from any Loan Party that is not an “Eligible 
Contract Participant” (as defined in the Commodity Exchange Act) shall not be applied to the 
obligations that are Excluded Swap Obligations and (b) Secured Cash Management Obligations 
shall be excluded from the application described above if the Administrative Agent has not 
received written notice thereof, together with such supporting documentation as the Administrative 
Agent may request, from the applicable Lender Counterparty.  Each Lender Counterparty 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 VIII hereof for itself and its Affiliates as if a “Lender” 
party hereto. 

Whether or not a proceeding under any Debtor Relief Laws has commenced, any Application 
Proceeds received by any Secured Party in violation of (or otherwise not in accordance with) this 
Agreement shall be segregated and held in trust and promptly paid over to the Administrative 
Agent, for the benefit of the other Secured Parties, in the same form as received, with any necessary 
endorsements (which endorsements will be without recourse and without representation or 
warranty). The Administrative Agent is authorized to make such endorsements as agent for the 
Secured Parties. This authorization is coupled with an interest and is irrevocable until the 
Termination Date.   

ARTICLE VIII 
The Administrative Agent and Collateral Agent 

 Appointment of Agents.  Each of the Lenders hereby irrevocably 
appoints (i) Acquiom and Seaport to act on its behalf as Co-Administrative Agents and (ii) 
Acquiom to act on its behalf as the Collateral Agent hereunder and under the Loan Documents, 
and authorizes the Administrative Agent and the Collateral Agent to take such actions on its behalf 
and to exercise such powers as are delegated to the Administrative Agent and Collateral Agent by 
the terms of the Loan Documents, together with such actions and powers as are reasonably 
incidental thereto. Unless otherwise specifically set forth herein, the Collateral Agent shall have 
all the rights and benefits of the Administrative Agent set forth in this Article.  

The Collateral Agent shall act as the “collateral agent” under the Loan Documents, 
and each of the Lenders (including in its capacities as a Lender Counterparty or potential Lender 
Counterparty) hereby irrevocably appoints and authorizes the Collateral 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 pursuant to the Security Documents to secure any of the 
Obligations, together with such powers and discretion as are reasonably incidental thereto.  In this 
connection, the Collateral Agent, as “collateral agent” and any co-agents, sub-agents and 
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attorneys-in-fact appointed by the Administrative Agent pursuant to Section 8.05 for purposes of 
holding or enforcing any Lien on the Collateral (or any portion thereof) granted under the Security 
Documents, or for exercising any rights and remedies thereunder at the direction of the 
Administrative Agent, shall be entitled to the benefits of all provisions of this ARTICLE VIII and 
Section 9.03 (as though such co-agents, subagents and attorneys-in-fact were the “collateral agent” 
under the Loan Documents) as if set forth in full herein with respect thereto.  The Lenders 
acknowledge and agree (and each Lender Counterparty shall be deemed to hereby acknowledge 
and agree) that Collateral Agent may also act as the collateral agent for lenders under any second 
lien loan documents, the Other Term Loans, the Other Revolving Commitments, the Additional 
Debt, and any Permitted Refinancing of any of the foregoing.  

Without limiting the generality of the foregoing, the Agents are hereby expressly 
authorized to execute any and all documents (including releases) with respect to the Collateral and 
any rights of the Secured Parties with respect thereto as contemplated by and in accordance with 
the provisions of this Agreement and the other Loan Documents. 

The Collateral Agent declares that it shall hold all Liens on Collateral governed by 
English law on trust for each of the Lenders on the terms contained in this Agreement. 

  
The rights, powers, authorities and discretions given to the Collateral Agent under 

or in connection with the Loan Documents shall be supplemental to the Trustee Act 1925 (United 
Kingdom) and the Trustee Act 2000 (United Kingdom) and in addition to any which may be vested 
in the Collateral Agent by law or regulation or otherwise. 

  
Section 1 of the Trustee Act 2000 (United Kingdom) shall not apply to the duties 

of the Collateral Agent in relation to the trusts constituted by this Agreement.  Where there are any 
inconsistencies between the Trustee Act 1925 (United Kingdom) or the Trustee Act 2000 (United 
Kingdom) and the provisions of this Agreement, the provisions of this Agreement shall, to the 
extent permitted by law and regulation, prevail and, in the case of any inconsistency with the 
Trustee Act 2000 (United Kingdom), the provisions of this Agreement shall constitute a restriction 
or exclusion for the purposes of that Act. 
 

 Rights of Lender.  Each bank serving as the Administrative Agent or 
Collateral Agent hereunder shall have the same rights and powers in its capacity as a Lender as 
any other Lender and may exercise the same as though it were not the Administrative Agent or 
Collateral Agent, and with respect to any of its Loans or Commitments hereunder, the term 
“Lender” or “Lenders” shall, unless otherwise expressly indicated or unless the context otherwise 
requires, include the Person serving as the Administrative Agent and Collateral Agent hereunder 
in its individual capacity.  Such Person and its Affiliates may accept deposits from, lend money 
to, act as the financial advisor or in any other advisory capacity for and generally engage in any 
kind of business with any Holding Company or any Subsidiary or other Affiliate thereof as if such 
Person were not the Administrative Agent or Collateral Agent hereunder and without any duty to 
account therefor to the Lenders.  Should any Lender (other than the Collateral Agent) obtain 
possession or control of any assets in which, in accordance with the UCC, PPSA or any other 
applicable law a security interest can be perfected by possession or control, such Lender shall 
notify the Collateral Agent thereof, and, promptly following the Collateral Agent’s request 
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therefor, shall deliver such Collateral to the Collateral Agent or otherwise deal with such Collateral 
in accordance with the Collateral Agent’s instructions.    

 Exculpatory Provisions.  The Administrative Agent and the Collateral 
Agent shall not have any duties or obligations except those expressly set forth herein and in the 
other Loan Documents.  In performing its functions and duties hereunder, each Agent shall act 
solely as an agent of the Lenders and does not assume and shall not be deemed to have assumed 
any obligation towards or relationship of agency or trust with or for any Loan Party or any of their 
Subsidiaries. Without limiting the generality of the foregoing the Administrative Agent and the 
Collateral Agent, (a) shall not be subject to any fiduciary or other implied duties, regardless of 
whether a Default has occurred and is continuing, (b) shall not have any duty to take any 
discretionary action or exercise any discretionary powers, including with respect to enforcement 
or collection, except discretionary rights and powers expressly contemplated hereby or by the other 
Loan Documents that the Administrative Agent or the Collateral Agent is expressly required to 
exercise and is directed in writing by the Required Lenders (or such other number or percentage 
of the Lenders as shall be expressly provided for herein or in the other Loan Documents) to do so; 
provided that the Agent shall not be required to take, or omit to take, any action that, in its opinion 
or the opinion of its counsel, (i) may or does expose such Agent to liability or (ii) is contrary to 
any Loan Document or applicable law (including, for the avoidance of doubt, any action that may 
be in violation of the automatic stay under any Debtor Relief Law or that may effect a foreclosure, 
modification or termination of property of a Defaulting Lender under any Debtor Relief Law), and 
(c) shall not except as expressly set forth herein or in the other Loan Documents, have any duty to 
disclose, and shall not be liable to the Lenders for the failure to disclose, any information relating 
to any Holding Company, any Borrower or any Subsidiary that is communicated to or obtained by 
the bank institution serving as the Administrative Agent, Collateral Agent or any of their respective 
Affiliates in any capacity.  The Administrative Agent and the Collateral Agent shall not be liable 
for any action taken or not taken by it with the consent or at the request of the Required Lenders 
(or such other number or percentage of the Lenders as shall be necessary or as the Administrative 
Agent or Collateral Agent shall believe in good faith shall be necessary under the circumstances 
as provided in Section 9.02) or in the absence of its own gross negligence, willful misconduct or 
breach of its material obligations under any Loan Documents (excluding all actions taken by any 
Agent (I) at the direction of the Required Lenders (or such other number or percentage of the 
Lenders as shall be necessary or as Agent shall reasonably believe are necessary under the 
circumstances) or as requested by the Borrowers or the other Loan Parties and (II) in connection 
with or ancillary to the consummation of the Closing Date Transactions (including, for the 
avoidance of doubt, entry into the Second Lien Intercreditor Agreement)) in each case as 
determined by a court of competent jurisdiction by final and non-appealable judgment.  The 
Administrative Agent and the Collateral Agent shall be deemed not to have knowledge of any 
Default unless and until written notice thereof is given to the Administrative Agent and Collateral 
Agent by a Borrower or a Lender and the Administrative Agent and the Collateral Agent shall not 
be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or 
representation made in or in connection with this Agreement or any other Loan Document, (ii) the 
contents of any certificate, report, statement, agreement or other document delivered hereunder or 
thereunder or in connection herewith or therewith, (iii) the performance or observance of any of 
the covenants, agreements or other terms or express conditions set forth in any Loan Document or 
the occurrence of any Default, (iv) the sufficiency, validity, enforceability, effectiveness or 
genuineness of this Agreement or any other Loan Document or any other agreement, instrument 
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or document or the creation, perfection or priority of any Lien purported to be created by the 
Security Documents or that the Liens granted to the Collateral Agent pursuant to any Security 
Document have been properly or sufficiently or lawfully created, perfected, protected or enforced 
or are entitled to any particular priority, (v) the value or the sufficiency of any Collateral or (vi) 
the satisfaction of any condition set forth in ARTICLE IV or elsewhere in any Loan Document, 
other than to confirm receipt of items expressly required to be delivered to such Agent.  The 
Administrative Agent shall have no obligation to monitor whether any amendment or waiver to 
any Loan Document has properly become effective or is permitted hereunder or thereunder except 
to the extent expressly agreed to by the Administrative Agent in such amendment or waiver. 
Without limiting the foregoing, no Agent: 

(i) makes any warranty or representation, or shall be responsible, to any 
Secured Party for any statement, document, information, representation or warranty made 
or furnished by or on behalf of any Related Party or any Loan Party in connection with any 
Loan Document or any transaction contemplated therein or any other document or 
information with respect to any Loan Party, whether or not transmitted or (except for 
documents expressly required under any Loan Document to be transmitted to the Lenders) 
omitted to be transmitted by such Agent, including as to completeness, accuracy, scope or 
adequacy thereof, or for the scope, nature or results of any due diligence performed by such 
Agent in connection with the Loan Documents; 

(ii) shall have any obligation to calculate or confirm the calculations of any 
financial covenants or ratios set forth in any Loan Document or in any of the financial 
statements of the Loan Parties; 

(iii) shall be liable to the Lenders for any apportionment or distribution of 
payments made by it to such Lenders in good faith, and if any such apportionment or 
distribution is subsequently determined to have been made in error, the sole recourse of 
any Lender to whom payment was due but not made shall be to recover pro rata from the 
other Lenders any payment equal to the amount to which they are determined to be entitled 
(and such other Lenders hereby agree to return to such Lender any such erroneous 
payments received by them); 

(iv) shall have any duty to ascertain or to inquire as to the performance or 
observance of any provision of any Loan Document, whether any condition set forth in any 
Loan Document is satisfied or waived, as to the financial condition of any Loan Party or 
as to the existence or continuation or possible occurrence or continuation of any Default or 
Event of Default, and no Agent shall be deemed to have notice or knowledge of such 
occurrence or continuation unless it has received a notice from the Borrower or any Lender 
describing such Default or Event of Default clearly labeled “notice of default” (in which 
case such Agent shall promptly give notice of such receipt to all Lenders); 

(v) shall be liable for any failure or delay in the performance of its obligations 
under this Agreement or any other Loan Document because of circumstances beyond such 
Agent’s control, including, but not limited to, a failure, termination, or suspension of a 
clearing house, securities depositary, settlement system or central payment system in any 
applicable part of the world or acts of God, flood, war, civil or military disturbances, 
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nuclear or natural catastrophes, political unrest, explosion, severe weather or accident, 
earthquake, terrorism, fire, riot,  embargo, government action, including any laws, 
ordinances, regulations or the like (whether domestic, federal, state, county or municipal 
or foreign) which delay, restrict or prohibit the providing of the services contemplated by 
this Agreement or the Loan Documents, or the unavailability of communications or 
computer facilities, the failure of equipment or interruption of communications or 
computer facilities, or the unavailability of the Federal Reserve Bank wire or telex or other 
wire or communication facility; 

Each Lender, Holdings and each Borrower hereby waives and agrees not to assert 
(and Holdings and the Borrowers shall cause each other Loan Party to waive and not to assert) any 
right, claim or cause of action it might have against any Agent in its capacity as such based on any 
of the actions or inactions described in this Section 8.03. 

 
 Reliance by Administrative Agent and Collateral Agent.  Each of the 

Administrative Agent and the Collateral Agent shall be entitled to rely upon, and shall not incur 
any liability for relying upon, (i) the Register to the extent set forth in Section 9.04, (ii) any 
consultation with any of its Related Parties and, whether or not selected by it, any counsel, other 
advisors, accountants and other experts (including advisors to, and accountants and experts 
engaged by, any Loan Party), and (iii) any notice, request, certificate, consent, statement, 
instrument, document or other writing (including any electronic message, Internet or intranet 
website posting or other distribution) believed by it in good faith to be genuine and to have been 
signed or sent or otherwise authenticated by the proper Person, and shall not be liable for any 
action taken or omitted to be taken in good faith in accordance with the the Register, any advice 
of any such counsel, other advisors, accountants or other experts or any such notice, request, 
certificate, consent, statement, instrument, document or other writing.  Each of the Administrative 
Agent and the Collateral Agent also may rely upon any statement made to it orally or by telephone 
and believed by it in good faith to be made by the proper Person, and shall not incur any liability 
to the Lenders for relying thereon.  Each of the Administrative Agent and the Collateral Agent 
may consult with legal counsel (who may be counsel for the Borrowers), independent accountants 
and other experts selected by it, and shall not be liable for any action taken or not taken by it in 
accordance with the advice of any such counsel, accountants or experts.  In determining 
compliance with any condition hereunder to the making of a Loan that by its terms must be fulfilled 
to the satisfaction of a Lender, the Administrative Agent may presume that such condition is 
satisfactory to such Lender unless the Administrative Agent shall have received notice to the 
contrary from such Lender prior to the making of such Loan. 

 Delegation of Duties.  Each of the Administrative Agent and the 
Collateral Agent may perform any and all of its duties and exercise its rights and powers hereunder 
or under any other Loan Documents by or through any one or more sub-agents appointed by the 
Administrative Agent.  Each of the Administrative Agent and the Collateral Agent and any such 
sub-agent may perform any and all its duties and exercise its rights and powers by or through their 
respective Related Parties.  The exculpatory provisions of this Article (and indemnification 
provisions of Section 9.03(c)) shall apply to any such sub-agent and to the respective Related 
Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective 
activities in connection with the syndication of the credit facilities provided for herein as well as 
activities as Administrative Agent or Collateral Agent.  Each party to this Agreement 
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acknowledges and agrees that the Administrative Agent may from time to time use one or more 
outside service providers for the tracking of all UCC and PPSA financing statements (and/or other 
collateral related filings and registrations from time to time) required to be filed or recorded 
pursuant to the Loan Documents and the notification to the Administrative Agent, of, among other 
things, the upcoming lapse or expiration thereof, and that each of such service providers will be 
deemed to be acting at the request and on behalf of  the Borrowers and the other Loan Parties.  No 
Agent shall be liable for any action taken or not taken by any such service provider.  The Agents 
shall not be responsible for the negligence or misconduct of any sub-agent except to the extent that 
a court of competent jurisdiction determines in a final and nonappealable judgment that such Agent 
acted with gross negligence or willful misconduct in the selection of such sub-agent. 

 Resignation of Agents; Successor, Administrative Agent and 
Collateral Agent.  The Administrative Agent and the Collateral Agent may at any time resign by 
giving thirty (30) days’ prior written notice of its resignation to the Lenders and the Borrowers.  If 
the Administrative Agent is a Defaulting Lender pursuant to clause (d) of the definition of 
“Defaulting Lender” (for purposes of this Section 8.06, clause (d) of the definition of “Defaulting 
Lender” shall not include a direct or indirect parent company of the Administrative Agent), either 
the Required Lenders or the Borrower Representative may upon thirty (30) days’ prior notice 
remove the Administrative Agent or the Collateral Agent, as the case may be.  Upon receipt of any 
such notice of resignation or delivery of such removal notice, the Required Lenders shall have the 
right, with the consent of the Borrower Representative (provided that such consent shall not be 
unreasonably withheld or delayed and that such consent shall not be required at any time that any 
Specified Event of Default shall have occurred and be continuing), to appoint a successor, which 
shall be a bank with an office in the United States, or an Affiliate of any such bank with an office 
in the United States.  If no such successor shall have been so appointed by the Required Lenders 
and shall have accepted such appointment within thirty (30) days after the retiring Administrative 
Agent or Collateral Agent, as applicable, gives notice of its resignation or the delivery of such 
removal notice, then (a) in the case of a retirement, the retiring Administrative Agent may on 
behalf of the Lenders, appoint a successor Administrative Agent or Collateral Agent, as applicable, 
meeting the qualifications set forth above (including the consent of the Borrower Representative) 
or (b) in the case of a removal, the Borrowers may, after consulting with the Required Lenders, 
appoint a successor Administrative Agent or Collateral Agent, as applicable, meeting the 
qualifications set forth above; provided that (x) in the case of a retirement, if the Administrative 
Agent shall notify the Borrower Representative and the Lenders that no qualifying Person has 
accepted such appointment or (y) in the case of a removal, the Required Lenders notify the 
Borrower Representative that no qualifying Person has accepted such appointment, then, in each 
case, such resignation or removal shall nonetheless become effective in accordance with such 
notice and (i) the retiring or removed Administrative Agent or Collateral Agent, as applicable, 
shall be discharged from its duties and obligations hereunder and under the other Loan Documents 
(except that in the case of any collateral security held by the Administrative Agent or the Collateral 
Agent, as applicable, on behalf of the Lenders under any of the Loan Documents, the retiring or 
removed Administrative Agent or Collateral Agent, as applicable, shall continue to hold such 
collateral security, as bailee, until such time as a successor Administrative Agent or Collateral 
Agent, as applicable, is appointed and, with respect to its rights and obligations under the Loan 
Documents, until such rights and obligations have been assigned to and assumed by the successor 
Administrative Agent or Collateral Agent), (ii) all payments, communications and determinations 
provided to be made by, to or through the Administrative Agent shall instead be made by or to 
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each Lender directly (and each Lender will cooperate with the Borrowers to enable the Borrowers 
to take such actions), until such time as the Required Lenders or the Borrower Representative, as 
applicable, appoint a successor Administrative Agent, as provided for above in this Section 8.06 
and (iii) the Borrowers and the Lenders agree that in no event shall the retiring Administrative 
Agent or Collateral Agent or any of their respective Affiliates or any of their respective officers, 
directors, employees, agents advisors or representatives have any liability to the Loan Parties, any 
Lender or any other Person or entity for damages of any kind, including direct or indirect, special, 
incidental or consequential damages, losses or expenses (whether in tort, contract or otherwise) 
arising out of the failure of a successor Administrative Agent or Collateral Agent to be appointed 
and to accept such appointment.  Upon the acceptance of a successor’s appointment as 
Administrative Agent or Collateral Agent, as applicable hereunder, such successor shall succeed 
to and become vested with all of the rights, powers, privileges and duties of the retiring (or retired) 
Administrative Agent or Collateral Agent, as applicable, and the retiring Administrative Agent or 
Collateral Agent, as applicable, shall be discharged from all of its duties and obligations hereunder 
or under the other Loan Documents (if not already discharged therefrom as provided above in this 
Article).  The fees payable by the Borrowers to a successor Administrative Agent or Collateral 
Agent shall be the same as those payable to its predecessor unless otherwise agreed between the 
Borrowers and such successor.  After any retiring Administrative Agent’s resignation hereunder 
and under the other Loan Documents, the provisions of this ARTICLE VIII and Section 9.03 shall 
continue in effect for the benefit of such retiring Administrative Agent or Collateral Agent, its sub-
agents and their respective Related Parties in respect of any actions taken or omitted to be taken 
by any of them while the retiring Administrative Agent or Collateral Agent was acting as 
Administrative Agent or Collateral Agent. 

 Non-Reliance on Agents and Other Lenders.  Each Lender 
acknowledges and agrees that the extensions of credit made hereunder are commercial loans and 
letters of credit and not investments in a business enterprise or securities.  Each acknowledges that 
it has, independently and without reliance upon the Administrative Agent, the Collateral Agent or 
any other Lender or any of their Related Parties and based on such documents and information as 
it has deemed appropriate, conducted its own independent investigation of the financial condition 
and affairs of the Loan Parties and their Subsidiaries and made its own credit analysis and decision 
to enter into this Agreement.  Each Lender further represents and warrants that it has reviewed 
each document made available to it on the Platform in connection with this Agreement and has 
acknowledged and accepted the terms and conditions applicable to the recipients thereof (including 
any such terms and conditions set forth, or otherwise maintained, on the Platform with respect 
thereto).  Each Lender also acknowledges that it will, independently and without reliance upon the 
Administrative Agent, the Collateral Agent or any other Lender or any of their Related Parties and 
based on such documents and information as it shall from time to time deem appropriate, continue 
to make its own decisions in taking or not taking action under or based upon this Agreement, any 
other Loan Document or any related agreement or any document furnished thereunder. 

 No Other Duties.  Notwithstanding anything herein to the contrary, 
none of the Agents shall have any powers, duties or responsibilities under any Loan Document, 
except in its capacity, as applicable, as an Administrative Agent, Collateral Agent, or a Lender 
hereunder, and their respective duties as an Agent hereunder and under the other applicable Loan 
Documents shall be administrative in nature.  
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 Collateral and Guaranty Matters.  Each Lender hereby agrees, and 
each holder of any Note by the acceptance thereof will be deemed to agree, that, except as 
otherwise set forth herein, any action taken by the Required Lenders in accordance with the 
provisions of this Agreement or the Security Documents, and the exercise by the Required Lenders 
of the powers set forth herein or therein, together with such other powers as are reasonably 
incidental thereto, shall be authorized and binding upon all of the Lenders. Each of the Lenders, 
the Lender Counterparties irrevocably authorize each of the Administrative Agent and the 
Collateral Agent: 

(a) to release any Lien on any property granted to or held by the Administrative 
Agent or the Collateral Agent (or any sub-agent thereof) under any Loan Document (or to 
acknowledge that a Lien does exist on any property): (i) upon the Termination Date, (ii) that is 
(A)  [reserved] or (B) sold or to be sold or transferred as part of or in connection with any sale or 
other transfer permitted hereunder or under any other Loan Document to a Person other than 
another Loan Party, in connection with any other sale or disposition resulting in any Collateral 
becoming Excluded Property, (iii) that constitutes (with respect to Loan Parties organized within 
the United States (or any state or territory thereof) or Canada) Excluded Property, (with respect to 
Loan Parties organized outside the United States (or any state or territory thereof)) other Foreign 
Excluded Assets, or other assets not required to be Collateral pursuant to the applicable Security 
Document, (iv) if the property subject to such Lien is owned by a Loan Party, upon the release of 
such Loan Party from the applicable Guaranty otherwise in accordance with the Loan Documents, 
(v) as to the extent, if any, provided in the Security Documents or (vi) if approved, authorized or 
ratified in writing in accordance with Section 9.02; 

(b) to release any Loan Party from its obligations under the applicable Guaranty 
if such Person ceases to be a Restricted Subsidiary (or becomes an Excluded Subsidiary) as a result 
of a transaction or designation permitted hereunder; 

(c) to subordinate any Lien on any property granted to or held by the 
Administrative Agent or the Collateral Agent under any Loan Document to the holder of any Lien 
on such property that is permitted under Section 6.02(d) and Section 6.02(e);  

(d) to enter into subordination or intercreditor agreements (including the 
Second Lien Intercreditor Agreement) with respect to Indebtedness to the extent the Collateral 
Agent is otherwise contemplated herein as being a party to such intercreditor or subordination 
agreement, including any Pari Passu Intercreditor Agreement or Second Lien Intercreditor 
Agreement; and 

(e) to enter into and sign for and on behalf of the Lenders as Secured Parties 
the Security Documents for the benefit of the Lenders and the other Secured Parties. 

Upon request by the Administrative Agent or the Collateral Agent at any time, the Required 
Lenders (or such greater number of Lenders as may be required pursuant to Section 9.02(b)(v) or 
(vi)) will confirm in writing the Administrative Agent’s or the Collateral Agent’s, as the case may 
be, authority to release or subordinate its interest in particular types or items of property, or to 
release any Loan Party from its obligations under the applicable Guaranty pursuant to this Section 
8.09.  In each case as specified in this Section 8.09, the Administrative Agent and the Collateral 
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Agent will (and each Lender hereby authorizes the Administrative Agent and the Collateral Agent 
to), 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 Security Documents or to subordinate its 
interest in such item, or to release such Loan Party from its obligations under the applicable 
Guaranty, in each case in accordance with the express terms of the Loan Documents and this 
Section 8.09. 
 
Notwithstanding any other provisions in this Agreement to the contrary, the release of any security 
interest created pursuant to a Swedish Collateral Document or any dealings in any assets which 
are, or are expressed to be, the subject of any security interest created pursuant to a Swedish 
Collateral Document (excluding any movable assets which are the subject of security in the form 
of a floating charge (other than any floating charge certificate (Sw. Företagsinteckningsbrev)) that 
are the subject of the Swedish Floating Charge Pledge Agreement), will in all cases be subject to 
the terms and conditions set forth in the Swedish Collateral Documents.  
 

 Secured Swap Agents and Secured Cash Management Agents.  No 
Lender Counterparty that obtains the benefits of the Collateral Agreements, the Guaranty or any 
Collateral by virtue of the provisions hereof or of any Guaranty or any Security 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 VIII to the contrary, neither the Administrative Agent nor the Collateral Agent shall be 
required to verify the payment of, or that other satisfactory arrangements have been made with 
respect to, Secured Swap Obligations or Secured Cash Management Obligations arising under 
Secured Swap Agreements or Secured Cash Management Agreements with Lender Counterparties 
unless the Administrative Agent has received written notice of such Secured Obligations, together 
with such supporting documentation as the Administrative Agent may request, from the applicable 
Lender Counterparty. 

 Withholding Tax.  To the extent required by any applicable law (as 
determined in good faith by the Administrative Agent), the Administrative Agent may withhold 
from any payment to any Lender under any Loan Document an amount equivalent to any 
applicable withholding Tax.  If the IRS or any other Governmental Authority of any jurisdiction 
asserts a claim that an Administrative Agent did not properly withhold Tax from amounts paid to 
or for the account of any Lender for any reason (including because the appropriate form was not 
delivered, was not properly executed or because such Lender failed to notify the Administrative 
Agent of a change in circumstances that rendered the exemption from, or reduction of, withholding 
Tax ineffective) or is otherwise required to pay any Indemnified Tax attributable to such Lender, 
any Excluded Tax attributable to such Lender or any Tax attributable to such Lender’s failure to 
comply with its obligations relating to the maintenance of a Participant Register, such Lender shall 
indemnify the Administrative Agent (to the extent that the Administrative Agent has not already 
been reimbursed by the Loan Parties and without limiting the obligation of the Loan Parties to do 
so) fully for, and shall make payable in respect thereof within ten (10) days after demand therefor, 
all amounts paid, directly or indirectly, by the Administrative Agent as Tax or otherwise, including 
penalties and interest, together with all expenses incurred, including legal expenses, allocated staff 
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costs and any out of pocket expenses. 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 Section 8.11.  The agreements in this Section 8.11 
shall survive the resignation and/or replacement of the Administrative Agent, any assignment of 
rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, 
satisfaction or discharge of all other Obligations. 

 Administrative Agent and Collateral Agent May File Proofs of Claim.  
In case of the pendency of any receivership, examinership, insolvency, liquidation, provisional 
liquidation, bankruptcy, reorganization, arrangement, adjustment or composition under any Debtor 
Relief Law or any other judicial proceeding relative to any Loan Party, the Administrative Agent 
and the Collateral 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 or the Collateral Agent shall have made any demand on the Borrowers) shall 
be entitled and empowered (but not obligated), by intervention in such proceeding or otherwise: 

(a) to file and prove a claim for the amount of the principal and interest owing 
and unpaid in respect of the Loans and all other Obligations, in each case, that are owing and 
unpaid by such Loan Party and to file such other documents as may be necessary or advisable in 
order to have such claims of the Lenders, the Administrative Agent and the Collateral Agent 
(including any claim for the reasonable compensation, expenses, disbursements and advances of 
the Lenders, the Administrative Agent and the Collateral Agent and their respective agents and 
counsel and all other amounts due the Lenders, the Administrative Agent and the Collateral Agent 
under Section 2.11(l) and Section 9.03 which are payable by such Loan Party) allowed in such 
judicial proceeding; 

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

(c) any custodian, receiver, interim receiver, receiver-manager, examiner, 
assignee, trustee, liquidator, provisional liquidator, sequestrator, examiner or other similar official 
in any such judicial proceeding is hereby authorized by each Lender to make such payments to the 
Administrative Agent and, if the Administrative Agent shall consent, to the making of such 
payments directly to the Lenders, to pay to the Administrative Agent (and Lenders, as applicable) 
any amount due for the reasonable compensation, expenses, disbursements and advances of the 
Administrative Agent and its agents and counsel, and any other amounts due the Administrative 
Agent under Section 2.11(l) and Section 9.03 in each case reimbursable or payable by such Loan 
Party. 

Nothing contained herein shall be deemed to authorize the Administrative Agent or the Collateral 
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 to authorize the Administrative Agent or the Collateral Agent to vote in respect of the 
claim of any Lender or in any such proceeding, in each case subject to Section 14(d) of the U.S. 
Collateral Agreement.  To the extent that the payment of any such compensation, expenses, 
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disbursements and advances of the Administrative Agent, its agents and counsel, and any other 
amounts due the Administrative Agent under this Agreement out of the estate in any such 
proceeding, shall be denied for any reason, payment of the same shall be secured by a Lien on, and 
shall be paid out of, any and all distributions, dividends, money, securities and other properties 
that the Lenders may be entitled to receive in such proceeding whether in liquidation or under any 
plan of reorganization or arrangement or otherwise. 

 ERISA.   

(a) Each Lender (x) represents and warrants, as of the date such Person became 
a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party 
hereto to the date such Person ceases being a Lender party hereto: 

(i) such Lender is not using “plan assets” (within the meaning of 29 
CFR § 2510.3-101, as modified by Section 3(42) of ERISA) of one or more Plans in 
connection with the Loans or the Commitments,  

(ii) the transaction exemption set forth in one or more PTEs, such as 
PTE 84-14 (a class exemption for certain transactions determined by independent qualified 
professional asset managers), PTE 95-60 (a class exemption for certain transactions 
involving insurance company general accounts), PTE 90-1 (a class exemption for certain 
transactions involving insurance company pooled separate accounts), PTE 91-38 (a class 
exemption for certain transactions involving bank collective investment funds) or PTE 96-
23 (a class exemption for certain transactions determined by in-house asset managers), is 
applicable, and the conditions of such exemption have been satisfied, with respect to such 
Lender’s entrance into, participation in, administration of and performance of the Loans, 
the Commitments and this Agreement, or such Lender is an investment fund managed by 
a “Qualified Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), 
(ii) such “Qualified Professional Asset Manager” made the investment decision on behalf 
of such Lender to enter into, participate in, administer and perform with respect to the 
Loans, the Commitments and this Agreement and (iii) the entrance into, participation in, 
administration of and performance of the Loans, the Commitments and this Agreement 
satisfies the requirements of sub-sections (a) through (g) of Part I of PTE 84-14. 

(b) In addition, unless clause (a)(i) of this Section 8.13 is true with respect to a 
Lender, such Lender further (x) represents and warrants, as of the date such Person became a 
Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto 
to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative 
Agent and its respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of any 
Borrower or any other Loan Party, that: 

(i) none of the Administrative Agent or any of its respective Affiliates 
is a fiduciary with respect to the assets of such Lender (including in connection with the 
reservation or exercise of any rights by the Administrative Agent under this Agreement, 
any other Loan Document or any documents related to hereto or thereto),  
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(ii) the Person making the investment decision on behalf of such Lender 
with respect to the entrance into, participation in, administration of and performance with 
respect to the Loans, the Commitments and this Agreement is independent (within the 
meaning of 29 CFR § 2510.3-21) and is a bank, an insurance carrier, an investment adviser, 
a broker-dealer or other person that holds, or has under management or control, total assets 
of at least $50,000,000, in each case as described in 29 CFR § 2510.3-21(c)(1)(i)(A)-(E), 

(iii) the Person making the investment decision on behalf of such Lender 
with respect to the entrance into, participation in, administration of and performance with 
respect to the Loans, the Commitments and this Agreement is capable of evaluating 
investment risks independently, both in general and with regard to particular transactions 
and investment strategies (including in respect of the Obligations),  

(iv) the Person making the investment decision on behalf of such Lender 
with respect to the entrance into, participation in, administration of and performance with 
respect to the Loans, the Commitments and this Agreement is a fiduciary under ERISA or 
the Code, or both, with respect to the Loans, the Commitments and this Agreement and is 
responsible for exercising independent judgment in evaluating the transactions hereunder, 
and  

(v) no fee or other compensation is being paid directly to the 
Administrative Agent or any its respective Affiliates for investment advice (as opposed to 
other services) in connection with the Loans, the Commitments or this Agreement. 

(c) The Administrative Agent hereby informs the Lenders that each such 
Person is not undertaking to provide impartial investment advice, or to give advice in a fiduciary 
capacity, in connection with the transactions contemplated hereby, and that such Person has a 
financial interest in the transactions contemplated hereby in that such Person or an Affiliate thereof 
(x) may receive interest or other payments with respect to the Loans, the Commitments and this 
Agreement, (y) may recognize a gain if it extended the Loans or the Commitments for an amount 
less than the amount being paid for an interest in the Loans or the Commitments by such Lender, 
or (z) may receive fees or other payments in connection with the transactions contemplated hereby, 
the Loan Documents or otherwise, including structuring fees, commitment fees, arrangement fees, 
facility fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative agent or 
collateral agent fees, utilization fees, minimum usage fees, letter of credit fees, fronting fees, deal-
away or alternate transaction fees, amendment fees, processing fees, term out premiums, banker’s 
acceptance fees, breakage or other early termination fees or fees similar to the foregoing. 

 Other Matters.  Notwithstanding any provision herein, Section 8.13 
shall not apply to the extent that the regulations under Section 3(21) of ERISA issued by the U.S. 
Department of Labor on April 8, 2016 are rescinded or otherwise revoked, repealed or no longer 
effective. 

 Binding Effect.  Each Lender agrees that (i) any action taken by the 
Administrative Agent or the Collateral Agent in accordance with the provisions of the Loan 
Documents, (ii) any action taken by the Administrative Agent and the Collateral Agent in reliance 
upon the instructions of the Required Revolving Lenders or the Required Lenders (or, where so 
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required by the terms of this Agreement or any other Loan Document, such greater or other 
proportion of the Lenders) and (iii) the exercise by the Administrative Agent or the Collateral 
Agent of the powers set forth herein or therein, together with such other powers as are reasonably 
incidental thereto, shall be authorized and binding upon all of the Secured Parties. 

ARTICLE IX 
Miscellaneous 

 Notices.  Except in the case of notices and other communications 
expressly permitted to be given by telephone, 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, as follows: 

(a) if to the Borrower Representative or any Loan Party, to it at the following 
addrerss: 

Procera Networks, Inc. 
5800 Granite Parkway, Suite 170 
Plano, TX 75024 
Attn: Jeff Kupp, Chief Financial Officer 
Email: jkupp@sandvine.com 
 
with a copy (which shall not constitute notice) to: 
 
Paul, Weiss, Rifkind, Wharton & Garrison LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Attn: Suhan Shim 
Email: sshim@paulweiss.com 

 
(b) if to the Administrative Agent, to it at the following address: 

 Acquiom Agency Services LLC 
 Attn: Karyn Kesselring, Director 
 Acquiom Agency Services LLC 
 950 17th Street, Suite 1400 
 Denver, CO 80202 
 Email:  kkesselring@srsacquiom.com; Loanagency@srsacquiom.com 
 
 with a copy to:  
 
 Seaport Loan Products LLC  
 360 Madison Ave., 22nd Floor, New York, NY  10017,  
 Attention:  Jonathan Silverman, General Counsel; Paul St. Mauro, 
 Managing Director 
 Email: JSilverman@seaportglobal.com; PStMauro@seaportglobal.com 
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  with a copy (which shall  not constitute notice) to:  
   

 McDermott Will & Emery LLP 
Attn: Jonathan Levine 
One Vanderbilt Avenue 
New York, NY 10017 
Email: jlevine@mwe.com 

 
(c) if to any other Lender, to it at its address (or facsimile number) set forth in 

its Administrative Questionnaire. 

Any party hereto may change its address or facsimile number for notices and other 
communications hereunder by notice to the other parties hereto.  Subject to Section 9.15, notices 
and other communications to the Lenders hereunder may also be delivered or furnished by 
electronic communication (including e-mail and Internet or intranet websites) 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, as applicable, has notified the 
Administrative Agent that it is incapable of receiving notices under such Article by electronic 
communication.  The Administrative Agent or the Borrowers may, in their 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.  All notices and other communications given to any party 
hereto in accordance with the provisions of this Agreement shall be deemed to have been given on 
the date of receipt. 

 Waivers; Amendments.  (a) No failure or delay by the Administrative 
Agent, the Collateral Agent or any Lender in exercising any right or power under any Loan 
Document shall operate as a waiver thereof, nor shall any single or partial exercise of any such 
right or power, or any abandonment or discontinuance of steps to enforce such a right or power, 
preclude any other or further exercise thereof or the exercise of any other right or power.  The 
rights and remedies of the Administrative Agent, the Collateral Agent and the Lenders hereunder 
and under the other Loan Documents are cumulative and are not exclusive of any rights or remedies 
that they would otherwise have.  No waiver of any provision of any Loan Document or consent to 
any departure by any Loan Party therefrom shall in any event be effective unless the same shall be 
permitted by paragraph (b) of this Section, and then such waiver or consent shall be effective only 
in the specific instance and for the purpose for which given.  Without limiting the generality of the 
foregoing, the making of a Loan shall not be construed as a waiver of any Default, regardless of 
whether the Administrative Agent, the Collateral Agent or any Lender may have had notice or 
knowledge of such Default at the time.  No notice or demand on any Borrower in any case shall 
entitle such Borrower to any other or further notice or demand in similar or other circumstances. 

(b) Except as provided in Section 2.20 with respect to any Incremental Credit 
Facility Amendment, in Section 2.21 with respect to any Refinancing Amendment, in Section 2.24 
with respect to an Extension Offer, in Section 9.02(d) with respect to any amendment in respect 
of Replacement Term Loans and in Section 9.02(i) and 9.02(l), in Section 9.16 or as otherwise 
specifically provided below or otherwise provided herein or in a Loan Document, neither any Loan 
Document nor any provision thereof may be waived, amended or modified except, in the case of 
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this Agreement, pursuant to an agreement or agreements in writing entered into by each Borrower 
and the Required Lenders or, in the case of any other Loan Document, pursuant to an agreement 
or agreements in writing entered into by the Administrative Agent and the Loan Party or Loan 
Parties that are parties thereto (except as otherwise expressly provided therein), in each case with 
the consent of the Required Lenders (other than with respect to any amendment, modification or 
waiver contemplated in clauses (i), (ii) (iii), (vii), (viii), (ix) and (x) of this Section 9.02(b), which 
shall require only the consent of the Lenders expressly set forth therein and not the Required 
Lenders); provided that (1) no such agreement shall (i) increase the Commitment of any Lender 
without the written consent of such Lender (it being understood that a waiver of any condition 
precedent in Section 4.01 or Section 4.02 of this Agreement or the waiver of any covenant, Default, 
Event of Default or mandatory prepayment or reductions shall not constitute an increase of any 
Commitment of a Lender), (ii) reduce or forgive the principal amount of any Loan owed to a 
Lender or, subject to Section 2.14 and the proviso in the definition of “Term SOFR”, reduce the 
rate of interest thereon owed to such Lender, or reduce any fees or premiums payable hereunder 
owed to such Lender, without the written consent of such Lender directly and adversely affected 
thereby; provided that any waiver of any Default or Event of Default or default interest, waiver of 
a mandatory prepayment or any modification, waiver or amendment to the financial covenant 
definitions or financial ratios or any component thereof in this Agreement shall not constitute a 
reduction or forgiveness in the interest rates or the fees or premiums for purposes of this clause 
(ii), (iii) except as otherwise provided hereunder, including pursuant to Refinancing Amendments 
or Section 2.24, postpone the scheduled maturity of any Loan, or the date of any scheduled 
repayment (but not prepayment) of the principal amount of any Term Loan under Section 2.10 or 
the applicable Incremental Credit Facility Amendment, or any date for the payment of any interest, 
fees or premiums payable hereunder, or reduce or forgive the amount of, waive or excuse any such 
repayment (but not prepayment), or postpone the scheduled date of expiration of any Commitment, 
without the written consent of each Lender directly and adversely affected thereby (it being 
understood that no amendment, modification or waiver of, or consent to departure from, any 
condition precedent, covenant, Default, Event of Default, waiver of default interest, mandatory 
prepayment or mandatory reduction of the Commitments shall constitute a postponement of any 
date scheduled for the payment of principal or interest or an extension of the final maturity of any 
Loan or the scheduled termination date of any Commitment), (iv) change any of the provisions of 
this Section 9.02(b) or reduce the percentage set forth in the definition of the term “Required 
Lenders” or reduce the percentage in any other provision of any Loan Document specifying the 
number or percentage of Lenders (or Lenders of any Class) required (including pursuant to clause 
(z) of the proviso to definition of “Required Lenders”) to waive, amend or modify any rights 
thereunder or make any determination or grant any consent thereunder, without the written consent 
of each Lender directly and adversely affected thereby (or each Lender of such Class directly and 
adversely affected thereby, as the case may be) (it being understood that, other than as specifically 
provided in this Agreement, including pursuant to (w) Section 9.02(d) with respect to Replacement 
Term Loans, (x) any Incremental Credit Facility Amendment (the consent requirements for which 
are set forth in Section 2.20), (y) a Refinancing Amendment (the consent requirements for which 
are set forth in Section 2.21) and (z) an Extension Offer pursuant to Section 2.24, with the consent 
of the Required Lenders, additional extensions of credit pursuant to this Agreement may be 
included in the determination of the Required Lenders or a particular Class of Lenders on 
substantially the same basis as the Term Loans and Revolving Commitments on the Closing Date), 
(v) release all or substantially all of the value of the Guarantees under the Guaranties (except as 
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provided herein or in the applicable Loan Document, including, but not limited to, pursuant to a 
transaction permitted under Section 6.03 or Section 6.05), without the written consent of each 
Lender, (vi) release all or substantially all the Collateral from the Liens of the Security Documents 
(except as provided herein or in the applicable Loan Document, including, but not limited to, 
pursuant to a transaction permitted under Section 6.03 or Section 6.05), without the written consent 
of each Lender (it being understood that any subordination of a lien permitted hereunder shall not 
constitute a release of a lien under this Section and the granting of any pari passu liens in 
connection with the incurrence of debt or the granting of liens otherwise permitted hereunder from 
time to time (including pursuant to amendments) shall not constitute a release of liens), (vii) 
amend, waive or otherwise modify any pro rata payment or sharing requirement of this Agreement 
(including those set forth in Section 2.18 or the payment waterfall provisions of Section 7.03, in 
each case, without the written consent of each Lender directly and adversely affected thereby (it 
being understood that any Lender declining payment or reducing a payment made to them is 
“directly and adversely affected”), (viii) [reserved], (ix) decrease the amount of any mandatory 
prepayment to be received by the Specified Term Lenders hereunder in a manner 
disproportionately adverse to the interests of such Class in relation to the Lenders of any other 
Class of Term Loans, in each case without the written consent of Lenders holding more than 50% 
of the sum of (x) the outstanding principal amount of Specified Term Loans and (y) the Unused 
Delayed Draw Term Commitments or (x) change the definition of “Alternative Currency” except 
as set forth in Section 1.14, or (2) in connection with an amendment that addresses solely a re-
pricing transaction in which any Class of Term Loans is refinanced with a replacement Class of 
term loans bearing (or is modified in such a manner such that the resulting term loans bear) a lower 
Yield (a “Permitted Repricing Amendment”), only the consent of the Lenders holding Term Loans 
subject to such permitted repricing transaction that will continue as Lenders in respect of the 
repriced tranche of Term Loans or modified Term Loans; provided, further, that no such agreement 
shall directly adversely amend or modify the rights or duties of the Administrative Agent or the 
Collateral Agent without the prior written consent of the Administrative Agent or the Collateral 
Agent, as the case may be.  In the event an amendment to this Agreement or any other Loan 
Document is effected without the consent of the Administrative Agent or the Collateral Agent (to 
the extent permitted hereunder) and to which the Administrative Agent or the Collateral Agent is 
not a party, the Borrower Representative shall furnish a copy of such amendment to the 
Administrative Agent. Notwithstanding the foregoing, no Lender consent is required to effect any 
amendment, modification or supplement to any intercreditor agreement or arrangement permitted 
under this Agreement or in any document pertaining to any Indebtedness permitted hereby that is 
permitted to be secured by the Collateral, including any Incremental Term Loan or Incremental 
Revolving Loan, any Additional Debt, any Other Term Loan, Other Revolving Loan or Other 
Revolving Commitments, Extended Term Loans, Extended Revolving Loans, and Permitted First 
Priority Replacement Debt or Permitted Second Priority Replacement Debt, for the purpose of 
adding the holders of such Indebtedness (or their senior representative) as a party thereto and 
otherwise causing such Indebtedness to be subject thereto, in each case as contemplated by the 
terms of such intercreditor agreement or arrangement permitted under this Agreement, as 
applicable, together with any immaterial changes and other modifications, in each case, in form 
and substance reasonably satisfactory to the Collateral Agent (it being understood that junior Liens 
are not required to be pari passu with other junior Liens, and that Indebtedness secured by junior 
Liens may be secured by Liens that are pari passu with, or junior in priority to, other Liens that are 
junior to the Liens securing the Obligations). 
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(c) In connection with any proposed amendment, modification, waiver or 
termination (a “Proposed Change”) requiring the consent of all Lenders or all directly and 
adversely affected Lenders, if the consent of the Required Lenders (and, to the extent any Proposed 
Change requires the consent of Lenders holding Loans of any Class pursuant to clause (iv), (ix) or 
(x) of paragraph (b) of this Section 9.02, the consent of a majority in interest of the outstanding 
Loans and unused Commitments of such Class) (or, in the case of a consent, waiver or amendment 
involving directly and adversely affected Lenders, at least 50.1% of such directly and adversely 
affected Lenders) to such Proposed Change is obtained, but the consent to such Proposed Change 
of other Lenders whose consent is required is not obtained (any such Lender whose consent is not 
obtained as described in paragraph (b) of this Section 9.02 being referred to as a “Non-Consenting 
Lender”), then, the Borrower Representative may, at its sole expense and effort, upon notice to 
such Non-Consenting Lender and the Administrative Agent, (i) require such Non-Consenting 
Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions 
contained in Section 9.04), all its interests, rights and obligations under this Agreement to an 
assignee that shall assume such obligations (which assignee may be another Lender, if a Lender 
accepts such assignment); provided that (a) such Non-Consenting Lender shall have received 
payment of an amount equal to the outstanding principal of its Loans, accrued interest thereon, 
accrued fees and all other amounts payable to it hereunder from the assignee (to the extent of such 
outstanding principal and accrued interest and fees) or the Borrowers (in the case of all other 
amounts), plus, if the Non-Consenting Lender is a Lender with Term Loans being required to 
assign Term Loans under this Section 9.02(c) due solely to its failure to waive, postpone or reduce 
the prepayment premium set forth in Section 2.11(a), the payment by the assignee of such 
prepayment premium as if such Term Loans subject to such assignment were subject to transaction 
that would trigger such prepayment premium, (b) the Borrowers or such assignee shall have paid 
to the Administrative Agent the processing and recordation fee specified in clause (b)(ii) of Section 
9.04 and (c) such assignee shall have consented to the Proposed Change or (ii) terminate the 
Commitment of such Lender and repay all Obligations of the Borrowers due and owing to such 
Lender relating to the Loans and participations held by such Lender as of such termination date; 
provided that in the case of any such termination of a Non-Consenting Lender such termination 
shall be sufficient (together with all other consenting Lenders and terminated Lenders after giving 
effect hereto) to cause the adoption of the applicable departure, waiver or amendment of the Loan 
Documents. 

(d) Notwithstanding anything in this Agreement or any other Loan Document 
to the contrary, in connection with Section 2.21, this Agreement may be amended (or amended 
and restated) solely with the written consent of the Administrative Agent, the Holding Companies, 
the Borrowers and the Lenders providing the relevant Replacement Term Loans (as such term is 
defined below) to permit the refinancing of all or any portion of any Class of Term Loans 
outstanding as of the applicable date of determination (the “Refinanced Term Loans”) with a 
replacement term loan tranche hereunder (the “Replacement Term Loans”), provided that (i) the 
aggregate principal amount of such Replacement Term Loans shall not exceed the aggregate 
principal amount of such Refinanced Term Loans plus premiums, accrued interest, fees and 
expenses in connection therewith, (ii) the Applicable Margin for such Replacement Term Loans 
shall not be higher than the Applicable Margin for such Refinanced Term Loans, unless the any 
such higher Applicable Margin applies after the Term Loan Maturity Date, (iii) the Weighted 
Average Life to Maturity and final maturity of such Replacement Term Loans shall not be shorter 
than the Weighted Average Life to Maturity and final maturity of such Refinanced Term Loans at 
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the time of such refinancing (without giving effect to nominal amortization for periods where 
amortization has been eliminated as a result of a prepayment of the applicable Refinanced Term 
Loans), (iv) the mandatory prepayment and optional prepayment provisions of the Replacement 
Term Loans shall not require more than pro rata payments and may permit optional prepayments 
and mandatory prepayments to be paid in respect of the Term Loans not constituting Refinanced 
Term Loans, and (v) the covenants, events of default and guarantees shall be not materially more 
restrictive (taken as a whole) (as determined in good faith by the Borrower Representative) to the 
Lenders providing such Replacement Term Loans than the covenants, events of default and 
guarantees applicable to such Refinanced Term Loans, except to the extent necessary to provide 
for covenants, events of default and guarantees applicable to any period after the maturity date in 
respect of the Refinanced Term Loans in effect immediately prior to such refinancing. 

(e) The Lenders and all other Secured Parties hereby irrevocably agree that the 
Liens granted to the Collateral Agent by the Loan Parties on any Collateral shall, at the sole cost 
and expense of the Borrowers, be automatically released (i) upon the occurrence of the 
Termination Date of this Agreement, (ii) upon the sale or other disposition of such Collateral (as 
part of or in connection with any other sale or other disposition permitted hereunder) to any Person 
other than another Loan Party, in connection with any other sale or disposition resulting in any 
Collateral becoming Excluded Property or Foreign Excluded Assets, in each case, to the extent 
such sale or other disposition is made in compliance with the terms of this Agreement, (iii) to the 
extent such Collateral is comprised of property leased to a Loan Party, (iv) if the release of such 
Lien is approved, authorized or ratified in writing by the Required Lenders (or such other 
percentage of the Lenders whose consent may be required in accordance with this Section 9.02), 
(v) to the extent such property constitutes (with respect to Loan Parties organized within the United 
States (or any state or territory thereof) or Canada) Excluded Property, (with respect to Loan 
Parties organized outside the United States (or any state or territory thereof) or Canada)) other 
Foreign Excluded Assets or other assets not required to be Collateral pursuant to the applicable 
Security Document, (vi) to the extent the property constituting such Collateral is owned by any 
Loan Party, upon the release of such Loan Party from its obligations under the Guaranty (in 
accordance with the following sentence) to the extent such release of a Loan Party is made in 
compliance with the terms of this Agreement and (vii) as required to effect any sale or other 
disposition of Collateral in connection with any exercise of remedies of the Collateral Agent 
pursuant to the Loan Documents.  Any such release shall not in any manner discharge, affect, or 
impair the Obligations or any Liens (other than those being released) upon (or obligations (other 
than those being released) of the Loan Parties in respect of) all interests retained by the Loan 
Parties, including the proceeds of any sale, all of which shall continue to constitute part of the 
Collateral except to the extent comprised of (with respect to Loan Parties organized within the 
United States (or any state or territory thereof) or Canada)) Excluded Property, (with respect to 
Loan Parties organized outside the United States (or any state or territory thereof) or Canada)) 
other Foreign Excluded Assets or other assets not required to be Collateral pursuant to the 
applicable Security Document  or otherwise released in accordance with the provisions of the Loan 
Documents.  Additionally, the Lenders, and all other Secured Parties, hereby irrevocably agree 
that each Loan Party shall be released from the Guaranty upon consummation of any transaction 
permitted hereunder resulting in such Subsidiary ceasing to constitute a Restricted Subsidiary.  The 
Lenders, and all other Secured Parties, hereby authorize the Administrative Agent and the 
Collateral Agent, as applicable, to execute and deliver any instruments, documents, and 
agreements necessary or desirable to evidence and confirm the release of any Loan Party’s 
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Guarantee under the Guaranty or its Collateral pursuant to the foregoing provisions of this 
paragraph, all without the further consent or joinder of any Lender or other Secured Party. 

(f) No Defaulting Lender shall have any right to approve or disapprove any 
amendment, waiver or consent hereunder (and any amendment, waiver or consent which by its 
terms requires the consent of all Lenders or each affected Lender may be effected with the consent 
of the applicable Lenders other than Defaulting Lenders), except that (x) the Commitment of any 
Defaulting Lender may not be increased or extended without the consent of such Lender and (y) 
any waiver, amendment or modification requiring the consent of all Lenders pursuant to Section 
9.02(b)(v) or 9.02(b)(vi) or each directly and adversely affected Lender pursuant to Section 
9.02(b)(ii) or 9.02(b)(iii), shall, in each case, require the consent of such Defaulting Lender. 

(g) Notwithstanding anything in this Agreement or any other Loan Document 
to the contrary, in connection with Section 2.24, this Agreement may be amended (or amended 
and restated) solely with the written consent of the Required Lenders, the Administrative Agent 
and the Borrowers (a) to add one or more additional credit facilities to this Agreement and to 
permit the extensions of credit from time to time outstanding thereunder and the accrued interest 
and fees in respect thereof to share ratably in the benefits of this Agreement and the other Loan 
Documents with the Term Loans and the Revolving Loans and the accrued interest and fees in 
respect thereof and (b) to include appropriately the Lenders holding such credit facilities in any 
determination of the Required Lenders. 

(h) In connection with the issuance of Replacement Term Loans or any 
replacement credit facility, then, the Borrower Representative may, at its sole expense and effort, 
upon notice to any applicable Lender and the Administrative Agent, (i) require such Lender to 
assign and delegate, without recourse (in accordance with and subject to the restrictions contained 
in Section 9.04), all its interests, rights and obligations under this Agreement to an assignee that 
shall assume such obligations; provided that (a) such Lender shall have received payment of an 
amount equal to the outstanding principal of its Loans, accrued interest thereon, accrued fees and 
all other amounts payable to it hereunder from the assignee (to the extent of such outstanding 
principal and accrued interest and fees) or the Borrowers (in the case of all other amounts) and (b) 
the Borrowers or such assignee shall have paid to the Administrative Agent the processing and 
recordation fee specified in clause (b)(ii) of Section 9.04 or (ii) terminate the Commitment of such 
Lender and repay all Obligations of the Borrowers due and owing to such Lender relating to the 
Loans and participations held by such Lender as of such termination date. 

(i) Notwithstanding the foregoing, this Agreement and any other Loan 
Document may be amended solely with the consent of the Administrative Agent and the Borrowers 
without the need to obtain the consent of any other Lender if such amendment is delivered in order 
to correct or cure (x) ambiguities, errors, omissions or defects, (y) to effect administrative changes 
of a technical or immaterial nature or (z) incorrect cross-references or similar inaccuracies in this 
Agreement or the applicable Loan Document. Guarantees, collateral documents, security 
documents, intercreditor agreements, and related documents executed in connection with this 
Agreement may be in a form reasonably determined by the Administrative Agent or the Collateral 
Agent, as applicable, and may be amended, modified, terminated or waived, and consent to any 
departure therefrom may be given by the Administrative Agent or the Collateral Agent, as 
applicable, without the consent of any Lender.  The Borrowers and the Administrative Agent may, 
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without the consent of any other Lender, effect amendments to this Agreement and the other Loan 
Documents as may be necessary in the reasonable opinion of the Borrowers and the Administrative 
Agent to effect the provisions of Section 2.20, Section 2.21 and Section 2.24. 

(j) Subject to the provisos of this paragraph, for purposes of any amendment, 
modification, waiver or consent (other than pursuant to Sections 9.02(b)(i), (ii), (iii), (iv) or any 
amendment, modification, waiver or consent that directly and adversely affects any Affiliated 
Lender in its capacity as a Lender disproportionately in relation to other affected Lenders) under 
any Loan Document, any Loans held by an Affiliated Lender (other than any Affiliated 
Institutional Lender) shall be automatically deemed to be voted in the same proportion as all other 
Lenders who are not Affiliated Lenders; provided that (a) in the event that any proceeding under 
the Bankruptcy Code shall be instituted by or against any Borrower, each Affiliated Lender (other 
than any Affiliated Institutional Lender) shall acknowledge and agree that they are each “insiders” 
under Section 101(31) of the Bankruptcy Code and, as such, the claims associated with the Loans 
and Commitments owned by it shall not be included in determining whether the applicable class 
of creditors holding such claims has voted to accept a proposed plan for purposes of Section 
1129(a)(10) of the Bankruptcy Code; (b) alternatively, to the extent that the foregoing designation 
is deemed unenforceable for any reason, each Affiliated Lender (other than any Affiliated 
Institutional Lender) shall vote in such proceedings in the same proportion as the allocation of 
voting with respect to such matter by those Lenders who are not Affiliated Lenders, except to the 
extent that any plan of reorganization proposes to treat the Obligations held by such Affiliated 
Lender in a manner that is less favorable in any material respect to such Affiliated Lender than the 
proposed treatment of similar Obligations held by Lenders that are not Affiliated Lenders and (c) 
for purposes of this paragraph, for the avoidance of doubt, Affiliated Lenders shall be deemed to 
not include Affiliated Institutional Lenders (and the foregoing limitations shall not apply in respect 
of Affiliated Institutional Lenders). 

(k) Notwithstanding anything to the contrary herein, in connection with any 
amendment, modification, waiver or consent hereunder, in no event shall Affiliated Institutional 
Lenders exclusively constitute Required Lenders in and of themselves. 

(l) Notwithstanding anything to the contrary herein, other than in connection 
with any “debtor-in-possession” financing under any Debtor Relief Laws, subordination of (a) the 
Liens on the Collateral securing any of the Obligations in respect of the Loans to the Liens securing 
any other Indebtedness or (b) any of the Obligations in respect of the Loans in right of payment to 
any other Indebtedness (any such other Indebtedness, to which such Liens securing any of the 
Obligations or such Obligations, as applicable, are subordinated, “Senior Indebtedness”), in either 
the case of (a) or (b) or the amendment of this Section 9.02(l), shall require the consent of all 
Lenders adversely affected thereby, unless such Lenders have been offered a bona fide opportunity 
to fund or otherwise provide its pro rata share (based on the amount of such Obligations that are 
adversely affected thereby held by each Lender and calculated immediately prior to any applicable 
amendment or incurrence of Senior Indebtedness) of the Senior Indebtedness on the same terms 
(other than bona fide backstop fees, any arrangement or restructuring fees and reimbursement of 
counsel fees and other expenses in connection with the negotiation of the terms of such transaction 
(such fees and expenses, “Ancillary Fees”) as offered to all other providers (or their Affiliates) of 
the Senior Indebtedness and to the extent such adversely affected Lender decides to participate in 
the Senior Indebtedness, receive its pro rata share of the fees and any other similar benefit (other 
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than Ancillary Fees) of the Senior Indebtedness afforeded to the providers of the Senior 
Indebtedness (or any of their Affiliates) in connection with providing the Senior Indebtedness 
pursuant to a written offer much to such Lenders describing the material terms of the arrangements 
pursusnat to which the Senior Indebtedness is to be provided, which offer shall remain open to 
such Lenders for a period of not less than ten (10) Business Days; provided, however that any such 
Lender that does not accept an offer to provide its pro rata share of such Senior Indebtedness within 
the later of ten (10) Business Days or the time specified for acceptance of such offer being made, 
such Lender shall be deemed to have declined such offer; provided, further that any such Lender 
may designate one or more of its Affiliates to provide such Senior Indebtedness on its behalf. 

(m) Notwithstanding anything to the contrary contained in this Section 9.02, the 
Administrative Agent and the Borrowers shall be permitted to amend or otherwise modify any 
provision of this Agreement or any other Loan Documents that may be necessary or advisable, in 
their reasonable discretion, to ensure that each Specified Term Loan is and remains fungible with 
all other Specified Term Loans. The Administrative Agent shall notify the Lenders of such 
amendment and such amendment shall become effective five Business Days after such notification 
unless the Required Lenders object to such amendment in writing delivered to the Administrative 
Agent prior to such time. 

 Expenses; Indemnity; Damage Waiver.  (a) The Borrower 
Representative shall pay or reimburse, or cause to be paid or reimbursed, within thirty (30) days 
after receipt of reasonably detailed documentation therefor, all reasonable and documented out-of-
pocket expenses incurred by the Agents and the Lenders (and each of their respective Affiliates 
and controlling persons and other representatives of each of the foregoing and their respective 
successors) (including the reasonable fees, charges and disbursements of a single lead counsel, a 
single local counsel in each relevant jurisdiction, and any relevant regulatory or other specialist 
counsel, in each case, for each of (x) the Administrative Agent and the Collateral Agent (taken as 
a whole) and (y) the Lenders (taken as a whole) and, in the event an actual or perceived conflict of 
interest as between any Lenders, a single additional counsel (including local counsel in each 
relevant jurisdiction) to the similarly affected parties (taken as a whole)) in connection with (i) the 
enforcement or protection of any rights under this Agreement or any other Loan Documents, 
including rights under this Section, or in connection with the Loans made and (ii) the syndication, 
preparation, execution, delivery and administration of the Loan Documents and any amendment, 
modification, forbearance or waiver with respect thereto; provided that the Borrowers shall not be 
obligated to pay for any third-party advisor or consultants (in addition to those set forth 
hereinabove), except following an Event of Default with respect to which Loans have been 
accelerated or any Agent or the Required Lenders are pursuing remedies (or have entered into a 
forbearance agreement with respect thereto). 

(b) Without duplication of the expense reimbursement obligations pursuant to 
paragraph (a) above, the Borrowers shall jointly and severally indemnify the Administrative 
Agent, the Collateral Agent, the other Agents and each Lender (and each of their respective 
Affiliates and controlling persons and their respective officers, directors, employees, partners, 
advisors and agents and other representatives of each of the foregoing and their respective 
successors, each such Person being called an “Indemnitee”), against, and hold each Indemnitee 
harmless from, any and all actual losses, disputes, claims, damages, investigations, litigation, 
proceedings, actual liabilities and any and all reasonable and documented out-of-pocket costs and 
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related expenses, excluding lost profits, but (i) including the reasonable and documented fees, 
charges and disbursements of counsel (including a single lead counsel, a single local counsel in 
each relevant jurisdiction and any relevant regulatory or other specialist counsel, in each case, for 
each of (x) the Administrative Agent and the Collateral Agent (taken as a whole) and (y) the 
Lenders (taken as a whole) and, in the event an actual or perceived conflict of interest arises as 
between any Lenders, a single additional counsel (plus local counsel in each relevant jurisdiction) 
to the similarly affected parties (taken as a whole)), (ii) including those arising from or relating to 
any actual presence or Release of Hazardous Materials on any property currently or formerly 
owned or operated by any Borrower or any Subsidiaries or any Environmental Liability related in 
any way to any Borrower or any Subsidiaries and (iii) excluding any allocated costs of in-house 
counsel, incurred by or asserted against any Indemnitee arising out of, in connection with, or as a 
result of the execution or delivery of any Loan Document or any other agreement or instrument 
contemplated thereby, the performance by the parties to the Loan Documents of their respective 
obligations thereunder or the consummation of any transactions contemplated thereby, whether or 
not any such Indemnitee shall be designated as a party or a potential party thereto and whether or 
not such matter is initiated by any Holding Company, any Borrower or any of their respective 
Affiliates or shareholders, and any fees or expenses incurred by Indemnitees in enforcing this 
indemnity (collectively, the “Indemnified Liabilities”); provided that, no Indemnitee will be 
indemnified (a) for its (or any of its Related Parties) willful misconduct, bad faith or gross 
negligence (to the extent determined in a final non-appealable order of a court of competent 
jurisdiction), (b) for its (or any of its Related Parties) material breach of its obligations under the 
Loan Documents (excluding all actions taken by any Agent (I) at the direction of the Required 
Lenders (or such other number or percentage of the Lenders as shall be necessary or as Agent shall 
reasonably believe are necessary) or as requested by the Borrowers or the other Loan Parties and 
(II) in connection with or ancillary to the consummation of the Closing Date Transactions 
(including, for the avoidance of doubt, entry into the Second Lien Intercreditor Agreement)) (to 
the extent determined in a final non-appealable order of a court of competent jurisdiction), (c) for 
any dispute among Indemnitees that does not involve an act or omission by any Holding Company, 
any Borrower or any Restricted Subsidiary (other than any claims against an Agent in their 
capacity as such and subject to clause (a) above) or (d) any settlement effected without the 
Borrower Representative’s prior written consent, but if settled with the Borrower Representative’s  
prior written consent (not to be unreasonably withheld or delayed) or if there is a final judgment 
against an Indemnitee in any such proceedings, the Borrowers will indemnify and hold harmless 
each Indemnitee from and against any and all actual losses, claims, damages, liabilities and 
expenses by reason of such settlement or judgment in accordance with this Section. 

(c) To the extent that a Borrower fails to pay any amount required to be paid 
by it to the Administrative Agent or the Collateral Agent under paragraph (a) or (b) of this Section, 
and without limiting the Borrowers’ obligation to do so, each Lender severally agrees to pay to the 
Administrative Agent or the Collateral Agent 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) of such unpaid amount; provided that the unreimbursed expense or indemnified loss, 
claim, damage, liability or related expense, as the case may be, was incurred by or asserted against 
the Administrative Agent or the Collateral Agent in its capacity as such.  For purposes hereof, a 
Lender’s “pro rata share” shall be determined based upon (i) in the case of unpaid amounts owing 
to the Administrative Agent, its share of the aggregate Revolving Exposures and unused Revolving 
Commitments at the time and (ii) in the case of unpaid amounts owing to the Administrative Agent, 
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its share of the outstanding Term Loans and unused Term Commitments at the time.  The 
obligations of the Lenders under this paragraph (c) are subject to the last sentence of Section 
2.02(a) (which shall apply mutatis mutandis to the Lenders’ obligations under this paragraph (c)). 

(d) To the extent permitted by applicable law, none of the Holding Companies, 
the Borrowers, any Agent, any Lender, any other party hereto or any Indemnitee shall assert, and 
each such Person hereby waives and releases, any claim against any other such Person, on any 
theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or 
actual damages) (whether or not the claim therefor is based on contract, tort or duty imposed by 
any applicable legal requirement) arising out of, in connection with, as a result of, or in any way 
related to, this Agreement or any or any agreement or instrument contemplated hereby or referred 
to herein, the use or proposed used of the proceeds thereof, the transactions contemplated hereby 
or thereby, or any act or omission or event occurring in connection therewith, and each such Person 
further agrees not to sue upon any such claim or any such damages, whether or not accrued and 
whether or not known or suspected to exist in its favor; provided that the foregoing shall in no 
event limit the Borrowers’ indemnification obligations under clause (b) above. 

(e) In case any proceeding is instituted involving any Indemnitee for which 
indemnification is to be sought hereunder by such Indemnitee, then such Indemnitee will promptly 
notify the Borrower Representative of the commencement of any proceeding; provided, however, 
that the failure to do so will not relieve a Borrower from any liability that it may have to such 
Indemnitee hereunder, except to the extent that such Borrower is materially prejudiced by such 
failure.     

(f) Notwithstanding anything to the contrary in this Agreement, no party hereto 
or any Indemnitee shall be liable for any damages arising from the use by others of information or 
other materials obtained through electronic, telecommunications or other information transmission 
systems (including IntraLinks, SyndTrak or LendAmend), in each case, except to the extent any 
such damages are found in a final non-appealable judgment of a court of competent jurisdiction to 
have resulted from the gross negligence, bad faith or willful misconduct of, or material breach of 
this Agreement or the other Loan Documents by, such Indemnitee (or its officers, directors, 
employees, Related Parties or Affiliates) (excluding all actions taken by any Agent (I) at the 
direction of the Required Lenders (or such other number or percentage of the Lenders as shall be 
necessary or as Agent shall reasonably believe are necessary) or as requested by the Borrowers or 
the other Loan Parties and (II) in connection with or ancillary to the consummation of the Closing 
Date Transactions (including, for the avoidance of doubt, entry into the Second Lien Intercreditor 
Agreement)). 

(g) Except to the extent otherwise expressly provided herein, all amounts due 
under this Section 9.03 shall be payable within thirty (30) days after receipt by the Borrower 
Representative of reasonably detailed documentation therefor. 

(h) This Section 9.03 shall not apply to Taxes, except for Taxes which represent 
costs, losses, claims, etc. with respect to a non-Tax claim. 
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 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 (i) except as otherwise permitted herein, no Borrower may assign or otherwise transfer any of 
its rights or obligations hereunder without the prior written consent of each Lender (and any such 
attempted assignment or transfer by a Borrower without such consent shall be null and void) and 
(ii) no Lender may assign or otherwise transfer its rights or obligations hereunder except in 
accordance with this Section 9.04 (and any attempted assignment or transfer by such Lender 
otherwise 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 (solely to the extent provided in paragraph (c) of this Section 
9.04) and, to the extent expressly contemplated hereby, the Related Parties of each of the 
Administrative Agent and the Lenders) any legal or equitable right, remedy or claim under or by 
reason of this Agreement. 

(b) (i) Subject to the express conditions set forth in paragraph (b)(ii) below, any 
Lender may assign to one or more Eligible Assignees all or a portion of its rights and obligations 
under this Agreement (including all or a portion of its Commitment and the Loans at the time 
owing to it) with the prior written consent (such consent not to be unreasonably conditioned, 
withheld or delayed) of the Borrower Representative; provided that no consent of the Borrower 
Representative shall be required for (x) an assignment of (i) all or any portion of a Revolving Loan 
or Revolving Commitment to a Revolving Lender or (ii) all of any portion of a Term Loan or Term 
Commitment to a Lender, an Affiliate of a Lender or an Approved Fund (as defined below), or (y) 
if any Specified Event of Default has occurred and is continuing, any other assignee, and provided 
that the Borrower Representative shall be deemed to have consented to any such assignment of 
Term Loans or Term Commitments unless the Borrower Representative shall object thereto by 
written notice to the Administrative Agent within ten (10) Business Days after a Responsible 
Officer of the Borrower Representative receives written notice of such proposed assignment, and 
(C) the Administrative Agent; provided that no consent of the Administrative Agent shall be 
required for an assignment of all or any portion of a Term Loan or Term Commitment to a Lender, 
an Affiliate of a Lender, any Affiliated Lender or an Approved Fund or pursuant to Section 2.11(i). 

(ii) Assignments shall be subject to the following additional express conditions: 
(A) except in the case of an assignment to a Lender, an Affiliate of a Lender, an Approved 
Fund or to an Affiliated Lender, or pursuant to Section 2.11(i), an assignment of the entire 
remaining amount of the assigning Lender’s Commitment or Loans of any Class, the 
amount of the Commitment or Loans of the assigning Lender subject to each such 
assignment (determined as of the date the Assignment and Assumption (or Affiliated 
Lender Assignment and Assumption Agreement) with respect to such assignment is 
delivered to the Administrative Agent) shall be in an amount of an integral multiple of 
$1,000,000, in the case of a Term Commitment or Term Loan, or $1,000,000, in the case 
of a Revolving Loan or Revolving Commitment, unless the Borrower Representative and 
the Administrative Agent otherwise consent (such consent not to be unreasonably withheld 
or delayed); provided that no such consent of the Borrower Representative shall be required 
if any Specified Event of Default has occurred and is continuing, (B) each partial 
assignment shall be made as an assignment of a proportionate part of all the assigning 
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Lender’s rights and obligations under this Agreement; provided that this clause (B) shall 
not be construed to prohibit assignment of a proportionate part of all the assigning Lender’s 
rights and obligations in respect of one Class of Commitments or Loans, (C) the parties to 
each assignment shall (1) execute and deliver to the Administrative Agent an Assignment 
and Assumption (or Affiliated Lender Assignment and Assumption Agreement), via an 
electronic settlement system acceptable to the Administrative Agent or (2) if previously 
agreed with the Administrative Agent, manually execute and deliver to the Administrative 
Agent an Assignment and Assumption (or Affiliated Lender Assignment and Assumption 
Agreement), together with a processing and recordation fee of $3,500 (which fee may be 
waived or reduced in the sole discretion of the Administrative Agent and shall be waived 
in the case of an assignment by a Lender to its Affiliate); provided that assignments made 
pursuant to Section 2.19, Section 9.02(c) or Section 9.02(h) shall not require the signature 
of the assigning Lender to become effective and (D) the assignee, if it shall not be a Lender 
or Affiliated Lender, shall deliver to the Administrative Agent an Administrative 
Questionnaire (in which the assignee designates one or more credit contacts to whom all 
syndicate-level information (which may contain material non-public information about the 
Loan Parties and their Related Parties or their respective securities) will be made available 
and who may receive such information in accordance with the assignee’s compliance 
procedures and applicable laws, including Federal and state securities laws) and any tax 
forms required by Section 2.17(e). 

For purposes of paragraph (b) of this Section, the term “Approved Fund” has the 
following meaning: 

“Approved Fund” means, with respect to any Lender, 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 activities and is 
administered, advised or managed by (i) such Lender, (ii) an Affiliate of such Lender or (iii) an 
entity or an Affiliate of an entity that advises or manages such Lender. 

(iii) Subject to acceptance and recording thereof pursuant to paragraph (b)(v) of 
this Section, from and after the effective date specified in each Assignment and 
Assumption (or Affiliated Lender Assignment and Assumption Agreement), the assignee 
thereunder shall be a party hereto and, to the extent of the interest assigned by such 
Assignment and Assumption (or Affiliated Lender Assignment and Assumption 
Agreement), 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 (or Affiliated Lender Assignment and Assumption Agreement), be 
released from its obligations under this Agreement (and, in the case of an Assignment and 
Assumption (or Affiliated Lender Assignment and Assumption Agreement) covering all of 
the assigning Lender’s rights and obligations under this Agreement, such Lender shall 
cease to be a party hereto but shall continue to be entitled to the benefits of Section 2.15, 
Section 2.16, Section 2.17 and Section 9.03 and to any fees payable hereunder that have 
accrued for such Lender’s account but have not yet been paid). 

(iv) The Administrative Agent, acting for this purpose as a non-fiduciary agent 
of the Borrowers, shall maintain at one of its offices a copy of each Assignment and 
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Assumption (or Affiliated Lender Assignment and Assumption Agreement) delivered to it 
and a register for the recordation of the names and addresses of the Lenders, and the 
Commitment of, and principal and related interest amounts of the Loans owing to, each 
Lender pursuant to the terms hereof from time to time (the “Register”).  The entries in the 
Register shall be conclusive absent manifest error, and the Holding Companies, the 
Borrowers, the Administrative Agent, and the Lenders shall treat each Person whose name 
is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all 
purposes of this Agreement, notwithstanding notice to the contrary.  The Register shall be 
available (electronically or otherwise at the Administrative Agent’s discretion) for 
inspection by the Borrowers and, with respect to its own interests only, any Lender, at any 
reasonable time and from time to time upon reasonable prior notice.  This Section 
9.04(b)(iv) shall be construed so that the Loans are at all times maintained in “registered 
form” within the meaning of Sections 163(f), 871(h)(2) and 881(c)(2) of the Code. 

(v) Upon its receipt of a duly completed Assignment and Assumption (or 
Affiliated Lender Assignment and Assumption Agreement) executed by an assigning 
Lender and an assignee, the assignee’s completed Administrative Questionnaire and any 
tax forms required by Section 2.17(e), as applicable (unless the assignee shall already be a 
Lender hereunder), the processing and recordation fee referred to in paragraph (b) of this 
Section (to the extent required) and any written consent to such assignment required by 
paragraph (b) of this Section, the Administrative Agent shall accept such Assignment and 
Assumption (or Affiliated Lender Assignment and Assumption Agreement) and record the 
information contained therein in the Register.  No assignment shall be effective for 
purposes of this Agreement unless it has been recorded in the Register as provided in this 
paragraph. 

(vi) The words “execution,” “signed,” “signature” and words of like import in 
any Assignment and Assumption or Affiliated Lender Assignment and Assumption 
Agreement 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. 

(vii) Notwithstanding anything to the contrary contained in this Agreement, but 
subject in all respects to the last paragraph of this Section 9.04(b), any assignment pursuant 
to this Section 9.04 by a Lender of its Loans or Commitments to any Affiliated Lender 
(and, in the case of clause (D)(I) below, to any Affiliated Institutional Lender) (it being 
understood that with respect to purchases pursuant to Section 2.11(i), this Section shall not 
be applicable) shall be subject to the following additional conditions: 

(A) the assigning Lender and Affiliated Lender purchasing such 
Lender’s Loans and/or Commitments shall execute and deliver to the 
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Administrative Agent an Affiliated Lender Assignment and Assumption 
Agreement; 

(B) any Loans or Commitments acquired by any Holding Company, any 
Borrower or any other Subsidiary shall be retired and cancelled immediately upon 
the acquisition thereof; 

(C) each Affiliated Lender hereby agrees that notwithstanding anything 
to the contrary herein, it may not (A) attend (including by telephone) any meeting 
or discussions (or portion thereof) among any Agent or any Lender to which 
representatives of any Borrower are not invited or then present, or (B) have access 
to the Platform or receive any information or material prepared by any Agent or 
any Lender or any communication by or among any Agent and/or one or more 
Lenders, except to the extent such information or materials have been made 
available to any Borrower or its representatives (and in any case, other than the 
right to receive notices of prepayments and other administrative notices in respect 
of its Loans required to be delivered to Lenders pursuant hereto);  

(D) (I) Revolving Commitments and Revolving Loans may not be 
assigned to any Affiliated Lenders (including, for the avoidance of doubt, any 
Holding Company, any Borrower and any other Subsidiary) or Affiliated 
Institutional Lenders or Persons who will become Affiliated Lenders or Affiliated 
Institutional Lenders upon completion of the relevant assignment, and no Affiliated 
Lender or Affiliated Institutional Lenders or Person who will become an Affiliated 
Lender or an Affiliated Institutional Lender upon completion of the relevant 
assignment shall be permitted to purchase any Revolving Commitments or 
Revolving Loans, (II) no proceeds of Revolving Commitments or Revolving Loans 
may be used by any Affiliated Lender or Person who will become an Affiliated 
Lender upon completion of the relevant assignment to effect any permitted 
assignments to it or purchase such commitments or loans, (III) the maximum 
aggregate principal amount of Term Loans and Commitments held by all Affiliated 
Lenders at the time of the proposed assignment (after giving effect thereto) may not 
exceed 25% of the aggregate principal amount of Term Loans then outstanding and 
(IV) without limiting the foregoing, Affiliated Lenders and Persons who will 
become Affiliated Lenders upon completion of the relevant assignment may (but 
are not required to) acquire Term Loans through Auctions conducted pursuant to 
Section 2.11(i) as if it were an Auction Party thereunder (provided that Term Loans 
acquired by Affiliated Lenders and Persons who will become Affiliated Lenders 
upon completion of the relevant assignment through an Auction do not need to be 
canceled in accordance with Section 2.11(i) unless contributed to the Borrowers in 
accordance with subsection (E) below); 

(E) any Affiliated Lender (other than Ultimate Parent or any Subsidiary) 
may, with the consent of the Borrower Representative and with written notice to 
the Administrative Agent, contribute any of its Term Loans to Ultimate Parent, the 
Borrowers or any of their respective Restricted Subsidiaries and, to the extent 
agreed with the Borrowers, may in return receive (1) loans or Qualified Equity 
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Interests of Ultimate Parent or any Holding Company (to the extent not constituting 
a Change in Control) to the extent not prohibited to be issued pursuant to Article 
VI hereunder or (2) to the extent not prohibited to be incurred herein pursuant to 
Section 6.01, an unsecured loan from the Borrowers that (v) does not have a cash 
interest rate in excess of the interest rate applicable to the Loans so contributed by 
such Affiliated Lender plus 3.0%, (w) is subordinated in right of payment to the 
Obligations of the Borrowers on terms reasonably satisfactory to the Administrative 
Agent, (x) is not subject to any scheduled amortization, redemption, sinking fund 
or similar payment and does not have a final maturity, in each case, on or before 
the date that is 91 days after the Latest Maturity Date applicable to the Term Loans 
at the time of the contribution, (y) does not include any financial maintenance 
covenants and (z) does not include any covenant, default or other agreement that is 
more restrictive (taken as a whole) on the Loan Parties in any material respect than 
any comparable covenant in this Agreement.  Any Term Loans so contributed 
pursuant to this subsection shall, without further action by any Person, be deemed 
cancelled for all purposes and no longer outstanding (and may not be resold by the 
Borrowers), for all purposes of this Agreement and all other Loan Documents, 
including, but not limited to (A) the making of, or the application of, any payments 
to the Lenders under this Agreement or any other Loan Document, (B) the making 
of any request, demand, authorization, direction, notice, consent or waiver under 
this Agreement or any other Loan Document or (C) the determination of Required 
Lenders, or for any similar or related purpose, under this Agreement or any other 
Loan Document. In connection with any Term Loans so cancelled pursuant to this 
subsection, the Administrative Agent is authorized to make appropriate entries in 
the Register to reflect any such cancellation. Any gains from the cancellation of 
such Term Loans shall not increase the Available Amount or Consolidated 
EBITDA for any purpose hereunder.  The cancellations contemplated by this 
subsection shall be deemed to be voluntary prepayments by the Borrowers pursuant 
to Section 2.11(a), and the principal amount of any such Term Loans so cancelled 
shall be applied to the Term Loans of the Lender from whom they were purchased 
as directed by the Borrower Representative; and 

(F) none of the Borrowers nor any of its Affiliates shall be required to 
make any representation that it is not in possession of material nonpublic 
information with respect to Ultimate Parent, any Borrower, any of their respective 
subsidiaries or their respective securities. 

(viii) Notwithstanding the foregoing, (i) in no event shall the Administrative 
Agent be obligated to ascertain, monitor or inquire as to whether any Lender is an Affiliated 
Lender nor shall the Administrative Agent be obligated to monitor the aggregate amount 
of Term Loans held by Affiliated Lenders, (ii) in no event shall any Affiliated Institutional 
Lender be required to comply with (or otherwise be subject to) the terms of this clause (vii) 
and (iii) no Affiliated Lender shall be required to make a representation that it is not in 
possession of material nonpublic information with respect to Ultimate Parent, the 
Borrowers, any of their respective Subsidiaries or their respective securities.  Each 
Affiliated Lender (other than any Affiliated Institutional Lenders) agrees to notify the 
Administrative Agent promptly (and in any event within 10 Business Days) if it acquires 
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any Person who is also a Lender, and each Lender agrees to notify the Administrative Agent 
promptly (and in any event within 10 Business Days) if it becomes an Affiliated Lender 
(other than any Affiliated Institutional Lenders).  Such notice shall contain the type of 
information required and be delivered to the same addressee as set forth in an Affiliated 
Lender Assignment and Assumption Agreement. 

(c) Any Lender may, without the consent of the Borrowers or the 
Administrative Agent, sell participations to any Person (other than a natural person, Ultimate 
Parent and their Subsidiaries, an Affiliated Institutional Lender or any Defaulting Lender(a 
“Participant”) in all or a portion of such Lender’s rights and obligations under this Agreement 
(including all or a portion of its Commitment and the Loans owing to it); provided that (A) such 
Lender’s obligations under this Agreement shall remain unchanged, (B) such Lender shall remain 
solely responsible to the other parties hereto for the performance of such obligations, (C) the 
Borrowers, the Administrative Agent, 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 and (D) such Person shall not be entitled to exercise any rights of a Lender under the 
Loan Documents.  

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 the Loan Documents and to approve any 
amendment, modification or waiver of any provision of the Loan Documents; provided that such 
agreement or instrument may provide that such Lender will not, without the consent of the 
Participant, agree to any amendment, modification or waiver described in clause (ii), (iii), (iv), (v), 
(vi) or (vii) of the first proviso to Section 9.02(b) that directly or adversely affects such Participant.  
Subject to the paragraph below, each Borrower agrees that each Participant shall be entitled to the 
benefits of Section 2.15, Section 2.16 and Section 2.17 (subject to the limitations and requirements 
of such Sections, including Section 2.17(e) (it being understood that the documentation required 
under Section 2.17(e) shall be delivered to the participating Lender) and Section 2.19) to the same 
extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) 
of this Section.  Each Lender that sells a participation shall, acting solely for this purpose as a non-
fiduciary agent of the Borrowers, maintain a register on which it enters the name and address of 
each Participant and the principal amounts (and stated interest) of each participant’s interest in the 
Loans or other obligations under this Agreement (the “Participant Register”); provided that no 
Lender shall have the obligation to disclose all or a portion of the Participant Register (including 
the identity of the Participant or any information relating to a Participant’s interest in any Loans 
or other obligations under any Loan Document) to any Person except to the extent that such 
disclosure is necessary in connection with a Tax audit or other proceeding to establish that any 
Loans are in registered form for U.S. federal income tax purposes.  The entries in the Participant 
Register shall be conclusive absent manifest error, and the Borrowers and such Lender shall treat 
each person whose name is recorded in the Participant Register as the owner of such participation 
for all purposes of this Agreement notwithstanding any notice to the contrary.  This Section shall 
be construed so that the Loan Documents are at all times maintained in “registered form” within 
the meaning of Sections 163(f), 871(h)(2) and 881(c)(2) of the Code. 

A Participant shall not be entitled to receive any greater payment under Section 2.15, Section 2.16 
or Section 2.17 than the applicable Lender would have been entitled to receive with respect to the 
participation sold to such Participant, except to the extent the right to a greater payment results 
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from a Change in Law after the Participant becomes a Participant or the sale of the participation 
to such Participant is made with the Borrower Representative’s prior written consent. 

(d) Any Lender may, without the consent of the Borrower Representative or the 
Administrative Agent, at any time pledge or assign a security interest in all or any portion of its 
rights under this Agreement to secure obligations of such Lender, including any pledge or 
assignment to secure obligations to a Federal Reserve Bank or other central bank and including 
any pledge or assignment to any holders of obligations owed, or securities issued, by such Lender 
(including to any trustee for, or any other representative of, such holders) (such holders, each a 
“Lender Financing Source”), and this Section 9.04 shall not apply to any such pledge or assignment 
of a security interest; provided that no such pledge or assignment of a security interest shall release 
a Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such 
Lender as a party hereto. 

(e) Notwithstanding anything to the contrary contained herein, any Lender (a 
“Granting Lender”) may grant to a special purpose funding vehicle organized and administered by 
such Granting Lender (an “SPV”), identified as such in writing from time to time by the Granting 
Lender to the Administrative Agent and the Borrowers, the option to provide to the Borrowers all 
or any part of any Loan that such Granting Lender would otherwise be obligated to make to the 
Borrowers pursuant to this Agreement; provided that (i) nothing herein shall constitute a 
commitment by any SPV to make any Loan and (ii) if an SPV elects not to exercise such option 
or otherwise fails to provide all or any part of such Loan, the Granting Lender shall be obligated 
to make such Loan pursuant to the terms hereof.  The making of a Loan by an SPV hereunder shall 
utilize the Commitment of the Granting Lender to the same extent, and as if, such Loan were made 
by such Granting Lender.  Each party hereto hereby agrees that no SPV shall be liable for any 
indemnity or similar payment obligation under this Agreement (all liability for which shall remain 
with the 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 
indebtedness of any SPV, such party will not institute against, or join any other Person in instituting 
against, such SPV any bankruptcy, reorganization, arrangement, insolvency or liquidation 
proceedings under the laws of the United States or any State thereof; provided that each Lender 
designating any SPV hereby agrees to indemnify and hold harmless each other party hereto for 
any loss, cost, damage or expense arising out of its inability to institute such a proceeding against 
such SPV during such period of forbearance.  In addition, notwithstanding anything to the contrary 
contained in this Section 9.04, any SPV may (i) with notice to, but without the prior written consent 
of, the Borrowers and the Administrative Agent and without paying any processing fee therefor, 
assign all or a portion of its interests in any Loans to the Granting Lender or to any financial 
institutions (consented to by the Borrower Representative and the Administrative Agent), 
providing liquidity or credit support to or for the account of such SPV to support the funding or 
maintenance of Loans and (ii) subject to Section 9.13, disclose on a confidential basis any non-
public information relating to its Loans to any rating agency, commercial paper dealer or provider 
of any surety, guarantee or credit or liquidity enhancement to such SPV.  The Borrowers agree that 
each SPV shall be entitled to the benefits of Section 2.15 and Section 2.17 (subject to the 
limitations and requirements of such Sections, including Section 2.17(e), and Section 2.19) to the 
same extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph 
(b) of this Section 9.04.  An SPV shall not be entitled to receive any greater payment under Section 
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2.15 or Section 2.17 than the applicable Granting Lender would have been entitled to receive with 
respect to the interest granted to such SPV, except to the extent the right to a greater payment 
results from a Change in Law after the date of the grant to such SPV, or the grant to such SPV is 
made with the Borrower Representative’s prior written consent. For the avoidance of doubt, to the 
extent the SPV holds all or any portion of any Loan in accordance with the provisions of this 
Section 9.04(e), such SPV shall be identified on the Register with respect to such Loan. 

(f) 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), or (B) to a natural person. 

(g) 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 express 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 
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 in accordance with its Applicable Percentage.  Notwithstanding the 
foregoing, in the event that any assignment of rights and obligations of any Defaulting Lender 
hereunder shall become effective under applicable law without compliance with the provisions of 
this paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender for all 
purposes of this Agreement until such compliance occurs. 

(h) [reserved].   

(i) The Borrowers may require any Lender to assign its Loans and 
Commitments in accordance with Section 2.21. 

 Survival.  All representations and warranties made by the Loan Parties 
herein and in the other Loan Documents and in the certificates or other instruments delivered in 
connection with or pursuant to any Loan Document shall be considered to have been relied upon 
by the other parties hereto and shall survive the execution and delivery of the Loan Documents 
and the making of any Loans, regardless of any investigation made by any such other party or on 
its behalf and notwithstanding that the Administrative Agent or any Lender may have had notice 
or knowledge of any Default or incorrect representation or warranty at the time any credit is 
extended hereunder.  

 Counterparts; Integration.  This Agreement may be executed in 
counterparts (and by different parties hereto on different counterparts), each of which shall 
constitute an original, but all of which when taken together shall constitute a single contract.  This 
Agreement and the other Loan Documents constitute the entire contract among the parties relating 
to the subject matter hereof and supersede any and all previous agreements and understandings, 
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oral or written, relating to the subject matter hereof, and there are no promises, undertakings, 
representations or warranties by the Holding Companies, the Borrowers, the Administrative Agent, 
nor any Lender relative to the subject matter hereof not expressly set forth or referred to herein or 
in the other Loan Documents.  Delivery of an executed counterpart of a signature page of this 
Agreement by telecopy or electronic transmission (including Adobe pdf file) shall be effective as 
delivery of a manually executed counterpart of this Agreement. 

 Severability.  Any provision of this Agreement held to be invalid, 
illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent 
of such invalidity, illegality or unenforceability without affecting the validity, legality and 
enforceability of the remaining provisions hereof; and the invalidity of a particular provision in a 
particular jurisdiction shall not invalidate such provision in any other jurisdiction.  Without 
limiting the foregoing provisions of this Section 9.07, if and to the extent that the enforceability of 
any provisions in this Agreement relating to Defaulting Lenders shall be limited by Debtor Relief 
Laws, then such provisions shall be deemed to be in effect only to the extent not so limited. 

 Right of Setoff.  If an Event of Default shall have occurred and be 
continuing, each Lender (and each of their respective Affiliates) is hereby authorized at any time 
and from time to time, after obtaining the prior written consent of the Administrative Agent and 
the Required Lenders, to set off and apply any and all deposits (general or special, time or demand, 
provisional or final, in whatever currency, but not any tax accounts, trust accounts, withholding or 
payroll accounts) at any time held and other obligations (in whatever currency) at any time owing 
by such Lender to or for the credit or the account of the Borrowers against any and all of the 
Obligations of the Borrowers now or hereafter existing under this Agreement held by such Lender, 
but only to the extent then due and payable; provided that in the event that any Defaulting Lender 
shall exercise any such right of setoff, (i) all amounts so set off shall be paid over immediately to 
the Administrative Agent for further application in accordance with the provisions of Section 2.22 
and, pending such payment, shall be segregated by such Defaulting Lender from its other funds 
and deemed held in trust for the benefit of the Administrative Agent and the Lenders and (ii) 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.  The rights of each Lender under this Section are in addition to other rights and 
remedies (including other rights of setoff) that such Lender may have.  Each Lender agrees 
promptly to notify the Borrower Representative and the Administrative Agent of such setoff and 
application made by such Lender; provided that any failure to give or any delay in giving such 
notice shall not affect the validity of any such setoff and application under this Section 9.08.  None 
of any Agent or any Lender shall be under any obligation to marshal any assets in favor of any 
Loan Party or any other Person or against or in payment of any or all of the Obligations.  To the 
extent that any Loan Party makes a payment or payments to Administrative Agent or Lenders (or 
to Administrative Agent, on behalf of Lenders), or any Agent or Lender enforces any security 
interests or exercises any right of setoff, and such payment or payments or the proceeds of such 
enforcement or setoff or any part thereof are subsequently invalidated, declared to be fraudulent 
or preferential, set aside and/or required to be repaid to a trustee, receiver, interim receiver, 
receiver-manager or any other party under any Debtor Relief Law or any equitable cause, then, to 
the extent of such recovery, the obligation or part thereof originally intended to be satisfied, and 
all Liens, rights and remedies therefor or related thereto, shall be revived and continued in full 
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force and effect as if such payment or payments had not been made or such enforcement or setoff 
had not occurred. 

 Governing Law; Jurisdiction; Consent to Service of Process. 

(a) This Agreement shall be construed in accordance with and governed by the 
law of the State of New York, without regard to conflict of laws principles thereof to the extent 
such principles would cause the application of the law of another state. 

(b) Each of the parties hereto hereby irrevocably and unconditionally submits, 
for itself and its property, to the exclusive jurisdiction of the Supreme Court of the State of New 
York sitting in New York County and of the United States District Court of the Southern District 
of New York, and any appellate court from any thereof, in any action or proceeding arising out of 
or relating to any Loan Document (other than with respect to any Security Document to the extent 
expressly provided otherwise therein), or for recognition or enforcement of any judgment, and 
each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect 
of any such action or proceeding shall be heard and determined in such New York State or, to the 
extent permitted by law, in such Federal court (other than with respect to any Security Document 
to the extent expressly provided otherwise therein).  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.  Notwithstanding 
the foregoing, nothing in any Loan Document shall affect any right that the Administrative Agent, 
the Collateral Agent or any Lender may otherwise have to bring any action or proceeding relating 
to any Loan Document against the Holding Companies, the Borrowers or their respective property 
in the courts of any jurisdiction. 

(c) Each of the parties hereto hereby irrevocably and unconditionally waives, 
to the fullest extent it may legally and effectively do so, any objection that it may now or hereafter 
have to the laying of venue of any suit, action or proceeding arising out of or relating to any Loan 
Document in any court referred to in paragraph (b) of this Section 9.09.  Each of the parties hereto 
hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any such court. 

(d) Each party to this Agreement irrevocably consents to service of process in 
the manner provided for notices in Section 9.01.  Nothing in any Loan Document will affect the 
right of any party to this Agreement to serve process in any other manner permitted by law.  

(e) Without limiting the foregoing, each of the Loan Parties (other than any 
Loan Party organized under the laws of the United States or any State thereof or the District of 
Columbia) irrevocably designates, appoints and empowers as of the Closing Date, the Borrower 
Representative (the “Process Agent”), with an office on the Closing Date at 47448 Fremont Blvd., 
Fremont, CA 94538, as its authorized designee, appointee and agent to receive, accept and 
acknowledge on its behalf and for its property, service of copies of the summons and complaint 
and any other process which may be served in any legal action or proceeding relating to this 
Agreement and the other Loan Documents to which it is a party or for recognition and enforcement 
of any judgment in respect thereof; such service may be made by mailing or delivering a copy of 
such process to such Loan Party in care of the Process Agent at the Process Agent’s above address, 
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and each such Loan Party hereby irrevocably authorizes and directs the Process Agent to accept 
such service on its behalf. The Borrower Representative irrevocably accepts such designation and 
appointment and agrees to act as the Process Agent for each of the Loan Parties as contemplated 
by this Section 9.09(e).  Each of the Loan Parties (other than any  Loan Party organized under the 
laws of the United States or any State thereof or the District of Columbia) further agrees to take 
any and all such action as may be necessary to maintain the designation and appointment of the 
Process Agent in full force in effect for a period of three years following the termination of this 
Agreement and the payment of the Loans and all other amounts payable hereunder (other than 
contingent amounts not then due and payable); provided, that if the Process Agent shall cease to 
act as such, each such Loan Party agrees to promptly designate a new authorized designee, 
appointee and agent in New York City on the terms and for the purposes reasonably satisfactory 
to the Administrative Agent hereunder. 

 WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY 
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT 
IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENT OR THE 
TRANSACTIONS CONTEMPLATED THEREBY (WHETHER BASED ON CONTRACT, 
TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) CERTIFIES THAT NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER 
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.10. 

 Headings.  Article and Section headings and the Table of Contents 
used herein are for convenience of reference only, are not part of this Agreement and shall not 
affect the construction of, or be taken into consideration in interpreting, this Agreement. 

 Confidentiality.  Each of the Administrative Agent, the other Agents, 
and the Lenders agrees to maintain the confidentiality of the Information (as defined below), 
except that Information may be disclosed (a) to its and its Affiliates’ directors, trustees, officers, 
employees and agents, including accountants, legal counsel, other advisors, and any numbering, 
administration or settlement service providers on a “need to know” basis (it being understood that 
the Persons to whom such disclosure is made will be informed of the confidential nature of such 
Information and instructed to keep such Information confidential, provided that the relevant 
Lender shall be responsible for such compliance and non-compliance), (b) to the extent requested 
by any regulatory authority (including any self-regulatory authority), (c) to the extent required by 
applicable laws or regulations or by any subpoena or similar legal process, provided that prior 
notice shall have been given to the Borrower Representative, to the extent practicable and 
permitted by applicable laws or regulations, (d) to any other party to this Agreement, (e) in 
connection with the exercise of any remedies hereunder or any suit, action or proceeding relating 
to any Loan Document or the enforcement of rights thereunder, (f) subject to an agreement 
containing provisions substantially the same as those of this Section, to (i) any assignee of or 
Participant in, or any prospective assignee of or Participant in, any of its rights or obligations under 
this Agreement, or (ii) any actual or prospective Lender Counterparty to any Secured Swap 
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Agreement relating to any Loan Party and its obligations under the Loan Documents, (g) with the 
written consent of the Borrowers, (h) to the extent such Information (i) becomes publicly available 
other than as a result of a breach of this Section or (ii) becomes available to the Administrative 
Agent, any other Agent, or any Lender on a nonconfidential basis from a source other than the 
Borrowers (provided that the source is not actually known (after due inquiry) by such disclosing 
party or other confidentiality obligations owed to the Borrowers or its Affiliates, to be bound by 
an agreement containing provisions substantially the same as those contained in this confidentiality 
provision), (i) on a confidential basis to (x) any rating agency in connection with rating the 
Borrowers or the facilities hereunder or (y) the CUSIP Service Bureau, Clearpar or Loanserv or 
any similar agency in connection with the issuance and monitoring of CUSIP numbers, settlement 
of assignments or other general administrative functions with respect to the facilities or (j) to any 
Lender Financing Source (it being understood that such Lender Financing Source to whom such 
disclosure is made will be informed of the confidential nature of such Information and instructed 
to keep such Information confidential, provided that the applicable Lender shall be responsible for 
such compliance and non-compliance).  For the purposes of this Section the term “Information” 
means all information received from or on behalf of the Borrowers relating to Ultimate Parent, the 
Borrowers or any of their respective Subsidiaries or any of their respective businesses, other than 
any such information that is available to the Administrative Agent, any other Agent, or any Lender 
on a nonconfidential basis prior to disclosure by the Borrowers.  Any Person required to maintain 
the confidentiality of Information as provided in this Section 9.12 shall be considered to have 
complied with its obligation to do so if such Person has exercised the same degree of care to 
maintain the confidentiality of such Information as such Person would accord to its own 
confidential information. 

Each Lender acknowledges that Information furnished to it pursuant to this 
Agreement may include material non-public information concerning the Loan Parties and their 
respective Related Parties or their respective securities, and confirms that it has developed 
compliance procedures regarding the use of material non-public information and that it will handle 
such material non-public information in accordance with those procedures and applicable law, 
including Federal and state securities laws. 

All Information, including requests for waivers and amendments, furnished by the 
Borrowers or the Administrative Agent pursuant to, or in the course of administering, this 
Agreement will be syndicate-level Information, which may contain material non-public 
information about the Loan Parties and their respective Related Parties or their respective 
securities.  Accordingly, each Lender represents to the Borrowers and the Administrative Agent 
that it has identified in its Administrative Questionnaire a credit contact who may receive 
Information that may contain material non-public information in accordance with its compliance 
procedures and applicable law. 

 Interest Rate Limitation.  Notwithstanding anything herein to the 
contrary, if at any time the interest rate applicable to any Loan, together with all fees, charges and 
other amounts that are treated as interest on such Loan or participation therein under applicable 
law (collectively, the “Charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) 
that may be contracted for, charged, taken, received or reserved by the Lender holding such Loan 
or participation therein in accordance with applicable law, the rate of interest payable in respect of 
such Loan hereunder, together with all Charges payable in respect thereof, shall be limited to the 
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Maximum Rate and, to the extent lawful, the interest and Charges that would have been payable 
in respect of such Loan or participation therein but were not payable as a result of the operation of 
this Section 9.13 shall be cumulated and the interest and Charges payable to such Lender in respect 
of other Loans or participation therein or periods shall be increased (but not above the Maximum 
Rate therefor) until such cumulated amount, together with interest thereon at the NYFRB to the 
date of repayment, shall have been received by such Lender. 

 USA Patriot Act; Beneficial Ownership Regulation.  Each Lender that 
is subject to the Patriot Act (as hereinafter defined) and the Beneficial Ownership Regulation and 
the Administrative Agent (for itself and not on behalf of any Lender) hereby notifies the Loan 
Parties that pursuant to the requirements of the Patriot Act and the Beneficial Ownership 
Regulation, it is required to obtain, verify and record information that identifies the Loan Parties, 
which information includes the name and address of the Loan Parties and other information that 
will allow such Lender or the Administrative Agent, as applicable, to identify the Loan Parties in 
accordance with the Patriot Act and the Beneficial Ownership Regulation. 

 Direct Website Communication.  Each Borrower may, at its option, 
provide to the Administrative Agent any information, documents and other materials that it is 
obligated to furnish to the Administrative Agent pursuant to the Loan Documents, including all 
notices, requests, financial statements, financial and other reports, certificates and other 
information materials (all such communications being referred to herein collectively as 
“Communications”), by (i) posting such documents, or providing a link thereto, on such 
Borrower’s website, (ii) such documents being posted on such Borrower’s behalf on an Internet or 
Intranet website, if any, to which the Administrative Agent has access (whether a commercial 
third-party website or a website sponsored by the Administrative Agent) or (iii) by transmitting 
the Communications in an electronic/soft medium to the Administrative Agent at an email address 
provided by the Administrative Agent from time to time; provided that (i) promptly following 
written request by the Administrative Agent, the Borrowers shall continue to 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 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. 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. Nothing 
in this Section 9.15 shall prejudice the right of the Borrowers, the Administrative Agent, any other 
Agent or any Lender to give any notice or other communication pursuant to any Loan Document 
in any other manner specified in such Loan Document.  

The Administrative Agent agrees that the receipt of the Communications by the Administrative 
Agent at its e-mail address in Section 9.01 shall constitute effective delivery of the 
Communications to the Administrative Agent for purposes of the Loan Documents.  Each Lender 
agrees that notice to it (as provided in the next sentence) specifying that the Communications have 
been posted to the Platform shall constitute effective delivery of the Communications to such 
Lender for purposes of the Loan Documents.  Each Lender agrees (A) to notify the Administrative 
Agent in writing (including by electronic communication) from time to time of such Lender’s e-
mail address to which the foregoing notice may be sent by electronic transmission and (B) that the 
foregoing notice may be sent to such e-mail address.  Unless the Administrative Agent otherwise 
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prescribes, (i) notices and other communications sent to an e-mail address shall be deemed 
received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by 
the “return receipt requested” function, as available, return e-mail or other written 
acknowledgement), provided that if such notice or other communication is not sent during the 
normal business hours of the recipient, such notice or communication shall be deemed to have 
been sent at the opening of business on the next Business Day for the recipient, and (ii) notices or 
communications posted to an Internet or intranet website shall be deemed received upon the 
deemed receipt by the intended recipient at its e-mail address as described in the foregoing clause 
(i) of notification that such notice or communication is available and identifying the website 
address therefor. 

Each of the Borrowers and the Administrative Agent may change its address, telecopier or 
telephone number for notices and other communications hereunder by notice to the other parties 
hereto.  Each other Lender may change its address, telecopier or telephone number for notices and 
other communications hereunder by notice to the Borrowers 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.  

 Intercreditor Agreement Governs.  

(a) Each Lender and Agent (i) hereby agrees that it will be bound by and will 
take no actions contrary to the provisions of any intercreditor agreement entered into pursuant to 
the terms hereof, (ii) hereby authorizes and instructs the Collateral Agent to enter into any 
intercreditor agreement entered into pursuant to the terms hereof and to subject the Liens securing 
the Secured Obligations to the provisions thereof and (iii) hereby authorizes and instructs the 
Collateral Agent to enter into any intercreditor agreement that includes, or to amend any then 
existing intercreditor agreement to provide for, the terms described in the definition of the terms 
“Additional Debt,” “Permitted First Priority Replacement Debt”, “Permitted Second Priority 
Replacement Debt” or “First Lien Senior Secured Note”, as applicable, or as otherwise provided 
for by the terms of this Agreement, including any Pari Passu Intercreditor Agreement or Second 
Lien Intercreditor Agreement. 

(b) Notwithstanding anything to the contrary in this Agreement or in any other 
Loan Document:  (i) the Liens granted to the Collateral Agent in favor of the Secured Parties 
pursuant to the Loan Documents and the exercise of any right related to any Collateral shall be 
subject, in each case, to the terms of, if applicable, the Pari Passu Intercreditor Agreement and the 
Second Lien Intercreditor Agreement, (ii) in the event of any conflict between the express terms 
and provisions of this Agreement or any other Loan Document, on the one hand, and of the Second 
Lien Intercreditor Agreement, on the other hand, the terms and, if applicable, provisions of the 
Pari Passu Intercreditor Agreement and the Second Lien Intercreditor Agreement shall control, 
and (iii) each Lender and, by its acceptance of the benefit of the Security Documents, each other 
Loan Party, authorizes the Administrative Agent and/or the Collateral Agent to execute any 
intercreditor or subordination agreement contemplated by the terms hereof, including the Pari 
Passu Intercreditor Agreement and Second Lien Intercreditor Agreement on behalf of such Lender, 
and such Lender agrees to be bound by the terms thereof. 
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 Judgment Currency.  If, for the purposes of obtaining judgment in any 
court, it is necessary to convert a sum due hereunder or under any other Loan Document in one 
currency into another currency, the rate of exchange used shall be that at which in accordance with 
the normal banking procedures the Administrative Agent could purchase the first currency with 
such other currency on the Business Day preceding that on which final judgment is given.  The 
obligation of the Borrowers in respect of any such sum due from it to the Administrative Agent or 
the Lenders hereunder or under the other Loan Documents shall, notwithstanding any judgment in 
a currency (the “Judgment Currency”) other than that in which such sum is denominated in 
accordance with the applicable provisions of this Agreement (the “Agreement Currency”), be 
discharged only to the extent that on the Business Day following receipt by the Administrative 
Agent or the relevant Lender of any sum adjudged to be so due in the Judgment Currency, the 
Administrative Agent or the relevant Lender may in accordance with the normal banking 
procedures purchase the Agreement Currency with the Judgment Currency.  If the amount of the 
Agreement Currency so purchased is less than the sum originally due to the Administrative Agent 
or such Lender from the Borrowers in the Agreement Currency, the Borrowers agree, as a separate 
obligation and notwithstanding any such judgment, to indemnify the Administrative Agent, or the 
Person to whom such obligation was owing against such loss.  If the amount of the Agreement 
Currency so purchased is greater than the sum originally due to the Administrative Agent or such 
Lender in such currency, the Administrative Agent or such Lender agrees to return the amount of 
any excess to the Borrowers (or to any other Person who may be entitled thereto under applicable 
law). 

 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 its Affiliates’ understanding, that:  (i) (A) the 
arranging and other services regarding this Agreement provided by the Administrative Agent, the 
other Agents and the making of the Loans and Commitments by the Lenders are arm’s-length 
commercial transactions between the Borrowers and its respective Affiliates, on the one hand, and 
the Administrative Agent, the other Agents and the Lenders, on the other hand, (B) the Borrowers 
have consulted their own legal, accounting, regulatory and tax advisors to the extent it has deemed 
appropriate, and (C) the Borrowers are capable of evaluating, and understands and accepts, the 
terms, risks and express conditions of the transactions contemplated hereby and by the other Loan 
Documents; (ii) (A) the Administrative Agent, each other Agent, and each Lender is and has been 
acting solely as a principal and, except as expressly agreed in writing by the relevant parties, has 
not been, is not, and will not be acting as an advisor, agent or fiduciary for the Borrowers or any 
of its respective Affiliates, or any other Person and (B) none of the Administrative Agent, any 
other Agent, or any Lender 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 Administrative Agent, the other Agents, the 
Lenders, and the respective Affiliates of each of the foregoing may be engaged in a broad range of 
transactions that involve interests that differ from those of the Borrowers and its Affiliates, and 
none of the Administrative Agent, any other Agent, or any Lender has any obligation to disclose 
any of such interests to the Borrowers or any of their Affiliates.  To the fullest extent permitted by 
law, the Borrowers hereby agree not to assert any claims that it may have against the 
Administrative Agent, the other Agents or the Lenders with respect to any alleged breach of agency 
or fiduciary duty in connection with any aspect of any transaction contemplated hereby. 
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 Acknowledgement and Consent to Bail-In of EEA Financial 
Institutions.  Notwithstanding anything to the contrary in any Loan Document or in any other 
agreement, arrangement or understanding among any such parties, each party hereto acknowledges 
that any liability of any EEA Financial Institution arising under any Loan Document, to the extent 
such liability is unsecured, may be subject to the write-down and conversion powers of an EEA 
Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by: 

(a) the application of any Write-Down and Conversion Powers by an EEA Resolution 
Authority to any such liabilities arising hereunder which may be payable to it by any party 
hereto that is an EEA Financial Institution; and 

(b) the effects of any Bail-in Action on any such liability, including, if applicable: 

(i) a reduction in full or in part or cancellation of any such liability; 

(ii) a conversion of all, or a portion of, such liability into shares or other instruments of 
ownership in such EEA Financial Institution, its parent undertaking, or a bridge 
institution that may be issued to it or otherwise conferred on it, and that such shares 
or other instruments of ownership will be accepted by it in lieu of any rights with 
respect to any such liability under this Agreement or any other Loan Document; or 

(iii) the variation of the terms of such liability in connection with the exercise of the 
write-down and conversion powers of any EEA Resolution Authority. 

 Swedish Security Limitations.  The obligations of any Swedish 
Guarantor under or pursuant to this Agreement, shall, notwithstanding any provision to the 
contrary herein or in any other Loan Document, with respect to any Swedish Guarantor, be limited 
if and to the extent required by the provisions of the Swedish Companies Act (Sw. 
Aktiebolagslagen (2005:551)) regulating unlawful distribution of assets within the meaning of 
Chapter 17, Sections 1-4 (or its equivalents from time to time) of the Swedish Companies Act and 
it is understood that any obligation and/or liability of any Swedish Guarantor only applies to the 
extent permitted by the above mentioned provisions of the Swedish Companies Act. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 

1066



 

[Signature Page to Super-Senior Credit Agreement] 

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized 
officers to execute and deliver this Agreement as of the date first above written. 
 

 
PROCERA NETWORKS, INC., 
as a Borrower 
 
 
By:  
Name: Jeffrey A. Kupp 
Title:  Chief Financial Officer 
 
 
SANDVINE CORPORATION, 
as a Borrower 
 
 
By:  
Name: Jeffrey A. Kupp 
Title:  Chief Financial Officer 

1067



SEAPORT LOAN PRODUCTS LLC, as Co-
Administrative Agent 
 
 
By: ________________________________________ 
Name: Jonathan Silverman 
Title: General Counsel 
 
 
ACQUIOM AGENCY SERVICES LLC, as Co-
Administrative Agent and Collateral Agent 
 
 
By: ________________________________________ 
Name: Karyn Kesselring 
Title: Director 
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SEAPORT LOAN PRODUCTS LLC, as Co-
Administrative Agent 
 
 
By: ________________________________________ 
Name: Jonathan Silverman 
Title: General Counsel 
 
 
ACQUIOM AGENCY SERVICES LLC, as Co-
Administrative Agent and Collateral Agent 
 
 
By: ________________________________________ 
Name: Karyn Kesselring 
Title: Director 
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Schedule 1.01 

Agreed Security Principles 

The guarantees and security to be provided under the Loan Documents by the Ultimate Parent and 
the Restricted Subsidiaries of the Ultimate Parent formed outside of the United States (collectively, 
the “Group”) will be given in accordance with the security principles set out in this Schedule (the 
“Agreed Security Principles”); provided that, notwithstanding anything to the contrary in the 
Agreed Security Principles, nothing herein shall limit or excuse the required pledge of (and 
provision of a first-priority perfected security interest in) 100% of the outstanding Equity Interests 
of Holdings in favor of the Collateral Agent by the Loan Party holding the same pursuant to the 
applicable Cayman Islands Collateral Document(s).  This Schedule identifies the Agreed Security 
Principles and addresses the manner in which the Agreed Security Principles will impact on and 
determine the extent of the guarantees and security proposed to be provided by members of the 
Group in relation to the Credit Facilities. 

The Agreed Security Principles embody a recognition by all parties that there may be certain legal 
and practical difficulties in obtaining effective or commercially reasonable guarantees and/or 
security from all members of the Group in each jurisdiction in which it has been agreed that 
guarantees and security will be granted by those members of the Group.  In particular: 

(i) general legal and statutory limitations (including with respect to the relevant jurisdictions 
for which guarantee limitation language is set out in the Loan Documents, such limitations as set 
out therein), regulatory restrictions, financial assistance (to the extent it cannot be “white-washed” 
(or equivalent)), corporate benefit, fraudulent preference, equitable subordination, “transfer 
pricing” or “thin capitalization”, “earnings stripping”, “controlled foreign corporation” (solely 
with respect to the Secured Obligations of the Borrower Representative) and other non-US adverse 
tax consequences (other than de minimis adverse tax consequences), “exchange control 
restrictions”, “capital maintenance” rules and “liquidity impairment” rules,  retention of title 
claims, employee consultation or approval requirements and similar principles may limit the ability 
of a member of the Group to provide a guarantee or security or may require that the guarantee or 
security be limited as to amount or otherwise and, if so, the guarantee or security will be limited 
accordingly, provided that, to the extent requested by the Collateral Agent before signing any 
applicable security document, the relevant member of the Group shall use commercially 
reasonable efforts (but without incurring material cost and without adverse impact on relationships 
with third parties (other than de minimis adverse impact)) to overcome any such obstacle or 
otherwise such security document shall be subject to such limit; 

(ii) a key factor in determining whether or not a guarantee or security will be taken (and in 
respect of the security, the extent of its perfection and/or registration) is the applicable time and 
cost (including adverse effects on non-US taxes (other than de minimis adverse tax consequences), 
interest deductibility, stamp duty, registration taxes, notarial costs and all applicable legal fees), 
which will not be disproportionate to the benefit accruing to the Secured Parties (taking into 
account, amongst other things, materiality of the proposed security and relevant pledged assets in 
light of the security already granted) of obtaining such guarantee or security; 
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(iii) members of the Group will not be required to give guarantees or enter into security 
documents if it is not within the legal capacity of the relevant members of the Group or if it would 
conflict with the fiduciary or statutory duties of their directors or contravene any applicable legal, 
regulatory, contractual prohibition or restriction or have the potential to result in a material risk of 
personal or criminal liability for any director or officer of or for any member of the Group, 
provided that, to the extent requested by the Collateral Agent before signing any applicable 
security document, the relevant member of the Group shall use commercially reasonable efforts 
(but without incurring material cost and without adverse impact on relationships with third parties 
(other than de minimis adverse impact)) to overcome any such obstacle or otherwise such 
guarantee or security document shall be subject to such limit; 

(iv) guarantees and security will be limited so that the aggregate of notarial costs and all 
registration and like taxes and duties relating to the provision of security will not exceed an amount 
to be disproportionate to the benefit accruing to the Secured Parties of obtaining such guarantee or 
security; 

(v) where a class of assets to be secured includes material and immaterial assets, if the cost of 
granting security over the immaterial assets is disproportionate to the benefit of such security, 
security will be granted over the material assets only, with thresholds to be agreed between the 
Borrower Representative and the Collateral Agent and taking into account these Agreed Security 
Principles and the benefit to the Secured Parties; 

(vi) it is expressly acknowledged that it is legally impossible to create security over certain 
categories of assets, and such security will not be taken over such assets; 

(vii) any assets subject to a legal requirement, contracts, leases, licenses or other third party 
arrangement which prevent or condition those assets from being charged, secured or being subject 
to the applicable security document (including requiring a consent of any third party, supervisory 
board or works council (or equivalent)) (provided such requirement, contract, lease, license or 
other arrangement existed on the Closing Date or as of the date of acquisition of the applicable 
asset and, in each case, is not incurred in anticipation thereof (other than in the case of capital 
leases and purchase money financings), in each case, after giving effect to the applicable anti-
assignment provisions of applicable law; and any assets which, if subject to the applicable security 
document, would give a third party the right to terminate or otherwise amend any rights, benefits 
and/or obligations with respect to any member of the Group in respect of those assets, in each case 
after giving effect to the applicable anti-assignment provisions of applicable law; or require the 
chargor to take any action materially adverse to the interests of the Group or any member thereof, 
provided that commercially reasonable efforts (exercised for a specified period of time) to obtain 
consent to charging any such assets (where otherwise prohibited) shall be used by the Group if the 
Collateral Agent specifies prior to the date of the security document or the date such asset is 
acquired, if later, that a relevant asset is material and the Borrower Representative is satisfied that 
such endeavors will not involve placing relationships with third parties in jeopardy, or otherwise, 
in each case will be excluded from a guarantee or security document; 

(viii) the giving of a guarantee, the granting of security or the registration and/or perfection of 
the security granted will not be required if it would have a material adverse effect on the ability of 
the relevant member of the Group to conduct its operations and business in the ordinary course as 
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otherwise permitted by the Loan Documents (including dealing with the secured assets and all 
contractual counterparties or amending, waiving or terminating (or allowing to lapse) any rights, 
benefits or obligations, in each case prior to the occurrence of a Declared Default (as defined 
below), and any requirement under the Agreed Security Principles to seek consent of any person 
or take or not take any other action shall be subject to this paragraph (viii); 

(ix) any security document will only be required to be notarized if required by law in order for 
the relevant security to become effective or admissible in evidence; 

(x) no guarantee from or security will be required to be given by persons or over (and no 
consent shall be required to be sought with respect to) assets which are required to support acquired 
indebtedness to the extent such acquired indebtedness is subsisting at the time of such acquisition 
and not incurred in anticipation thereof and is otherwise permitted by the Loan Documents to be 
acquired and remain outstanding after an acquisition (and so long as the financing documentation 
relating to such subsisting acquired indebtedness prohibits the grant of such guarantee or security); 
provided that each such guarantee or security shall be provided promptly if and when such 
prohibition ceases to be in effect or such subsisting acquired indebtedness is repaid or becomes 
unsecured. No member of a target group acquired pursuant to an acquisition not prohibited by the 
Credit Agreement shall be required to become a Guarantor or grant security with respect to the 
Credit Facilities if prohibited by the terms of the documentation governing that acquired 
indebtedness (so long as such terms are subsisting at the time of such acquisition and not entered 
into in anticipation thereof) so long as the terms of the documentation governing such acquired 
indebtedness prohibits the grant of such security or the provision of a guarantee; provided that 
each such member shall, to the extent required by the Credit Agreement, become a Guarantor and 
grant such security if and when such prohibition ceases to be in effect or such subsisting acquired 
indebtedness is repaid or becomes unsecured; 

(xi) to the extent possible and unless required by applicable law, there should be no action 
required to be taken in relation to the guarantees or security when any Lender assigns or transfers 
any of its participation to a new Lender (and, unless explicitly agreed to the contrary in the Credit 
Agreement, no member of the Group shall bear or otherwise be liable for any taxes, any notarial, 
registration or perfection fees or any other costs, fees or expenses that result from any assignment 
or transfer by a Secured Party); 

(xii) no title investigations or other diligence on assets will be required and no title insurance 
will be required; 

(xiii)  to the extent legally effective, all security will be given in favor of the Collateral Agent and 
not the secured creditors individually (with the Collateral Agent to hold one set of security 
documents for all the Secured Parties); “parallel debt” provisions will be used where necessary in 
order to maintain the priority or perfection status of such security; 

(xiv) guarantees and security will not be required from, or over the assets of, any joint venture 
or similar arrangement, any minority interest or any member of the Group that is not wholly-owned 
by another member of the Group; 
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(xv) the security arrangements may be subject to applicable intercreditor agreements and no 
security may be provided on terms which are inconsistent with the turnover or sharing provisions 
in the applicable intercreditor agreements;  

(xvi) the relevant member of the Group shall use commercially reasonable efforts to assist in 
demonstrating that adequate corporate benefit accrues to each relevant member of the Group and 
to overcome any such other limitations to the extent not unduly burdensome; 

(xvii) no guarantee or security shall guarantee or secure any “Excluded Swap Obligations” 
defined in accordance with the LSTA Market Advisory Update dated February 15, 2013 entitled 
“Swap Regulations’ Implications for Loan Documents”, and any update thereto by the LSTA, in 
any case, after giving effect to any “keepwell” provisions referred to therein;  

(xviii) other than a general security agreement and related filing, no perfection, filing or other 
action will be required with respect to assets not owned by members of the Group;  

(xviii) the granting or perfection of security, when required, and other legal formalities will be 
completed as soon as practicable and, in any event, within the time periods specified in the Loan 
Documents therefor or (if earlier or to the extent no such time periods are specified in the Loan 
Documents) within the time periods specified by applicable law in order to ensure due perfection; 

(xx) security will not be required over any assets subject to security in favor of a third party (but 
only if such security is not prohibited by the Credit Agreement and only for so long as such third 
party security prohibits the grant of such security) or any cash constituting regulatory capital or 
customer cash (and such assets or cash shall be excluded from any relevant security document); 
and 

(xxi) no member of the Group will be required to take any action in relation to any guarantees or 
security as a result of any assignment or transfer by a Lender. 

2. Guarantees 

Subject to the guarantee limitations set out in the Loan Documents, each guarantee will be an 
upstream, cross-stream and downstream guarantee for all liabilities of the Guarantors under the 
Loan Documents in accordance with, and subject to, the requirements of these Agreed Security 
Principles in each relevant jurisdiction (references to “security” to be read for this purpose as 
including guarantees).  Security documents will secure the guarantee obligations of the relevant 
security provider or, if such security is provided on a third party basis, all liabilities of the 
Guarantors under the Loan Documents, in each case in accordance with, and subject to, the 
requirements of these Agreed Security Principles in each relevant jurisdiction. 

3. Governing law and scope 

Unless granted under a global security document governed by the law of the jurisdiction of the 
applicable member of the Group, all security (other than share security) will be governed by the 
law of, and, except to the extent no additional actions are required, secure only assets located in, 
the jurisdiction of incorporation of the applicable grantor of the security; and no action in relation 
to security (including any perfection step, further assurance step, filing or registration) will be 
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required in jurisdictions where the grantor of the security is not incorporated.  Share security over 
any subsidiary will be governed by the law of the place of incorporation of that subsidiary. 

4. Terms of security documents 

The following principles will be reflected in the terms of any security granted by a member of the 
Group in connection with the Credit Facilities (subject to agreed exceptions when legal advice is 
to the effect that such principles could impact the validity or effectiveness of the security): 

(a) security will not be enforceable until the occurrence of an Event of Default in respect of 
which a notice of acceleration has been given and not withdrawn (a “Declared Default”);  

(b) the beneficiaries of the security or the Collateral Agent will only be able to exercise a power 
of attorney following the occurrence of a Declared Default or any failure to comply with a further 
assurances or perfection obligation;  

(c) subject to paragraph (h) below and as required in the relevant jurisdiction, the security 
documents should only operate to create security rather than to impose new commercial 
obligations or a repeat of clauses in other Loan Documents; accordingly (i) they should not contain 
additional representations, undertakings or indemnities (including, without limitation, in respect 
of insurance, information, maintenance or protection of assets or the payment of costs) unless these 
are the same as or consistent with those contained in the Loan Documents or are given in a “third-
party” security document or unless such representations are necessary to the validity of the security 
or are otherwise customary in a relevant jurisdiction; and (ii) nothing in any security document 
shall (or be construed to) prohibit any transaction, matter or other step (or a chargor taking or 
entering the same or dealing in any manner whatsoever in relation to any asset (including all rights, 
claims benefits, proceeds and documentation, and contractual counterparties in relation thereto) 
the subject of (or expressed to be the subject of) the security agreement) if not prohibited by the 
terms of the Credit Agreement (and accordingly to such extent, the Collateral Agent shall promptly 
effect releases, confirmations, consents to deal or similar steps always at the cost of the chargor); 

(d) no security will be granted over parts, stock, moveable plant, equipment or receivables if 
it would require labeling, segregation or period listing or specification of such parts, stock 
moveable plant, equipment or receivables; 

(e) perfection will not be required in respect of (i) vehicles and other assets subject to 
certificates of title or (ii) letter of credit rights and tort claims (or local law equivalent) if steps 
other than a general filing are required; 

(f) in no event shall control agreements or perfection by control or similar arrangements be 
required with respect to any assets (including deposit or securities accounts but excluding equity 
interests); 

(g) security will, where possible and practical, automatically create security over assets and 
future assets of the same type as those already secured. Where local law requires supplemental 
pledges or notices to be delivered in respect of future acquired assets in order for effective security 
to be created over that class of asset, such supplemental pledges or notices will be provided only 
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upon request of the Collateral Agent and at intervals no more frequent than quarterly (unless 
required more frequently under local law); and 

(h) each security document should contain a clause which records that if there is a conflict 
between the security document and the Credit Agreement then (to the extent permitted by law) the 
provisions of the Credit Agreement will take priority over the provisions of the security document.  

5. Bank accounts 

(a) If a member of the Group grants security over its material bank accounts it will be free to 
deal, operate and transact business in relation to those accounts until the occurrence of a Declared 
Default. For the avoidance of doubt, there will be no “fixed” security over bank accounts, cash or 
receivables or any obligation to hold or pay cash or receivables in a particular account until the 
occurrence of a Declared Default unless such Guarantor is a holding company and then only until 
the occurrence of an Event of Default.  

(b) Other than in circumstances as provided above, if required by local law to perfect the 
security and if possible without disrupting operation of the account, notice of the security will be 
served on the account bank in relation to applicable accounts within 5 Business Days of the date 
of the security document (or accession thereto) and the applicable grantor of the security will use 
its commercially reasonable efforts to obtain an acknowledgement of that notice within 20 
Business Days of service.  If the grantor of the security has used its commercially reasonable 
efforts but has not been able to obtain acknowledgment of its obligation to obtain acknowledgment 
will cease on the expiry of that 20 Business Day period. Irrespective of whether notice of the 
security is required for perfection, if the service of notice would prevent any member of the Group 
from using a bank account in the course of its business no notice of security will be served until 
the occurrence of a Declared Default. 

(c) Any security over bank accounts will be subject to any prior security interests in favor of 
the account bank which are created either by law or in the standard terms and conditions of the 
account bank.  No grantor of security will be required to change its banking arrangements or 
standard terms and conditions in connection with the granting of bank account security.  For 20 
Business Days from service of the notice referred to in the preceding paragraph, the applicable 
member of the Group shall use its commercially reasonable efforts to procure that the account 
bank will waive any such prior security interest or to limit such prior security interest to the account 
bank’s costs and fees in connection with the banking arrangements. If the grantor of the security 
has used its commercially reasonable efforts but has not been able to obtain such waiver its 
obligation to obtain such waiver will expire on the expiry of that 20 Business Day period. 

(d) If required under local law, security over bank accounts will be registered subject to the 
general principles set out in these Agreed Security Principles. 

(e) Security shall be granted over the present and future credit balances of the relevant member 
of the Group's bank accounts including all interest payable on those accounts together with 
ancillary rights and claims associated with those accounts. 

6. Fixed assets 
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If a member of the Group grants security over its material fixed assets it will be free to deal with 
those assets in the course of its business until the occurrence of a Declared Default. No notice, 
whether to third parties or by attaching a notice to the fixed assets, will be prepared or given until 
the occurrence of a Declared Default. If required under local law, security over fixed assets will 
be registered subject to the general principles set out in these Agreed Security Principles. 

7. Insurance policies 

A member of the Group may grant security over its material insurance policies (excluding any 
third party liability or public liability insurance and any directors and officers insurance) in respect 
of which claims thereunder may be mandatorily prepaid, provided that the relevant insurance 
policy allows security to be so granted. If required by local law to perfect the security, notice of 
the security will be served on the insurance provider within 5 Business Days of the security being 
granted and the relevant member of the Group shall use its commercially reasonable efforts to 
obtain an acknowledgement of that notice within 20 Business Days of service.  In any other event, 
notice of any security interest over insurance policies will only be served on any insurer of the 
Group assets if a Declared Default has occurred. No loss payee or other endorsement will be made 
on the insurance policy and no Secured Party or Collateral Agent will be named as co-insured, 
except for any US policy covering property or liabilities of any Loan Party incorporated in the 
United States. 

8. Intellectual property 

(a) No security will be granted over any intellectual property which cannot be secured under 
the terms of the relevant licensing agreement.   

(b) If security is granted over the relevant material intellectual property, the grantor shall be 
free to deal with, use, license and otherwise commercialize those assets in the course of its business 
(including allowing its intellectual property to lapse if no longer material to its business) until a 
Declared Default or as otherwise required by law.   

(c) Other than with respect to notices provided to any member of the Group, no notice will be 
prepared or given to any third party from whom intellectual property is licensed until a Declared 
Default has occurred. No intellectual property security will be required to be registered under the 
law of that security document, the law of where the grantor is regulated, or at a relevant supra-
national registry (such as the EU), other than the Canadian Intellectual Property Office. Security 
over intellectual property rights will be taken on an “as is, where is” basis and the Group will not 
be required to procure any changes to or corrections of filings on external registers. 

9. Receivables 

If a member of the Group grants security over any of its receivables it will be free to deal with, 
amend, waive or terminate those receivables in the course of its business until the occurrence of a 
Declared Default. Other than with respect to notices provided to any member of the Group, no 
notice of security may be prepared or served until the occurrence of a Declared Default (other than 
bank accounts in accordance with paragraph 6 above). Any list of receivables will not include 
details of the underlying contracts (but may include non-sensitive generic information to the extent 
that would allow for the creation of security) and will not be required to be updated more frequently 
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than quarterly (unless required more frequently under local law). If required under local law, 
security over receivables will be registered subject to the general principles set out in these Agreed 
Security Principles. References to “Receivables” include, but are not limited to, hedging receipts, 
trade receivables and intercompany receivables. 

10. Real estate 

No fixed security will be granted over real property with a fair market value less than an amount 
to be agreed provided that this shall not restrict any real property being secured under a floating 
charge (or other similar security) under a security document which charges all of the assets of a 
Loan Party on the basis that such security will not be required to be registered at the relevant Land 
Registry (or equivalent) under the law of that security document. 

11. Shares and Partnership Interests 

(a) Subject to clause (d) below, security over shares or partnership interests will be limited to 
those over shares and partnership interests, as applicable, in a Loan Party. 

(b) Until a Declared Default has occurred, the legal title of the shares or partnership interests 
will remain with the relevant grantor of the security and any grantor of share or partnership interest 
security will be permitted to retain and to exercise voting rights and powers in relation to any 
shares or partnership interests and other related rights charged by it and receive, own and retain all 
assets and proceeds in relation thereto without restriction or condition provided that any exercise 
of rights does not materially adversely affect the validity or enforceability of the security over the 
shares or partnership interests or cause a default or an Event of Default to occur. 

(c) Where customary and applicable as a matter of law, following a request by the Collateral 
Agent, on, or as soon as reasonably practicable following execution of the share security, the share 
certificate (or other documents evidencing title to the relevant shares, including the register of 
partners of a partnership) and a stock transfer form or deed of assignment and assumption in 
relation to partnership assets in a Cayman exempted limited partnership executed in blank (or local 
law equivalent) will be provided to the Collateral Agent upon its request.  

(d)  Where a member of the Group pledges shares, the security document will be governed by 
the laws of the country of incorporation of the company whose shares or partnership interests are 
being pledged and not by the law of the country of the pledgor.  Subject to these principles, the 
shares in each Loan Party shall be secured.  The shares of a subsidiary that is not a Loan Party 
shall not be required to be the subject of a lien, unless that subsidiary is a Material Subsidiary (or 
unless the shares in such subsidiary can be secured in a global security agreement such as an 
English law debenture, New York law general security agreement or similar). 

12. Release of Security 

Unless required by local law the circumstances in which the security shall be released should not 
be dealt with in individual security documents but, if so required, shall, except to the extent 
required by local law, be the same as those set out in the Loan Documents. 
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Schedule 1.02 
 

Excluded Subsidiaries 
 

None. 
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Schedule 2.01(a) 
 

Term Commitments 
 

[Term Commitments on file with Co-Administrative Agents] 
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Schedule 2.01(b) 
 

Revolving Commitments 
 

None. 
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Schedule 3.05 
 

Material Real Property 
 
None. 
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Schedule 3.06 
 

Disclosed Matters 
 

1. None. 
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Schedule 3.13 
 

Subsidiaries 
 

No.: Entity Name Jurisdiction 

Post-
Closing 
Name 

Change 

Owner 
Owner 

(Percentage 
Owned) 

Loan 
Party 
(Y/N) 

1. Sandvine Holdings UK Limited (f/k/a 
Procera Networks (UK) Ltd.) 

England and 
Wales 

N/A Procera II LP 100% Y 

2. Sandvine OP (UK) Ltd. (f/k/a Procera 
Networks OP (UK) Ltd.) 

England and 
Wales 

N/A Sandvine Holdings UK Limited (f/k/a 
Procera Networks (UK) Ltd.)  

100% Y 

3. Sandvine Sweden AB (f/k/a Procera 
Networks AB) 

Sweden N/A Sandvine Holdings UK Limited (f/k/a 
Procera Networks (UK) Ltd.) 

100% Y 

4. Sandvine Corporation British 
Columbia 

N/A Sandvine Holdings UK Limited (f/k/a 
Procera Networks (UK) Ltd.) 

100% Y 

5. Sandvine Technologies Ltd. Israel N/A Sandvine Holdings UK Limited (f/k/a 
Procera Networks (UK) Ltd.) 

100% N 

6. Sandvine Technologies Malaysia Sdn. 
Bhd. 

Malaysia N/A Sandvine Holdings UK Limited (f/k/a 
Procera Networks (UK) Ltd.) 

100% N 

7. Sandvine Australia Pty Ltd Australia N/A Sandvine Sweden AB (f/k/a Procera 
Networks AB) 

51% N 

8. Sandvine Australia Pty Ltd Australia N/A Sandvine Holdings UK Limited 49% N 
9. Procera Holding, Inc. Delaware N/A Procera II LP 100% Y 
10. Procera Networks, Inc.  Delaware N/A Procera Holding, Inc. 100% Y 
11. Sandvine Singapore Pte. Ltd. Singapore N/A Sandvine Corporation 100% N 
12. Sandvine Japan K.K. Japan N/A Sandvine Corporation 100% N 
13. Sandvine Technologies (India) Private 

Limited 
India N/A Sandvine Corporation 100% N 
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Schedule 5.11 
 

Security Documents 
None.
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Schedule 5.15 
 

Post-Closing Covenants 
 

None. 
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Schedule 6.01 
 

Existing Indebtedness 
 

1. The Existing Term Loan Credit Agreement. 

2. Guarantee of Capital Cover, dated as of July 15, 2009, between Procera Networks, Inc. and 
Sandvine Sweden AB f/k/a/ Procera Networks AB f/k/a Netintact AB for approximately SEK 
100,000. 

3. Limited Guarantee, dated as of August 19, 2016, between Procera Networks ULC and 0871089 
B.C. LTD with respect to the Kelowna lease for approximately CAD 316,000. 

4. Intercompany Note, dated as of November 2, 2018 among Ultimate Parent and all Payors and 
Payees listed on the signature pages thereto. 

5. Intercompany balance of approximately $2,000 (USD) owed by Sandvine Incorporated ULC to 
Momac Do Brasil Solucoes Tecnologicas Ltda. 

6. Letter of Guarantee No. NCATRS002010, dated July 3, 2018, between Sandvine Corporation 
and ING Bank in the amount of EUR 30,000. 

7. Letter of Guarantee No. OCOS-706785, dated February 27, 2018, between Sandvine 
Corporation and JPMorgan Chase Bank N.A., London Branch, in the amount of $100,000. 

 

1088



 

 

Schedule 6.02 
 

Existing Liens 
 

JURISDICTION 
FILING 
TYPE 

 

FILE 
NUMBER/ 

FILE DATE 
DEBTOR SECURED 

PARTY 
COLLATERAL 
DESCRIPTION 

Ontario PPSA 677609703 / 
20120416 1453 
1530 4217, as 
amended by 

20120511 1454 
1530 3066 and 
20150224 1439 

1530 8827 

Sandvine 
Incorporated 
ULC 

THE 
TORONTO-
DOMINION 
BANK - 
27642 

Accounts, Other 

Ontario PPSA 623088153 
/20060302 1449 
1530 3257, as 
amended by 

20070212 1442 
1530 3247; 

20080114 1943 
1531 5557; 

20080924 1946 
1531 7461; 

20110118 1453 
1530 2438; 

20140123 1435 
1530 8404; and 
20170120 1434 

1530 2513 

Sandvine 
Incorporated 
ULC 

THE 
TORONTO-
DOMINION 
BANK - 
KING & 
FRANCIS 
27522   CAS  
3471 

Accounts, Other 

 
 

2. General Hypothecation of Stocks and Bonds Agreement dated May 25, 2006 given by Sandvine 
Incorporated ULC to and in favour of The Toronto-Dominion Bank. 

3. General Hypothecation of Stocks and Bonds Agreement dated July 29, 2009 given by Sandvine 
Incorporated ULC to and in favour of The Toronto-Dominion Bank. 

4. General Hypothecation of Stocks and Bonds Agreement dated December 13, 2010 given by 
Sandvine Incorporated ULC to and in favour of The Toronto-Dominion Bank. 

5. Assignment of Term Deposits and Credit Balances Agreement dated April 9, 2012 given by 
Sandvine Incorporated ULC to and in favour of The Toronto-Dominion Bank. 
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Schedule 6.04 
 

Existing Investments 
 

See Schedule 3.13. 
 
In addition to Schedule 3.13, the following investments are held: 
 

1. 49% ownership held in WTC1 Inc. by Sandvine Corporation 
2. 49% ownership held in WTC2 Inc. by Sandvine Corporation 
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Schedule 6.05 
 

Asset Dispositions 
 

None.  
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Schedule 6.07 
 

Transactions with Affiliates 
 

1. Asset Purchase Agreement, dated as of May 31, 2017, pursuant to which Sandvine Holdings UK 
Limited (f/k/a Procera Networks (UK) Ltd) purchased the benefit of certain customer contracts 
and intellectual property rights owned by Sandvine Sweden AB (f/k/a Procera Networks AB). 

2. Assignment of Intellectual Property Rights, dated as of May 31, 2017, pursuant to which 
Sandvine Sweden AB (f/k/a Procera Networks AB) assigned all of its intellectual property rights 
to Sandvine Holdings UK Limited (f/k/a Procera Networks (UK) Ltd). 

3. Assignment of Customer Contracts, dated as of May 31, 2017, pursuant to which Sandvine 
Sweden AB (f/k/a Procera Networks AB) assigned the benefit of certain of its customer 
contracts to Sandvine Holdings UK Limited (f/k/a Procera Networks (UK) Ltd). 
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Schedule 9.01 
 

Administrative Agent’s Office 
 
 

Acquiom Agency Services LLC 
950 17th Street, Suite 1400 
Denver, CO 80202 
Attn: Karyn Kesselring, Director 
Email: kkesselring@srsacquiom.com; Loanagency@srsacquiom.com 
 
Seaport Loan Products LLC 
360 Madison Ave., 22nd Floor 
New York, NY 10017 
Attention: Jonathan Silverman, General Counsel; Paul St. Mauro, Managing Director, 
Email: JSilverman@seaportglobal.com; PStMauro@seaportglobal.com 
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EXHIBITS 

Exhibit A  Form of Borrowing Request 
Exhibit B  Form of Interest Election Request 
Exhibit C  Form of Solvency Certificate 
Exhibit D  [Reserved] 
Exhibit E  [Reserved] 
Exhibit F-1  Form of Term Note 
Exhibit F-2  Form of Revolving Note 
Exhibit G-1  Form of Assignment and Assumption Agreement 
Exhibit G-2  Form of Affiliated Lender Assignment and Assumption Agreement 
Exhibit H-1  Form of U.S. Tax Certificate (For Foreign Lenders That Are Not   
   Partnerships For U.S. Federal Income Tax Purposes) 
Exhibit H-2  Form of U.S. Tax Certificate (For Foreign Lenders That Are Partnerships  
   For U.S. Federal Income Tax Purposes) 
Exhibit H-3  Form of U.S. Tax Certificate (For Foreign Participants That Are Not 
   U.S. Persons or Partnerships (For U.S. Federal Income Tax Purposes) 
Exhibit H-4  Form of U.S. Tax Certificate (For Foreign Participants That Are    
   Partnerships For U.S. Federal Income Tax Purposes) 
Exhibit I  Form of Mortgage 
Exhibit J  Form of Compliance Certificate 
Exhibit K  Form of Pari Passu Intercreditor Agreement 
Exhibit L  Form of Second Lien Intercreditor Agreement 
Exhibit M  Form of Secured Party Joinder Notice 
Exhibit N Form of Budget 
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EXHIBIT A 

[FORM OF] BORROWING REQUEST 

[_________], 20[__] 

Pursuant to that certain Super-Senior Credit Agreement, dated as of October 2, 2024 (as 
amended, restated, amended and restated, refinanced, replaced, extended, supplemented or otherwise 
modified from time to time, the “Super-Senior Credit Agreement”; the terms defined therein and not 
otherwise defined herein being used herein as therein defined), by and among PROCERA NETWORKS, 
INC., a Delaware corporation (“Procera”) and SANDVINE CORPORATION, a corporation amalgamated 
under the laws of the Province of British Columbia (“Sandvine” or the “Canadian Borrower”) and together 
with Procera, the “Borrowers” and each, a “Borrower”), PROCERA II LP, an exempted limited partnership 
registered in the Cayman Islands, acting through its general partner, New Procera GP Company, a limited 
liability company formed and registered in the Cayman Islands (“Ultimate Parent”), the other Guarantors 
from time to time party thereto, the LENDERS from time to time party thereto, and SEAPORT LOAN 
PRODUCTS LLC, as Co-Administrative Agent, and ACQUIOM AGENCY SERVICES LLC, as Co-
Administrative Agent and Collateral and, this represents the Borrowers’ request to borrow as follows: 

1. Date of borrowing: _______, 20__  (the “Funding Date”)1 

2. Amount of borrowing:  [●] 

3. Currency:  [Dollars][Alternative Currency2] 

4. Class of Loans: 

[  ] a.  [Initial Term Loan]]//[Incremental Term Loan]//[Other Term 
Loan]//[Extended Term Loan]//[Exchange Term Loan]//[Delayed Draw Term Loan] 

[  ] b.  [Revolving Loan]//[Incremental Revolving Loan]//[Other Revolving 
Loan]//[Extended Revolving Loan] 

5. Interest rate option:3 

[  ] a. ABR Borrowing 

[  ] b. Term SOFR Borrowing with an initial Interest Period of ____________ 
month(s)4 

 
1  Must be a Business Day. 
2  “Alternative Currency” means, (i) with respect to any Revolving Loans, Canadian Dollars, Euros, Sterling, Yen, 

Swiss Francs, Swedish Krona and any other currency added as an “Alternative Currency” with respect to 
Revolving Loans pursuant to Section 1.14 of the Super-Senior Credit Agreement and (ii) with respect to any 
Incremental Term Loans and separate tranches of Incremental Revolving Commitments (and Incremental Loans 
made pursuant thereto), any currency other than Dollars that may be agreed among the Borrowers, the 
Administrative Agent and all of the applicable Lenders providing such Loans and Commitments. 

3  Each Borrowing of Initial Term Loans and Delayed Draw Term Loans shall be comprised entirely of Term 
SOFR Loans. 

4  Such Interest Period may be either a one, two, three or six month period or, if agreed to by all Lenders participating 
therein, a twelve month period.  
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The proceeds of such Loans are to be deposited in accordance with the following instructions: [specify 
wire instructions]5. 

[The undersigned is a duly authorized officer of the Borrower[s] executing this notice of 
Borrowing and hereby certifies on behalf of the Borrower[s] (in his or her capacity as an officer of the 
Borrower[s] and not in his or her individual capacity) that: 

(i) the representations and warranties of each Loan Party set forth in the Loan 
Documents are true and correct in all material respects (provided that any such representations and 
warranties which are qualified by materiality, Material Adverse Effect or similar language shall be true and 
correct in all respects), in each case on and as of the requested Funding Date (or true and correct as of a 
specified date, if earlier)6; and 

(ii) at the time of and immediately after giving effect to the borrowing contemplated 
hereby, no Default or Event of Default has occurred and is continuing7. 

(iii) the Restructuring Support Agreement shall be in full force and effect, and no 
breach by the Loan Parties that would reasonably be expected to give rise to a termination thereunder shall 
have occurred and be continuing thereunder.] 

 

[Signature Page Follows] 

  

 
5  Wire instructions to include the location and number of the applicable Borrower’s account to which funds are to 

be disbursed, which shall comply with the requirements of Section 2.06 of the Super-Senior Credit Agreement. 
6  In the case of any Incremental Credit Facility the proceeds of which will be used to finance a Permitted 

Acquisition or similar permitted Investment, such representations shall be limited to customary “SunGard” 
specified representations. 

7  In the case of any Incremental Credit Facility the proceeds of which will be used to finance a Permitted 
Acquisition or similar permitted Investment, such representations shall be limited to clause (i) of the proviso to 
Section 2.20(a). 
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PROCERA NETWORKS, INC., 
as the Borrower Representative 
 
 
By: ________________________________________ 
Name:    
Title:       
 
 
[SANDVINE CORPORATION, 
as Borrower 
 
 
By: ________________________________________ 
Name:    
Title:     8]

 
8  May be a request by the Borrower Representative, or either Borrower. 
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EXHIBIT B 

[FORM OF] INTEREST ELECTION REQUEST 

[_________], 20[__] 

Pursuant to that certain Super-Senior Credit Agreement, dated as of October 2, 2024 (as 
amended, restated, amended and restated, refinanced, replaced, extended, supplemented or otherwise 
modified from time to time, the “Super-Senior Credit Agreement”; the terms defined therein and not 
otherwise defined herein being used herein as therein defined), by and among PROCERA NETWORKS, 
INC., a Delaware corporation (“Procera”) and SANDVINE CORPORATION, a corporation amalgamated 
under the laws of the Province of British Columbia (“Sandvine” or the “Canadian Borrower”) and together 
with Procera, the “Borrowers” and each, a “Borrower”), PROCERA II LP, an exempted limited partnership 
registered in the Cayman Islands, acting through its general partner, New Procera GP Company, a limited 
liability company formed and registered in the Cayman Islands (“Ultimate Parent”), the other Guarantors 
from time to time party thereto, the LENDERS from time to time party thereto, SEAPORT LOAN 
PRODUCTS LLC, as Co-Administrative Agent, and ACQUIOM AGENCY SERVICES LLC, as Collateral 
Agent and Co-Administrative Agent, this represents the Borrowers’ request to convert or continue Loans 
as follows: 

1. Business Day of conversion/continuation:  _______________, _______ 

2. Amount of Loans being converted/continued:  [______]1 

3. Borrowing being converted/continued: 

 [  ] a. [Term SOFR]//[ABR] Borrowing of  [Initial Term Loan]]//[Exchange 
Term Loan]//[Delayed Draw Term Loan]//[Incremental Term Loan]//[Other Term 
Loan]//[Extended Term Loan] with an Interest Period ending [________]2 

 [  ] b. [Term SOFR]//[ABR] Borrowing of [Revolving Loans]// [Incremental 
Revolving Loans]//[Extended Revolving Loans]//[Other Revolving Loans], with 
an Interest Period ending [________]3 

4. Nature and amount of conversion/continuation4: 

[  ] a. [______] Conversion of ABR Loans to Term SOFR Loans 

[  ] b. [______] Conversion of Term SOFR Loans to ABR Loans5 

[  ] c. [______] Continuation of Term SOFR Loans as such 

 
1  The currency of any Borrowing may not change. 
2  Specify last day of current Interest Period for any Term SOFR Borrowings being continued or converted. 
3  Specify last day of current Interest Period for any Term SOFR Borrowings being continued or converted. 
4  If different options are being elected with respect to different portions of such Borrowing, list the portions thereof 

to be allocated to each resulting Borrowing.  No Borrower may elect to convert any Borrowing denominated in 
an Alternative Currency to an ABR Borrowing and may not change the currency of any Borrowing. 

5  Borrowings denominated in an Alternative Currency may not be converted to an ABR Borrowing. 
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5. If Loans are being continued as or converted to Term SOFR Loans, the duration 
of the new Interest Period that commences on the conversion/continuation date:  _______________ 
month(s)6 

 
6  Such Interest Period may be either a one, two three or six month period or, if agreed to by all Lenders participating 

therein, a twelve month period. 
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PROCERA NETWORKS, INC., 
as the Borrower Representative 
 
 
By: ________________________________________ 
Name:    
Title:       
 
 
[SANDVINE CORPORATION, 
as the Canadian Borrower 
 
 
By: ________________________________________ 
Name:    
Title:     1] 

 

 

 
1  May be a request by the Borrower Representative, or either Borrower. 
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EXHIBIT C 

[FORM OF] SOLVENCY CERTIFICATE 

[●], _____ 

This Solvency Certificate is being executed and delivered pursuant to Section 4.01(f) of that certain 
Super-Senior Credit Agreement, dated as of October 2, 2024 (as amended, restated, amended and restated, 
refinanced, replaced, extended, supplemented or otherwise modified from time to time, the “Super-Senior 
Credit Agreement”), by and among PROCERA NETWORKS, INC., a Delaware corporation (“Procera”) 
and SANDVINE CORPORATION, a corporation amalgamated under the laws of the Province of British 
Columbia (“Sandvine” or the “Canadian Borrower”) and together with Procera, the “Borrowers” and each, 
a “Borrower”), PROCERA II LP, an exempted limited partnership registered in the Cayman Islands, acting 
through its general partner, New Procera GP Company, a limited liability company formed and registered 
in the Cayman Islands (“Ultimate Parent”), the other Guarantors from time to time party thereto, the 
LENDERS from time to time party thereto, and SEAPORT LOAN PRODUCTS LLC, as Co-
Administrative Agent, and ACQUIOM AGENCY SERVICES LLC, as Collateral Agent and Co-
Administrative Agent.  Capitalized terms used but not defined herein shall have the meanings ascribed to 
them in the Super-Senior Credit Agreement. 

 The undersigned, solely in such undersigned’s capacity as [Chief Financial Officer] of the 
Borrower Representative, and not individually, hereby certifies to the Administrative Agent, on behalf of 
the Borrowers, as follows: 

Both before and immediately after giving effect to the consummation of the transactions 
contemplated to occur on the Closing Date, the following is true with respect to the Holding Companies 
and their Restricted Subsidiaries taken as a whole, as of the Closing Date: 

(A) the present fair salable value of the assets of the Holding Companies and their Restricted 
Subsidiaries, taken as a whole (determined on a going concern basis), is greater than (i) the 
total amount of debts and liabilities (including subordinated, contingent and un-liquidated 
liabilities) of the Holding Companies and their Restricted Subsidiaries, taken as a whole 
and (ii) the amount that will be required to pay the probable liability, on a consolidated 
basis, of their debts and other liabilities as such debts and liabilities become absolute and 
matured; 

(B) the Holding Companies and their Restricted Subsidiaries, taken as a whole, are able to pay 
all debts and liabilities (including subordinated, contingent and un-liquidated liabilities) as 
such debts and liabilities become absolute and matured; and 

(C) the Holding Companies and their Restricted Subsidiaries, taken as a whole, do not have 
unreasonably small capital with which to conduct the business in which they are engaged 
as such business is now conducted and is proposed to be conducted following the date 
hereof. 

 For purposes of this Solvency Certificate, in computing the amount of contingent or unliquidated 
liabilities at any time, such liabilities have been computed as the amount that, in light of all of the facts and 
circumstances existing on the date of this Solvency Certificate, represents the amount that is reasonably 
expected to become an actual or matured liability.  
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 The undersigned is familiar with the business and financial position of the Holding Companies and 
their Restricted Subsidiaries (taken as a whole).  In reaching the conditions set forth in this Solvency 
Certificate, the undersigned has made such other investigations and inquiries as the undersigned has deemed 
appropriate, having taken into account the nature of the particular business anticipated to be conducted by 
the Holding Companies and their Restricted Subsidiaries (taken as a whole) after consummation of the 
transactions contemplated by the Super-Senior Credit Agreement. 

 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the undersigned has executed this Solvency Certificate on the date first 
written above. 

       

PROCERA NETWORKS, INC., 
as the Borrower Representative 
 
 
By: ________________________________________ 
Name:    
Title:       
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EXHIBIT D 

[RESERVED] 
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EXHIBIT E 

[RESERVED] 
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EXHIBIT F-1 

[FORM OF] TERM NOTE 

 

[$]_____________________1 New York, New York  
[________], 20[__] 

FOR VALUE RECEIVED, PROCERA NETWORKS, INC., a Delaware corporation 
(“Procera”) and SANDVINE CORPORATION, a corporation amalgamated under the laws of the Province 
of British Columbia (“Sandvine” or the “Canadian Borrower”) and together with Procera, the “Borrowers” 
and each, a “Borrower”), promise to pay to  __________________2 (“Payee”) or its registered assigns the 
principal amount of __________3  ($[_____________________________] of Term Loans).  The principal 
amount of this promissory note (this “Note”) shall be payable as set forth in Sections 2.09 and 2.10 of the 
Super-Senior Credit Agreement referred to below. 

The Borrowers also promise to pay interest on the unpaid principal amount hereof, until 
paid in full (and before as well as after judgment), at the rates and at the times determined in accordance 
with the provisions of that certain Super-Senior Credit Agreement, dated as of October 2, 2024 (as amended, 
restated, amended and restated, refinanced, replaced, extended, supplemented or otherwise modified from 
time to time, the “Super-Senior Credit Agreement”; the terms defined therein and not otherwise defined 
herein being used herein as therein defined), by and among the Borrowers, PROCERA II LP, an exempted 
limited partnership registered in the Cayman Islands, acting through its general partner, New Procera GP 
Company, a limited liability company formed and registered in the Cayman Islands (“Ultimate Parent”), 
the other Guarantors from time to time party thereto, the LENDERS from time to time party thereto, and 
SEAPORT LOAN PRODUCTS LLC, as Co-Administrative Agent, and ACQUIOM AGENCY 
SERVICES LLC, as Collateral Agent and Co-Administrative Agent. 

This Note evidences a[n] [Initial Term Loan][Exchange Term Loan][Delayed Draw Term 
Loan][Incremental Term Loan][Extended Term Loan][Other Term Loan] and is issued pursuant to and 
entitled to the benefits of the Super-Senior Credit Agreement, to which reference is hereby made for a more 
complete statement of the terms and conditions under which the [Initial Term Loan][Exchange Term 
Loan][Delayed Draw Term Loan][Incremental Term Loan][Extended Term Loan][Other Term Loan] 
evidenced hereby was made and is to be repaid.  The Borrowers’ obligations under this Note are joint and 
several.   

All payments of principal and interest in respect of this Note shall be made in accordance 
with the terms of the Super-Senior Credit Agreement.  Unless and until an Assignment and Assumption (or 
an Affiliated Lender Assignment and Assumption Agreement, as applicable) effecting the assignment or 
transfer of the obligations evidenced hereby shall have been accepted by the Administrative Agent and 
recorded in the Register as provided in the Super-Senior Credit Agreement, the Borrowers and the 
Administrative Agent shall be entitled to deem and treat Payee as the owner and holder of this Note and the 
Term Loan evidenced hereby.  Payee hereby agrees, by its acceptance hereof, that before disposing of this 
Note or any part hereof it will make a notation hereon of all principal payments previously made hereunder 
and of the date to which interest hereon has been paid; provided, however, that the failure to make a notation 

 
1 Insert amount of Lender’s Term Loan in numbers. 
2 Insert Lender’s name in capital letters. 
3 Insert amount of Lender’s Term Loan in words. 
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of any payment made on this Note shall not limit or otherwise affect the obligations of the Borrowers 
hereunder with respect to payments of principal of or interest on this Note. 

Whenever any payment on this Note shall be stated to be due on a day which is not a 
Business Day, such payment shall be made on the next succeeding Business Day (other than as described 
in the definition of “Interest Period” (as defined in the Super-Senior Credit Agreement)). 

This Note is subject to mandatory prepayment as provided in the Super-Senior Credit 
Agreement and to prepayment at the option of the Borrowers as provided in the Super-Senior Credit 
Agreement.   

  THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK, WITHOUT REGARD TO 
CONFLICT OF LAWS PRINCIPLES THEREOF TO THE EXTENT SUCH PRINCIPLES 
WOULD CAUSE THE APPLICATION OF THE LAW OF ANOTHER STATE. 

This Note is entitled to the benefits of the Guaranty and is secured by the Collateral.  This 
Note is a “Term Note” referred to in the Super-Senior Credit Agreement.   

Upon the occurrence and during the continuation of any Event of Default under the Super-
Senior Credit Agreement, the balance of the principal amount of this Note, together with all accrued and 
unpaid interest thereon, may become, or may be declared to be, due and payable in the manner, upon the 
conditions and with the effect provided in the Super-Senior Credit Agreement. 

Each Term Loan made by Payee shall be evidenced by one or more loan accounts or records 
maintained by Payee in the ordinary course of business.  Payee may also attach schedules to this Note and 
endorse thereon the date, amount and maturity of its Term Loans and payments with respect thereto. 

The terms of this Note are subject to amendment only in the manner provided in the Super-
Senior Credit Agreement. 

This Note is subject to restrictions on transfer or assignment as provided in the Super-
Senior Credit Agreement. 

No provision of this Note shall alter or impair the obligations of the Borrowers to pay the 
principal and interest on the obligations evidenced by this Note at the place, at the respective times, and in 
the currency prescribed herein and in the Super-Senior Credit Agreement, pursuant to the terms of the 
Super-Senior Credit Agreement. 

Each party now and hereafter liable with respect to this Note, whether maker, principal, 
surety, guarantor, indorser or otherwise, hereby waives diligence, presentment, protest, demand and notice 
of every kind and, to the full extent permitted by law, the right to plead any statute of limitations as a defense 
to any demand hereunder. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, each Borrower has caused this Note to be duly executed and 
delivered by its officer thereunto duly authorized as of the date and at the place first written above. 

 
PROCERA NETWORKS, INC., 
a Delaware corporation 
 
 
By: ________________________________________ 
Name:    
Title:       
 
 
SANDVINE CORPORATION, 
a corporation amalgamated under the laws of the 
Province of British Columbia  
 
 
By: ________________________________________ 
Name:    
Title:      
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EXHIBIT F-2 

[FORM OF] REVOLVING NOTE 

 

[$/Alternative Currency]_____________________1 New York, New York  
                                  [________], 20[__] 

FOR VALUE RECEIVED, PROCERA NETWORKS, INC., a Delaware corporation 
(“Procera”) and SANDVINE CORPORATION, a corporation amalgamated under the laws of the Province 
of British Columbia (“Sandvine” or the “Canadian Borrower”) and together with Procera, the “Borrowers” 
and each, a “Borrower”) promise to pay to __________________2 (“Payee”) or its registered assigns the 
aggregate unpaid principal amount of all Revolving Loans owing from time to time to Payee by the 
Borrowers pursuant to the Super-Senior Credit Agreement referred to below.  The principal amount of this 
promissory note (this “Note”) shall be payable as set forth in Sections 2.09 and 2.11 of the Super-Senior 
Credit Agreement referred to below. 

The Borrowers also promise to pay interest on the unpaid principal amount hereof, until 
paid in full (and before as well as after judgment), at the rates and at the times which shall be determined 
in accordance with the provisions of that certain Super-Senior Credit Agreement, dated as of October 2, 
2024 (as amended, restated, amended and restated, refinanced, replaced, extended, supplemented or 
otherwise modified from time to time, the “Super-Senior Credit Agreement”; the terms defined therein and 
not otherwise defined herein being used herein as therein defined), by and among the Borrowers, 
PROCERA II LP, an exempted limited partnership registered in the Cayman Islands, acting through its 
general partner, New Procera GP Company, a limited liability company formed and registered in the 
Cayman Islands (“Ultimate Parent”), the other Guarantors from time to time party thereto, the LENDERS 
from time to time party thereto, SEAPORT LOAN PRODUCTS LLC, as Co-Administrative Agent, and 
ACQUIOM AGENCY SERVICES LLC, as Collateral Agent and Co-Administrative Agent. 

This Note evidences a[n] [Revolving Loan][Incremental Revolving Loan][Extended 
Revolving Loan][Other Revolving Loan] and is issued pursuant to and entitled to the benefits of the Super-
Senior Credit Agreement, to which reference is hereby made for a more complete statement of the terms 
and conditions under which the [Revolving Loan][Incremental Revolving Loan][Extended Revolving 
Loan][Other Revolving Loan] evidenced hereby was made and is to be repaid.  The Borrowers’ obligations 
under this Note are joint and several.   

All payments of principal and interest in respect of this Note shall be made in accordance 
with the terms of the Super-Senior Credit Agreement.  Unless and until an Assignment and Assumption 
effecting the assignment or transfer of the obligations evidenced hereby shall have been accepted by the 
Administrative Agent and recorded in the Register as provided in the Super-Senior Credit Agreement, the 
Borrowers and the Administrative Agent shall be entitled to deem and treat Payee as the owner and holder 
of this Note and the Revolving Loan evidenced hereby.  Payee hereby agrees, by its acceptance hereof, that 
before disposing of this Note or any part hereof it will make a notation hereon of all principal payments 
previously made hereunder and of the date to which interest hereon has been paid; provided, however, that 
the failure to make a notation of any payment made on this Note shall not limit or otherwise affect the 
obligations of the Borrowers hereunder with respect to payments of principal of or interest on this Note. 

 
1 Insert amount of Lender’s Revolving Loan in numbers. 
2 Insert Lender’s name in capital letters. 
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Whenever any payment on this Note shall be stated to be due on a day which is not a 
Business Day, such payment shall be made on the next succeeding Business Day (other than as described 
in the definition of “Interest Period” (as defined in the Super-Senior Credit Agreement)). 

This Note is subject to mandatory prepayment as provided in the Super-Senior Credit 
Agreement and to prepayment at the option of the Borrowers as provided in the Super-Senior Credit 
Agreement. 

THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK, WITHOUT REGARD TO 
CONFLICT OF LAWS PRINCIPLES THEREOF TO THE EXTENT SUCH PRINCIPLES 
WOULD CAUSE THE APPLICATION OF THE LAW OF ANOTHER STATE. 

This Note is entitled to the benefits of the Guaranty and is secured by the Collateral.  This 
Note is a “Revolving Note” referred to in the Super-Senior Credit Agreement.   

Upon the occurrence and during the continuation of any Event of Default under the Super-
Senior Credit Agreement, the balance of the principal amount of this Note, together with all accrued and 
unpaid interest thereon, may become, or may be declared to be, due and payable in the manner, upon the 
conditions and with the effect provided in the Super-Senior Credit Agreement. 

Each Revolving Loan made by Payee shall be evidenced by one or more loan accounts or 
records maintained by Payee in the ordinary course of business.  Payee may also attach schedules to this 
Note and endorse thereon the date, amount and maturity of its Revolving Loans and payments with respect 
thereto. 

The terms of this Note are subject to amendment only in the manner provided in the Super-
Senior Credit Agreement. 

This Note is subject to restrictions on transfer or assignment as provided in the Super-
Senior Credit Agreement. 

No provision of this Note shall alter or impair the obligations of the Borrowers to pay the 
principal and interest on the obligations evidenced by this Note at the place, at the respective times, and in 
the currency prescribed herein and in the Super-Senior Credit Agreement, pursuant to the terms of the 
Super-Senior Credit Agreement. 

Each party now and hereafter liable with respect to this Note, whether maker, principal, 
surety, guarantor, indorser or otherwise, hereby waives diligence, presentment, protest, demand and notice 
of every kind and, to the full extent permitted by law, the right to plead any statute of limitations as a defense 
to any demand hereunder. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, each Borrower has caused this Note to be duly executed and 
delivered by its officer thereunto duly authorized as of the date and at the place first written above. 
    

 
PROCERA NETWORKS, INC., 
a Delaware corporation 
 
 
By: ________________________________________ 
Name:    
Title:       
 
 
SANDVINE CORPORATION, 
a corporation amalgamated under the laws of the 
Province of British Columbia  
 
 
By: ________________________________________ 
Name:    
Title:      
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EXHIBIT G-1 

[FORM OF] ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Assumption Agreement (the “Assignment and Assumption”) is dated 
as of the Effective Date set forth below and is entered into by and between [the] [each]1 Assignor identified 
in item 1 below ([the] [each, an] “Assignor”) and [the] [each]2 Assignee identified in item 2 below ([the] 
[each, an] “Assignee”).  [It is understood and agreed that the rights and obligations of [the Assignors] [the 
Assignees]3 hereunder are several and not joint.]4  Capitalized terms used but not defined herein shall have 
the meanings given to them in the Super-Senior Credit Agreement identified below, receipt of a copy of 
which is hereby acknowledged by [the] [each] 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] [each] Assignor hereby irrevocably sells and assigns to 
[the Assignee] [the respective Assignees], and [the] [each] Assignee hereby irrevocably purchases and 
assumes from [the Assignor] [the respective Assignors], subject to and in accordance with the Standard 
Terms and Conditions and the Super-Senior Credit Agreement, as of the Effective Date inserted by the 
Administrative Agent as contemplated below (i) all of [the Assignor’s] [the respective Assignors’] rights 
and obligations in [its capacity as a Lender] [their respective capacities as Lenders] under the Super-Senior 
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] [the respective Assignors] in respect of the Commitments and Loans 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)] [the respective Assignors (in their respective 
capacities as Lenders)] against any Person, whether known or unknown, arising under or in connection with 
the Super-Senior 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 by [the] [any] Assignor to [the] [any] Assignee pursuant to clauses (i) 
and (ii) above being referred to herein collectively as [the] [an] “Assigned Interest”).  Each such sale and 
assignment is without recourse to [the] [any] Assignor and, except as expressly provided in this Assignment 
and Assumption, without representation or warranty by [the] [any] Assignor. 

1. Assignor[s]:  ________________________________ 

    ________________________________ 

 
1 For bracketed language here and elsewhere in this form relating to the Assignor(s), if the assignment is from a 

single Assignor, choose the first bracketed language.  If the assignment is from multiple Assignors, choose the 
second bracketed language. 

2 For bracketed language here and elsewhere in this form relating to the Assignee(s), if the assignment is to a single 
Assignee, choose the first bracketed language.  If the assignment is to multiple Assignees, choose the second 
bracketed language. 

3 Select as appropriate. 
4 Include bracketed language if there are either multiple Assignors or multiple Assignees. 
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2. Assignee[s]:  ________________________________ 

    ________________________________ 
[for each Assignee, indicate if an Affiliated Institutional Lender or an [Approved Fund] or 
[Affiliate] of [identify Lender]] 

3. Borrower: PROCERA NETWORKS, INC. 
  SANDVINE CORPORATION 

4. Co-Administrative Agents: SEAPORT LOAN PRODUCTS LLC 
   ACQUIOM AGENCY SERVICES LLC 

5. Credit Agreement: Super-Senior Credit Agreement, dated as of October 2, 2024 (as 
amended, restated, amended and restated, refinanced, replaced, 
extended, supplemented or otherwise modified from time to time, 
the “Super-Senior Credit Agreement”; the terms defined therein 
and not otherwise defined herein being used herein as therein 
defined), by and among PROCERA NETWORKS, INC., a 
Delaware corporation (“Procera”) and SANDVINE 
CORPORATION, a corporation amalgamated under the laws of 
the Province of British Columbia (“Sandvine” or the “Canadian 
Borrower”) and together with Procera, the “Borrowers” and each, 
a “Borrower”), PROCERA II LP, an exempted limited partnership 
registered in the Cayman Islands, acting through its general 
partner, New Procera GP Company, a limited liability company 
formed and registered in the Cayman Islands (“Ultimate Parent”), 
the other Guarantors from time to time party thereto, the 
LENDERS from time to time party thereto, SEAPORT LOAN 
PRODUCTS LLC, as Co-Administrative Agent, and ACQUIOM 
AGENCY SERVICES LLC, as Collateral Agent and Co-
Administrative Agent 
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6. Assigned Interest[s]5: 
 

Assignor[s]6 Assignee[s]7 
Class of Loan 
Assigned8 

Aggregate 
Amount of 
Assignor’s 
Commitments 
and Loans9 

Amount of 
Commitment
s and Loans 
Assigned 

Percentage of 
Commitment
s and Loans 
Assigned10 

CUSIP 
Number 

   [$][€][other 
Alternative 
Currency]  

[$][€][other 
Alternative 
Currency] 

%  

 
[7.   Trade Date:  ________________________________]11 
 
Effective Date:  _____________ ___, 20___ [TO BE INSERTED BY THE ADMINISTRATIVE AGENT 
AND WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE 
REGISTER THEREFOR.] 
 

[Signature Page Follows] 
 
  

 
5  Complete a separate table for each additional Assignor. 
6  List each Assignor, as appropriate. 
7  List each Assignee, as appropriate. 
8  Fill in the appropriate terminology for the Classes of Commitments and Loans under the Super-Senior Credit 

Agreement that are being assigned under this Assignment and Assumption (e.g. “Initial Term Loan”, “Exchange 
Term Loan”,  “Delayed Draw Term Loan”, “Incremental Term Loan”, “Other Term Loan”, “Extended Term 
Loan”, “Revolving Commitment”, “Exchange Term Commitment”, “Delayed Draw Term Commitment:, 
“Incremental Revolving Commitment”, “Other Revolving Commitment” or “Extended Revolving 
Commitment”). 

9  Amount in this column and in the column immediately to the right to be adjusted by the counterparties to take 
into account any payments or prepayments made between the Trade Date and the Effective Date. 

10  Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders under the applicable 
Class. 

11 To be completed if the Assignor(s) and the Assignee(s) intend that the minimum assignment amount is to be 
determined as of the Trade Date. 
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The terms set forth in this Assignment and Assumption are hereby agreed to: 

 
ASSIGNOR[S]12 
 
[NAME OF ASSIGNOR] 
 
By:   
Name:  
Title: 
 
[NAME OF ASSIGNOR] 
 
By:   
Name:  
Title: 
 
ASSIGNEE[S]13 
 
[NAME OF ASSIGNEE] 
 
By:   
Name:  
Title: 
 
[NAME OF ASSIGNEE] 
 
By:   
Name:  
Title: 
 
  

Consented to and Accepted: 

SEAPORT LOAN PRODUCTS LLC, 
as Co-Administrative Agent 
 
By:   
Name:  
Title:  
 
ACQUIOM AGENCY SERVICES LLC, 
as Co-Administrative Agent 
 
By:   
Name:  
Title:  
 

 
12 Add additional signature blocks as needed. 
13 Add additional signature blocks as needed. 
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[Consented to:]14 

[PROCERA NETWORKS, INC.][OTHER PARTIES]15 
 
By:   
Name:      
Title:  
 
 
 

 
14  To be added only if the consent of the Borrower Representative and/or other parties is required by the terms of 

the Super-Senior Credit Agreement. 
15   
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ANNEX 1 
 

PROCERA NETWORKS, INC. 
SANDVINE CORPORATION 

 
SUPER-SENIOR CREDIT AGREEMENT 

 
STANDARD TERMS AND CONDITIONS FOR  

ASSIGNMENT AND ASSUMPTION 
 

1. Representations and Warranties. 

1.1 Assignor[s].  [The] [Each] Assignor (a) represents and warrants that (i) it is the 
legal and beneficial owner of [the] [the relevant] Assigned Interest, (ii) [the] [such] Assigned Interest is 
free and clear of any lien, encumbrance or other adverse claim, (iii) it has full power and authority, and has 
taken all action necessary including to obtain such consents, if any, as are required under the Super-Senior 
Credit Agreement, to execute and deliver this Assignment and Assumption and to consummate the 
transactions contemplated hereby and (iv) it is not a Defaulting Lender; and (b) assumes no responsibility 
with respect to (i) any statements, warranties or representations made in or in connection with the Super-
Senior 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, the Ultimate Parent, any of their Subsidiaries or Affiliates or any other Person 
obligated in respect of any Loan Document or (iv) the performance or observance by any Loan Party or any 
of their respective Subsidiaries or Affiliates or any other Person of any of their respective obligations under 
any Loan Document. 

1.2 Assignee[s].  [The] [Each] 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 
Super-Senior Credit Agreement, (ii) it meets all the requirements of an Eligible Assignee under the Super-
Senior Credit Agreement (subject to such consents, if any, as may be required under the Super-Senior Credit 
Agreement), (iii) from and after the Effective Date, it shall be bound by the provisions of the Super-Senior 
Credit Agreement as a Lender thereunder and, to the extent of [the] [the relevant] Assigned Interest, shall 
have the obligations of a Lender thereunder, (iv) it is sophisticated with respect to decisions to acquire 
assets of the type represented by [the][such] Assigned Interest and either it, or the Person exercising 
discretion in making its decision to acquire [the][such] Assigned Interest, is experienced in acquiring assets 
of such type, (v) it has received a copy of the Super-Senior Credit Agreement, and has received or has been 
accorded the opportunity to receive copies of the most recent financial statements delivered pursuant to 
Section 5.01 thereof, as applicable, and such other documents and information as it deems appropriate to 
make its own credit analysis and decision to enter into this Assignment and Assumption and to purchase 
[the] [such] Assigned Interest, (vi) it has, independently and without reliance upon the Administrative 
Agent or any other Lender and based on such documents and information as it has deemed appropriate, 
made its own credit analysis and decision to enter into this Assignment and Assumption and to purchase 
[the] [such] Assigned Interest, (vii) attached to the Assignment and Assumption is any documentation 
required to be delivered by it pursuant to the terms of the Super-Senior Credit Agreement (including any 
forms or documentation required by Section 2.17(e) of the Super-Senior Credit Agreement), duly completed 
and executed by [the] [such] Assignee and (viii) it is not an Affiliated Lender, a Defaulting Lender, 
Disqualified Lender or Excluded Affiliate; and (b) agrees that (i) it will, independently and without reliance 
on the Administrative Agent, [the] [any] 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 
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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] [each] Assigned Interest (including payments of principal, interest, fees and 
other amounts) to [the] [the relevant] Assignor for amounts which have accrued to but excluding the 
Effective Date and to [the] [the relevant] 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 may be 
transmitted and/or signed by telefacsimile or delivered in ‘PDF’ format by electronic mail, and shall be 
effective as delivery of a manually executed counterpart of this Assignment and Assumption.  THIS 
ASSIGNMENT AND ASSUMPTION AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES 
HEREUNDER SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAW 
OF THE STATE OF NEW YORK. 

 
 

[Remainder of page intentionally left blank]
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EXHIBIT G-2 

[FORM OF] AFFILIATED LENDER ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

This Affiliated Lender Assignment and Assumption Agreement (the “Assignment and 
Assumption”) is dated as of the Effective Date set forth below and is entered into by and between [the] 
[each]1 Assignor identified in item 1 below ([the] [each, an] “Assignor”) and [the] [each]2 Assignee 
identified in item 2 below ([the] [each, an] “Assignee”).  [It is understood and agreed that the rights and 
obligations of [the Assignors] [the Assignees]3 hereunder are several and not joint.]4  Capitalized terms 
used but not defined herein shall have the meanings given to them in the Super-Senior Credit Agreement 
identified below, receipt of a copy of which is hereby acknowledged by [the] [each] 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 Affiliated Lender Assignment and Assumption as if set forth herein in 
full. 

For an agreed consideration, [the] [each] Assignor hereby irrevocably sells and assigns to 
[the Assignee] [the respective Assignees], and [the] [each] Assignee hereby irrevocably purchases and 
assumes from [the Assignor] [the respective Assignors], subject to and in accordance with the Standard 
Terms and Conditions and the Super-Senior Credit Agreement, as of the Effective Date inserted by the 
Administrative Agent as contemplated below (i) all of [the Assignor’s] [the respective Assignors’] rights 
and obligations in [its capacity as a Lender] [their respective capacities as Lenders] under the Super-Senior 
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] [the respective Assignors] in respect of the Term Commitments and Term Loans5 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)] [the respective Assignors (in their 
respective capacities as Lenders)] against any Person, whether known or unknown, arising under or in 
connection with the Super-Senior 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 by [the] [any] Assignor to [the] [any] Assignee 
pursuant to clauses (i) and (ii) above being referred to herein collectively as [the] [an] “Assigned Interest”).  
Each such sale and assignment is without recourse to [the] [any] Assignor and, except as expressly provided 
in this Affiliated Lender Assignment and Assumption, without representation or warranty by [the] [any] 
Assignor. 

 
1 For bracketed language here and elsewhere in this form relating to the Assignor(s), if the assignment is from a 

single Assignor, choose the first bracketed language.  If the assignment is from multiple Assignors, choose the 
second bracketed language. 

2 For bracketed language here and elsewhere in this form relating to the Assignee(s), if the assignment is to a single 
Assignee, choose the first bracketed language.  If the assignment is to multiple Assignees, choose the second 
bracketed language. 

3 Select as appropriate. 
4 Include bracketed language if there are either multiple Assignors or multiple Assignees. 
5  Revolving Commitments and Revolving Loans may not be assigned to any Affiliated Lenders (including any 

Holding Company, any Borrower and any other Subsidiary) or Affiliated Institutional Lenders or Persons who 
will become Affiliated Lenders or Affiliated Institutional Lenders upon completion of the relevant assignment. 
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1. Assignor[s]:  ________________________________ [(an [Affiliated Institutional 
Lender] or [Affiliated Lender])] 

    ________________________________[(an [Affiliated Institutional 
Lender] or [Affiliated Lender])] 

2. Assignee[s]:  ________________________________[(an [Affiliated Institutional 
Lender] or [Affiliated Lender])] 

    ________________________________[(an [Affiliated Institutional 
Lender] or [Affiliated Lender])] 
[for each Assignee, indicate if an [Affiliated Institutional Lender] or [Affiliated Lender]] 

3. Borrower: PROCERA NETWORKS, INC. 
  SANDVINE CORPORATION 

4. Co-Administrative Agents: SEAPORT LOAN PRODUCTS LLC 
   ACQUIOM AGENCY SERVICES LLC 

5. Credit Agreement: Super-Senior Credit Agreement, dated as of October 2, 2024 (as 
amended, restated, amended and restated, refinanced, replaced, 
extended, supplemented or otherwise modified from time to time, 
the “Super-Senior Credit Agreement”; the terms defined therein 
and not otherwise defined herein being used herein as therein 
defined), by and among PROCERA NETWORKS, INC., a 
Delaware corporation (“Procera”) and SANDVINE 
CORPORATION, a corporation amalgamated under the laws of 
the Province of British Columbia (“Sandvine” or the “Canadian 
Borrower”) and together with Procera, the “Borrowers” and each, 
a “Borrower”), PROCERA II LP, an exempted limited partnership 
registered in the Cayman Islands, acting through its general 
partner, New Procera GP Company, a limited liability company 
formed and registered in the Cayman Islands (“Ultimate Parent”), 
the other Guarantors from time to time party thereto, the 
LENDERS from time to time party thereto, SEAPORT LOAN 
PRODUCTS LLC, as Co-Administrative Agent, and ACQUIOM 
AGENCY SERVICES LLC, as Collateral Agent and Co-
Administrative Agent 
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6. Assigned Interest[s]6: 
 

Assignor[s]7 Assignee[s]8 
Class of Term 

Loan Assigned9 

Aggregate 
Amount of 
Assignor’s 

Term 
Commitments 

and Term 
Loans10 

Amount of 
Commitment
s and Loans 
Assigned8 

Percentage of 
Commitment
s and Loans 
Assigned11 

 
 
 
 

CUSIP 
Number  

   [$][Alternative 
Currency] 

[$][Alternativ
e Currency] 

%  

 
[7.   Trade Date:  ________________________________]12 
 
Effective Date:  _____________ ___, 20___ [TO BE INSERTED BY THE ADMINISTRATIVE AGENT 
AND WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE 
REGISTER THEREFOR.] 
 
 

[Signature Page Follows] 
  

 
6  Complete a separate table for each additional Assignor. 
7  List each Assignor, as appropriate. 
8  List each Assignee, as appropriate. 
9  Fill in the appropriate terminology for the Classes of Term Commitments and/or Term Loans under the Super-

Senior Credit Agreement that are being assigned under this Assignment and Assumption (e.g. “Initial Term 
Loan/Commitment”, “Exchange Term Loan/Commitment”, “Delayed Draw Term Loan/Commitment”, 
“Incremental Term Loan/Commitment”, “Other Term Loan/Commitment” or “Extended Term 
Loan/Commitment”).   

10  Amount in this column and in the column immediately to the right to be adjusted by the counterparties to take 
into account any payments or prepayments made between the Trade Date and the Effective Date. 

11  Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders under the applicable 
Class. 

12 To be completed if the Assignor(s) and the Assignee(s) intend that the minimum assignment amount is to be 
determined as of the Trade Date. 
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The terms set forth in this Affiliated Lender Assignment and Assumption Agreement are hereby agreed 
to: 

 
ASSIGNOR[S]13 
 
[NAME OF ASSIGNOR] 
 
By:   
Name:  
Title: 
 
[NAME OF ASSIGNOR] 
 
By:   
Name:  
Title: 
 
ASSIGNEE[S]14 
 
[NAME OF ASSIGNEE] 
 
By:   
Name:  
Title: 
 
[NAME OF ASSIGNEE] 
 
By:   
Name:  
Title: 
  

Consented to and Accepted: 

SEAPORT LOAN PRODUCTS LLC, 
as Co-Administrative Agent 
 
By:   
Name:        
Title:  
 
ACQUIOM AGENCY SERVICES LLC, 
as Co-Administrative Agent 
 
By:   
Name:        
Title: 
  

 
13 Add additional signature blocks as needed. 
14 Add additional signature blocks as needed. 
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[Consented to:]15 

PROCERA NETWORKS, INC. 
 
By:   
 
By:   
Name:       
Title:  

 
15  To be added only if the consent of the Borrower Representative is required by the terms of the Super-Senior 

Credit Agreement. 
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ANNEX 1 
PROCERA NETWORKS, INC. 
SANDVINE CORPORATION 

 
SUPER-SENIOR CREDIT AGREEMENT 

 
STANDARD TERMS AND CONDITIONS FOR  

AFFILIATED LENDER ASSIGNMENT AND ASSUMPTION 
 

1. Representations and Warranties. 

1.1 Assignor[s].  [The] [Each] Assignor (a) represents and warrants that (i) it is the 
legal and beneficial owner of [the] [the relevant] Assigned Interest, (ii) [the] [such] Assigned Interest is 
free and clear of any lien, encumbrance or other adverse claim, (iii) it has full power and authority, and has 
taken all action necessary including to obtain such consents, if any, as are required under the Super-Senior 
Credit Agreement, to execute and deliver this Affiliated Lender Assignment and Assumption and to 
consummate the transactions contemplated hereby and (iv) it is not a Defaulting Lender; and (b) assumes 
no responsibility with respect to (i) any statements, warranties or representations made in or in connection 
with the Super-Senior 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 any Loan Party or any 
of their respective Subsidiaries or Affiliates or any other Person of any of their respective obligations under 
any Loan Document. 

1.2 Assignee[s].  [The] [Each] Assignee (a) represents and warrants that (i) it has full 
power and authority, and has taken all action necessary, to execute and deliver this Affiliated Lender 
Assignment and Assumption and to consummate the transactions contemplated hereby and to become a 
Lender under the Super-Senior Credit Agreement, (ii) it meets all the requirements of an Eligible Assignee 
under the Super-Senior Credit Agreement (subject to such consents, if any, as may be required under the 
Super-Senior Credit Agreement), (iii) from and after the Effective Date, it shall be bound by the provisions 
of the Super-Senior Credit Agreement as a Lender thereunder and, to the extent of [the] [the relevant] 
Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it is sophisticated with respect to 
decisions to acquire assets of the type represented by [the][such] Assigned Interest and either it, or the 
Person exercising discretion in making its decision to acquire [the][such] Assigned Interest, is experienced 
in acquiring assets of such type, (v) it has received a copy of the Super-Senior Credit Agreement, and has 
received or has been accorded the opportunity to receive copies of the most recent financial statements 
delivered pursuant to Section 5.01 thereof, as applicable, and such other documents and information as it 
deems appropriate to make its own credit analysis and decision to enter into this Affiliated Lender 
Assignment and Assumption and to purchase [the] [such] Assigned Interest, (vi) it has, independently and 
without reliance upon the Administrative Agent or any other Lender and based on such documents and 
information as it has deemed appropriate, made its own credit analysis and decision to enter into this 
Affiliated Lender Assignment and Assumption and to purchase [the] [such] Assigned Interest, (vii) attached 
to the Affiliated Lender Assignment and Assumption is any documentation required to be delivered by it 
pursuant to the terms of the Super-Senior Credit Agreement  (including any forms or documentation 
required by Section 2.17(e) of the Super-Senior Credit Agreement), duly completed and executed by [the] 
[such] Assignee, (viii) it is an Affiliated Lender (other than an Affiliated Institutional Lender), as each such 
term is defined in the Super-Senior Credit Agreement, [(ix) after giving pro forma effect to the purchase, 
assumption and assignment of Term Loans pursuant to Section 9.04(b) of the Super-Senior Credit 
Agreement, the aggregate principal amount of Term Loans held by all Affiliated Lenders (other than 
Affiliated Institutional Lenders) at the time of the proposed assignment (after giving effect thereto) do not 
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exceed 25% of the aggregate principal amount of Term Loans then outstanding under the Super-Senior 
Credit Agreement and (x) it is not using the proceeds from Revolving Commitments or Revolving Loans 
to effect any permitted assignments to it or purchase Commitments or Loans];51; and (b) agrees that (i) it 
will, independently and without reliance on the Administrative Agent, [the] [any] 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. Each Assignee hereby agrees that notwithstanding anything to the contrary in the 
Super-Senior Credit Agreement, it shall have no right to (x) attend (including by telephone) any meeting or 
discussions (or portion thereof) among the Administrative Agent or any Lender to which representatives of 
the Borrowers are not invited or then present or (y) have access to the Platform or receive any information 
or material prepared by Administrative Agent or any Lender or any communication by or among 
Administrative Agent and/or one or more Lenders, except to the extent such information or materials have 
been made available to either Borrower or their representatives (and in any case, other than the right to 
receive notices of prepayments and other administrative notices in respect of its Loans required to be 
delivered to Lenders pursuant to Section 2.11 of the Super-Senior Credit Agreement).]52 

[[2.][3.]  [The] [Each] Assignor acknowledges and agrees that (i) the Assignee may possess 
or come into possession of additional information regarding the Assigned Interests or the Loan Parties at 
any time after the transactions contemplated by this Affiliated Lender Assignment and Assumption are 
consummated that was not known to such Assignor or the Assignee as of the Effective Date and that, when 
taken together with information that was known to the Assignee at the time such assignment was 
consummated, may be information that would have been material to such Assignor’s decision to enter into 
the assignment of such Assigned Interests (“Assignee Known Excluded Information”), (ii) such Assignor 
will independently make its own analysis and determination to enter into an assignment of its Assigned 
Interests and to consummate the assignment hereby notwithstanding such Assignor’s lack of knowledge of 
Assignee Known Excluded Information and (iii) none of the Assignee, the Loan Parties, the Investors or 
any other Person shall have any liability to such Assignor with respect to the nondisclosure of the Assignee 
Known Excluded Information.]53 

[3.][4.] Assignee neither represents nor warrants that Assignee is not in possession of 
material nonpublic information with respect to the Borrowers or any of their respective Subsidiaries or their 
respective securities.  

[4.][5.] Payments.  From and after the Effective Date, the Administrative Agent shall make 
all payments in respect of [the] [each] Assigned Interest (including payments of principal, interest, fees and 
other amounts) to [the] [the relevant] Assignor for amounts which have accrued to but excluding the 
Effective Date and to [the] [the relevant] Assignee for amounts which have accrued from and after the 
Effective Date. 

[5.][6.] General Provisions.  This Affiliated Lender Assignment and Assumption shall be 
binding upon, and inure to the benefit of, the parties hereto and their respective successors and assigns.  
This Affiliated Lender 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 
Affiliated Lender Assignment and Assumption may be transmitted and/or signed by telefacsimile or 
delivered in ‘PDF’ format by electronic mail, and shall be effective as delivery of a manually executed 

 
51  To be included if the Assignee is an Affiliated Lender (other than Affiliated Institutional Lenders). 
52  To be included if the Assignee is an Affiliated Lender (other than an Affiliated Institutional Lender). 
53  To be included if Assignee is Auction Party in repurchase pursuant to Section 2.11(i)(C). 
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counterpart of this Affiliated Lender Assignment and Assumption.  THIS AFFILIATED LENDER 
ASSIGNMENT AND ASSUMPTION AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF 
THE PARTIES HEREUNDER SHALL BE CONSTRUED IN ACCORDANCE WITH AND 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK. 

 
 

[Remainder of page intentionally left blank]
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EXHIBIT H-1 

[FORM OF] U.S. TAX CERTIFICATE 
(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes) 

 
Reference is made to that certain Super-Senior Credit Agreement, dated as of October 2, 

2024 (as amended, restated, amended and restated, refinanced, replaced, extended, supplemented or 
otherwise modified from time to time, the “Super-Senior Credit Agreement”; the terms defined therein and 
not otherwise defined herein being used herein as therein defined), by and among PROCERA 
NETWORKS, INC., a Delaware corporation (“Procera”) and SANDVINE CORPORATION, a corporation 
amalgamated under the laws of the Province of British Columbia (“Sandvine” or the “Canadian Borrower”) 
and together with Procera, the “Borrowers” and each, a “Borrower”), PROCERA II LP, an exempted 
limited partnership registered in the Cayman Islands, acting through its general partner, New Procera GP 
Company, a limited liability company formed and registered in the Cayman Islands (“Ultimate Parent”), 
the other Guarantors from time to time party thereto, the LENDERS from time to time party thereto, 
SEAPORT LOAN PRODUCTS LLC, as Co-Administrative Agent, and ACQUIOM AGENCY 
SERVICES LLC, as Collateral Agent and Co-Administrative Agent. 

 
Pursuant to the provisions of Section 2.17 of the Super-Senior 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 Loan(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 Internal Revenue Code of 1986, as amended, (the 
“Code”), (iii) it is not a ten percent shareholder of any Borrower within the meaning of Code Section 
871(h)(3)(B) of the Code, (iv) it is not a controlled foreign corporation related to the Borrowers as described 
in Section 881(c)(3)(C) of the Code and (v) the interest payments in question 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 Representative 

with a certificate of its status as not a U.S. Person on IRS Form W-8BEN or W-8BEN-E.  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 Representative 
and the Administrative Agent in writing and deliver promptly to the Borrower Representative 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 Borrower Representative and the Administrative Agent in writing of its inability to do 
so, and (2) the undersigned shall have at all times furnished the Borrower Representative and the 
Administrative Agent with a properly completed and currently effective certificate in either the calendar 
year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding 
such payments.  

Unless otherwise defined herein, terms defined in the Super-Senior Credit Agreement 
and used herein shall have the meanings given to them in the Super-Senior Credit Agreement. 

 
 
[NAME OF LENDER] 
 
By:   
Title:   
Date: ________ __, 20[  ] 
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EXHIBIT H-2 

[FORM OF] U.S. TAX CERTIFICATE 
(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes) 

 
Reference is made to that certain Super-Senior Credit Agreement, dated as of October 2, 

2024 (as amended, restated, amended and restated, refinanced, replaced, extended, supplemented or 
otherwise modified from time to time, the “Super-Senior Credit Agreement”; the terms defined therein and 
not otherwise defined herein being used herein as therein defined), by and among PROCERA 
NETWORKS, INC., a Delaware corporation (“Procera”) and SANDVINE CORPORATION, a corporation 
amalgamated under the laws of the Province of British Columbia (“Sandvine” or the “Canadian Borrower”) 
and together with Procera, the “Borrowers” and each, a “Borrower”), PROCERA II LP, an exempted 
limited partnership registered in the Cayman Islands, acting through its general partner, New Procera GP 
Company, a limited liability company formed and registered in the Cayman Islands (“Ultimate Parent”), 
the other Guarantors from time to time party thereto, the LENDERS from time to time party thereto, 
SEAPORT LOAN PRODUCTS LLC, as Co-Administrative Agent, and ACQUIOM AGENCY 
SERVICES LLC, as Collateral Agent and Co-Administrative Agent. 

Pursuant to the provisions of Section 2.17 of the Super-Senior Credit Agreement, the 
undersigned hereby certifies that (i) it is the sole record owner of the Loan(s) (as well as any Note(s) 
evidencing such Loan(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) evidencing such 
Loan(s)), (iii) with respect to the extension of credit pursuant to this Super-Senior Credit Agreement or any 
other Loan Document, neither the undersigned nor any of its direct or indirect partners/members claiming 
the portfolio 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 Internal Revenue Code of 
1986, as amended, (the “Code”), (iv) none of its direct or indirect partners/members claiming the portfolio 
exemption is a ten percent shareholder of any Borrower within the meaning of Section 871(h)(3)(B) of the 
Code, (v) none of its direct or indirect partners/members claiming the portfolio exemption is a controlled 
foreign corporation related to the Borrowers as described in Section 881(c)(3)(C) of the Code, and (vi) the 
interest payments in question are not effectively connected with the undersigned’s or its partners/members’ 
conduct of a U.S. trade or business.  

 
The undersigned has furnished the Administrative Agent and the Borrower Representative 

with IRS Form W-8IMY accompanied by one of the following forms from each of its partners/members 
that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or W-8BEN-E or (ii) an IRS 
Form W-8IMY accompanied by an IRS Form W-8BEN or W-8BEN-E 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 the Borrower Representative 
and the Administrative Agent in writing and deliver promptly to the Borrower Representative 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 Borrower Representative and the Administrative Agent in writing of its inability to do 
so, and (2) the undersigned shall have at all times furnished the Borrower Representative and the 
Administrative Agent with a properly completed and currently effective certificate in either the calendar 
year in which each payment is to be made to the undersigned, or in either of the two calendar years preceding 
such payments.   

1128



 

H2-2 
DM_US 208146068-2.119127.0032 

Unless otherwise defined herein, terms defined in the Super-Senior Credit Agreement and 
used herein shall have the meanings given to them in the Super-Senior Credit Agreement. 

[NAME OF LENDER] 
 
By:   
Title:   
Date: ________ __, 20[  ]
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EXHIBIT H-3 

[FORM OF] U.S. TAX CERTIFICATE 
(For Foreign Participants That Are Not U.S. Persons or Partnerships For U.S. Federal Income Tax 

Purposes) 
 

Reference is made to that certain Super-Senior Credit Agreement, dated as of October 2, 
2024 (as amended, restated, amended and restated, refinanced, replaced, extended, supplemented or 
otherwise modified from time to time, the “Super-Senior Credit Agreement”; the terms defined therein and 
not otherwise defined herein being used herein as therein defined), by and among PROCERA 
NETWORKS, INC., a Delaware corporation (“Procera”) and SANDVINE CORPORATION, a corporation 
amalgamated under the laws of the Province of British Columbia (“Sandvine” or the “Canadian Borrower”) 
and together with Procera, the “Borrowers” and each, a “Borrower”), PROCERA II LP, an exempted 
limited partnership registered in the Cayman Islands, acting through its general partner, New Procera GP 
Company, a limited liability company formed and registered in the Cayman Islands (“Ultimate Parent”), 
the other Guarantors from time to time party thereto, the LENDERS from time to time party thereto, 
SEAPORT LOAN PRODUCTS LLC, as Co-Administrative Agent, and ACQUIOM AGENCY 
SERVICES LLC, as Collateral Agent and Co-Administrative Agent. 

Pursuant to the provisions of Section 2.17 of the Super-Senior 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 Internal Revenue Code of 1986, as amended, (the “Code”), (iii) it is not a ten percent shareholder of 
any Borrower within the meaning of Section 871(h)(3)(B) of the Code, (iv) it is not a controlled foreign 
corporation related to the Borrowers as described in Section 881(c)(3)(C) of the Code, and (v) the interest 
payments in question 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 status as not 

a U.S. Person on IRS Form W-8BEN or W-8BEN-E.  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 either the calendar year in which each payment is to be made to the 
undersigned, or in either of the two calendar years preceding such payments.  

Unless otherwise defined herein, terms defined in the Super-Senior Credit Agreement and 
used herein shall have the meanings given to them in the Super-Senior Credit Agreement. 

[NAME OF PARTICIPANT] 
 
By:   
Title:   
Date: ________ __, 20[  ] 
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EXHIBIT H-4 
 

[FORM OF] U.S. TAX CERTIFICATE 
(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes) 

 
Reference is made to that certain Super-Senior Credit Agreement, dated as of October 2, 

2024 (as amended, restated, amended and restated, refinanced, replaced, extended, supplemented or 
otherwise modified from time to time, the “Super-Senior Credit Agreement”; the terms defined therein and 
not otherwise defined herein being used herein as therein defined), by and among PROCERA 
NETWORKS, INC., a Delaware corporation (“Procera”) and SANDVINE CORPORATION, a corporation 
amalgamated under the laws of the Province of British Columbia (“Sandvine” or the “Canadian Borrower”) 
and together with Procera, the “Borrowers” and each, a “Borrower”), PROCERA II LP, an exempted 
limited partnership registered in the Cayman Islands, acting through its general partner, New Procera GP 
Company, a limited liability company formed and registered in the Cayman Islands (“Ultimate Parent”), 
the other Guarantors from time to time party thereto, the LENDERS from time to time party thereto, 
SEAPORT LOAN PRODUCTS LLC, as Co-Administrative Agent, and ACQUIOM AGENCY 
SERVICES LLC, as Collateral Agent and Co-Administrative Agent. 

Pursuant to the provisions of Section 2.17 of the Super-Senior 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 to such participation, neither the undersigned nor any of its direct or indirect 
partners/members 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 Internal Revenue Code of 1986, 
as amended, (the “Code”), (iv) none of its direct or indirect partners/members is a ten percent shareholder 
of any Borrower within the meaning of Section 871(h)(3)(B) of the Code, (v) none of its partners/members 
is a controlled foreign corporation related to the Borrowers as described in Section 881(c)(3)(C) of the 
Code, and (vi) the interest payments in question are not effectively connected with the undersigned’s or its 
partners/members’ conduct of a U.S. trade or business.  

 
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 that is claiming the portfolio 
interest exemption: (i) an IRS Form W-8BEN or W-8BEN-E or (ii) an IRS Form W-8IMY accompanied 
by an IRS Form W-8BEN or W-8BEN-E 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 
either the calendar year in which each payment is to be made to the undersigned, or in either of the two 
calendar years preceding such payments.  

Unless otherwise defined herein, terms defined in the Super-Senior Credit Agreement and 
used herein shall have the meanings given to them in the Super-Senior Credit Agreement. 
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[NAME OF PARTICIPANT] 
 
By:   
Title:   
Date: ________ __, 20[  ] 
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EXHIBIT I 
 

 [FORM OF] FIRST LIEN MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF 
RENTS AND LEASES AND FIXTURE FILING54 

THIS FIRST LIEN MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND 
LEASES AND FIXTURE FILING (this “Mortgage”), made and entered into as of __________ ___, 20__, 
by ____________________, a ____________________, whose address is ______________________ 
(“Mortgagor”), in favor of ACQUIOM AGENCY SERVICES LLC, whose address is 950 17th Street, Suite 
1400, Denver, CO 80202, as the Collateral Agent for the Secured Parties (in such capacity, together with 
its successors and permitted assigns, “Mortgagee”). 

RECITALS 

A. Pursuant to the terms of that certain Super-Senior Credit Agreement, dated as of October 
2, 2024 (as amended, restated, amended and restated, refinanced, replaced, extended, supplemented or 
otherwise modified from time to time, the “Super-Senior Credit Agreement”; the terms defined therein and 
not otherwise defined herein being used herein as therein defined), by and among PROCERA 
NETWORKS, INC., a Delaware corporation (“Procera”) and SANDVINE CORPORATION, a corporation 
amalgamated under the laws of the Province of British Columbia (“Sandvine” or the “Canadian Borrower”) 
and together with Procera, the “Borrowers” and each, a “Borrower”), PROCERA II LP, an exempted 
limited partnership registered in the Cayman Islands, acting through its general partner, New Procera GP 
Company, a limited liability company formed and registered in the Cayman Islands (“Ultimate Parent”), 
the other Guarantors from time to time party thereto, the LENDERS from time to time party thereto, 
SEAPORT LOAN PRODUCTS LLC, as Co-Administrative Agent and ACQUIOM AGENCY SERVICES 
LLC, as Collateral Agent and Co-Administrative Agent, (i) the Lenders have made or will make available 
to the Borrowers (x) Initial Term Loans in the aggregate principal amount of up to $[20,000,000] and (y) 
Delayed Draw Term Loans in an aggregate principal amount of up to $[30,000,000] and (ii) the Exchange 
Term Lenders will be deemed to have made Exchange Term Loans in an aggregate principal amount of p 
to $[75,000,000].  Unless otherwise defined, capitalized terms are used in this Mortgage as they are defined 
in the Super-Senior Credit Agreement and the rules of construction set forth in the Super-Senior Credit 
Agreement shall apply. 

B. Mortgagor is the 100% fee simple owner of the real property described on Exhibit A 
attached hereto (the “Land”) and improvements thereon. 

C. [In connection with the Super-Senior Credit Agreement and as a condition to Mortgagee 
executing the same, Mortgagor and certain other subsidiaries of the Borrowers have executed and delivered 
to Mortgagee, (a) that certain Guaranty dated as of October 2, 2024, pursuant to which Mortgagor 
guaranteed the payment of loans and the other obligations of the Borrowers under the Super-Senior Credit 
Agreement and the other Loan Documents and (b) that certain U.S. Collateral Agreement dated October 2, 
2024.]55 

 
54 Subject to comments from local counsel based on applicable state law. 
55To be included if Mortgagor is not a Borrower. 
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D. The Loan Documents require that the Secured Obligations be secured by liens and security 
interests covering, among other things, Mortgagor’s interest in the Property.[56]  In connection therewith, 
Mortgagor is executing and delivering this Mortgage in accordance with the Loan Documents. 

E. Mortgagor will derive substantial direct and indirect benefit from the extension of credit 
and other financial accommodations under the Loan Documents, any Secured Cash Management 
Agreements and any Secured Swap Agreements. 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing premises and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, Mortgagor hereby agrees as 
follows: 

All of the following property constitutes and is collectively called herein the “Collateral”: 

All of MORTGAGOR’S RIGHT, TITLE AND INTEREST in the Land, together with all right, 
title and interest of Mortgagor in and to the following, whether now owned or hereafter acquired: (a) all 
improvements (including, without limitation, any and all infrastructure improvements and public 
improvements) now or hereafter attached to or placed, erected, constructed or developed on the Land or 
otherwise affixed thereto in such manner that such items are not deemed to be personal property under the 
laws of [the State of _________] (collectively, the “Improvements”, and together with the Land, the 
“Property”); (b) together with any greater or additional estate therein as hereafter may be acquired by 
Mortgagor, as well as the fee estate in the Property, together with any greater or additional estate therein as 
hereafter may be acquired by Mortgagor; (c) any and all fixtures, furnishings, equipment, machinery, 
furniture, and other items of tangible personal property now or hereafter located on the Land or in the 
Improvements or used in connection with the development, construction, use, occupancy, operation and 
maintenance of all or any part of the Property, including construction equipment, machinery, signs, artwork, 
furnishings, specialized fixtures, furnishings and equipment relating to Mortgagor’s ownership and 
operation of the Property and Mortgagor’s development of the Property, and all renewals of or replacements 
or substitutions for any of the foregoing, whether or not the same are or shall be attached to the Property; 
(d) all water and water rights, timber, crops, and mineral interests pertaining to the Land; (e) all building 
materials and equipment now or hereafter delivered to and intended to be installed in or on the Property; 
and all plans and specifications for the Improvements; (f) any contracts relating to the Property or the 
furniture, fixtures and equipment (the “FF&E”) (including all construction related agreements, license 
agreements, service agreements, maintenance agreements, management agreements and other agreements 
relating to the development of the Property); (g) all deposits, bank accounts, financial assets, funds, 
instruments, investment property, notes or chattel paper arising from or by virtue of any transactions related 
to the Property or the FF&E; (h) to the extent assignable, all community facilities districts or any similar 
public financing vehicles which relate to the Property (or future Improvements) and any reimbursement 
rights of Mortgagor relating thereto; (i) to the extent assignable, any documents, contract rights, accounts, 
commitments, construction contracts, architectural agreements, and general intangibles (including 
trademarks, trade names and symbols) arising from or by virtue of any transactions related to the Property 
or the FF&E; (j) to the extent assignable, all entitlements, permits, approvals (including, without limitation, 
approved preliminary and final subdivision plats), licenses (including liquor licenses), franchises, 
certificates and all other rights, privileges and entitlements (collectively, the “Permits”) obtained now or in 
the future in connection with the Property and the FF&E; (k) all proceeds arising from or by virtue of the 

 
56 Note that funds advanced under the revolving facility will not be secured by property of either Borrower or any of 
their Subsidiaries to the extent that such property is located in New York. 

1134



 

I-3 
DM_US 208146068-2.119127.0032 

sale, lease or other disposition of the Property or the FF&E; (l) all proceeds (including premium refunds) 
of each policy of insurance relating to the Property or the FF&E; (m) all proceeds from the taking or 
condemnation of any of the Property, the FF&E or any rights appurtenant thereto by right of eminent 
domain or by private or other purchase in lieu thereof, including change of grade of streets, curb cuts or 
other rights of access, for any public or quasi-public use under any law; (n) all streets, roads, public places, 
easements and rights-of-way, existing or proposed, public or private, adjacent to or used in connection with, 
belonging or pertaining to the Property; (o) all of the leases, rents, royalties, bonuses, issues, profits, 
revenues or other benefits of the Property or the FF&E, including cash or securities deposited pursuant to 
leases to secure performance by the lessees of their obligations thereunder; (p) all fees, charges, accounts 
and/or other payments for the use or occupancy of any portion of the Property; (q) all rights, hereditaments 
and appurtenances pertaining to the foregoing; (r) all patents, trademarks, tradenames, copyrights and other 
intellectual property rights and privileges obtained or hereafter acquired in connection with the Property 
and the FF&E and, with respect to trademark and service mark applications that are so called “intent-to-
use” applications, together with the entire business or portion thereof to which such applications pertain as 
required by 15 U.S.C. Section 1060; and (s) other interests of every kind and character that Mortgagor now 
has or at any time hereafter acquires in and to the Property and FF&E described herein and in and to all 
other real property, personal property and other property that is used or useful in connection therewith, 
including rights of ingress and egress and all reversionary rights or interests of Mortgagor with respect to 
such property. 

Notwithstanding anything herein to the contrary, in no event shall the security interest granted 
hereunder attach to any Excluded Property. 

Mortgagor, to secure the Secured Obligations, does hereby: 

A. Grant, bargain, sell, assign, warrant, convey and mortgage the Collateral, and grant a 
security interest in, and confirm unto Mortgagee for its benefit and for the benefit of the Secured Parties, to 
the fullest extent permitted by applicable law, WITH POWER OF SALE, all of Mortgagor’s rights, title 
and interests in and to the Collateral, subject to the Permitted Encumbrances, TO HAVE AND TO HOLD 
the Collateral, together with the rights, privileges and appurtenances thereto belonging, unto Mortgagee 
and its substitutes or successors; and 

B. Absolutely and unconditionally assign and transfer to Mortgagee all of the Leases and the 
Rents (each as defined in Article 2 below) and other benefits derived from the Leases, whether now existing 
or hereafter created, all subject to the terms and conditions of the revocable license in favor of Mortgagor 
granted in Article 2 below. 

IN FURTHERANCE OF THE FOREGOING GRANTS (INCLUDING GRANTS OF SECURITY 
INTERESTS), BARGAINS, SALES, ASSIGNMENTS, TRANSFERS, MORTGAGES AND 
CONVEYANCES, AND TO PROTECT THE COLLATERAL AND THE SECURITY GRANTED BY 
THIS MORTGAGE, MORTGAGOR HEREBY WARRANTS, REPRESENTS, COVENANTS AND 
AGREES AS FOLLOWS: 

ARTICLE 1 
SECURED OBLIGATIONS 

1.1 Super-Senior Credit Agreement. This Mortgage is given for the purpose of securing the 
payment of all of the Secured Obligations of Mortgagor, in each case whether direct or indirect, absolute 
or contingent, due or to become due, or now existing or hereafter incurred, which may arise under, out of, 
or in connection with the Super-Senior Credit Agreement, this Mortgage, the Guaranty or any other Loan 
Document, any Secured Swap Agreement, any Secured Cash Management Agreement or any other 
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document made, delivered or given in connection herewith or therewith, whether on account of principal, 
interest, reimbursement obligations, fees, indemnities, costs, expenses (including all fees, charges and 
disbursements of counsel to Mortgagee that are required to be paid by Mortgagor pursuant to the Super-
Senior Credit Agreement, the Guaranty or any other Loan Document) or otherwise. Mortgagor shall pay 
and perform the Secured Obligations at the times and places and in the manner specified in the Super-Senior 
Credit Agreement, the Guaranty, this Mortgage and the other Loan Documents, in each case subject to any 
applicable grace or cure periods. 

1.2 Term of Mortgage; Release. This Mortgage shall be effective for the period from the date 
of this Mortgage through the Termination Date.  Upon the Termination Date, this Mortgage shall 
automatically terminate and Mortgagee shall, upon the request and at the sole cost and expense of 
Mortgagor, promptly execute a full satisfaction of this Mortgage without recourse or warranty by 
Mortgagee in form appropriate for recording and deliver such satisfaction to Mortgagor.  If Mortgagor is 
released in accordance with the terms of Section 8.09 of the Super-Senior Credit Agreement or the 
Collateral (or a portion thereof) is sold or transferred as permitted by the Super-Senior Credit Agreement, 
Mortgagee shall, upon the request and at the sole cost and expense of Mortgagor, execute a full or partial 
(as applicable) release of this Mortgage without recourse or warranty by Mortgagee in form appropriate for 
recording and deliver such release to Mortgagor. 

1.3 Future Advances.  This Mortgage shall secure all of the Secured Obligations including, 
without limitation, future advances whenever hereafter made with respect to or under the Super-Senior 
Credit Agreement or the other Loan Documents and shall secure not only Secured Obligations with respect 
to presently existing indebtedness under the Super-Senior Credit Agreement and the other Loan Documents, 
but also any and all other indebtedness which may hereafter be owing by Mortgagor to the Secured Parties 
under the Super-Senior Credit Agreement and the other Loan Documents, however incurred, whether 
interest, discount or otherwise, and whether the same shall be deferred, accrued or capitalized, including 
future advances and re-advances, pursuant to the Super-Senior Credit Agreement or the other Loan 
Documents, whether such advances are obligatory or to be made at the option of the Secured Parties, or 
otherwise, and any extensions, refinancings, modifications or renewals of all such Secured Obligations 
whether or not Mortgagor executes any extension agreement or renewal instrument and, in each case, to the 
same extent as if such future advances were made on the date of the execution of this Mortgage. 

1.4 Maximum Amount of Indebtedness.  The maximum aggregate amount of all indebtedness 
that is, or under any contingency may be secured at the date hereof or at any time hereafter by this Mortgage 
is $[           ] (the “Secured Amount”), plus, to the extent permitted by applicable law, collection costs, sums 
advanced for the payment of taxes, assessments, maintenance and repair charges, insurance premiums and 
any other costs incurred to protect the security encumbered hereby or the lien hereof, expenses incurred by 
Mortgagee by reason of any default by Mortgagor under the terms hereof, together with interest thereon, 
all of which amount shall be secured hereby.57 

1.5 Last Dollar Secured.  So long as the aggregate amount of the Secured Obligations exceeds 
the Secured Amount, any payments and repayments of the Secured Obligations shall not be deemed to be 
applied against or to reduce the Secured Amount.58 

ARTICLE 2 
ASSIGNMENT OF RENTS AND LEASES 

 
57For mortgage tax states only, to the extent capped amounts are used rather than allocated amounts for computing 

mortgage tax. 
58For mortgage tax states only. 
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2.1 Assignment of Rents, Profits, etc. As further security for the Secured Obligations, all of 
Mortgagor’s right, title and interest in the rents, royalties, bonuses, issues, profits, revenue and income 
derived from the Collateral or arising from the use or enjoyment of any portion thereof or from any lease 
or agreement pertaining thereto, and liquidated damages following default under such leases and all 
proceeds payable under any policy of insurance covering loss of rents resulting from untenantability caused 
by damage to any part of the Collateral, together with any and all rights that Mortgagor may have against 
any tenant under such leases or any subtenants or occupants of any part of the Collateral (the “Rents”), are 
hereby collaterally assigned to Mortgagee, to be applied by Mortgagee in payment of the Secured 
Obligations. 

2.2 Assignment of Leases. As further security for the Secured Obligations, Mortgagor hereby 
assigns to Mortgagee all of Mortgagor’s right, title and interest as lessor in and to all existing and future 
leases with respect to the Property, including subleases thereof, and any and all extensions, renewals, 
modifications and replacements thereof, upon any part of the Collateral (the “Leases”). Mortgagor hereby 
further assigns to Mortgagee all guaranties of tenants’ performance under the Leases. 

2.3 License. 

(a) Notwithstanding the foregoing provisions and subject to the terms of the Guaranty 
and the Super-Senior Credit Agreement, so long as no Event of Default (defined below in Article 5) shall 
exist and be continuing hereunder, Mortgagor shall have the right and license to collect, use and enjoy the 
Rents and other sums payable under and by virtue of any Lease, and Mortgagor shall have the right to 
enforce the covenants of such Leases and other agreements and arrangements, and the right to enter into, 
modify and terminate such Leases and other agreements and arrangements in good faith (the “License”).  
Upon the occurrence of an Event of Default and during the continuance thereof, such license in favor of 
Mortgagor shall automatically and immediately terminate upon notice to Mortgagor, and Mortgagee shall 
be entitled thereupon to receive and collect the Rents personally or through an agent or a receiver so long 
as any such Event of Default shall exist and during pendency of any foreclosure proceedings.  Following 
the cure of all Events of Default, Mortgagor’s License shall be immediately and automatically reinstated in 
all respects.   

(b) Without limitation of the absolute nature of the assignment of the Rents hereunder, 
Mortgagor and Mortgagee agree that (a) this Mortgage shall constitute a “security agreement” for purposes 
of Section 552(b) of the Bankruptcy Code, (b) the security interest created by this Mortgage extends to 
property of Mortgagor acquired before the commencement of a case in bankruptcy and to all amounts paid 
as Rents, and (c) such security interest shall extend to all rents acquired by the estate after the 
commencement of any case in bankruptcy. 

2.4 Irrevocable Interest.  All rights, powers and privileges of Mortgagee herein set forth are 
coupled with an interest and are irrevocable, subject to the terms and conditions hereof, and Mortgagor 
shall not take any action under the Leases or otherwise which is in violation of this Mortgage or any of the 
terms hereof. 

2.5 Representations, Warranties and Covenants Concerning Leases and Rents. Mortgagor 
represents, warrants and covenants that: 

(a) Mortgagor has good and marketable title to the Leases and Rents hereby assigned 
(except for such defects in such rights that would not reasonably be expected, alone or in the aggregate, to 
have a Material Adverse Effect) and authority to assign them, and no other person or entity has any right, 
title or interest therein (other than Permitted Encumbrances) and other Liens permitted by Section 6.02 of 
the Super-Senior Credit Agreement; 
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(b) no Rents have been or will be assigned, mortgaged or pledged, except to the extent 
permitted by the terms of the Super-Senior Credit Agreement; 

(c) the Leases are subordinate to this Mortgage in all respects; 

(d) all rent and other charges in the Leases have been paid to the extent they are 
payable to the date hereof or as otherwise disclosed to Mortgagee; 

(e) Mortgagor shall defend, at Mortgagor’s expense and to the extent commercially 
reasonable, any proceeding, legal or otherwise, pertaining to the Leases, including, if Mortgagee so 
requests, any such proceeding to which Mortgagee is a party; 

(f) Mortgagor shall neither create nor permit any encumbrance upon its interest as 
lessor of any of the Leases, except this Mortgage and any other encumbrances permitted by this Mortgage 
or the Super-Senior Credit Agreement; 

(g) Mortgagor shall cause all Leases hereafter entered into by Mortgagor to expressly 
provide that if such Leases are subordinate to this Mortgage and, if Mortgagee forecloses under this 
Mortgage, then the tenant shall attorn to Mortgagee or its assignee and the Lease will remain in full force 
and effect in accordance with its terms notwithstanding such foreclosure; and 

(h) no such Lease contains any option to purchase, right of first refusal to purchase, 
right of first refusal to relet, or any other similar provision other than as disclosed to Mortgagee. 

2.6 Mortgagee in Possession. Mortgagee’s acceptance of this assignment shall not, prior to 
entry upon and taking possession of the Collateral by Mortgagee, be deemed to constitute Mortgagee a 
“mortgagee in possession,” nor obligate Mortgagee to appear in or defend any proceeding relating to any 
of the Leases or to the Collateral, take any action hereunder, expend any money, incur any expenses, or 
perform any obligation or liability under the Leases, or assume any obligation for any deposits delivered to 
Mortgagor by any lessee and not delivered to Mortgagee. Mortgagee shall not be liable for any injury or 
damage to person or property in or about the Collateral unless caused by the intentional acts, bad faith, 
gross negligence or willful misconduct of Mortgagee. 

2.7 Intentionally Omitted. 

2.8 Records. If reasonably requested by Mortgagee, Mortgagor shall deliver to Mortgagee a 
copy of the executed originals of all Leases, and at the occurrence of and during the continuance of an Event 
of Default, executed originals thereof in Mortgagor’s possession or control. 

2.9 Right to Rely. Mortgagor hereby authorizes and directs its tenants under the Leases to pay 
Rents to Mortgagee upon written demand by Mortgagee provided such demand shall be given only if an 
Event of Default exists and is continuing, without further consent of Mortgagor, and the tenants may rely 
upon any such written statement delivered by Mortgagee to the tenants (including with respect to the 
existence and continuation of an Event of Default).  Any such payment to Mortgagee shall constitute 
payment to Mortgagor under the applicable Leases. 

ARTICLE 3 
SECURITY AGREEMENT AND FINANCING STATEMENT 

3.1 Security Agreement.  To the extent the Property consists of items which are or are to 
become fixtures under applicable law, this Mortgage shall also be construed as a security agreement under 
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the UCC.  Mortgagor, in order to secure the due and punctual payment and performance of the Secured 
Obligations, hereby grants to Mortgagee for its benefit and for the benefit of the Secured Parties, a security 
interest in and to such fixtures.  Upon and during the continuance of an Event of Default, Mortgagee shall 
be entitled with respect to the fixtures to exercise all remedies hereunder, under any other Loan Document 
or available under the UCC with respect thereto and all other remedies available under applicable law.  
Without limiting the foregoing, the fixtures may, at Mortgagee’s option, (i) be sold hereunder together with 
any sale of any portion of the Property or otherwise, (ii) be sold separately pursuant to the UCC, or (iii) be 
dealt with by Mortgagee in any other manner permitted under applicable law.  Mortgagee may require 
Mortgagor, upon Mortgagee’s reasonable request, to assemble the fixtures and make them available to 
Mortgagee at a place to be designated by Mortgagee.  Mortgagor acknowledges and agrees that a disposition 
of such collateral in accordance with Mortgagee’s rights and remedies in respect to the Property as 
heretofore provided is a commercially reasonable disposition thereof; provided, however, that Mortgagee 
shall give Mortgagor not less than ten (10) days’ prior notice of the time and place of any intended 
disposition. 

3.2 Fixtures. The Land is specifically described on Exhibit A attached hereto.  Some of the 
items of the Collateral described herein constitute property that are or are to become fixtures related to the 
Property, and it is intended that, as to those items, this Mortgage shall be effective as a financing statement 
filed as a fixture filing from the date of its filing for record in the real estate records where this Mortgage is 
recorded.  For this purpose, the following information is set forth: 

Name and address of Mortgagor (Debtor): 

_________________________ 
_________________________ 
_________________________ 
Attn: _________________________ 
Telefax: _________________________ 

Name and address of Mortgagee (Secured Party): 

_________________________ 
_________________________ 
_________________________ 
Attn: _________________________ 
Telefax: _________________________ 

The record owner of the fee interest in the Property is Mortgagor. 

ARTICLE 4 
MORTGAGOR AND AGREEMENTS OF MORTGAGOR 

Mortgagor does hereby covenant and agree for the benefit of Mortgagee, and as expressly specified, 
Mortgagor does hereby warrant and represent to Mortgagee as of the date of recording of this Mortgage as 
follows: 

4.1 Title to Collateral and Lien of this Mortgage. Mortgagor represents and warrants that 
Mortgagor holds and will maintain, good fee simple title to the Property, and good title to the balance of 
the Collateral, except for Liens permitted under Section 6.02 of the Super-Senior Credit Agreement and 
where the failure to have such interest would not reasonably be expected to have a Material Adverse Effect.  
Mortgagor further represents and warrants that this Mortgage shall constitute a first priority Lien and 
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security interest on the Collateral in favor of Mortgagee for the benefit of the Secured Parties. Mortgagor 
will not create or suffer to exist any Lien on its interests in the Collateral other than as permitted under the 
Super-Senior Credit Agreement.  If the first priority Lien and security interest created by this Mortgage 
shall be endangered or shall be attacked, Mortgagor, at Mortgagor’s expense, will use commercially 
reasonable efforts to take all necessary and proper steps for the defense of such interest, including the 
employment of counsel reasonably satisfactory to Mortgagee, the prosecution or defense of litigation, and 
the compromise or discharge of claims made against such interest; provided that nothing herein shall 
prevent Mortgagor from effecting the transactions otherwise permitted by the terms of the Super-Senior 
Credit Agreement. 

4.2 Taxes on Mortgage.  If, at any time, any law shall be enacted imposing or authorizing the 
imposition of any tax, assessment or other fees upon this Mortgage, or upon any rights, titles, liens or 
security interests created hereby (not including, however, Excluded Taxes (as defined in the Super-Senior 
Credit Agreement)), Mortgagor shall pay all such taxes, assessments or other fees before any penalty 
accrues therein except to the extent any such tax, assessment or fee is being properly contested in good faith 
by appropriate proceedings and as to which Mortgagor shall have set aside adequate reserves in accordance 
with GAAP or to the extent required by the terms of the Guaranty, the Super-Senior Credit Agreement or 
the other Loan Documents. If it is unlawful for Mortgagor to pay such taxes, assessments or other fees, then 
Mortgagor agrees to promptly reimburse Mortgagee, in accordance with Section 9.03 of the Super-Senior 
Credit Agreement, for the amounts incurred by Mortgagee to pay such taxes, assessments or other fees. 

4.3 Statements by Mortgagor. Upon the request of Mortgagee, Mortgagor shall furnish 
promptly a written statement or affidavit (but, so long as no Event of Default has occurred and is continuing, 
no more than twice in any consecutive 12-month period), in such form as Mortgagee shall deem reasonably 
required, to confirm the unpaid principal balance of each of the Loans and that there are no offsets or 
defenses against full payment of the alleged Loans and performance of the terms of the Super-Senior Credit 
Agreement or, if there are any such offsets or defenses, specifying them. 

4.4 Repair, Waste, Alterations, etc. Mortgagor shall take all commercially reasonable actions 
required to keep the Property and FF&E in good operating order, repair and condition, ordinary wear and 
tear, casualty and condemnation excepted, and shall not commit or permit any waste thereof except, in each 
case, if the failure to do so would not, individually or in the aggregate, have a Material Adverse Effect.  
Mortgagor shall not suffer any lien of mechanics or materialmen to be perfected by the filing of any lawsuit 
therefor respecting any part of the Collateral, except for Permitted Encumbrances and other Liens permitted 
by Section 6.02 of the Super-Senior Credit Agreement.  If Mortgagor shall fail to discharge any such lien 
that is not permitted by Section 6.02 of the Super-Senior Credit Agreement that has become final by 
judgment, then, in addition to any other right or remedy of Mortgagee, Mortgagee may, upon the occurrence 
and during the continuance of an Event of Default and after three Business Days’ prior written notice to 
Mortgagor, but shall not be obligated to, discharge the same, either by paying the amount claimed to be 
due, or by procuring the discharge of such lien by depositing in court a bond for the amount claimed, or 
otherwise giving security for such claim, or by taking such action as may be prescribed by law. Mortgagor 
shall have the right from time to time at its sole cost and expense to make additions, alterations and changes, 
whether structural or non-structural (hereinafter collectively referred to as “Alterations”) in or to the 
Collateral; provided, however, that in all cases Mortgagor shall comply with the other provisions of this 
Mortgage, the Super-Senior Credit Agreement, the Loan Documents and with applicable law, except, in 
each case, if the failure to do so would not, individually or in the aggregate, have a Material Adverse Effect, 
and all Alterations to any buildings included in the Collateral shall be located wholly within the boundary 
lines of the Property, except for immaterial encroachments and alterations located on and with respect to 
which Mortgagor has received an irrevocable easement or similar right permitting the location of said 
Alteration or encroachment on such part of the Property.  Notwithstanding anything herein to the contrary, 
Mortgagor shall have the right to remove and replace FF&E as Mortgagor may deem appropriate in the 
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ordinary course of Mortgagor’s business and as otherwise permitted under the Super-Senior Credit 
Agreement. 

4.5 Indemnification. Mortgagor hereby indemnifies and holds Mortgagee and all Indemnitees 
harmless from all Indemnified Liabilities incurred by the Indemnified Parties in accordance with and 
subject to the limitations set forth in Section 9.03 of the Super-Senior Credit Agreement.  The provisions 
of this Section 4.5 shall survive the payment in full of the secured Obligations and the release of this 
Mortgage as to events occurring and causes of action arising before such payment and release. 

4.6 Further Assurances. Mortgagor shall execute, acknowledge, deliver, and record such 
further instruments and do such further acts as Mortgagee shall reasonably request in order to carry out the 
purposes of this Mortgage and to subject to the liens and security interests created thereby, any property 
intended by the terms thereof to be covered thereby, including specifically but without limitation any 
renewals, additions, substitutions, replacements, improvements or appurtenances to the Collateral, in each 
case, to the extent required by the Super-Senior Credit Agreement and the Security Documents. 

4.7 Recording and Filing.  Mortgagor, at the sole cost and expense of Mortgagor, shall cause 
this Mortgage and any related financing statements and all amendments, supplements and extensions 
thereto and substitutions therefor to be recorded, filed, re-recorded and refiled, as necessary to carry out the 
purpose of this Mortgage, the Guaranty and the Super-Senior Credit Agreement, and shall pay all such 
recording, filing, re-recording and refiling fees, title insurance premiums and other charges to the extent 
required by Section 9.03 of the Super-Senior Credit Agreement. 

4.8 [Reserved]. 

4.9 Enforceability. This Mortgage constitutes a legal, valid and binding obligation of 
Mortgagor, enforceable against Mortgagor in accordance with its terms, except as enforceability may be 
limited by the effect of applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws 
affecting creditors’ rights generally or the application of equitable principles. 

4.10 Security Interest. The Collateral is owned solely by Mortgagor.  As of the date hereof, 
Mortgagee’s security interests in the Collateral are valid first priority Liens in favor of Mortgagee for the 
benefit of the Secured Parties and, upon the filing of this Mortgage, will be perfected, there are no other 
liens on the Collateral or any portion thereof except for the Permitted Encumbrances and other Liens 
permitted by Section 6.02 of the Super-Senior Credit Agreement, and no effective financing statement or 
similar instrument exists or is on file in any public office with respect to the Collateral, except for financing 
statements filed in connection with the Super-Senior Credit Agreement, Permitted Encumbrances and other 
Liens permitted by Section 6.02 of the Super-Senior Credit Agreement. 

4.11 Disposition of Collateral. Mortgagor will not sell, transfer, assign, pledge, collaterally 
assign, exchange or otherwise dispose of the Collateral, except as expressly permitted by the Super-Senior 
Credit Agreement.  If the Collateral, or any part thereof, is sold, transferred, assigned, exchanged, or 
otherwise disposed of in violation of these provisions, the security interests of Mortgagee shall continue in 
such Collateral or part thereof notwithstanding such sale, transfer, assignment, exchange or other 
disposition. 

4.12 Insurance.  Mortgagor shall obtain and keep in full force and effect the insurance policies 
(including, without limitation, all flood insurance) required by the Super-Senior Credit Agreement pursuant 
to the terms thereof.  Without limiting the generality of the preceding sentence, if any portion of the Property 
is at any time located in an area identified by the Federal Emergency Management Agency (or any successor 
agency) as a Special Flood Hazard Area with respect to which flood insurance has been made available 
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under the National Flood Insurance Act of 1968 (as now or hereafter in effect or successor act thereto), then 
Mortgagor shall (i) maintain, or cause to be maintained, with a financially sound and reputable insurer, 
flood insurance in amounts and otherwise sufficient to comply with all applicable rules and regulations 
promulgated pursuant to the Flood Insurance Laws and (ii) at the reasonable request of Mortgagee, deliver 
to Mortgagee evidence of such compliance in form and substance reasonably acceptable to Mortgagee. 

4.13 Stamp and Other Taxes.  Mortgagor shall pay any documentary stamp taxes, with interest 
and fines and penalties, and any mortgage recording taxes, with interest and fines and penalties, that may 
hereafter be levied, imposed or assessed under or upon or by reason hereof or the Secured Obligations or 
any instrument or transaction in respect thereof. 

4.14 Casualty Event or Condemnation.  (a) If there shall occur any loss of title or any loss of or 
damage to or destruction of, or any condemnation or other taking of the Property (including but not limited 
to any taking of all or any part of the Property in or by condemnation or other eminent domain proceedings 
pursuant to any law, or by reason of the temporary requisition of the use or occupancy of all or any part of 
the Property by any Governmental Authority, civil or military, or any settlement in lieu thereof 
(“Casualty Event”) (or, in the case of any condemnation, taking or other proceeding in the nature thereof, 
upon the occurrence thereof or notice of the commencement of any proceedings therefor), Mortgagor shall 
promptly send to Mortgagee a written notice setting forth the nature and extent thereof.  The proceeds 
payable in respect of any such Casualty Event are hereby assigned and shall be paid to Mortgagee to the 
extent required by Section 2.11(c) of the Super-Senior Credit Agreement.  The Net Proceeds of each 
Casualty Event shall be applied, allocated and distributed to the extent required by and in accordance with 
the provisions of the Super-Senior Credit Agreement. 

(b) In the case of any taking, condemnation or other proceeding in the nature thereof, 
Mortgagee may, at its option, participate in any proceedings or negotiations which might result in any taking 
or condemnation and Mortgagor shall deliver or cause to be delivered to Mortgagee all instruments 
reasonably requested by it to permit such participation.  Mortgagee may be represented by counsel 
satisfactory to it at the reasonable expense of Mortgagor in connection with any such participation.  
Mortgagor shall pay all reasonable fees, costs and expenses incurred by Mortgagee in connection therewith 
and in seeking and obtaining any award or payment on account thereof.  Mortgagor shall take all steps 
necessary to notify the condemning authority of such participation. 

ARTICLE 5 
EVENTS OF DEFAULT 

The occurrence of an “Event of Default,” as such term is defined in the Super-Senior Credit 
Agreement, shall constitute an “Event of Default” under this Mortgage. 

5.1 Performance of Defaulted Acts. From and after the occurrence and during the continuance 
of an Event of Default, Mortgagee may, but need not, make any payment or perform any act herein required 
of Mortgagor in any form and manner deemed expedient, including making full or partial payments of 
principal or interest on prior encumbrances, if any, making rental payments and purchasing, discharging, 
compromising or settling any tax lien or other prior lien or title or claim thereof, or redeeming from any tax 
sale or forfeiture affecting the Collateral or contesting any tax or assessment, in each case, other than taxes 
not required to be discharged pursuant to the Super-Senior Credit Agreement and Liens not permitted 
pursuant to Section 6.02 of the Super-Senior Credit Agreement.  All reasonable and documented out-of-
pocket moneys paid for any of the purposes herein authorized and all expenses paid or incurred in 
connection therewith, including reasonable and documented out-of-pocket attorneys’ fees, shall be included 
among the Secured Obligations and shall be due and payable in accordance with Section 9.03 of the Super-
Senior Credit Agreement and with interest thereon from the date due or expense at the rate of interest 
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payable after an Event of Default under the terms of the Super-Senior Credit Agreement.  Inaction of 
Mortgagee shall never be considered as a waiver of any right accruing to it hereunder on account of any 
default on the part of Mortgagor.  Mortgagee, making any payment hereby authorized relating to taxes or 
assessments, may do so according to any bill, statement or estimate procured from the appropriate public 
office without inquiry into the accuracy of such bill, statement or estimate or into the validity of any tax, 
assessment, sale, forfeiture, tax lien or title or claim thereof. 

ARTICLE 6 
REMEDIES 

6.1 Exercise of Specific Remedies. Upon the occurrence of any Event of Default, and during 
the continuation thereof, Mortgagee shall be entitled to exercise all rights and remedies of a mortgagee or 
secured party under the laws of the State of [___________] (“State Law”) and the laws of the State of New 
York (“New York Law”), including, without limitation, the following rights and remedies: 

(a) Mortgagee shall have the right to foreclose this Mortgage by judicial procedure as 
provided by State Law for the foreclosure of mortgages on real property. 

(b) Mortgagee shall, to the extent permitted by State Law, have the right and power, 
but not the obligation, with or without the appointment of a receiver by a court of competent jurisdiction, 
to enter upon and take immediate possession of the Collateral or any part thereof, to exclude Mortgagor 
therefrom, to hold, use, operate, manage and control such real property, to make all such repairs, 
replacements, alterations, additions and improvements to the same as Mortgagee may deem proper, and to 
demand, collect and retain the Rents as provided in Article 2 hereof. 

(c) Mortgagee, with respect to any or all of the Collateral, shall have the right to 
petition a court of competent jurisdiction for the appointment of a receiver, without bond, pending any 
foreclosure of this Mortgage.  Such receivership shall continue until the first to occur of (i) all Events of 
Default being cured or waived or (b) full payment of all Indebtedness owed to Mortgagee pursuant to the 
terms of the Super-Senior Credit Agreement or until title to the Property shall have passed by foreclosure 
sale under this mortgage or deed in lieu of foreclosure (or other similar transaction). 

(d) Mortgagee may exercise the power of sale granted by this Mortgage and, subject 
to the mandatory requirements of State Law, may sell or have sold the Collateral or interests therein or any 
part thereof at one or more public sales, as an entirety or in parcels, at such place or places and otherwise 
in such manner and upon such notice as may be required by State Law, by this Mortgage or, in the absence 
of any such requirement, as Mortgagee may deem appropriate.  Mortgagor shall make a conveyance to the 
purchaser or purchasers thereof without, to the extent permitted by State Law, any warranties express or 
implied.  Mortgagee may postpone the sale of such Collateral or interests therein or any part thereof by 
public announcement at the time and place of such sale, and from time to time thereafter may further 
postpone such sale by public announcement made at the time of sale fixed by the preceding postponement.  
Sale of a part of the Collateral or interests therein or any defective or irregular sale hereunder will not 
exhaust the power of sale, and sales may be made from time to time until all such property is sold without 
defect or irregularity or the Secured Obligations are paid in full in accordance with Section 7.03(a) of the 
Super-Senior Credit Agreement.  Mortgagee shall have the right to appoint one or more attorney(s)-in-fact 
to act in conducting the foreclosure sale and executing a deed to the purchaser. 

(e) Mortgagee (or any successor to Mortgagee) on behalf of any Secured Party or on 
its own behalf shall have the right to become the purchaser at any sale made pursuant to the provisions of 
this Article 6 and shall have the right to credit upon the amount of the bid made therefor the amount payable 
to it out of the net proceeds of such sale.  All other sales shall be, to the extent permitted by State Law, paid 

1143



 

I-12 
DM_US 208146068-2.119127.0032 

on a cash basis.  For the avoidance of doubt, Mortgagor and each of the Secured Parties, by their acceptance 
of the benefits of this Mortgage, agree that Mortgagee shall be entitled, for the purpose of bidding and 
making settlement or payment of the purchase price for all or any portion of the Property sold at any sale 
or foreclosure proceeding in respect of the Property, including without limitation, sales occurring pursuant 
to Section 363 of the Bankruptcy Code or included as part of any plan subject to confirmation under 
Section 1129(b)(2)(A)(iii) of the Internal Revenue Code, to use and apply any of the Secured Obligations 
as a credit on account of the purchase price for any portion of the Property payable by Mortgagee at such 
sale or foreclosure proceeding, as applicable. 

(f) Any sale of the Collateral or any part thereof pursuant to the provisions of this 
Article 6 will operate to divest all right, title, interest, claim and demand of Mortgagor in and to the property 
sold and will be a perpetual bar against Mortgagor and all persons claiming by or through or under 
Mortgagor, subject to State Law.  Mortgagee is hereby irrevocably appointed the true and lawful 
attorney-in-fact of Mortgagor, which appointment shall automatically terminate upon the Termination Date 
or upon the termination or release of Mortgagor’s guaranty of the Guaranteed Obligations (as defined in 
the Guaranty), in Mortgagor’s name and stead, for the purpose of effectuating any such sale, upon the 
occurrence and during the continuance of an Event of Default, to execute and deliver all necessary deeds, 
conveyances, assignments, bills of sale and other instruments with power to substitute one or more persons 
with like power.  Nevertheless, if requested by Mortgagee so to do, Mortgagor shall join in the execution, 
acknowledgment and delivery of all proper conveyances, assignments and transfers of the property so sold.  
Any purchaser at a foreclosure sale will receive possession of the property purchased at the earliest time 
permitted under State Law, and Mortgagor agrees that if Mortgagor retains possession of the property or 
any part thereof subsequent to such sale, Mortgagor will be considered a tenant at sufferance of the 
purchaser, and will, if Mortgagor remains in possession after demand to remove, be guilty of forcible 
detainer and will be subject to eviction and removal, forcible or otherwise, with or without process of law, 
and all damages to Mortgagor by reason thereof are hereby expressly waived by Mortgagor, to the extent 
permitted by State Law. 

(g) Mortgagee, at its option and upon the occurrence and during the continuance of an 
Event of Default, is authorized to cause foreclosure of this Mortgage subject to the rights of any tenants 
under Leases, and the failure to make any such tenants parties to any such foreclosure proceedings and to 
foreclose their rights will not be, nor be asserted to be by Mortgagor, a defense at any proceedings instituted 
by Mortgagee to collect the Secured Obligations. 

6.2 Cost and Expenses. All reasonable and documented out-of-pocket costs and expenses 
(including reasonable attorneys’ fees and legal expenses, title premiums, title report and work charges, 
filing fees, and mortgages, mortgage registration, transfer, stamp and other excise taxes, if any) incurred by 
Mortgagee or by Mortgagor in perfecting, protecting or enforcing its rights hereunder, shall be paid in 
accordance with the Super-Senior Credit Agreement. 

6.3 Application of Proceeds. The proceeds of any sale of the Collateral or any part thereof 
made pursuant to this Mortgage shall be applied in accordance with the terms of the Super-Senior Credit 
Agreement. 

6.4 Combination of Remedies. From and after the occurrence and during the continuance of 
an Event of Default, Mortgagee may, at its option, in such order, and utilizing such combinations of 
remedies with respect to the Collateral and the other property of Mortgagor encumbered by a Loan 
Document as Mortgagee shall so elect, but subject in all cases to Section 9.16 of the Super-Senior Credit 
Agreement, pursue its remedies against (a) the Collateral, individually, or any other property of a Loan 
Party encumbered by a Loan Document, individually, (b) the Collateral and any combination of the other 
property of a Loan Party encumbered by a Loan Document, (c) the Collateral and all of the other property 
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of Mortgagor and any other Loan Party encumbered by a Loan Document, or (d) all or any combination of 
the other property of Mortgagor and the other Loan Parties encumbered by a Collateral Document, in 
separate proceedings or in one proceeding in any order which Mortgagee deems appropriate, all to the 
fullest extent permitted under State Law. 

6.5 Advice of Counsel; Waivers. Mortgagor acknowledges that it is aware of and has had the 
advice of counsel of its choice with respect to its rights, under State Law, with respect to this Mortgage, the 
Secured Obligations and the Collateral.  Except to the extent expressly set forth in the Super-Senior Credit 
Agreement or any other Loan Document, Mortgagor hereby agrees that Mortgagor shall not at any time 
hereafter have or assert, and hereby waives to the extent permitted under State Law, any right under any 
law pertaining to:  marshalling, whether of assets or liens, the sale of property in the inverse order of 
alienation, the exemption of homesteads, the administration of estates of decedents, appraisement, 
valuation, stay, extension, reinstatement, redemption, subrogation, or abatement, suspension, deferment, 
diminution or reduction of any of the Secured Obligations (including setoff), now or hereafter in force. 

ARTICLE 7 
GENERAL PROVISIONS 

7.1 Mortgagor. This Mortgage and all provisions hereof shall extend to and be binding upon 
Mortgagor and all persons claiming under or through Mortgagor.  Whenever in this Mortgage there is 
reference made to any of the parties hereto, such reference shall be deemed to include, wherever applicable, 
a reference to the heirs, executors and administrators or successors and assigns (as the case may be) of such 
party.  Mortgagor’s successors and assigns shall include a receiver, trustee or debtor-in-possession of or for 
Mortgagor.  Mortgagee’s assigns and successors shall include any successor Collateral Agent under the 
Super-Senior Credit Agreement. 

7.2 Cumulative Rights Waiver; Modifications. Each and every right, power and remedy hereby 
granted to Mortgagee shall be cumulative and not exclusive, and each and every right, power and remedy, 
whether specifically hereby granted or otherwise existing, may be exercised from time to time and as often 
and in such order as may be deemed expedient by Mortgagee and the exercise of any such right, power or 
remedy will not be deemed a waiver of the right to exercise, at the same time or thereafter, any other right, 
power or remedy.  No delay or omission by Mortgagee in the exercise of any right, power or remedy will 
impair any such right, power or remedy or operate as a waiver thereof or of any other right, power or remedy 
then or thereafter existing. Any and all covenants of Mortgagor in this Mortgage may from time to time, by 
instrument in writing signed by Mortgagee, be waived to such extent and in such manner as Mortgagee may 
desire, but no such waiver will ever affect or impair the rights of Mortgagee hereunder, except to the extent 
specifically stated in such written instrument.  All changes to and modifications of this Mortgage must be 
in writing and signed by Mortgagor and Mortgagee. 

7.3 Additional Documents. Mortgagor agrees that upon request of Mortgagee it will from time 
to time execute, acknowledge and deliver all such additional instruments and will do or cause to be done 
all such further acts and things as may be reasonably necessary fully to effectuate the intent of this 
Mortgage. 

7.4 Notices. All notices and other communications under this Mortgage shall be in writing, 
except as otherwise provided in this Mortgage.  A notice, if in writing, shall be considered as properly given 
if given in accordance with the provisions of the Super-Senior Credit Agreement. 

7.5 Choice of Law. Without regard to principles of conflicts of law to the extent such principles 
would cause the application of the law of another state, this Mortgage shall be construed under and governed 
by the laws of the State of New York applicable to contracts made and to be performed entirely within such 
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state and the laws of the United States of America.  Notwithstanding the foregoing: (i) State Law shall 
govern with respect to procedural and substantive matters relating to the creation, perfection, priority and 
enforcement of the liens created by this Mortgage on the Collateral, and (ii) if upon judicial foreclosure and 
sale in accordance with State Law a deficiency exists, Mortgagor agrees that Mortgagee shall have the right 
to seek a deficiency judgment against Mortgagor. 

7.6 Severability. Any provision hereof or of any of the other documents constituting, 
evidencing or creating all or any part of the Secured Obligations held to be invalid, illegal or unenforceable 
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or 
unenforceability without affecting the validity, legality and enforceability of the remaining provisions 
hereof or of said documents. If any lien, encumbrance or security interest evidenced or created by this 
Mortgage is invalid or unenforceable, in whole or in part, as to any part of the Secured Obligations, or is 
invalid, illegal or unenforceable, in whole or in part, as to any part of the Collateral, such portion, if any, of 
the Secured Obligations as is not secured by all of the Collateral hereunder shall be paid prior to the payment 
of the portion of the Secured Obligations secured by all of the Collateral, and all payments made on the 
Secured Obligations (including cash and/or property received in connection with sales of Collateral 
pursuant to Article 3 hereof) shall, unless prohibited by applicable law or unless Mortgagee, in its sole and 
absolute discretion, otherwise elects, be deemed and considered to have been first paid on and applied to 
payment in full of the unsecured or partially secured portion of the Secured Obligations, and the remainder 
to the secured portion of the Secured Obligations. 

7.7 Mortgagee’s Powers. Without affecting the liability of any other person liable for the 
payment of any Obligation herein mentioned, and without affecting the first priority Lien and security 
interest or charge of this Mortgage upon any portion of the Collateral not then or theretofore released as 
security for the full amount of all unpaid Secured Obligations, Mortgagee may, from time to time and 
without notice, (a) release any persons liable, (b) extend the maturity or alter any of the terms of any such 
obligation, (c) permit the issuance of additional Loans and/or indebtedness under the Super-Senior Credit 
Agreement, (d) grant other indulgences, (e) release or reconvey, or cause to be released or reconveyed at 
any time at Mortgagee’s option any parcel, portion or all of the Collateral, (f) take or release any other or 
additional security for any obligation herein mentioned, or (g) make compositions or other arrangements 
with Mortgagor in relation thereto. 

7.8 Enforceability of Mortgage. This Mortgage is deemed to be and may be enforced from time 
to time as an assignment, chattel mortgage, contract, mortgage, deed to secure debt, fixture filing, real estate 
mortgage, or security agreement, and from time to time as any one or more thereof, as is appropriate and 
permitted under applicable law. A carbon, photographic or other reproduction of this Mortgage or any 
financing statement in connection herewith shall be sufficient as a financing statement for any and all 
purposes to the fullest extent permitted under applicable law. 

7.9 Captions. The captions or headings at the beginning of Articles and Sections hereof are for 
convenience of reference only, are not part of this Mortgage and shall not affect the construction of, or be 
taken into consideration in interpreting, this Mortgage. 

7.10 Conflict with Super-Senior Credit Agreement. In the event of any conflict or inconsistency 
between the terms and provisions of this Mortgage and those of the Super-Senior Credit Agreement, the 
terms and provisions of the Super-Senior Credit Agreement shall govern and control. 

7.11 Relationship of Parties. The relationship between Mortgagor and Mortgagee is that of 
debtor/guarantor and lender only and neither Mortgagor nor Mortgagee is, nor shall it hold itself out to be, 
the agent, employee, joint venturer or partner of the other. 
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7.12 Collateral Agent. Mortgagee, in its capacity as the Collateral Agent, will hold all items of 
Collateral at any time received under this Mortgage in accordance with the terms of the Super-Senior Credit 
Agreement.  It is expressly understood and agreed that the obligations of Mortgagee in its capacity as the 
Collateral Agent (and holder of the Collateral and interests therein and with respect to the disposition 
thereof) are only those expressly set forth in the Super-Senior Credit Agreement and the Guaranty. 

7.13 Waiver of Jury Trial. MORTGAGOR HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY 
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
MORTGAGE OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON 
CONTRACT, TORT OR ANY OTHER THEORY). MORTGAGOR CERTIFIES THAT NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, 
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF 
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER. 
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IN WITNESS WHEREOF, Mortgagor has executed this instrument the day and year first above 
written. 

MORTGAGOR: 

______________________________, a 
______________________________ 

By:  ______________________________ 
Name:  ______________________________ 
Title:  ______________________________ 
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STATE OF  _____________________) 

) 
COUNTY OF  _____________________) 

On this ____ day of _________________, 20__, before me personally appeared 
______________________________, to me personally known, who, being by me duly sworn, did say that 
such person executed the foregoing instrument as the free act and deed of such person, and if applicable, in 
the capacity shown, having been duly authorized to execute such instrument in such capacity. 

___________________________________ 
Notary Public, State of  ___________________  

Name of Notary Public (Printed or Typed) 

My commission expires: 
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EXHIBIT A 

Land Legal Description 
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EXHIBIT J 
 

FORM OF COMPLIANCE CERTIFICATE 

See attached. 
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EXHIBIT K 
 

FORM OF PARI PASSU INTERCREDITOR AGREEMENT  

See attached.
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EXHIBIT L 
 

FORM OF SECOND LIEN INTERCREDITOR AGREEMENT  

See attached. 
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EXHIBIT M 
 

FORM OF SECURED PARTY JOINDER NOTICE  

See attached. 
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EXHIBIT N 
 

FORM OF BUDGET 

See attached. 
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EXHIBIT J 

[FORM OF] COMPLIANCE CERTIFICATE 

_______________, 20__ 

Pursuant to Section 5.01(c) of that certain Super-Senior Credit Agreement, dated as of 
October 2, 2024 (as amended, restated, amended and restated, refinanced, replaced, extended, supplemented 
or otherwise modified from time to time, the “Super-Senior Credit Agreement”; the terms defined therein 
and not otherwise defined herein being used herein as therein defined), by and among PROCERA 
NETWORKS, INC., a Delaware corporation (the “Procera” or the “Borrower Representative”), 
SANDVINE CORPORATION, a corporation amalgamated under the laws of the Province of British 
Columbia (“Sandvine” or the “Canadian Borrower” and, together with Procera, the “Borrowers” and each, 
a “Borrower”), PROCERA II LP, an exempted limited partnership registered in the Cayman Islands, acting 
through its general partner, New Procera GP Company, a limited liability company formed and registered 
in the Cayman Islands (“Ultimate Parent”), the other Guarantors from time to time party thereto, the 
LENDERS from time to time party thereto, SEAPORT LOAN PRODUCTS LLC, as Co-Administrative 
Agent and ACQUIOM AGENCY SERVICES LLC, as Collateral Agent and Co-Administrative Agent, this 
Compliance Certificate, together with the computations set forth in Attachment No. 1 annexed hereto and 
made a part hereof and the financial statements delivered with this Compliance Certificate in support hereof 
(collectively, this “Certificate”), sets forth reasonably detailed calculations of the Total Net Leverage Ratio. 

The undersigned has reviewed the terms of the Super-Senior Credit Agreement and has 
made, or has caused to be made under his or her supervision, a review in reasonable detail of the transactions 
and condition of Ultimate Parent and its Subsidiaries during the accounting period covered by the financial 
statements noted above. The undersigned hereby certifies that (i) no Default has occurred and is continuing 
and (ii) no material change in GAAP or in the application thereof has occurred since the date of the most 
recently delivered audited financial statements that would affect the compliance or non-compliance with 
any financial ratio or requirement in the Super-Senior Credit Agreement[, in each case except as set forth 
below]. 

1. [Attached hereto as Attachment 2 are the unaudited consolidated balance sheet and 
unaudited consolidated balance sheet and unaudited consolidated statements of income and cash flows as 
of the end of and for such fiscal quarter and the then-elapsed portion of the fiscal year for Ultimate Parent 
and the Subsidiaries, setting for in each case in comparative form the figures for the corresponding period 
or periods of (or in the case of the balance sheet, as of the end of) the previous fiscal year (collectively, the 
“Quarterly Financial Statements”).  Such Quarterly Financial Statements present fairly in all material 
respects the financial condition and results of operations of Ultimate Parent and the Subsidiaries, subject to 
normal year-end adjustments and the absence of footnotes.]1 

2. [Set forth [below] [on Attachment 3 to this Certificate] are [the details of the 
existing Default and any action(s) taken or proposed to be taken with respect thereto]2 [the effect(s) of such 
change in GAAP or the application thereof on the financial statements accompanying this Certificate]3. 

[Signature Page Follows]

 
1  Include bracketed language in the case of financial statements delivered under Section 5.01(b) of the Super-

Senior Credit Agreement, beginning with the fiscal quarter ending June 30, 2024.  

2  Include bracketed language only if a Default has occurred and is continuing 
3  Include bracketed language only if any such change has occurred. 
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PROCERA NETWORKS, INC., 
a Delaware corporation, as Borrower Representative 
 
 
By: ________________________________________ 
Name:    
Title:       
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ATTACHMENT NO. 1 
TO COMPLIANCE CERTIFICATE 

This Attachment No. 1 is attached to and made a part of a Compliance Certificate dated as 
of ____________, 20__ and pertains to the period from ____________, 20__ to ____________, 20___4.  
Section references herein relate to Sections of the Super-Senior Credit Agreement. 

The descriptions of the calculations set forth in this certificate are qualified in their entirety 
by reference to the full text of the calculations provided in the Super-Senior Credit Agreement. 

Total Net Leverage Ratio 

   

 

Total Indebtedness5: $_____________ 

Less:  

The aggregate amount of Unrestricted Cash as of such date6: $_____________ 

Total: $_____________ 

 

  

 LTM EBITDA7:  

Consolidated EBITDA: 

Consolidated Net Income for such period: $_____________ 

 
4  The period is the four consecutive fiscal quarters of Ultimate Parent’s most recently ended on or prior to the date 

of the Compliance Certificate. 
5  Total Net Leverage Ratio means, on any date of determination, the ratio of (a) Total Indebtedness as of such date, 

less the aggregate amount of Unrestricted Cash as of such date, to (b) LTM EBITDA. 

 Total Indebtedness means, as of any date, the aggregate outstanding principal amount of Indebtedness for 
borrowed money, Indebtedness evidenced by bonds, debentures, notes, loan agreement or similar instruments of 
Ultimate Parent and the Restricted Subsidiaries, on a consolidated basis, and letters of credit, bankers’ acceptances 
and similar facilities that have been drawn but not yet reimbursed. Total Indebtedness shall exclude, for the 
avoidance of doubt, Capital Lease Obligations, purchase money Indebtedness, Indebtedness in respect of any 
undrawn letters of credit or banker’s acceptances or Cash Management Services. 

6  Unrestricted Cash means, as of any date, the sum of (i) unrestricted cash and Cash Equivalents of the Borrowers 
and their Restricted Subsidiaries as of such date plus (ii) cash and Cash Equivalents of the Borrowers and their 
Restricted Subsidiaries as of such date restricted in favor of the Credit Facilities (which may also include cash 
and Cash Equivalents of Ultimate Parent and the Restricted Subsidiaries securing other Indebtedness secured by 
a permitted Lien on the Collateral that is pari passu with or junior to the Liens on the Collateral securing the 
Credit Facilities), in each case, to be determined in accordance with GAAP. 

7 LTM EBITDA  means, at any time, Consolidated EBITDA of Ultimate Parent and its Restricted Subsidiaries for 
the trailing four (4) quarter period most recently ended, as of the Applicable Date of Determination.  
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(1) increased (without duplication) by:  

(a) provision for taxes based on income, profits or capital, including 
federal, state, provincial, local, foreign, franchise and similar taxes and 
foreign withholding and similar taxes, in each case, imposed on income, 
profits or capital (including any penalties and interest) of such Person paid 
or accrued during such period, to the extent the same were deducted (and 
not added back) in computing Consolidated Net Income; plus $_____________ 

(b) Consolidated Interest Expense of such Person for such period 
(including (x) net losses on Swap Obligations or other derivative 
instruments entered into for the purpose of hedging interest rate risk and 
(y) costs of surety bonds in connection with financing activities), to the 
extent the same were deducted (and not added back) in calculating 
Consolidated Net Income; plus $_____________ 

(c) Consolidated Depreciation and Amortization Expense of such 
Person for such period to the extent the same were deducted (and not added 
back) in computing Consolidated Net Income; plus $_____________ 

(d) add-backs for fees, costs and expenses related to an IPO or other exit 
transaction, whether or not consummated; plus $_____________ 
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(e) (x) (A) fees, costs, expenses, accruals, reserves or charges relating 
to restructuring, integration, transition, facilities opening and pre-opening 
or other business optimization (including charges related to the undertaking 
and/or implementation of cost-savings initiatives, operating expense 
reductions, and other similar initiatives), that are deducted (and not added 
back) in such period in computing Consolidated Net Income, including 
those related to severance, reserve, retention, signing bonuses, relocation, 
recruiting and other employee-related costs, future lease commitments, 
curtailments, one-time costs related to entry into new markets, investments 
in new products, consulting and other professional fees, signing costs, 
relocation expenses, modifications to or losses on settlement of pension and 
post-retirement employee benefit plans, new systems design and 
implementation costs, costs related to the creation of a new customer 
platform (including internal labor costs) and costs of migrating customers 
to such platform, project startup costs, and costs of and payments of legal 
settlements, fines, judgments or orders, costs related to the opening and 
closure and/or consolidation of facilities, and costs related to the 
implementation of operational and reporting systems and technology 
initiatives or in connection with becoming a standalone company and (B) 
the amount of any one-time restructuring charge or reserve including, 
without limitation, in connection with (i) acquisitions after the Closing Date 
and (ii) consolidation or closing of facilities and (y) any other fees, costs, 
expenses, reserves or charges to the extent supported by a quality of earnings 
report, provided to the Administrative Agent (for distribution to the 
Lenders) and prepared by financial advisors that are reasonably acceptable 
to the Required Lenders (it being understood and agreed that any of the “Big 
Four” accounting firms and Alvarez and Marsal are acceptable to the 
Required Lenders), that are deducted (and not added back) in such period in 
computing Consolidated Net Income; plus $_____________ 

(f) any other non-cash charges, write-downs, expenses, losses or items 
reducing Consolidated Net Income for such period, including (A) non cash 
restructuring charges or non-cash reserves in connection with any Permitted 
Acquisition or other permitted Investment consummated after the Closing 
Date, (B) all non-cash losses (minus any non-cash gains) from Dispositions 
(including, without limitation, asset retirement costs), (C) non-cash charges 
attributable to any post-employment benefits offered to former employees, 
(D) non cash asset impairments (including from the revaluation of inventory 
(including any impact of changes to inventory valuation policy methods 
including changes in capitalization of variances) or other inventory 
adjustments) and (E) non cash losses (minus any non-cash gains) with 
respect to swaps, hedges and other similar agreements and derivative 
instruments; provided that amounts under this clause (1)(f) shall exclude any 
non-cash gain, loss or expense that is an accrual of a reserve for a cash 
expenditure or payment to be made; plus $_____________ 

(g) the amount of “run rate” cost savings, operating expense reductions, 
other operating improvements and initiatives and synergies reasonably 
identifiable and factually supportable (in the good faith determination of the 
Borrower Representative) attributable to permitted asset sales, mergers or 
other business combinations, acquisitions, investments, dispositions or $_____________ 
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divestitures, operating improvements, restructurings, cost-saving initiatives, 
actions or events and certain other similar initiatives and specified 
transactions (collectively, the “Subject Transactions”); provided that such 
savings, reductions, improvements, initiatives and synergies are (A) 
projected by the Borrower Representative in good faith to result from 
actions taken, or with respect to which substantial steps are reasonably 
expected to have been taken, within eighteen (18) months after, without 
duplication, the end of the Test Period in which the applicable Subject 
Transaction is initiated or a plan for realization thereof shall have been 
established (which addbacks pursuant to this clause (A) shall not exceed 
20.0% of Consolidated EBITDA for any applicable period of measurement 
(determined after giving effect to all such addbacks pursuant to this clause 
(A)), or (B) either (x) supported by a quality of earnings report provided to 
the Administrative Agent (for distribution to the Lenders) and prepared by 
financial advisors that are reasonably acceptable to the Required Lenders (it 
being understood and agreed that any of the “Big Four” accounting firms 
and Alvarez and Marsal are acceptable to the Required Lenders) or (y) 
determined on a basis consistent with Article 11 of Regulation S-X 
promulgated under the Exchange Act and as interpreted by the staff of the 
Securities and Exchange Commission (or any successor agency), in each 
case, which will be added to Consolidated EBITDA as so projected or 
determined until fully realized and calculated on a Pro Forma Basis as 
though such cost savings, operating expense reductions, other operating 
improvements and initiatives and synergies had been realized on the first 
day of such period and will be net of the amount of actual benefits or 
amounts realized from such actions; plus 

(h) [reserved]; plus   $_____________ 

(i) cash receipts (or any netting arrangements resulting in reduced cash 
expenditures) not representing Consolidated EBITDA or Consolidated Net 
Income in any period to the extent non-cash gains relating to such income 
were deducted in the calculation of Consolidated EBITDA pursuant to 
clause (2) below for any previous period and not added back; plus $_____________ 

(j) accrued or paid Permitted Investor Payments deducted in 
calculating Consolidated Net Income (and not added back in such period to 
Consolidated Net Income); plus $_____________ 

(k) [reserved]; plus $_____________ 

(l) to the extent deducted in calculating Consolidated Net Income (and 
not added back in such period to Consolidated Net Income), Restricted 
Payments to employees or officers permitted pursuant to Section 6.06, 
solely to the extent not made in lieu of, or as a substitution for, ordinary 
salary or ordinary payroll payments; plus $_____________ 

(m) pro forma adjustments to normalize the impact to Consolidated Net 
Income resulting from or in connection with the adoption of Financial 
Accounting Standards Codification No. 606 $_____________ 
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Subtotal: $_____________ 

(2) decreased (without duplication) by:  

(a)  non-cash gains increasing Consolidated Net Income of such Person 
for such period, excluding any non-cash gains to the extent they represent 
the reversal of an accrual or reserve for a potential cash item that reduced 
Consolidated EBITDA in any prior period and any non-cash gains with 
respect to cash actually received in a prior period so long as such cash did 
not increase Consolidated EBITDA in such prior period; plus $_____________ 

(b)  any net income included in the consolidated financial statements 
due to the application of FAS 160 (Accounting Standards Codification 
Topic 810); plus $_____________ 

(c)  all cash payments made during such period to the extent made on 
account of non-cash reserves and other non-cash charges added back to 
Consolidated Net Income pursuant to clause (1)(f) above in a previous 
period (it being understood that this clause (2)(c) shall not be utilized in 
reversing any non-cash reserve or charge added to Consolidated Net 
Income);  $_____________ 

Subtotal: $_____________ 

(3) increased or decreased (without duplication) by,  

(a) as applicable, any adjustments resulting for the application of 
Accounting Standards Codification Topic 460 or any comparable 
regulation. $_____________ 

  

[Pro forma adjustments, as applicable] 
 $_____________] 

Total: $_____________8 

 

Total Net Leverage Ratio (Total Indebtedness,  
 less the aggregate amount of Unrestricted Cash) 

divided by LTM EBITDA):     ______: 1.00 
 

 
8  For purposes of determining compliance with the Total Net Leverage Ratio, (x) Consolidated EBITDA of any 

Person, property, business or asset acquired by Ultimate Parent or any Restricted Subsidiary during such period 
shall be included in determining Consolidated EBITDA of Ultimate Parent and the Restricted Subsidiaries for 
any period, (y) Consolidated EBITDA of any Restricted Subsidiary or any operating entity for which historical 
financial statements are available that is Disposed of during such period shall be excluded in determining 
Consolidated EBITDA of Ultimate Parent and the Restricted Subsidiaries for any period, and (z) Consolidated 
EBITDA shall be calculated on a Pro Forma Basis.  Unless otherwise provided herein, Consolidated EBITDA 
shall be calculated with respect to Ultimate Parent and the Restricted Subsidiaries. 
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ATTACHMENT NO. 2 
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EXHIBIT K 
 

[FORM OF] SUPER-SENIOR PARI PASSU INTERCREDITOR AGREEMENT 

dated as of 

[               ], 20[   ] 

among 

ACQUIOM AGENCY SERVICES LLC, 
as Initial Super-Senior Representative and Initial Super-Senior Collateral Agent, 

[                                       ], 
as the Initial Other Representative, 

[                                       ], 
as the Initial Other Collateral Agent, 

and 

each additional Representative and Collateral Agent from time to time party hereto 

and acknowledged and agreed to by 

SANDVINE CORPORATION and PROCERA NETWORKS, INC., 
as the Borrowers, 

 
 and the Grantors referred to herein 
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This SUPER-SENIOR PARI PASSU INTERCREDITOR AGREEMENT (as 
amended, restated, amended and restated, supplemented or otherwise modified from time to 
time, this “Agreement”) dated as of [___], 20[__], among ACQUIOM AGENCY SERVICES 
LLC, as co-administrative agent for the Initial Credit Agreement Claimholders (in such capacity 
and together with its successors from time to time in such capacity, the “Initial Super-Senior 
Representative”) and as collateral agent for the Initial Credit Agreement Claimholders (in such 
capacity and together with its successors from time to time in such capacity, the “Initial Super-
Senior Collateral Agent”), [                                                   ], as Representative for the Initial 
Other Super-Senior Claimholders (in such capacity and together with its successors from time to 
time in such capacity, the “Initial Other Representative”), [                                 ], as collateral 
agent for the Initial Other Super-Senior Claimholders (in such capacity and together with its suc-
cessors from time to time in such capacity, the “Initial Other Collateral Agent”), and each addi-
tional Representative and Collateral Agent from time to time party hereto for the Other Super-
Senior Claimholders of the Series with respect to which it is acting in such capacity, and 
acknowledged and agreed to by SANDVINE CORPORATION, a corporation amalgamated un-
der the laws of the Province of British Columbia (the “Canadian Borrower”) and PROCERA 
NETWORKS, INC., a Delaware corporation (“Procera” or the “Borrower Representative” and, 
together with the Canadian Borrower, each a “Borrower” and collectively, the “Borrowers”), 
PROCERA II LP, an exempted limited partnership registered in the Cayman Islands, acting 
through its general partner, New Procera GP Company, a limited liability company formed and 
registered in the Cayman Islands (“Ultimate Parent”), and the other Grantors party hereto from 
time to time.  Capitalized terms used in this Agreement have the meanings assigned to them in 
Article I below. 

Reference is made to the Super-Senior Credit Agreement dated as of October 2, 
2024 (as amended, restated, amended and restated, supplemented or otherwise modified from 
time to time, the “Initial Credit Agreement”), among the Borrowers, Ultimate Parent, the other 
Subsidiaries of Ultimate Parent party thereto as guarantors from time to time, the Lenders party 
thereto from time to time, SEAPORT LOAN PRODUCTS LLC, the Initial Super-Senior Repre-
sentative and the Initial Super-Senior Collateral Agent. 

Pursuant to the Initial Credit Agreement, Ultimate Parent and the Borrowers have 
agreed to cause certain current and future direct and indirect Subsidiaries of Ultimate Parent 
(such current and future Subsidiaries of Ultimate Parent providing a guaranty thereof, the “Guar-
antor Subsidiaries” and, together with Ultimate Parent, the “Guarantors”) to agree to guaranty 
the Initial Credit Agreement Obligations pursuant to a Super-Senior Guaranty Agreement (the 
“Guaranty”); 

The obligations of the Borrowers and Ultimate Parent under the Initial Credit 
Agreement, the obligations of the Borrowers and/or certain of their Affiliates under any Initial 
Credit Agreement Swap Agreements and any Initial Credit Agreement Cash Management 
Agreements and the obligations of the Guarantors under the Guaranty and the other Initial Credit 
Agreement Documents will be secured on a superpriority basis by liens on substantially all the 
assets of the Borrowers and the Guarantors, respectively, pursuant to the terms of the Initial 
Credit Agreement Collateral Documents; 

The Initial Credit Agreement Documents and the Initial Other Super-Senior 
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Agreements provide, among other things, that the parties thereto shall set forth in this Agreement 
their respective rights and remedies with respect to the Collateral; and 

In consideration of the foregoing, the mutual covenants and obligations herein set 
forth and for other good and valuable consideration, the sufficiency and receipt of which are 
hereby acknowledged, each of the Initial Super-Senior Representative (for itself and on behalf of 
each other Initial Credit Agreement Claimholder), the Initial Super-Senior Collateral Agent (for 
itself and on behalf of each other Initial Credit Agreement Claimholder), the Initial Other Repre-
sentative (for itself and on behalf of each other Initial Other Super-Senior Claimholder), the Ini-
tial Other Collateral Agent (for itself and on behalf of each other Initial Other Super-Senior 
Claimholder) and each Additional Super-Senior Representative and Additional Super-Senior 
Collateral Agent (in each case, for itself and on behalf of the Additional Super-Senior Claim-
holders of the applicable Series), intending to be legally bound, hereby agrees as follows: 

ARTICLE I. 
 

DEFINITIONS 

SECTION 1.1 Certain Defined Terms.Capitalized terms used and not otherwise defined 
herein shall have the meanings set forth in the Initial Credit Agreement (whether or not then in 
effect), and the following terms which are defined in the UCC are used herein as so defined (and 
if defined in more than one article of the UCC shall have the meaning specified in Article 9 
thereof): Certificated Security, Commodity Account, Commodity Contract, Deposit Account, 
Electronic Chattel Paper, Promissory Note, Instrument, Letter of Credit Right, Securities Enti-
tlement, Securities Account and Tangible Chattel Paper.  As used in this Agreement, the follow-
ing terms have the meanings specified below: 

“Additional Super-Senior Claimholders” has the meaning set forth in Section 
5.14(a). 

“Additional Super-Senior Collateral Agent” means with respect to each Series of 
Other Super-Senior Obligations and each Replacement Credit Agreement, in each case, that be-
comes subject to the terms of this Agreement after the date hereof, the Person serving as collat-
eral agent (or the equivalent) for such Series of Other Super-Senior Obligations or Replacement 
Credit Agreement and named as such in the applicable Joinder Agreement delivered pursuant to 
Section 5.14 hereof, together with its successors from time to time in such capacity.  If an Addi-
tional Super-Senior Collateral Agent is the Collateral Agent under a Replacement Credit Agree-
ment, it shall also be a Replacement Collateral Agent and the Credit Agreement Collateral 
Agent, otherwise it shall be an Other Super-Senior Collateral Agent. 

“Additional Super-Senior Debt” has the meaning set forth in Section 5.14(a). 

“Additional Super-Senior Representative” means with respect to each Series of 
Other Super-Senior Obligations and each Replacement Credit Agreement, in each case, that be-
comes subject to the terms of this Agreement after the date hereof, the Person serving as admin-
istrative agent, trustee or in a similar capacity for such Series of Other Super-Senior Obligations 
or Replacement Credit Agreement and named as such in the applicable Joinder Agreement deliv-

1169



 

3 

ered pursuant to Section 5.14 hereof, together with its successors from time to time in such ca-
pacity.  If an Additional Super-Senior Representative is the Representative under a Replacement 
Credit Agreement, it shall also be a Replacement Representative and the Credit Agreement Rep-
resentative, otherwise it shall be an Other Super-Senior Representative. 

“Agreement” has the meaning set forth in the introductory paragraph hereto. 

“Applicable Collateral Agent” means (i) until the earlier of (y) the Discharge of 
Credit Agreement and (z) the Non-Controlling Representative Enforcement Date, the Credit 
Agreement Collateral Agent and (ii) from and after the earlier of (y) the Discharge of Credit 
Agreement and (z) the Non-Controlling Representative Enforcement Date, the Collateral Agent 
for the Series of Super-Senior Obligations represented by the Major Non-Controlling Repre-
sentative. 

“Applicable Representative” means (i) until the earlier of (y) the Discharge of 
Credit Agreement and (z) the Non-Controlling Representative Enforcement Date, the Credit 
Agreement Representative and (ii) from and after the earlier of (y) the Discharge of Credit 
Agreement and (z) the Non-Controlling Representative Enforcement Date, the Major Non-
Controlling Representative. 

“Bankruptcy Case” has the meaning set forth in Section 2.5(b). 

“Bankruptcy Code” means Title 11 of the United States Code, as amended. 

“Bankruptcy Law” shall mean the Bankruptcy Code, the Bankruptcy and Insol-
vency Act (Canada), the Companies’ Creditors Arrangement Act (Canada), the Winding-Up and 
Restructuring Act (Canada) and any similar federal, state, provincial or foreign law for the relief 
of debtors, or any arrangement, reorganization, insolvency, dissolution, provisional liquidation, 
liquidation, moratorium, receivership,  assignment for the benefit of creditors, any other marshal-
ing of assets and/or liabilities of any Borrower and/or its affiliates, or any similar law relating to 
or affecting creditors’ rights generally (including, without limitation, the European Council Reg-
ulation (EC) 1346/2000 on insolvency proceedings and the Swedish Bankruptcy Act 
(1987:672)).1 

“Collateral” means all assets and properties subject to, or purported to be subject 
to, Liens created pursuant to any Super-Senior Collateral Document to secure one or more Series 
of Super-Senior Obligations and shall include any property or assets subject to replacement 
Liens or adequate protection Liens in favor of any Super-Senior Claimholder. 

“Collateral Agent” means (i) in the case of any Credit Agreement Obligations, the 
Credit Agreement Collateral Agent (which in the case of the Initial Credit Agreement Obliga-
tions shall be the Initial Super-Senior Collateral Agent and in the case of any Replacement Credit 
Agreement shall be the Replacement Collateral Agent) and (ii) in the case of any Other Super-
Senior Obligations, the Other Super-Senior Collateral Agent (which in the case of the Initial 
Other Super-Senior Obligations shall be the Initial Other Collateral Agent and in the case of any 

 
1 NTD:  Given the number of Specified Jurisdictions, we would prefer to rely on the Credit Agreement definition.  
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other Series of Other Super-Senior Obligations shall be the Additional Super-Senior Collateral 
Agent for such Series). 

 “Control Collateral” means any Shared Collateral in the “control” (within the 
meaning of Section 9-104, 9-105, 9-106, 9-107 or 8-106 of the Uniform Commercial Code of 
any applicable jurisdiction) of any Collateral Agent (or its agents or bailees), to the extent that 
control thereof perfects a Lien thereon under the Uniform Commercial Code of any applicable 
jurisdiction.  Control Collateral includes any Deposit Accounts, Securities Accounts, Securities 
Entitlements, Commodity Accounts, Commodity Contracts, Letter of Credit Rights or Electronic 
Chattel Paper over which any Collateral Agent has “control” under the applicable Uniform 
Commercial Code. 

“Controlling Claimholders” means (i) at any time when the Credit Agreement 
Collateral Agent is the Applicable Collateral Agent, the Credit Agreement Claimholders and (ii) 
at any other time, the Series of Super-Senior Claimholders whose Collateral Agent is the Appli-
cable Collateral Agent at such time. 

“Credit Agreement” means (i) the Initial Credit Agreement and (ii) each Re-
placement Credit Agreement. 

“Credit Agreement Claimholders” means (i) the Initial Credit Agreement Claim-
holders and (ii) the Replacement Credit Agreement Claimholders. 

“Credit Agreement Collateral Agent” means (i) the Initial Super-Senior Collateral 
Agent and (ii) the Replacement Collateral Agent under any Replacement Credit Agreement. 

“Credit Agreement Collateral Documents” means (i) the Initial Credit Agreement 
Collateral Documents and (ii) the Replacement Credit Agreement Collateral Documents. 

“Credit Agreement Documents” means (i) the Initial Credit Agreement Docu-
ments and (ii) the Replacement Credit Agreement Documents. 

“Credit Agreement Obligations” means (i) the Initial Credit Agreement Obliga-
tions and (ii) the Replacement Credit Agreement Obligations. 

“Credit Agreement Representative” means (i) the Initial Super-Senior Representa-
tive and (ii) the Replacement Representative under any Replacement Credit Agreement. 

“Declined Liens” has the meaning set forth in Section 2.11(a). 

“Default” means a “Default” (or similarly defined term) as defined in any Super-
Senior Document. 

“Designation” means a designation of Additional Super-Senior Debt and, if appli-
cable, the designation of a Replacement Credit Agreement, in each case, in substantially the form 
of Exhibit B attached hereto. 

“DIP Financing” has the meaning set forth in Section 2.5(b). 
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“DIP Financing Liens” has the meaning set forth in Section 2.5(b). 

“DIP Lenders” has the meaning set forth in Section 2.5(b). 

“Discharge” means, except to the extent otherwise provided in Section 2.6, with 
respect to any Series of Super-Senior Obligations, that such Series of Super-Senior Obligations is 
no longer secured by, and no longer required to be secured by, any Shared Collateral pursuant to 
the terms of the applicable Super-Senior Documents for such Series of Super-Senior Obligations.  
The term “Discharged” shall have a corresponding meaning. 

“Discharge of Credit Agreement” means, except to the extent otherwise provided 
in Section 2.6, the Discharge of the Credit Agreement Obligations; provided that the Discharge 
of Credit Agreement shall be deemed not to have occurred if a Replacement Credit Agreement is 
entered into until, subject to Section 2.6, the Replacement Credit Agreement Obligations shall 
have been Discharged. 

“Equity Release Proceeds” has the meaning set forth in Section 2.4(a). 

“Event of Default” means an “Event of Default” (or similarly defined term) as de-
fined in any Super-Senior Document. 

“Super-Senior Claimholders” means (i) the Credit Agreement Claimholders and 
(ii) the Other Super-Senior Claimholders with respect to each Series of Other Super-Senior Obli-
gations. 

“Super-Senior Collateral Documents” means, collectively, (i) the Credit Agree-
ment Collateral Documents and (ii) the Other Super-Senior Collateral Documents. 

“Super-Senior Documents” means (i) the Credit Agreement Documents, (ii) the 
Initial Other Super-Senior Documents and (iii) each other Other Super-Senior Document. 

“Super-Senior Obligations” means, collectively, (i) the Credit Agreement Obliga-
tions and (ii) each Other Super-Senior Obligations. 

“Grantors” means Ultimate Parent, the Holding Companies, the Borrowers and 
each Subsidiary of Ultimate Parent which has granted a security interest pursuant to any Super-
Senior Collateral Document to secure any Series of Super-Senior Obligations. 

“Impairment” has the meaning set forth in Section 2.1(b)(ii). 

“Indebtedness” means and includes all obligations that constitute “Indebtedness” 
within the meaning of the Initial Super-Senior Credit Agreement or each Other Super-Senior 
Agreement, as applicable 

“Initial Credit Agreement” has the meaning set forth in the second paragraph of 
this Agreement. 
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“Initial Credit Agreement Cash Management Agreements” means the “Secured 
Cash Management Agreements” as defined in the Initial Credit Agreement. 

“Initial Credit Agreement Claimholders” means the holders of any Initial Credit 
Agreement Obligations, including the “Secured Parties” as defined in the Initial Credit Agree-
ment or in the Initial Credit Agreement Collateral Documents and the Initial Super-Senior Rep-
resentative and Initial Super-Senior Collateral Agent. 

“Initial Credit Agreement Collateral Documents” means the “Security Docu-
ments” (as defined in the Initial Credit Agreement) and any other agreement, document or in-
strument entered into for the purpose of granting a Lien to secure any Initial Credit Agreement 
Obligations or to perfect such Lien. 

“Initial Credit Agreement Documents” means the Initial Credit Agreement, each 
Initial Credit Agreement Collateral Document and the other “Loan Documents” (as defined in 
the Initial Credit Agreement), and each of the other agreements, documents and instruments 
providing for or evidencing any other Initial Credit Agreement Obligation. 

“Initial Credit Agreement Obligations” 

(a) (i) means all obligations of every nature of each Loan Party (as defined 
under the Initial Credit Agreement), including obligations from time to time owed to the Admin-
istrative Agent, the Collateral Agent, any other Agent, any Joint Lead Arranger, any Joint 
Bookrunner, the Lenders (as each is defined under the Initial Credit Agreement) or any of them, 
arising under any Initial Credit Agreement Document, whether for principal, interest (including 
interest which, but for the filing of a petition in bankruptcy with respect to such Loan Party, 
would have accrued on any Initial Credit Agreement Obligation, whether or not a claim is al-
lowed against such Loan Party for such interest in the related bankruptcy proceeding, including 
any Post-Petition Interest), prepayment premiums, reimbursement of amounts drawn under let-
ters of credit or any similar instrument issued for the account of a Borrower and/or any Subsidi-
ary under the Initial Credit Agreement, fees (including fees which, but for the filing of a petition 
in bankruptcy with respect to such Loan Party, would have accrued on any Initial Credit Agree-
ment Obligation, whether or not a claim is allowed against such Loan Party for such fees in the 
related bankruptcy proceeding), expenses (including expenses which, but for the filing of a peti-
tion in bankruptcy solely with respect to such Loan Party, would have accrued on any Initial 
Credit Agreement Obligation, whether or not a claim is allowed against such Loan Party for such 
expenses in the related bankruptcy proceeding), indemnification or otherwise, (ii) all obligations 
with respect to Initial Credit Agreement Swap Agreements and all amounts owing in respect of 
Secured Cash Management Obligations (as defined in the Initial Credit Agreement) and (iii) all 
guarantee obligations, fees, expenses and all other obligations under the Initial Credit Agreement 
and the other Initial Credit Agreement Documents, in each case whether or not allowed or allow-
able in an Insolvency or Liquidation Proceeding; and 

(b) to the extent any payment with respect to any Initial Credit Agreement 
Obligation (whether by or on behalf of any Grantor, as proceeds of security, enforcement of any 
right of setoff or otherwise) is declared to be a fraudulent conveyance or a preference in any re-
spect, set aside or required to be paid to a debtor in possession, any Other Super-Senior Claim-
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holder, receiver or similar Person, then the obligation or part thereof originally intended to be 
satisfied shall, for the purposes of this Agreement and the rights and obligations of the Initial 
Credit Agreement Claimholders and the Other Super-Senior Claimholders, be deemed to be rein-
stated and outstanding as if such payment had not occurred.  To the extent that any interest, fees, 
expenses or other charges (including Post-Petition Interest) to be paid pursuant to the Initial 
Credit Agreement Documents are disallowed by order of any court, including by order of a court 
of competent jurisdiction presiding over an Insolvency or Liquidation Proceeding, such interest, 
fees, expenses and charges (including Post-Petition Interest) shall, as between the Initial Credit 
Agreement Claimholders and the Other Super-Senior Claimholders, be deemed to continue to 
accrue and be added to the amount to be calculated as the “Initial Credit Agreement Obliga-
tions”. 

“Initial Credit Agreement Swap Agreement” means any “Secured Swap Agree-
ment” as defined in the Initial Credit Agreement. 

“Initial Super-Senior Collateral Agent” has the meaning set forth in the introduc-
tory paragraph to this Agreement. 

“Initial Super-Senior Representative” has the meaning set forth in the introductory 
paragraph to this Agreement. 

“Initial Other Collateral Agent” has the meaning set forth in the introductory par-
agraph to this Agreement. 

“Initial Other Collateral Documents” means the [“Security Docu-
ments”][“Collateral Documents”]2 (as defined in the Initial Other Super-Senior Agreement) and 
any other agreement, document or instrument entered into for the purpose of granting a Lien to 
secure any Initial Other Super-Senior Obligations or to perfect such Lien. 

“Initial Other Super-Senior Agreement” means [              ]3. 

“Initial Other Super-Senior Claimholders” means the holders of any Initial Other 
Super-Senior Obligations, the Initial Other Representative and the Initial Other Collateral Agent. 

“Initial Other Super-Senior Documents” means the Initial Other Super-Senior 
Agreement, each Initial Other Collateral Document and each of the other agreements, documents 
and instruments providing for or evidencing any other Initial Other Super-Senior Obligations. 

“Initial Other Super-Senior Obligations” means the Other Super-Senior Obliga-
tions pursuant to the Initial Other Super-Senior Documents. 

“Initial Other Representative” has the meaning set forth in the introductory para-
graph to this Agreement. 

 
2 NTD: Conform to definitions in the Initial Other Super-Senior Agreement. 
3 NTD: Describe the credit agreement, indenture or other document pursuant to which the Initial Other Super-Senior 

Obligations are incurred. 

1174



 

8 

“Insolvency or Liquidation Proceeding” means: 

(a) any voluntary or involuntary case commenced or proceeding by or against 
any Borrower or any other Grantor under the Bankruptcy Code or any Bankruptcy Law, any oth-
er proceeding for the reorganization, recapitalization or adjustment or marshalling of the assets 
or liabilities of any Borrower or any other Grantor, any receivership, assignment for the benefit 
of creditors, provisional liquidation, or liquidation relating to any Borrower or any other Grantor 
or any similar case or proceeding relative to any Borrower or any other Grantor or its creditors, 
as such; 

(b) any provisional liquidation, liquidation, dissolution, marshalling of assets 
or liabilities, strike-off or other winding up of or relating to any Borrower or any other Grantor, 
in each case whether voluntary or involuntary and whether or not involving bankruptcy or insol-
vency;  

(c) any case, action or proceeding pursuant to which a Court Appointed Offi-
cial has been appointed with respect to any Grantor or any of its assets; 

(d) any Non-US Insolvency or Liquidation Proceeding; or 

(a) any other proceeding of any type or nature, whether or not involving in-
solvency or bankruptcy, in which substantially all claims of creditors of any Borrower or any 
other Grantor are determined and any payment or distribution is or may be made on account of 
such claims. 

“Intervening Creditor” has the meaning set forth in Section 2.1(b)(i). 

“Joinder Agreement” means a document in the form of Exhibit A to this Agree-
ment required to be delivered by a Representative to each Collateral Agent and each other Rep-
resentative pursuant to Section 5.14 of this Agreement in order to create an additional Series of 
Other Super-Senior Obligations or a Refinancing of any Series of Super-Senior Obligations (in-
cluding the Credit Agreement) and bind Super-Senior Claimholders hereunder. 

“Lien” means any lien (including judgment liens and liens arising by operation of 
law), mortgage, pledge, assignment, security interest, charge or encumbrance of any kind (in-
cluding any agreement to give any of the foregoing, any conditional sale or other title retention 
agreement, and any lease in the nature thereof) and any option, call, trust (whether contractual, 
statutory, deemed, equitable, constructive, resulting or otherwise), UCC financing statement or 
other preferential arrangement having the practical effect of any of the foregoing, including any 
right of set-off or recoupment. 

“Major Non-Controlling Representative” means the Representative of the Series 
of Other Super-Senior Obligations that constitutes the largest outstanding principal amount of 
any then outstanding Series of Other Super-Senior Obligations (provided, however, that if there 
are two outstanding Series of Other Super-Senior Obligations which have an equal outstanding 
principal amount, the Series of Other Super-Senior Obligations with the earlier maturity date 
shall be considered to have the larger outstanding principal amount for purposes of this defini-
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tion).  For purposes of this definition, “principal amount” shall be deemed to include the face 
amount of any outstanding letter of credit issued under the particular Series. 

“Non-Controlling Claimholders” means the Super-Senior Claimholders which are 
not Controlling Claimholders. 

“Non-Controlling Representative” means, at any time, each Representative that is 
not the Applicable Representative at such time. 

“Non-Controlling Representative Enforcement Date” means, with respect to any 
Non-Controlling Representative, the date which is 120 days (throughout which 120 day period 
such Non-Controlling Representative was the Major Non-Controlling Representative) after the 
occurrence of both (i) an Event of Default (under and as defined in the Super-Senior Documents 
under which such Non-Controlling Representative is the Representative) and (ii) each Collateral 
Agent’s and each other Representative’s receipt of written notice from such Non-Controlling 
Representative certifying that (x) such Non-Controlling Representative is the Major Non-
Controlling Representative and that an Event of Default (under and as defined in the Super-
Senior Documents under which such Non-Controlling Representative is the Representative) has 
occurred and is continuing and (y) the Super-Senior Obligations of the Series with respect to 
which such Non-Controlling Representative is the Representative are currently due and payable 
in full (whether as a result of acceleration thereof or otherwise) in accordance with the terms of 
the applicable Other Super-Senior Document; provided that the Non-Controlling Representative 
Enforcement Date shall be stayed and shall not occur and shall be deemed not to have occurred 
(1) at any time the Applicable Collateral Agent acting on the instructions of the Applicable Rep-
resentative has commenced and is diligently pursuing any enforcement action with respect to 
Shared Collateral, (2) at any time any Grantor that has granted a security interest in Shared Col-
lateral is then a debtor under or with respect to (or otherwise subject to) any Insolvency or Liqui-
dation Proceeding or (3) if such Non-Controlling Representative subsequently rescinds or with-
draws the written notice provided for in clause (ii). 

“Non-US Insolvency or Liquidation Proceeding” shall mean an Insolvency or 
Liquidation Proceeding commenced under laws other than the laws of the United States of 
America or any state thereof. 

“Other Super-Senior Agreement” means any indenture, notes, credit agreement or 
other agreement, document (including any document governing reimbursement obligations in 
respect of letters of credit issued pursuant to any Other Super-Senior Agreement) or instrument, 
including the Initial Other Super-Senior Agreement, pursuant to which any Grantor has or will 
incur Other Super-Senior Obligations; provided that, in each case, the Indebtedness thereunder 
(other than the Initial Other Super-Senior Obligations) has been designated as Other Super-
Senior Obligations pursuant to and in accordance with Section 5.14.  For the avoidance of doubt, 
neither the Initial Credit Agreement nor any Replacement Credit Agreement shall constitute an 
Other Super-Senior Agreement. 

“Other Super-Senior Claimholder” means the holders of any Other Super-Senior 
Obligations and any Representative and Collateral Agent with respect thereto and shall include 
the Initial Other Super-Senior Claimholders. 
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“Other Super-Senior Collateral Agents” means each of the Collateral Agents other 
than the Credit Agreement Collateral Agent. 

“Other Super-Senior Collateral Documents” means each of the “Security Docu-
ments” or “Collateral Documents” or similar term (in each case as defined in the applicable Oth-
er Super-Senior Agreement) and any other agreement, document or instrument entered into for 
the purpose of granting a Lien to secure any Other Super-Senior Obligations or to perfect such 
Lien. 

“Other Super-Senior Documents” means, with respect to the Initial Other Super-
Senior Obligations or any other Series of Other Super-Senior Obligations, the Other Super-
Senior Agreements, including the Initial Other Super-Senior Documents and the Other Super-
Senior Collateral Documents applicable thereto and each other agreement, document and instru-
ment providing for or evidencing any other Other Super-Senior Obligation; provided that, in 
each case, the Indebtedness thereunder (other than the Initial Other Super-Senior Obligations) 
has been designated as Other Super-Senior Obligations pursuant to and in accordance with Sec-
tion 5.14 hereto. 

“Other Super-Senior Obligations” [means (i) all amounts owing to any Other Su-
per-Senior Claimholder (including any Initial Other Super-Senior Claimholder) pursuant to the 
terms of any Other Super-Senior Document (including the Initial Other Super-Senior Docu-
ments), including all amounts in respect of any principal, interest (including any Post-Petition 
Interest), premium (if any), penalties, fees, expenses (including fees, expenses and disbursements 
of agents, professional advisors and legal counsel), indemnifications, reimbursements, damages 
and other liabilities, and guarantees of the foregoing amounts, in each case whether or not al-
lowed or allowable in an Insolvency or Liquidation Proceeding.  Other Super-Senior Obligations 
shall include any Registered Equivalent Notes and guarantees thereof by the Grantors issued in 
exchange therefor.  For the avoidance of doubt, neither the Initial Credit Agreement Obligations 
nor any Replacement Credit Agreement Obligations shall constitute Other Super-Senior Obliga-
tions and (ii) all obligations with respect to Other Super-Senior Swap Agreements and all 
amounts owing in respect of Secured Cash Management Obligations (as defined in the Other Su-
per-Senior Documents).]4 

“Other Super-Senior Representative” means each of the Super-Senior Representa-
tives other than the Initial Super-Senior Representative. 

“Other Super-Senior Swap Agreement” means any Swap Agreement entered into 
with an Other Super-Senior Claimholder that is intended under the applicable Other Super-
Senior Documents to be secured by Shared Collateral and that is permitted under such Other Su-
per-Senior Documents. 

“Possessory Collateral” means any Shared Collateral in the possession of any 
Collateral Agent (or its agents or bailees), to the extent that possession thereof perfects a Lien 
thereon under the Uniform Commercial Code of any jurisdiction or otherwise.  Possessory Col-
lateral includes any Certificated Securities, Promissory Notes, Instruments, and Tangible Chattel 

 
4 NTD: To be conformed to the definition under the Other Super-Senior Documents.   
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Paper, in each case, delivered to or in the possession of any Collateral Agent under the terms of 
the Super-Senior Collateral Documents. 

“Post-Petition Interest” means interest, fees, expenses and other charges that pur-
suant to the Credit Agreement Documents or Other Super-Senior Documents, as applicable, con-
tinue to accrue after the commencement of any Insolvency or Liquidation Proceeding, whether or 
not such interest, fees, expenses and other charges are allowed or allowable under the Bankrupt-
cy Law or in any such Insolvency or Liquidation Proceeding. 

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

“Refinance” means, in respect of any Indebtedness, to refinance, extend, renew, 
defease, amend, modify, supplement, restructure, replace, refund or repay, or to issue other In-
debtedness in exchange or replacement for, such Indebtedness in whole or in part and regardless 
of whether the principal amount of such Refinancing Indebtedness is the same, greater than or 
less than the principal amount of the Refinanced Indebtedness.  “Refinanced” and “Refinanc-
ing” shall have correlative meanings. 

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

“Replacement Collateral Agent” means, in respect of any Replacement Credit 
Agreement, the collateral agent or person serving in similar capacity under the Replacement 
Credit Agreement. 

“Replacement Credit Agreement” means any loan agreement, indenture or other 
agreement that (i) Refinances the Credit Agreement in accordance with Section 2.8 hereof so 
long as, after giving effect to such Refinancing, the agreement that was the Credit Agreement 
immediately prior to such Refinancing is no longer secured, and no longer required to be se-
cured, by any of the Collateral and (ii) becomes the Credit Agreement hereunder by designation 
as such pursuant to Section 5.14. 

[“Replacement Credit Agreement Cash Management Agreements” means the 
“Secured Cash Management Agreements or Secured Banking Product Obligations” or similar 
term as defined in the Replacement Credit Agreement.] 

“Replacement Credit Agreement Claimholders” means the holders of any Re-
placement Credit Agreement Obligations, including the [“Secured Parties”] as defined in the Re-
placement Credit Agreement or in the Replacement Credit Agreement Collateral Documents and 
the Replacement Representative and Replacement Collateral Agent. 

“Replacement Credit Agreement Collateral Documents” means the Security Doc-
uments or Collateral Documents or similar term (as defined in the Replacement Credit Agree-
ment) and any other agreement, document or instrument entered into for the purpose of granting 
a Lien to secure any Replacement Credit Agreement Obligations or to perfect such Lien. 
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“Replacement Credit Agreement Documents” means the Replacement Credit 
Agreement, each Replacement Credit Agreement Collateral Document and the other Loan Doc-
uments or similar term (as defined in the Replacement Credit Agreement), and each of the other 
agreements, documents and instruments providing for or evidencing any other Replacement 
Credit Agreement Obligation. 

“Replacement Credit Agreement Obligations” [means: 

(a) (i) means all obligations of every nature of each Loan Party (as defined 
under the Replacement Credit Agreement), including obligations from time to time owed to the 
Administrative Agent, the Collateral Agent, any other Agent, any Joint Lead Arranger, any Joint 
Bookrunner, the Lenders (as each is defined under the Replacement Credit Agreement) or any of 
them, arising under any Replacement Credit Agreement Document, whether for principal, inter-
est (including interest which, but for the filing of a petition in bankruptcy with respect to such 
Loan Party, would have accrued on any Replacement Credit Agreement Obligation, whether or 
not a claim is allowed against such Loan Party for such interest in the related bankruptcy pro-
ceeding, including any Post-Petition Interest), prepayment premiums, reimbursement of amounts 
drawn under letters of credit or any similar instrument issued for the account of a Borrower 
and/or any Subsidiary under the Replacement Credit Agreement, fees (including fees which, but 
for the filing of a petition in bankruptcy with respect to such Loan Party, would have accrued on 
any Replacement Credit Agreement Obligation, whether or not a claim is allowed against such 
Loan Party for such fees in the related bankruptcy proceeding), expenses (including expenses 
which, but for the filing of a petition in bankruptcy solely with respect to such Loan Party, would 
have accrued on any Replacement Credit Agreement Obligation, whether or not a claim is al-
lowed against such Loan Party for such expenses in the related bankruptcy proceeding), indemni-
fication or otherwise, (ii) all obligations with respect to Replacement Credit Agreement Swap 
Agreements and all amounts owing in respect of Secured Cash Management Obligations (as de-
fined in the Replacement Credit Agreement) and (iii) all guarantee obligations, fees, expenses 
and all other obligations under the Replacement Credit Agreement and the other Replacement 
Credit Agreement Documents, in each case whether or not allowed or allowable in an Insolvency 
or Liquidation Proceeding; and 

(b) to the extent any payment with respect to any Replacement Credit Agree-
ment Obligation (whether by or on behalf of any Grantor, as proceeds of security, enforcement 
of any right of setoff or otherwise) is declared to be a fraudulent conveyance or a preference in 
any respect, set aside or required to be paid to a debtor in possession, any Other Super-Senior 
Claimholder, receiver or similar Person, then the obligation or part thereof originally intended to 
be satisfied shall, for the purposes of this Agreement and the rights and obligations of the Re-
placement Credit Agreement Claimholders and the Other Super-Senior Claimholders, be deemed 
to be reinstated and outstanding as if such payment had not occurred.  To the extent that any in-
terest, fees, expenses or other charges (including Post-Petition Interest) to be paid pursuant to the 
Replacement Credit Agreement Documents are disallowed by order of any court, including by 
order of a court of competent jurisdiction presiding over an Insolvency or Liquidation Proceed-
ing, such interest, fees, expenses and charges (including Post-Petition Interest) shall, as between 
the Replacement Credit Agreement Claimholders and the Other Super-Senior Claimholders, be 
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deemed to continue to accrue and be added to the amount to be calculated as the “Replacement 
Credit Agreement Obligations”.]5 

“Replacement Credit Agreement Swap Agreement” means any Swap Agreement 
entered into with a Replacement Credit Agreement Claimholder that is intended under the Re-
placement Credit Agreement Documents to be secured by Shared Collateral and that is permitted 
under the Replacement Credit Agreement Documents. 

“Replacement Representative” means, in respect of any Replacement Credit 
Agreement, the administrative agent, trustee or person serving in similar capacity under the Re-
placement Credit Agreement. 

“Representative” means, at any time, (i) in the case of any Initial Credit Agree-
ment Obligations or the Initial Credit Agreement Claimholders, the Initial Super-Senior Repre-
sentative, (ii) in the case of any Replacement Credit Agreement Obligations or the Replacement 
Credit Agreement Claimholders, the Replacement Representative, (iii) in the case of the Initial 
Other Super-Senior Obligations or the Initial Other Super-Senior Claimholders, the Initial Other 
Representative, and (iv) in the case of any other Series of Other Super-Senior Obligations or 
Other Super-Senior Claimholders of such Series that becomes subject to this Agreement after the 
date hereof, the Additional Super-Senior Representative for such Series. 

“Series” means (a) with respect to the Super-Senior Claimholders, each of (i) the 
Initial Credit Agreement Claimholders (in their capacities as such), (ii) the Initial Other Super-
Senior Claimholders (in their capacities as such), (iii) the Replacement Credit Agreement Claim-
holders (in their capacities as such), and (iv) the Other Super-Senior Claimholders (in their ca-
pacities as such) that become subject to this Agreement after the date hereof that are represented 
by a common Representative (in its capacity as such for such Other Super-Senior Claimholders) 
and (b) with respect to any Super-Senior Obligations, each of (i) the Initial Credit Agreement 
Obligations, (ii) the Initial Other Super-Senior Obligations, (iii) the Replacement Credit Agree-
ment Obligations and (iv) the Other Super-Senior Obligations incurred pursuant to any Other 
Super-Senior Document, which pursuant to any Joinder Agreement, are to be represented here-
under by a common Representative (in its capacity as such for such Other Super-Senior Obliga-
tions). 

“Shared Collateral” means, at any time, subject to Section 2.1(e) hereof, Collat-
eral in which the holders of two or more Series of Super-Senior Obligations (or their respective 
Representatives or Collateral Agents on behalf of such holders) hold, or purport to hold, or are 
required to hold pursuant to the Super-Senior Documents in respect of such Series, a valid secu-
rity interest or Lien at such time.  If more than two Series of Super-Senior Obligations are out-
standing at any time and the holders of less than all Series of Super-Senior Obligations hold, or 
purport to hold, or are required to hold pursuant to the Super-Senior Documents in respect of 
such Series, a valid security interest or Lien in any Collateral at such time, then such Collateral 
shall constitute Shared Collateral for those Series of Super-Senior Obligations that hold, or pur-
port to hold, or are required to hold pursuant to the Super-Senior Documents in respect of such 
Series, a valid security interest or Lien in such Collateral at such time and shall not constitute 

 
5 NTD:  To be conformed to the definition under the Replacement Credit Agreement Documents.  
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Shared Collateral for any Series which does not hold, or purport to hold, or are required to hold 
pursuant to the Super-Senior Documents in respect of such Series, a valid security interest or 
Lien in such Collateral at such time. 

“Subsidiary” means, with respect to any Person (the “parent”) at any date, any 
corporation, company, limited liability company, partnership, association or other entity of 
which securities or other ownership interests representing more than 50% of the ordinary voting 
power for the election of the members of the governing body or, in the case of a partnership, 
more than 50% of the general partnership interests are, as of such date, owned or controlled by 
the parent and/or one or more subsidiaries of the parent.  Unless otherwise specified, “Subsidiar-
ies” as used herein shall refer to Subsidiaries of Ultimate Parent. 

“Swap Agreement” (a) any and all rate swap transactions, basis swaps, credit de-
rivative transactions, forward rate transactions, commodity swaps, commodity options, forward 
contracts, future 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 transac-
tions, interest rate options, forward foreign exchange transactions, cap transactions, floor transac-
tions, collar transactions, currency swap transactions, cross-currency rate swap transactions, cur-
rency options, spot contracts, repurchase agreements, reverse repurchase agreements, sell buy 
back and buy sell back agreements, and securities lending and borrowing agreements or any oth-
er 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 For-
eign Exchange Master Agreement, or any other master agreement (any such master agreement, 
together with any related schedules, a “Master Agreement”), including any such obligations or 
liabilities under any Master Agreement. 

“UCC” means the Uniform Commercial Code as in effect from time to time in the 
State of New York; provided, however, that in the event that, by reason of mandatory provisions 
of law, any or all of the perfection or priority of, or remedies with respect to, any Collateral is 
governed by the Uniform Commercial Code as enacted and in effect in a jurisdiction other than 
the State of New York, the term “UCC” shall mean the Uniform Commercial Code as enacted 
and in effect in such other jurisdiction solely for purposes of the provisions hereof relating to 
such perfection, priority or remedies, and for the definitions related to such provisions. 

“Underlying Assets” has the meaning set forth in Section 2.4(a). 

SECTION 1.2 Rules of Interpretation. 

The definitions of terms herein shall apply equally to the singular and plural 
forms of the terms defined.  Whenever the context may require, any pronoun shall include the 
corresponding masculine, feminine and neuter forms.  The words “include,” “includes” and “in-
cluding” shall be deemed to be followed by the phrase “without limitation.”  The word “will” 
shall be construed to have the same meaning and effect as the word “shall.”  Unless the context 
requires otherwise, (i) any definition of or reference to any agreement, instrument or other doc-
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ument herein shall be construed as referring to such agreement, instrument or other document as 
amended, restated, amended and restated, supplemented or otherwise modified from time to time 
and any reference herein to any statute or regulations shall include any amendment, renewal, ex-
tension or replacement thereof, (ii) any reference herein to any Person shall be construed to in-
clude such Person’s permitted successors and assigns from time to time, (iii) the words “herein,” 
“hereof” and “hereunder,” and words of similar import, shall be construed to refer to this 
Agreement in its entirety and not to any particular provision hereof, (iv) all references herein to 
Articles, Sections and Exhibits shall be construed to refer to Articles, Sections and Exhibits of 
this Agreement, (v) unless otherwise expressly qualified herein, the words “asset” and “property” 
shall be construed to have the same meaning and effect and to refer to any and all tangible and 
intangible assets and properties, including cash, securities, accounts and contract rights and (vi) 
the term “or” is not exclusive. 

ARTICLE II. 
 

PRIORITIES AND AGREEMENTS WITH RESPECT TO SHARED COLLATERAL 

SECTION 2.1 Priority of Claims. 

(a) Anything contained herein or in any of the Super-Senior Documents to the 
contrary notwithstanding (but subject to Sections 2.1(b) and 2.11(b)), if an Event of Default has 
occurred and is continuing, and the Applicable Collateral Agent is taking action to enforce rights 
in respect of any Shared Collateral, or any distribution is made in respect of any Shared Collat-
eral in any Bankruptcy Case of any Grantor or any Super-Senior Claimholder receives any pay-
ment pursuant to any intercreditor agreement (other than this Agreement) or otherwise with re-
spect to any Shared Collateral, the proceeds of any sale, collection or other liquidation of any 
Shared Collateral or Equity Release Proceeds received by any Super-Senior Claimholder or re-
ceived by the Applicable Collateral Agent or any Super-Senior Claimholder pursuant to any such 
intercreditor agreement or otherwise with respect to such Collateral and proceeds of any such 
distribution (subject, in the case of any such distribution, to the sentence immediately following 
clause (iii) below) to which the Super-Senior Obligations are entitled under any intercreditor 
agreement (other than this Agreement) or otherwise (all proceeds of any sale, collection or other 
liquidation of any Collateral comprising either Shared Collateral or Equity Release Proceeds and 
all proceeds of any such distribution and any proceeds of any insurance covering the Shared Col-
lateral received by the Applicable Collateral Agent and not returned to any Grantor under any 
Super-Senior Document being collectively referred to as “Proceeds”), shall be applied by the 
Applicable Collateral Agent in the following order: 

(i) FIRST, to the payment of all amounts owing to each Collateral Agent (in 
its capacity as such) and each Representative (in its capacity as such) secured by such 
Shared Collateral or, in the case of Equity Release Proceeds, secured by the Underlying 
Assets, including all reasonable costs and expenses incurred by each Collateral Agent (in 
its capacity as such) and each Representative (in its capacity as such) in connection with 
such collection or sale or otherwise in connection with this Agreement, any other Super-
Senior Document or any of the Super-Senior Obligations, including all court costs and 
the reasonable fees and expenses of its agents and legal counsel, and any other reasonable 
costs or expenses incurred in connection with the exercise of any right or remedy hereun-
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der or under any other Super-Senior Document and all fees and indemnities owing to 
such Collateral Agents and Representatives, ratably to each such Collateral Agent and 
Representative in accordance with the amounts payable to it pursuant to this clause 
FIRST; 

(ii) SECOND, subject to Sections 2.1(b) and 2.11(b), to the extent Proceeds 
remain after the application pursuant to the preceding clause (i), to each Representative 
for the payment in full of the other Super-Senior Obligations of each Series secured by 
such Shared Collateral or, in the case of Equity Release Proceeds, secured by the 
Underlying Assets, and, if the amount of such Proceeds are insufficient to pay in full the 
Super-Senior Obligations of each Series so secured then such Proceeds shall be allocated 
among the Representatives of each Series secured by such Shared Collateral or, in the 
case of Equity Release Proceeds, secured by the Underlying Assets, pro rata according to 
the amounts of such Super-Senior Obligations owing to each such respective 
Representative and the other Super-Senior Claimholders represented by it for distribution 
by such Representative in accordance with its respective Super-Senior Documents; and 

(iii) THIRD, any balance of such Proceeds remaining after the application 
pursuant to the preceding clauses (i) and (ii), to the Grantors, their successors or assigns 
from time to time, or to whomever may be lawfully entitled to receive the same, 
including pursuant to any Second Lien Intercreditor Agreement (as defined in the Credit 
Agreement). 

If, despite the provisions of this Section 2.1(a), any Super-Senior Claimholder 
shall receive any payment or other recovery in excess of its portion of payments on account of 
the Super-Senior Obligations to which it is then entitled in accordance with this Section 2.1(a), 
such Super-Senior Claimholder shall hold such payment or recovery in trust, and promptly pay 
over to the Applicable Collateral Agent, for the benefit of the applicable Super-Senior Claim-
holders, in the same form as received, with any necessary endorsements, for distribution in ac-
cordance with this Section 2.1(a). 

Without limiting the generality of the foregoing, this Section 2.1 is intended to 
constitute and shall be deemed to constitute a “subordination agreement” within the meaning of 
Section 510(a) of the Bankruptcy Code and is intended to be and shall be interpreted to be en-
forceable to the maximum extent permitted pursuant to applicable nonbankruptcy law. 

(b) (i) Notwithstanding the foregoing, with respect to any Shared 
Collateral or Equity Release Proceeds for which a third party (other than a Super-Senior 
Claimholder) has a Lien that is junior in priority to the Lien of any Series of Super-Senior 
Obligations but senior (as determined by appropriate legal proceedings in the case of any 
dispute) to the Lien of any other Series of Super-Senior Obligations (such third party an 
“Intervening Creditor”), the value of any Shared Collateral, Equity Release Proceeds or Proceeds 
which are allocated to such Intervening Creditor shall be deducted on a ratable basis solely from 
the Shared Collateral, Equity Release Proceeds or Proceeds to be distributed in respect of the 
Series of Super-Senior Obligations with respect to which such Impairment exists. 
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(ii) In furtherance of the foregoing and without limiting the provisions of Sec-
tion 2.3, it is the intention of the Super-Senior Claimholders of each Series that the hold-
ers of Super-Senior Obligations of such Series (and not the Super-Senior Claimholders of 
any other Series) (1) bear the risk of any determination by a court of competent jurisdic-
tion that (x) any of the Super-Senior Obligations of such Series are unenforceable under 
applicable law or are subordinated to any other obligations (other than another Series of 
Super-Senior Obligations), (y) any of the Super-Senior Obligations of such Series do not 
have a valid and perfected security interest in any of the Collateral securing any other Se-
ries of Super-Senior Obligations and/or (z) any intervening security interest exists secur-
ing any other obligations (other than another Series of Super-Senior Obligations) on a ba-
sis ranking prior to the security interest of such Series of Super-Senior Obligations but 
junior to the security interest of any other Series of Super-Senior Obligations and (2) not 
take into account for purposes of this Agreement the existence of any Collateral (other 
than Equity Release Proceeds) for any other Series of Super-Senior Obligations that is 
not Shared Collateral (any such condition referred to in the foregoing clauses (1) or (2) 
with respect to any Series of Super-Senior Obligations, an “Impairment” of such Series); 
provided that the existence of a maximum claim with respect to any real property subject 
to a mortgage which applies to all Super-Senior Obligations shall not be deemed to be an 
Impairment of any Series of Super-Senior Obligations.  In the event of any Impairment 
with respect to any Series of Super-Senior Obligations, the results of such Impairment 
shall be borne solely by the holders of such Series of Super-Senior Obligations, and the 
rights of the holders of such Series of Super-Senior Obligations (including the right to re-
ceive distributions in respect of such Series of Super-Senior Obligations pursuant to Sec-
tion 2.1) 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 Super-Senior Obli-
gations subject to such Impairment.  Additionally, in the event the Super-Senior Obliga-
tions of any Series are modified pursuant to applicable law (including pursuant to any ap-
plicable Bankruptcy Law or Section 1129 of the Bankruptcy Code), any reference to such 
Super-Senior Obligations or the Super-Senior Documents governing such Super-Senior 
Obligations shall refer to such obligations or such documents as so modified. 

(c) It is acknowledged that the Super-Senior Obligations of any Series may, 
subject to the limitations set forth in the then existing Super-Senior Documents and subject to 
any limitations set forth in this Agreement, be increased, extended, renewed, replaced, restated, 
supplemented, restructured, repaid, refunded, Refinanced or otherwise amended or modified 
from time to time, all without affecting the priorities set forth in Section 2.1(a) or the provisions 
of this Agreement defining the relative rights of the Super-Senior Claimholders of any Series. 

(d) Notwithstanding the date, time, method, manner or order of grant, 
attachment or perfection of any Liens securing any Series of Super-Senior Obligations granted 
on the Shared Collateral and notwithstanding any provision of the Uniform Commercial Code of 
any jurisdiction, or any other applicable law or the Super-Senior Documents or any defect or 
deficiencies in the Liens securing the Super-Senior Obligations of any Series or any other 
circumstance whatsoever (but, in each case, subject to Section 2.1(b)), each Super-Senior 
Claimholder hereby agrees that the Liens securing each Series of Super-Senior Obligations on 
any Shared Collateral shall be of equal priority. 
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(e) Notwithstanding anything in this Agreement or any other Super-Senior 
Document to the contrary, prior to the Discharge of the Credit Agreement Obligations, Collateral 
consisting of cash and cash equivalents pledged to secure Credit Agreement Obligations 
consisting of reimbursement obligations in respect of letters of credit pursuant to the Credit 
Agreement shall be applied as specified in the Credit Agreement and will not constitute Shared 
Collateral. 

SECTION 2.2 Actions with Respect to Shared Collateral; Prohibition on Contesting 
Liens. 

(a) Notwithstanding Section 2.1, (i) only the Applicable Collateral Agent 
shall act or refrain from acting with respect to Shared Collateral (including with respect to any 
other intercreditor agreement with respect to any Shared Collateral), (ii) the Applicable 
Collateral Agent shall act only on the instructions of the Applicable Representative and shall not 
follow any instructions with respect to such Shared Collateral (including with respect to any 
other intercreditor agreement with respect to any Shared Collateral) from any Non-Controlling 
Representative (or any other Super-Senior Claimholder other than the Applicable 
Representative) and (iii) no Other Super-Senior Claimholder shall or shall instruct any Collateral 
Agent to, and any other Collateral Agent that is not the Applicable Collateral Agent shall not, 
commence any judicial or nonjudicial foreclosure proceedings with respect to, seek to have a 
trustee, receiver, liquidator or similar official appointed for or over, attempt any action to take 
possession of, exercise any right, remedy or power with respect to, or otherwise take any action 
to enforce its security interest in or realize upon, or take any other action available to it in respect 
of, Shared Collateral (including with respect to any other intercreditor agreement with respect to 
Shared Collateral), whether under any Super-Senior Collateral Document (other than the Super-
Senior Collateral Documents applicable to the Applicable Collateral Agent), applicable law or 
otherwise, it being agreed that only the Applicable Collateral Agent, acting in accordance with 
the Super-Senior Collateral Documents applicable to it, shall be entitled to take any such actions 
or exercise any remedies with respect to such Shared Collateral at such time. 

(b) Without limiting the provisions of Section 4.2, each Representative and 
Collateral Agent that is not the Applicable Collateral Agent hereby appoints the Applicable 
Collateral Agent as its agent and authorizes the Applicable Collateral Agent to exercise any and 
all remedies under each Super-Senior Collateral Document with respect to Shared Collateral and 
to execute releases in connection therewith. 

(c) Notwithstanding the equal priority of the Liens securing each Series of 
Super-Senior Obligations granted on the Shared Collateral, the Applicable Collateral Agent 
(acting on the instructions of the Applicable Representative) may deal with the Shared Collateral 
as if such Applicable Collateral Agent had a senior and exclusive Lien on such Shared Collateral.  
No Non-Controlling Representative, Non-Controlling Claimholder or Collateral Agent that is not 
the Applicable Collateral Agent will contest, protest or object to any foreclosure proceeding or 
action brought by the Applicable Collateral Agent, the Applicable Representative or the 
Controlling Claimholders or any other exercise by the Applicable Collateral Agent, the 
Applicable Representative or the Controlling Claimholders of any rights and remedies relating to 
the Shared Collateral.  The foregoing shall not be construed to limit the rights and priorities of 
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any Super-Senior Claimholder, Collateral Agent or Representative with respect to any Collateral 
not constituting Shared Collateral. 

(d) Each of the Collateral Agents (other than the Credit Agreement Collateral 
Agent) and the Representatives (other than the Credit Agreement Representative) agrees that it 
will not accept any Lien on any Collateral for the benefit of any Series of Other Super-Senior 
Obligations (other than funds deposited for the satisfaction, discharge or defeasance of any Other 
Super-Senior Agreement) other than pursuant to the Super-Senior Collateral Documents, and by 
executing this Agreement (or a Joinder Agreement), each such Collateral Agent and each such 
Representative and the Series of Super-Senior Claimholders for which it is acting hereunder 
agree to be bound by the provisions of this Agreement and the other Super-Senior Collateral 
Documents applicable to it. 

(e) Each of the Super-Senior Claimholders agrees that it will not (and hereby 
waives any right to) contest or support any other Person in contesting, in any proceeding 
(including any Insolvency or Liquidation Proceeding), the perfection, priority, validity or 
enforceability of a Lien held by or on behalf of any of the Super-Senior Claimholders in all or 
any part of the Collateral or the provisions of this Agreement; provided that nothing in this 
Agreement shall be construed to prevent or impair (i) the rights of any Collateral Agent or any 
Representative to enforce this Agreement or (ii) the rights of any Super-Senior Secured Party to 
contest or support any other Person in contesting the enforceability of any Lien purporting to 
secure obligations not constituting Super-Senior Obligations. 

SECTION 2.3 No Interference; Payment Over; Exculpatory Provisions. 

(a) Each Super-Senior Claimholder agrees that (i) it will not challenge or 
question or support any other Person in challenging or questioning in any proceeding the validity 
or enforceability of any Super-Senior Obligations of any Series or any Super-Senior Collateral 
Document or the validity, attachment, perfection or priority of any Lien under any Super-Senior 
Collateral Document or the validity or enforceability of the priorities, rights or duties established 
by or other provisions of this Agreement; provided that nothing in this Agreement shall be 
construed to prevent or impair the rights of any Super-Senior Claimholder from challenging or 
questioning the validity or enforceability of any Super-Senior Obligations constituting 
unmatured interest or the validity of any Lien relating thereto pursuant to Section 502(b)(2) of 
the Bankruptcy Code, (ii) it will not take or cause to be taken any action the purpose or intent of 
which is, or could be, to interfere, hinder or delay, in any manner, whether by judicial 
proceedings or otherwise, any sale, transfer or other disposition of the Collateral by the 
Applicable Collateral Agent, (iii) except as provided in Section 2.2, it shall have no right to and 
shall not otherwise (A) direct the Applicable Collateral Agent or any other Super-Senior 
Claimholder to exercise any right, remedy or power with respect to any Shared Collateral 
(including pursuant to any other intercreditor agreement) or (B) consent to, or object to, the 
exercise by, or any forbearance from exercising by, the Applicable Collateral Agent or any other 
Super-Senior Claimholder represented by it of any right, remedy or power with respect to any 
Collateral, (iv) it will not institute any suit or assert in any suit, bankruptcy, insolvency or other 
proceeding any claim against the Applicable Collateral Agent or any other Super-Senior 
Claimholder represented by it seeking damages from or other relief by way of specific 
performance, instructions or otherwise with respect to any Collateral, (v) it will not (and hereby 
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waives any right to) seek to have any Shared Collateral or any part thereof marshaled upon any 
foreclosure or other disposition of such Shared Collateral, and (vi) it will not attempt, directly or 
indirectly, whether by judicial proceedings or otherwise, to challenge the enforceability of any 
provision of this Agreement; provided that nothing in this Agreement shall be construed to 
prevent or impair the rights of any of the Applicable Collateral Agent or any other Super-Senior 
Claimholder to (i) enforce this Agreement or (ii) contest or support any other Person in 
contesting the enforceability of any Lien purporting to secure obligations not constituting Super-
Senior Obligations. 

(b) Each Super-Senior Claimholder hereby agrees that if it shall obtain 
possession of any Shared Collateral or shall realize any proceeds or payment in respect of any 
Shared Collateral, pursuant to any Super-Senior Collateral Document or by the exercise of any 
rights available to it under applicable law or in any Insolvency or Liquidation Proceeding or 
through any other exercise of remedies (including pursuant to any intercreditor agreement), at 
any time prior to the Discharge of each of the Super-Senior Obligations, then it shall hold such 
Shared Collateral, proceeds or payment in trust for the other Super-Senior Claimholders having a 
security interest in such Shared Collateral and promptly transfer any such Shared Collateral, 
proceeds or payment, as the case may be, to the Applicable Collateral Agent, to be distributed by 
such Applicable Collateral Agent in accordance with the provisions of Section 2.1(a) hereof, 
provided, however, that the foregoing shall not apply to any Shared Collateral purchased by any 
Super-Senior Claimholder for cash pursuant to any exercise of remedies permitted hereunder. 

(c) None of the Applicable Collateral Agent, any Applicable Representative 
or any other Super-Senior Claimholder shall be liable for any action taken or omitted to be taken 
by the Applicable Collateral Agent, such Applicable Representative or any other Super-Senior 
Claimholder with respect to any Collateral in accordance with the provisions of this Agreement. 

SECTION 2.4 Automatic Release of Liens. 

(a) If, at any time any Shared Collateral is transferred to a third party or 
otherwise disposed of, in each case, in connection with any enforcement by the Applicable 
Collateral Agent in accordance with the provisions of this Agreement, then (whether or not any 
Insolvency or Liquidation Proceeding is pending at the time) the Liens in favor of the other 
Collateral Agents for the benefit of each Series of Super-Senior Claimholders (or in favor of 
such other Super-Senior Claimholders if directly secured by such Liens) upon such Shared 
Collateral will automatically be released and discharged upon final conclusion of such 
disposition as and when, but only to the extent, such Liens of the Applicable Collateral Agent on 
such Shared Collateral are released and discharged; provided that any proceeds of any Shared 
Collateral realized therefrom shall be applied pursuant to Section 2.1 hereof.  If in connection 
with any such foreclosure or other exercise of remedies by the Applicable Collateral Agent, the 
Applicable Collateral Agent or related Applicable Representative of such Series of Super-Senior 
Obligations releases any guarantor from its obligation under a guarantee of the Series of Super-
Senior Obligations for which it serves as agent prior to a Discharge of such Series of Super-
Senior Obligations, such guarantor also shall be released from its guarantee of all other Super-
Senior Obligations.  If in connection with any such foreclosure or other exercise of remedies by 
the Applicable Collateral Agent, the equity interests of any Person are foreclosed upon or 
otherwise disposed of and the Applicable Collateral Agent releases its Lien on the property or 
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assets of such Person, then the Liens of each other Collateral Agent (or in favor of such other 
Super-Senior Claimholders if directly secured by such Liens) with respect to any Collateral 
consisting of the property or assets of such Person will be automatically released to the same 
extent as the Liens of the Applicable Collateral Agent are released; provided that any Proceeds 
of any such equity interests foreclosed upon where the Applicable Collateral Agent releases its 
Lien on the assets of such Person on which another Series of Super-Senior Obligations holds a 
Lien on any of the assets of such Person (any such assets, the “Underlying Assets”) which Lien 
is released as provided in this sentence (any such Proceeds being referred to herein as “Equity 
Release Proceeds” regardless of whether or not such other Series of Super-Senior Obligations 
holds a Lien on such equity interests so disposed of) shall be applied pursuant to Section 2.1 
hereof. 

(b) Without limiting the rights of the Applicable Collateral Agent under 
Section 4.2, each Collateral Agent and each Representative agrees to execute and deliver (at the 
sole cost and expense of the Grantors) all such authorizations and other instruments as shall 
reasonably be requested by the Applicable Collateral Agent to evidence and confirm any release 
of Shared Collateral, Underlying Assets or guarantee provided for in this Section. 

SECTION 2.5 Certain Agreements with Respect to Bankruptcy or Insolvency Proceed-
ings. 

(a) This Agreement shall continue in full force and effect notwithstanding the 
commencement of any proceeding under the Bankruptcy Code, any other Bankruptcy Law or 
any other Federal, state or foreign bankruptcy, insolvency, receivership or similar law by or 
against any Grantor or any of its subsidiaries. 

(b) If any Grantor shall become subject to a case (a “Bankruptcy Case”) under 
the Bankruptcy Code and shall, as debtor(s)-in-possession, move for approval of financing (“DIP 
Financing”) to be provided by one or more lenders (the “DIP Lenders”) under Section 364 of the 
Bankruptcy Code or the use of cash collateral under Section 363 of the Bankruptcy Code, each 
Super-Senior Claimholder (other than any Controlling Claimholder or any Representative of any 
Controlling Claimholder) agrees that it will not raise any objection to any such DIP Financing or 
to the Liens on the Shared Collateral securing such DIP Financing (and all obligations relating 
thereto, including any “carve-out” from the Shared Collateral granting administrative priority 
status or Lien priority to secure the payment of fees and expenses of the United States Trustee or 
professionals retained by any debtor or creditors’ committee agreed to by the Applicable 
Collateral Agent or the Controlling Claimholders) (“DIP Financing Liens”) or to any use of cash 
collateral that constitutes Shared Collateral, unless a Representative of the Controlling 
Claimholders shall then oppose or object to such DIP Financing or such DIP Financing Liens or 
use of cash collateral (and (i) to the extent that such DIP Financing Liens are senior to the Liens 
on any such Shared Collateral for the benefit of the Controlling Claimholders, each Non-
Controlling Claimholder will subordinate its Liens with respect to such Shared Collateral on the 
same terms as the Liens of the Controlling Claimholders (other than any Liens of any Super-
Senior Claimholders constituting DIP Financing Liens) are subordinated thereto, and (ii) to the 
extent that such DIP Financing Liens rank pari passu with the Liens on any such Shared 
Collateral granted to secure the Super-Senior Obligations of the Controlling Claimholders, each 
Non-Controlling Claimholder will confirm the priorities with respect to such Shared Collateral as 
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set forth herein), in each case so long as (A) the Super-Senior Claimholders of each Series retain 
the benefit of their Liens on all such Shared Collateral pledged to the DIP Lenders, including 
proceeds thereof arising after the commencement of such proceeding, with the same priority vis-
à-vis all the other Super-Senior Claimholders (other than any Liens of the Super-Senior 
Claimholders constituting DIP Financing Liens) as existed prior to the commencement of the 
Bankruptcy Case, (B) the Super-Senior Claimholders of each Series are granted Liens on any 
additional collateral pledged to any Super-Senior Claimholders as adequate protection or 
otherwise in connection with such DIP Financing or use of cash collateral, with the same priority 
vis-à-vis the Super-Senior Claimholders as set forth in this Agreement (other than any Liens of 
any Super-Senior Claimholders constituting DIP Financing Liens), (C) if any amount of such 
DIP Financing or cash collateral is applied to repay any of the Super-Senior Obligations, such 
amount is applied pursuant to Section 2.1(a), and (D) if any Super-Senior Claimholders are 
granted adequate protection with respect to the Super-Senior Obligations subject hereto, 
including in the form of periodic payments, in connection with such use of cash collateral, the 
proceeds of such adequate protection are applied pursuant to Section 2.1(a); provided that the 
Super-Senior Claimholders of each Series shall have a right to object to the grant of a Lien to 
secure the DIP Financing over any Collateral subject to Liens in favor of the Super-Senior 
Claimholders of such Series or its Representative that shall not constitute Shared Collateral 
(unless such Collateral fails to constitute Shared Collateral because the Lien in respect thereof 
constitutes a Declined Lien with respect to such Super-Senior Claimholders or their 
Representative or Collateral Agent); provided, further, that the Super-Senior Claimholders 
receiving adequate protection shall not object to any other Super-Senior Claimholder receiving 
adequate protection comparable to any adequate protection granted to such Super-Senior 
Claimholders in connection with a DIP Financing or use of cash collateral. 

(c) If any Super-Senior Claimholder is granted adequate protection (A) in the 
form of Liens on any additional collateral, then each other Super-Senior Claimholder shall be 
entitled to seek, and each Super-Senior Claimholder will consent and not object to, adequate 
protection in the form of Liens on such additional collateral with the same priority vis-à-vis the 
Super-Senior Claimholders as set forth in this Agreement, (B) in the form of a superpriority or 
other administrative claim, then each other Super-Senior Claimholder shall be entitled to seek, 
and each Super-Senior Claimholder will consent and not object to, adequate protection in the 
form of a pari passu superpriority or administrative claim or (C) in the form of periodic or other 
cash payments, then the proceeds of such adequate protection must be applied to all Super-
Senior Obligations pursuant to Section 2.1. 

SECTION 2.6 Reinstatement.  In the event that any of the Super-Senior Obligations shall 
be paid in full and such payment or any part thereof shall subsequently, for whatever reason (in-
cluding an order or judgment for disgorgement of a preference under Title 11 of the Bankruptcy 
Code, or any other Bankruptcy Law, or the settlement of any claim in respect thereof), be re-
quired to be returned or repaid, the terms and conditions of this Agreement shall be fully appli-
cable thereto until all such Super-Senior Obligations shall again have been paid in full in cash.  
This Section 2.6 shall survive termination of this Agreement. 

SECTION 2.7 Insurance and Condemnation Awards.  As among the Super-Senior 
Claimholders, the Applicable Collateral Agent (acting at the direction of the Applicable Repre-
sentative), shall have the right, but not the obligation, to adjust or settle any insurance policy or 
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claim covering or constituting Shared Collateral in the event of any loss thereunder and to ap-
prove any award granted in any condemnation or similar proceeding affecting the Shared Collat-
eral.  To the extent any Collateral Agent or any other Super-Senior Claimholder receives pro-
ceeds of such insurance policy and such proceeds are not permitted or required to be returned to 
any Grantor under the applicable Super-Senior Documents, such proceeds shall be turned over to 
the Applicable Collateral Agent for application as provided in Section 2.1 hereof. 

SECTION 2.8 Refinancings.  The Super-Senior Obligations of any Series may, subject to 
Section 5.14, be Refinanced, in whole or in part, in each case, without notice to, or the consent 
(except to the extent a consent is otherwise required to permit the Refinancing transaction under 
any Super-Senior Document) of any Super-Senior Claimholder of any other Series, all without 
affecting the priorities provided for herein or the other provisions hereof; provided that the 
Representative and Collateral Agent of the holders of any such Refinancing Indebtedness shall 
have executed a Joinder Agreement on behalf of the holders of such Refinancing Indebtedness.  
If such Refinancing Indebtedness is intended to constitute a Replacement Credit Agreement, the 
Borrower Representative shall so state in its Designation. 

SECTION 2.9 Gratuitous Bailee/Agent for Perfection. 

(a) The Applicable Collateral Agent shall be entitled to hold any Possessory 
Collateral constituting Shared Collateral. 

(b) Notwithstanding the foregoing, each Collateral Agent agrees to hold any 
Possessory Collateral constituting Shared Collateral and any other Shared Collateral from time to 
time in its possession or control (or in the possession or control of its agents or bailees) as 
gratuitous bailee for the benefit of each other Super-Senior Claimholder (such bailment being 
intended, among other things, to satisfy the requirements of Sections 8-106(d)(3), 8-301(a)(2) 
and 9-313(c) of the UCC) and any assignee, solely for the purpose of perfecting the security 
interest granted in such Shared Collateral, if any, pursuant to the applicable Super-Senior 
Collateral Documents, in each case, subject to the terms and conditions of this Section 2.9.  
Solely with respect to any Deposit Accounts constituting Shared Collateral under the control 
(within the meaning of Section 9-104 of the UCC) of any Collateral Agent, each such Collateral 
Agent agrees to also hold control over such Deposit Accounts as gratuitous agent for each other 
Super-Senior Claimholder and any assignee solely for the purpose of perfecting the security 
interest in such Deposit Accounts, subject to the terms and conditions of this Section 2.9. 

(c) No Collateral Agent shall have any obligation whatsoever to any Super-
Senior Claimholder to ensure that the Possessory Collateral and Control Collateral is genuine or 
owned by any of the Grantors or to preserve rights or benefits of any Person except as expressly 
set forth in this Section 2.9.  The duties or responsibilities of each Collateral Agent under this 
Section 2.9 shall be limited solely to holding any Possessory Collateral constituting Shared 
Collateral or any other Shared Collateral in its possession or control as gratuitous bailee (and 
with respect to Deposit Accounts, as gratuitous agent) in accordance with this Section 2.9 and 
delivering the Possessory Collateral constituting Shared Collateral as provided in Section 2.9(e) 
below. 
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(d) None of the Collateral Agents or any of the Super-Senior Claimholders 
shall have by reason of the Super-Senior Documents, this Agreement or any other document a 
fiduciary relationship in respect of the other Collateral Agents or any other Super-Senior 
Claimholder, and each Collateral Agent and each Super-Senior Claimholder hereby waives and 
releases the other Collateral Agents and Super-Senior Claimholders from all claims and 
liabilities arising pursuant to any Collateral Agent’s role under this Section 2.9 as gratuitous 
bailee with respect to the Possessory Collateral constituting Shared Collateral or any other 
Shared Collateral in its possession or control (and with respect to the Deposit Accounts, as 
gratuitous agent). 

(e) At any time the Applicable Collateral Agent is no longer the Applicable 
Collateral Agent, such outgoing Applicable Collateral Agent shall deliver the remaining 
Possessory Collateral constituting Shared Collateral in its possession (if any) together with any 
necessary endorsements (which endorsement shall be without recourse and without any 
representation or warranty), first, to the then Applicable Collateral Agent to the extent Super-
Senior Obligations remain outstanding and second, to the applicable Grantor to the extent no 
Super-Senior Obligations remain outstanding (in each case, so as to allow such Person to obtain 
possession or control of such Shared Collateral) or to whomever may be lawfully entitled to 
receive the same, including pursuant to any Second Lien Intercreditor Agreement (as defined in 
the Credit Agreement), if applicable.  The outgoing Applicable Collateral Agent further agrees to 
take all other action reasonably requested by the then Applicable Collateral Agent at the expense 
of the Borrowers in connection with the then Applicable Collateral Agent obtaining a 
superpriority security interest in the Shared Collateral. 

SECTION 2.10 Amendments to Super-Senior Collateral Documents.Without the 
prior written consent of each other Collateral Agent, each Collateral Agent agrees that no Super-
Senior Collateral Document may be amended, restated, amended and restated, supplemented, 
replaced or Refinanced or otherwise modified from time to time or entered into to the extent such 
amendment, restatement, supplement, replacement, Refinancing or modification, or the terms of 
any new Super-Senior Collateral Document, would be prohibited by, or would require any 
Grantor to act or refrain from acting in a manner that would violate, the express terms of this 
Agreement. 

(b) In determining whether an amendment to any Super-Senior Collateral 
Document is permitted by this Section 2.10, each Collateral Agent may conclusively rely on an 
officer’s certificate of the Borrower Representative stating that such amendment is permitted by 
this Section 2.10. 

SECTION 2.11 Similar Liens and Agreements. 

(a) Subject to Section 2.11(b) below, the parties hereto agree that it is their in-
tention that the Collateral be identical for all Super-Senior Claimholders provided, that this pro-
vision will not be violated with respect to any particular Series if the Super-Senior Document for 
such Series prohibits the Collateral Agent for that Series from accepting a Lien on such asset or 
property or such Collateral Agent otherwise expressly declines to accept a Lien on such asset or 
property (any such prohibited or declined Liens with respect to a particular Series, a “Declined 
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Lien”).  In furtherance of, but subject to, the foregoing, the parties hereto agree, subject to the 
other provisions of this Agreement: 

(i) upon request by any Collateral Agent, to cooperate in good faith (and to 
direct their counsel to cooperate in good faith) from time to time in order to determine the 
specific items included in the Shared Collateral and the steps taken to perfect their re-
spective Liens thereon and the identity of the respective parties obligated under the Credit 
Agreement Documents and the Other Super-Senior Documents; and 

(ii) that the documents and agreements creating or evidencing the Liens on 
Shared Collateral securing the Credit Agreement Obligations and the Other Super-Senior 
Obligations shall, subject to the terms and conditions of Section 5.2, be in all material 
respects the same forms of documents as one another, except that the documents and 
agreements creating or evidencing the Liens securing the Other Super-Senior Obligations 
may contain additional provisions as may be necessary or appropriate to establish the 
intercreditor arrangements among the various separate classes of creditors holding Other 
Super-Senior Obligations and to address any Declined Lien. 

(b) Notwithstanding anything in this Agreement or any other Super-Senior 
Documents to the contrary, Collateral consisting of cash and cash equivalents pledged to secure 
reimbursement obligations in respect of letters of credit shall solely secure and shall be applied 
as specified in the Credit Agreement or Other Super-Senior Agreement, as applicable, pursuant 
to which such letters of credit were issued and will not constitute Shared Collateral. 

ARTICLE III. 
 

EXISTENCE AND AMOUNTS OF LIENS AND OBLIGATIONS 

Whenever any Applicable Collateral Agent or any Applicable Representative 
shall be required, in connection with the exercise of its rights or the performance of its obliga-
tions hereunder, to determine the existence or amount of any Super-Senior Obligations of any 
Series, or the Shared Collateral subject to any Lien securing the Super-Senior Obligations of any 
Series, it may request that such information be furnished to it in writing by each other Repre-
sentative or each other Collateral Agent and shall be entitled to make such determination or not 
make any determination on the basis of the information so furnished; provided, however, that if a 
Representative or a Collateral Agent shall fail or refuse reasonably promptly to provide the re-
quested information, the requesting Applicable Collateral Agent or Applicable Representative 
shall be entitled to make any such determination or not make any determination by such method 
as it may, in the exercise of its good faith judgment, determine, including by reliance upon a cer-
tificate of the Borrower Representative.  Each Applicable Collateral Agent and each Applicable 
Representative may rely conclusively, and shall be fully protected in so relying, on any determi-
nation made by it in accordance with the provisions of the preceding sentence (or as otherwise 
directed by a court of competent jurisdiction) and shall have no liability to any Grantor, any Su-
per-Senior Claimholder or any other person as a result of such determination. 
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ARTICLE IV. 
 

THE APPLICABLE COLLATERAL AGENT 

SECTION 4.1 Authority. 

(a) Notwithstanding any other provision of this Agreement, nothing herein 
shall be construed to impose any fiduciary or other duty on any Applicable Collateral Agent to 
any Non-Controlling Claimholder or give any Non-Controlling Claimholder the right to direct 
any Applicable Collateral Agent, except that each Applicable Collateral Agent shall be obligated 
to distribute proceeds of any Shared Collateral in accordance with Section 2.1 hereof. 

(b) In furtherance of the foregoing, each Non-Controlling Claimholder 
acknowledges and agrees that the Applicable Collateral Agent shall be entitled, for the benefit of 
the Super-Senior Claimholders, to sell, transfer or otherwise dispose of or deal with any Shared 
Collateral as provided herein and in the Super-Senior Collateral Documents, as applicable, 
without regard to any rights to which the Non-Controlling Claimholders would otherwise be 
entitled as a result of the Super-Senior Obligations held by such Non-Controlling Claimholders.  
Without limiting the foregoing, each Non-Controlling Claimholder agrees that none of the 
Applicable Collateral Agent, the Applicable Representative or any other Super-Senior 
Claimholder shall have any duty or obligation first to marshal or realize upon any type of Shared 
Collateral (or any other Collateral securing any of the Super-Senior Obligations), or to sell, 
dispose of or otherwise liquidate all or any portion of such Shared Collateral (or any other 
Collateral securing any Super-Senior Obligations), in any manner that would maximize the 
return to the Non-Controlling Claimholders, notwithstanding that the order and timing of any 
such realization, sale, disposition or liquidation may affect the amount of proceeds actually 
received by the Non-Controlling Claimholders from such realization, sale, disposition or 
liquidation.  Each of the Super-Senior Claimholders waives any claim it may now or hereafter 
have against any Collateral Agent or Representative of any other Series of Super-Senior 
Obligations or any other Super-Senior Claimholder of any other Series arising out of (i) any 
actions which any such Collateral Agent, Representative or any Super-Senior Claimholder 
represented by it takes or omits to take (including actions with respect to the creation, perfection 
or continuation of Liens on any Collateral, actions with respect to the foreclosure upon, sale, 
release or depreciation of, or failure to realize upon, any of the Collateral and actions with 
respect to the collection of any claim for all or any part of the Super-Senior Obligations from any 
account debtor, guarantor or any other party) in accordance with the Super-Senior Collateral 
Documents or any other agreement related thereto or in connection with the collection of the 
Super-Senior Obligations or the valuation, use, protection or release of any security for the 
Super-Senior Obligations; provided that nothing in this clause (i) shall be construed to prevent or 
impair the rights of any Collateral Agent or Representative to enforce this Agreement, (ii) any 
election by any Applicable Representative or any holders of Super-Senior Obligations, in any 
proceeding instituted under the Bankruptcy Code, of the application of Section 1111(b) of the 
Bankruptcy Code or (iii) subject to Section 2.5, any borrowing, or grant of a security interest or 
administrative expense priority under Section 364 of the Bankruptcy Code or any equivalent 
provision of any other Bankruptcy Law, by the Borrowers, Ultimate Parent or any of its other 
Subsidiaries, as debtor-in-possession.  Notwithstanding any other provision of this Agreement, 
the Applicable Collateral Agent shall not (i) accept any Shared Collateral in full or partial 
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satisfaction of any Super-Senior Obligations pursuant to Section 9-620 of the Uniform 
Commercial Code of any jurisdiction, without the consent of each Representative representing 
holders of Super-Senior Obligations for whom such Collateral constitutes Shared Collateral or 
(ii) “credit bid” for or purchase (other than for cash) Shared Collateral at any public, private or 
judicial foreclosure upon such Shared Collateral, without the consent of each Representative 
representing holders of Super-Senior Obligations for whom such Collateral constitutes Shared 
Collateral. 

SECTION 4.2 Power-of-Attorney. 

Each Non-Controlling Representative and Collateral Agent that is not the Appli-
cable Collateral Agent, for itself and on behalf of each other Super-Senior Claimholder of the 
Series for whom it is acting, hereby irrevocably appoints the Applicable Collateral Agent and 
any officer or agent of the Applicable Collateral Agent, which appointment is coupled with an 
interest with full power of substitution, as its true and lawful attorney-in-fact with full irrevoca-
ble power and authority in the place and stead of such Non-Controlling Representative, Collat-
eral Agent or Super-Senior Claimholder, to take any and all appropriate action and to execute 
any and all documents and instruments which may be necessary to accomplish the purposes of 
this Agreement, including the exercise of any and all remedies under each Super-Senior Collat-
eral Document with respect to Shared Collateral and the execution of releases in connection 
therewith. 

ARTICLE V. 
 

MISCELLANEOUS 

SECTION 5.1 Integration/Conflicts. 

This Agreement, together with the other Super-Senior Documents and the Super-
Senior Collateral Documents, represents the entire agreement of each of the Grantors and the 
Super-Senior Claimholders with respect to the subject matter hereof and thereof and supersedes 
any and all previous agreements and understandings, oral or written, relating to the subject mat-
ter hereof and thereof.  There are no promises, undertakings, representations or warranties by any 
Representative, Collateral Agent or Super-Senior Claimholder relative to the subject matter 
hereof and thereof not expressly set forth or referred to herein or therein.  In the event of any 
conflict between the provisions of this Agreement and the provisions of the Super-Senior Docu-
ments the provisions of this Agreement shall govern and control. 

SECTION 5.2 Effectiveness; Continuing Nature of this Agreement; Severability. 

This Agreement shall become effective when executed and delivered by the par-
ties hereto.  This is a continuing agreement and the Super-Senior Claimholders of any Series may 
continue, at any time and without notice to any Super-Senior Claimholder of any other Series, to 
extend credit and other financial accommodations and lend monies to or for the benefit of the 
Borrowers or any Grantor constituting Super-Senior Obligations in reliance hereon.  Each Repre-
sentative and each Collateral Agent, on behalf of itself and each other Super-Senior Claimholder 
represented by it, hereby waives any right it may have under applicable law to revoke this 
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Agreement or any of the provisions of this Agreement.  The terms of this Agreement shall sur-
vive, and shall continue in full force and effect, in any Insolvency or Liquidation Proceeding.  
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.  
The parties hereto shall endeavor in good-faith negotiations to replace any invalid, illegal or un-
enforceable provisions with valid provisions the economic effect of which comes as close as pos-
sible to those of the invalid, illegal or unenforceable provisions.  All references to any Borrower 
or any other Grantor shall include such Borrower or such Grantor as debtor and debtor in posses-
sion and any receiver, trustee or similar person for any Borrower or any other Grantor (as the 
case may be) in any Insolvency or Liquidation Proceeding.  This Agreement shall terminate and 
be of no further force and effect with respect to any Representative or Collateral Agent and the 
Super-Senior Claimholders represented by such Representative or Collateral Agent and their Su-
per-Senior Obligations, on the date on which there has been a Discharge of such Series of Super-
Senior Obligations, subject to the rights of the Super-Senior Claimholders under Section 2.6; 
provided, however, that such termination shall not relieve any such party of its obligations in-
curred hereunder prior to the date of such termination. 

SECTION 5.3 Amendments; Waivers. 

(a) No amendment, modification or waiver of any of the provisions of this 
Agreement shall be deemed to be made unless the same shall be in writing signed on behalf of 
each party hereto or its authorized agent and each waiver, if any, shall be a waiver only with 
respect to the specific instance involved and shall in no way impair the rights of the parties 
making such waiver or the obligations of the other parties to such party in any other respect or at 
any other time.  Notwithstanding the foregoing, the Borrowers and the other Grantors shall not 
have any right to consent to or approve any amendment, modification or waiver of any provision 
of this Agreement except to the extent that it could reasonably be expected to adversely affect 
any of the Borrowers or the other Grantors. 

(b) Notwithstanding the foregoing, without the consent of any Super-Senior 
Claimholder, any Representative and Collateral Agent may become a party hereto by execution 
and delivery of a Joinder Agreement in accordance with Section 5.14 of this Agreement and 
upon such execution and delivery, such Representative and Collateral Agent and the Other 
Super-Senior Claimholders and Other Super-Senior Obligations of the Series for which such 
Representative and Collateral Agent is acting shall be subject to the terms hereof. 

(c) Notwithstanding the foregoing, without the consent of any other 
Representative or Super-Senior Claimholder, the Applicable Collateral Agent may effect 
amendments and modifications to this Agreement to the extent necessary to reflect any 
incurrence of any Other Super-Senior Obligations in compliance with the Credit Agreement and 
the other Super-Senior Documents. 

SECTION 5.4 Information Concerning Financial Condition of the Grantors and their 
Subsidiaries. 
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The Representative and Collateral Agent and the other Super-Senior Claimholders 
of each Series shall each be responsible for keeping themselves informed of (a) the financial 
condition of the Grantors and their Subsidiaries and all endorsers and/or guarantors of the Super-
Senior Obligations and (b) all other circumstances bearing upon the risk of nonpayment of the 
Super-Senior Obligations.  The Representative and Collateral Agent and the other Super-Senior 
Claimholders of each Series shall have no duty to advise the Representative, Collateral Agent or 
Super-Senior Claimholders of any other Series of information known to it or them regarding 
such condition or any such circumstances or otherwise.  In the event the Representative or Col-
lateral Agent or any of the other Super-Senior Claimholders, in its or their sole discretion, under-
takes at any time or from time to time to provide any such information to the Representative, 
Collateral Agent or Super-Senior Claimholders of any other Series, it or they shall be under no 
obligation: 

(a) to make, and such Representative and Collateral Agent and such other 
Super-Senior Claimholders shall not make, any express or implied representation or warranty, 
including with respect to the accuracy, completeness, truthfulness or validity of any such 
information so provided; 

(b) to provide any additional information or to provide any such information 
on any subsequent occasion; 

(c) to undertake any investigation; or 

(d) to disclose any information, which pursuant to accepted or reasonable 
commercial finance practices, such party wishes to maintain confidential or is otherwise required 
to maintain confidential. 

SECTION 5.5 Submission to Jurisdiction; Certain Waivers. 

The Borrowers, each other Grantor, each Collateral Agent and each Representa-
tive, on behalf of itself and each other Super-Senior Claimholder represented by it, hereby irrev-
ocably and unconditionally: 

(a) submits for itself and its property in any legal action or proceeding relating 
to this Agreement and the Super-Senior Collateral Documents (whether arising in contract, tort 
or otherwise) to which it is a party, or for recognition and enforcement of any judgment in 
respect thereof, to the exclusive (subject to Section 5.5(c) below) general jurisdiction of the 
courts of the State of New York sitting in the Borough of Manhattan, the courts of the United 
States for the Southern District of New York sitting in the Borough of Manhattan, and appellate 
courts from any thereof; 

(b) agrees that all claims in respect of any such action or proceeding shall be 
heard and determined in such New York state court or, to the fullest extent permitted by 
applicable law, in such federal court; 

(c) 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 and that nothing in this Agreement or any other Super-Senior Document 
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shall affect any right that any Collateral Agent, Representative or other Super-Senior 
Claimholder may otherwise have to bring any action or proceeding relating to this Agreement or 
any other Super-Senior Document against such Grantor or any of its assets in the courts of any 
jurisdiction; 

(d) 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 Super-Senior Collateral Document in any court 
referred to in Section 5.5(a) (and 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); 

(e) consents to service of process in any such proceeding in any such court by 
registered or certified mail, return receipt requested, to the applicable party at its address 
provided in accordance with Section 5.7 (and agrees that nothing in this Agreement will affect 
the right of any party hereto to serve process in any other manner permitted by applicable law); 

(f) agrees that service as provided in Section 5.5(e) above is sufficient to 
confer personal jurisdiction over the applicable party in any such proceeding in any such court, 
and otherwise constitutes effective and binding service in every respect; and 

(g) waives, to the maximum extent not prohibited by law, any right it may 
have to claim or recover any special, exemplary, punitive or consequential damages. 

SECTION 5.6 WAIVER OF JURY TRIAL.EACH PARTY HERETO, THE 
BORROWERS AND THE OTHER GRANTORS HEREBY IRREVOCABLY WAIVES, 
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT 
MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY 
OTHER SUPER-SENIOR DOCUMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT, BREACH OF 
DUTY, COMMON LAW, STATUTE OR ANY OTHER THEORY).  EACH PARTY 
HERETO, EACH BORROWER AND EACH OTHER GRANTOR (A) CERTIFIES 
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON 
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON 
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE 
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT EACH SUCH PARTY 
HERETO, EACH BORROWER AND EACH OTHER GRANTOR HAVE BEEN 
INDUCED TO ENTER INTO OR ACKNOWLEDGE THIS AGREEMENT AND THE 
OTHER SUPER-SENIOR DOCUMENTS BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.  EACH PARTY 
HERETO, EACH BORROWER AND EACH OTHER GRANTOR FURTHER 
REPRESENTS AND WARRANTS THAT IT HAS REVIEWED THIS WAIVER WITH 
ITS LEGAL COUNSEL AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES 
ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL 
COUNSEL. 
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SECTION 5.7 Notices. 

Unless otherwise specifically provided herein, any notice hereunder shall be in 
writing and may be personally served or sent by facsimile, electronic mail or United States mail 
or courier service and shall be deemed to have been given when delivered in person or by courier 
service and signed for against receipt thereof, upon receipt of facsimile or electronic mail, or 
three Business Days after depositing it in the United States mail with postage prepaid and 
properly addressed.  For the purposes hereof, the addresses of the parties hereto shall be as set 
forth below each party’s name on the signature pages hereto or in the Joinder Agreement pursu-
ant to which it becomes a party hereto, or, as to each party, at such other address as may be des-
ignated by such party in a written notice to all of the other parties. 

SECTION 5.8 Further Assurances. 

Each Representative and Collateral Agent, on behalf of itself and each other Su-
per-Senior Claimholder represented by it, and the Borrowers and each other Grantor, agree that 
each of them shall take such further action and shall execute and deliver such additional docu-
ments and instruments (in recordable form, if requested) as any Representative and Collateral 
Agent may reasonably request to effectuate the terms of and the Lien priorities contemplated by 
this Agreement. 

SECTION 5.9 Agency Capacities.Except as expressly provided herein, (a) ACQUIOM 
AGENCY SERVICES LLC is acting in the capacity of Initial Super-Senior Representative and 
Initial Super-Senior Collateral Agent solely for the Initial Credit Agreement Claimholders, (b) 
the Initial Other Representative and the Initial Other Collateral Agent is acting in the capacity of 
Representative and Collateral Agent, respectively, solely for the Initial Other Super-Senior 
Claimholders, (c) each Replacement Representative and Replacement Collateral Agent is acting 
in the capacity of Representative and Collateral Agent, respectively, solely for the Replacement 
Credit Agreement Claimholders and (d) each other Representative and each other Collateral 
Agent is acting in the capacity of Representative and Collateral Agent, respectively, solely for 
the Other Super-Senior Claimholders under the Other Super-Senior Documents for which it is 
the named Representative or Collateral Agent, as the case may be, in the applicable Joinder 
Agreement. 

SECTION 5.10 GOVERNING LAW. 

THIS AGREEMENT, AND ANY DISPUTE, CLAIM OR CONTROVERSY 
ARISING OUT OF OR RELATING TO THIS AGREEMENT (WHETHER ARISING IN 
CONTRACT, TORT OR OTHERWISE) SHALL BE GOVERNED BY, AND 
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE 
STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW RULES 
THAT WOULD RESULT IN THE APPLICATION OF A DIFFERENT GOVERNING 
LAW (OTHER THAN ANY MANDATORY PROVISIONS OF THE UCC RELATING 
TO THE LAW GOVERNING PERFECTION AND THE EFFECT OF PERFECTION OR 
PRIORITY OF THE SECURITY INTERESTS). 

SECTION 5.11 Binding on Successors and Assigns. 

1198



 

32 

This Agreement shall be binding upon each Representative and each Collateral 
Agent, the Super-Senior Claimholders, the Borrowers and the other Grantors, and their respec-
tive successors and assigns from time to time.  If any of the Representatives and/or Collateral 
Agents resigns or is replaced pursuant to the applicable Super-Senior Documents its successor 
shall be deemed to be a party to this Agreement and shall have all the rights of, and be subject to 
all the obligations of, this Agreement.  No provision of this Agreement will inure to the benefit 
of a trustee, debtor-in-possession, creditor trust or other representative of an estate or creditor of 
any Grantor, including where any such trustee, debtor-in-possession, creditor trust or other repre-
sentative of an estate is the beneficiary of a Lien securing Collateral by virtue of the avoidance of 
such Lien in an Insolvency or Liquidation Proceeding. 

SECTION 5.12 Section Headings. 

Section headings and the Table of Contents used in this Agreement are for con-
venience of reference only, are not part of this Agreement and shall not affect the construction 
of, or be taken into consideration in interpreting, this Agreement. 

SECTION 5.13 Counterparts. 

This Agreement may be executed in one or more counterparts and by different 
parties hereto in separate counterparts, each of which when so executed and delivered shall be 
deemed an original for all purposes, but all such counterparts together shall constitute but one 
and the same instrument.  Delivery of an executed signature page to this Agreement by telecopy 
or electronic transmission (including Adobe pdf file) shall be as effective as delivery of a manu-
ally executed counterpart of this Agreement. 

SECTION 5.14 Other Super-Senior Obligations.To the extent not prohibited by the 
provisions of the Credit Agreement and the other Super-Senior Documents, the Borrowers may 
incur additional Indebtedness,  which for the avoidance of doubt shall include any Indebtedness 
incurred pursuant to a Refinancing, and Other Super-Senior Obligations or Replacement Credit 
Agreement Obligations after the date hereof that is secured on an equal and ratable basis with the 
Liens (other than any Declined Liens) securing the then existing Super-Senior Obligations (such 
Indebtedness, “Additional Super-Senior Debt”).  Any such Additional Super-Senior Debt and 
any Series of Other Super-Senior Obligations or Replacement Credit Agreement Obligations, as 
applicable, may be secured by a Lien on a ratable basis, in each case under and pursuant to the 
applicable Super-Senior Collateral Documents of such Series, if, and subject to the condition 
that, the Additional Super-Senior Collateral Agent and Additional Super-Senior Representative 
of any such Additional Super-Senior Debt, acting on behalf of the holders of such Additional 
Super-Senior Debt and the holders of such Other Super-Senior Obligations or Replacement 
Credit Agreement Obligations, as applicable (such Additional Super-Senior Collateral Agent, 
Additional Super-Senior Representative, the holders in respect of such Additional Super-Senior 
Debt and the holders Other Super-Senior Obligations or other Replacement Credit Agreement 
Obligations, as applicable, being referred to as “Additional Super-Senior Claimholders”), each 
becomes a party to this Agreement by satisfying the conditions set forth in Section 5.14(b).   

(b) In order for an Additional Super-Senior Representative and Additional 
Super-Senior Collateral Agent (including, in the case of a Replacement Credit Agreement, the 
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Replacement Representative and the Replacement Collateral Agent in respect thereof) to become 
a party to this Agreement, 

(i) such Additional Super-Senior Representative and such Additional Super-
Senior Collateral Agent shall have executed and delivered an instrument substantially in 
the form of Exhibit A (with such changes as may be reasonably approved by each exist-
ing Collateral Agent and such Additional Super-Senior Representative and such Addi-
tional Super-Senior Collateral Agent, as the case may be) pursuant to which such Addi-
tional Super-Senior Representative becomes a Representative hereunder and such Addi-
tional Super-Senior Collateral Agent becomes a Collateral Agent hereunder, and such 
Additional Super-Senior Debt and such Series of Other Super-Senior Obligations or Re-
placement Credit Agreement Obligations, as applicable, and the Additional Super-Senior 
Claimholders of such Series become subject hereto and bound hereby; 

(ii) the Borrower Representative shall have delivered to each existing Collat-
eral Agent: 

(a) true and complete copies of each of the Other Super-Senior 
Agreement or Replacement Credit Agreement, as applicable, and the Super-
Senior Collateral Documents for such Series, certified as being true and correct by 
a Responsible Officer of the Borrower Representative; 

(b) a Designation substantially in the form of Exhibit B pursuant to 
which the Borrower Representative shall (A) identify the Indebtedness to be des-
ignated as Other Super-Senior Obligations or Replacement Credit Agreement Ob-
ligations, as applicable, and the initial aggregate principal amount or committed 
amount thereof, (B) specify the name and address of the Additional Super-Senior 
Collateral Agent and Additional Super-Senior Representative, (C) certify that 
such (x) Additional Super-Senior Debt is permitted by each Super-Senior Docu-
ment and that the conditions set forth in this Section 5.14 are satisfied with re-
spect to such Additional Super-Senior Debt and such Series of Other Super-
Senior Obligations or Replacement Credit Agreement Obligations, as applicable, 
and (D) in the case of a Replacement Credit Agreement, expressly state that such 
agreement giving rise to the new Indebtedness satisfies the requirements of a Re-
placement Credit Agreement and the Borrowers elect to designate such agreement 
as a Replacement Credit Agreement; and 

(iii) the Other Super-Senior Documents or Replacement Credit Agreement 
Documents, as applicable, relating to such Additional Super-Senior Debt shall provide, in 
a manner reasonably satisfactory to each Collateral Agent, that each Additional Super-
Senior Claimholder with respect to such Additional Super-Senior Debt will be subject to 
and bound by the provisions of this Agreement in its capacity as a holder of such Addi-
tional Super-Senior Debt. 

(c) Upon the execution and delivery of a Joinder Agreement by an Additional 
Super-Senior Representative and an Additional Super-Senior Collateral Agent, in each case, in 
accordance with this Section 5.14, each other Representative and Collateral Agent shall 
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acknowledge such receipt thereof by countersigning a copy thereof, subject to the terms of this 
Section 5.14 and returning the same to such Additional Super-Senior Representative and Addi-
tional Super-Senior Collateral Agent, as applicable; provided that the failure of any other Repre-
sentative or Collateral Agent to so acknowledge or return shall not affect the status of such debt 
as Additional Super-Senior Debt if the other requirements of this Section 5.14 are complied with. 

SECTION 5.15 Authorization. 

By its signature, each Person executing this Agreement, on behalf of such party or 
Grantor but not in his or her personal capacity as a signatory, represents and warrants to the other 
parties hereto that it is duly authorized to execute this Agreement. 

SECTION 5.16 No Third Party Beneficiaries/ 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 Super-Senior Claimholders in relation to one another.  None of 
the Borrowers, any other Grantor nor any other creditor thereof shall have any rights or obliga-
tions hereunder and no such Person is an intended beneficiary or third party beneficiary hereof, 
except, in each case, as expressly provided in this Agreement, and none of the Borrowers or any 
other Grantor may rely on the terms hereof (other than Sections 2.4 and 2.8 and Article V).  
Nothing in this Agreement is intended to or shall impair the obligations of any Grantor, which 
are absolute and unconditional, to pay the Super-Senior Obligations as and when the same shall 
become due and payable in accordance with their terms.  Without limitation of any other provi-
sions of this Agreement, the Borrowers and each Grantor hereby (a) acknowledges that it has 
read this Agreement and consents hereto, (b) agrees that it will not take any action that would be 
contrary to the express provisions of this Agreement and (c) agrees to abide by the requirements 
expressly applicable to it under this Agreement. 

SECTION 5.17 No Indirect Actions. 

Unless otherwise expressly stated, if a party may not take an action under this 
Agreement, then it may not take that action indirectly, or support any other Person in taking that 
action directly or indirectly.  “Taking an action indirectly” means taking an action that is not ex-
pressly prohibited for the party but is intended to have substantially the same effects as the pro-
hibited action.   

SECTION 5.18 Additional Grantors. 

Each Grantor agrees that it shall ensure that each of its Subsidiaries that is or is to 
become a party to any Super-Senior Document and which grants or purports to grant a lien on 
any of its assets shall either execute this Agreement on the date hereof or shall confirm that it is a 
Grantor hereunder pursuant to a joinder agreement substantially in the form attached hereto as 
Exhibit C that is executed and delivered by such Subsidiary prior to or concurrently with its exe-
cution and delivery of such Super-Senior Document. 

[Remainder of this page intentionally left blank] 
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[Signature Page to Pari Passu Intercreditor] 

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

ACQUIOM AGENCY SERVICES LLC, 
as Initial Super-Senior Representative and Initial 
Super-Senior Collateral Agent 

By:   
Name: 
Title: 

Notice Address:  

[________________________], 
as Initial Other Collateral Agent 

By:   
Name: 
Title: 

[NOTICE ADDRESS] 

 

[_________________________], 
as Initial Other Representative 

By:   
Name: 
Title: 

[NOTICE ADDRESS] 
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Acknowledged and Agreed to by: 

BORROWER: 
 
PROCERA NETWORKS, INC., 
a Delaware corporation 
 
 
By: ________________________________________ 
Name:    
Title:       
 
SANDVINE CORPORATION, 
a corporation amalgamated under the laws of the Province of British Columbia 
 
 
By: ________________________________________ 
Name:    
Title:       
 
 
GUARANTORS: 
 
PROCERA II LP,  
an exempted limited partnership formed and registered under the laws of the Cayman Islands 
 
 
By:  New Procera GP Company, 
 as its General Partner 
 
By: __________________________________ 
Name:    
Title:      
 
 
SANDVINE (USA), INC., 
a Delaware corporation 
 
By: __________________________________ 
Name:    
Title:      
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SANDVINE (DELAWARE) LLC, 
a Delaware limited liability company 
 
By: __________________________________ 
Name:    
Title:      
 
 
PROCERA VINEYARD, INC., 
a Nevada corporation 
 
By: __________________________________ 
Name:    
Title:      
 
 
PROCERA II LP, 
an exempted limited partnership registered under the laws of the Cayman Islands 
 
By:  Procera II GP Ltd, 
 as its General Partner 
 
By: __________________________________ 
Name:    
Title:      
 
 
PROCERA HOLDING, INC., 
a Delaware corporation 
 
By: __________________________________ 
Name:    
Title:      
 
 
SANDVINE HOLDINGS UK LIMITED, 
a company incorporated and registered in England and Wales 
 
By: __________________________________ 
Name:    
Title:      
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SANDVINE OP (UK) LTD, 
a company incorporated and registered in England and Wales 
 
By: __________________________________ 
Name:    
Title:      
 
 
PROCERA NETWORKS AB, 
a limited liability company incorporated under the laws of Sweden 
 
By: __________________________________ 
Name of authorized signatory:    
 
 
PROCERA NETWORKS KELOWNA ULC,  
an unlimited liability corporation existing under the laws of the Province of British Columbia 
 
By: __________________________________ 
Name:    
Title:      
 
 
PROCERA NETWORKS ULC, 
an unlimited liability corporation existing under the laws of the Province of British Columbia 
 
By: __________________________________ 
Name:    
Title:      
 
 
 
Notices: c/o Procera Networks, Inc., 5800 Granite Parkway, Suite 170, Plano, TX 75024, Atten-
tion of Jeff Kupp, Chief Financial Officer (E-mail: jkupp@sandvine.com) and copies to Paul, 
Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, NY 10019, 
Attention: Suhan Shim (Email: sshim@paulweiss.com) 
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US-DOCS\101491989.2 

Exhibit A 
to Super-Senior Pari Passu Intercreditor Agreement 

FORM OF JOINDER AGREEMENT 

JOINDER NO. [       ] dated as of [              ], 20[   ] (the “Joinder Agreement”) to 
the SUPER-SENIOR PARI PASSU INTERCREDITOR AGREEMENT dated as of [         ], 20-
__, (the “Pari Passu Intercreditor Agreement”), among ACQUIOM AGENCY SERVICES LLC, 
as Initial Super-Senior Representative and as Initial Super-Senior Collateral Agent, [_________], 
as Initial Other Representative, and [__________], as Initial Other Collateral Agent, and the ad-
ditional Representatives and Collateral Agents from time to time a party thereto, and acknowl-
edged and agreed to by SANDVINE CORPORATION, a corporation amalgamated under the 
laws of the Province of British Columbia (the “Canadian Borrower”) and PROCERA 
NETWORKS, INC., a Delaware corporation (“Procera” or the “Borrower Representative” and, 
together with the Canadian Borrower, the “Borrowers” and each, a “Borrower”), PROCERA II 
LP, an exempted limited partnership registered in the Cayman Islands, acting through its general 
partner, New Procera GP Company, a limited liability company formed and registered in the 
Cayman Islands (“Ultimate Parent”) and the other Grantors party thereto from time to time. 

A. Capitalized terms used herein but not otherwise defined herein shall have 
the meanings assigned to such terms in the Pari Passu Intercreditor Agreement. 

B. As a condition to the ability of the Borrowers to incur [Other Super-Senior 
Obligations][Replacement Credit Agreement Obligations under the Replacement Credit Agree-
ment] and to secure such [Other Super-Senior Obligations][Replacement Credit Agreement Ob-
ligations] with the liens and security interests created by the [Other Super-Senior Collateral Doc-
uments][Replacement Credit Agreement Collateral Documents], the Additional Super-Senior 
Representative in respect thereof is required to become a Representative and the Additional Su-
per-Senior Collateral Agent in respect thereof is required to become a Collateral Agent and the 
Super-Senior Claimholders in respect thereof are required to become subject to and bound by, 
the Pari Passu Intercreditor Agreement.  Section 5.14 of the Pari Passu Intercreditor Agreement 
provides that any such Additional Super-Senior Representative may become a Representative, 
any such Additional Super-Senior Collateral Agent may become a Collateral Agent and any such 
Additional Super-Senior Claimholders may become subject to and bound by the Pari Passu In-
tercreditor Agreement, pursuant to the execution and delivery by such Additional Super-Senior 
Representative and such Additional Super-Senior Collateral Agent of an instrument in the form 
of this Joinder Agreement and the satisfaction of the other conditions set forth in Section 5.14 of 
the Pari Passu Intercreditor Agreement.  The undersigned Additional Super-Senior Representa-
tive (the “New Representative”) and Additional Super-Senior Collateral Agent (the “New Col-
lateral Agent”) are executing this Joinder Agreement in accordance with the requirements of the 
Pari Passu Intercreditor Agreement. 

Accordingly, the New Representative and the New Collateral Agent agree as fol-
lows: 
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SECTION 1. In accordance with Section 5.14 of the Pari Passu Intercreditor 
Agreement, (i) the New Representative and the New Collateral Agent by their signatures below 
become a Representative and a Collateral Agent, respectively, under, and the related Additional 
Super-Senior Debt and Additional Super-Senior Claimholders become subject to and bound by, 
the Pari Passu Intercreditor Agreement with the same force and effect as if the New Representa-
tive and New Collateral Agent had originally been named therein as a Representative or a Col-
lateral Agent, respectively, and hereby agree to all the terms and provisions of the Pari Passu In-
tercreditor Agreement applicable to them as Representative, Collateral Agent and Additional Su-
per-Senior Claimholders, respectively. 

SECTION 2. Each of the New Representative and the New Collateral Agent rep-
resent and warrant to each other Collateral Agent, each other Representative and the other Super-
Senior Claimholders, individually, that (i) it has full power and authority to enter into this Join-
der Agreement, in its capacity as [agent][trustee], (ii) this Joinder Agreement has been duly au-
thorized, executed and delivered by it and constitutes its legal, valid and binding obligation, en-
forceable against it in accordance with its terms, except as enforceability may be limited by ap-
plicable bankruptcy, insolvency or similar laws affecting the enforcement of creditors’ rights 
generally or by equitable principles relating to enforceability, and (iii) the Super-Senior Docu-
ments relating to such Additional Super-Senior Debt provide that, upon the New Representa-
tive’s and the New Collateral Agent’s entry into this Joinder Agreement, the Additional Super-
Senior Claimholders represented by them will be subject to and bound by the provisions of the 
Pari Passu Intercreditor Agreement. 

SECTION 3. This Joinder Agreement may be executed in one or more counter-
parts and by different parties hereto in separate counterparts, each of which when so executed 
and delivered shall be deemed an original for all purposes, but all such counterparts together 
shall constitute but one and the same instrument.  This Joinder Agreement shall become effective 
when each Collateral Agent and Representative shall have received a counterpart of this Joinder 
Agreement that bears the signatures of the New Representative and the New Collateral Agent.  
Delivery of an executed signature page to this Joinder Agreement by telecopy or electronic 
transmission (including Adobe pdf file) shall be as effective as delivery of a manually executed 
counterpart of this Joinder Agreement. 

SECTION 4. Except as expressly supplemented hereby, the Pari Passu Intercred-
itor Agreement shall remain in full force and effect. 

SECTION 5. THIS JOINDER AGREEMENT, AND ANY DISPUTE, 
CLAIM OR CONTROVERSY ARISING OUT OF OR RELATING TO THIS JOINDER 
AGREEMENT (WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE) 
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN 
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT 
REGARD TO CONFLICTS OF LAW RULES THAT WOULD RESULT IN THE 
APPLICATION OF A DIFFERENT GOVERNING LAW (OTHER THAN ANY 
MANDATORY PROVISIONS OF THE UCC RELATING TO THE LAW GOVERNING 
PERFECTION AND THE EFFECT OF PERFECTION OR PRIORITY OF THE 
SECURITY INTERESTS). 
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SECTION 6. Any provision of this Joinder Agreement that is held to be invalid, 
illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the ex-
tent of such invalidity, illegality or unenforceability without affecting the validity, legality and 
enforceability of the remaining provisions hereof and in the Pari Passu Intercreditor Agreement, 
and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such 
provision in any other jurisdiction.  The parties hereto shall endeavor in good-faith negotiations 
to replace any invalid, illegal or unenforceable provisions with valid provisions the economic 
effect of which comes as close as possible to those of the invalid, illegal or unenforceable provi-
sions. 

SECTION 7. All communications and notices hereunder shall be in writing and 
given as provided in Section 5.7 of the Pari Passu Intercreditor Agreement.  All communications 
and notices hereunder to the New Representative and the New Collateral Agent shall be given to 
them at their respective addresses set forth below their signatures hereto. 

SECTION 8. Sections 5.8 and 5.9 of the Pari Passu Intercreditor Agreement are 
hereby incorporated herein by reference. 

[Remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the New Representative and the New Collateral Agent 
have duly executed this Joinder Agreement to the Pari Passu Intercreditor Agreement as of the 
day and year first above written. 

[NAME OF NEW REPRESENTATIVE], as  
[          ] for the holders of [                        ], 

By:   
Name: 
Title: 

Address for notices: 
 
  
  
attention of:    
Telecopy:    

[NAME OF NEW COLLATERAL AGENT], as  
[          ] for the holders of [                        ], 

By:   
Name: 
Title: 

Address for notices: 
 
  
  
attention of:    
Telecopy:    
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Receipt acknowledged by: 
[                                                          ], 

as Initial Super-Senior Representative and Initial 
Super-Senior Collateral Agent 

By:   
Name: 
Title: 

[                                                            ], 
as Initial Other Representative 

By:   
Name: 
Title: 

[                                  ], 
as Initial Other Collateral Agent 

By:   
Name: 
Title: 

[OTHERS AS NEEDED] 
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Exhibit B 
to Super-Senior Pari Passu Intercreditor Agreement 

[FORM OF] 
DEBT DESIGNATION 

Reference is made to the Super-Senior Pari Passu Intercreditor Agreement dated 
as of [         ], 20__, (the “Pari Passu Intercreditor Agreement”), among ACQUIOM AGENCY 
SERVICES LLC, as Initial Super-Senior Representative and as Initial Super-Senior Collateral 
Agent, [_________], as Initial Other Representative, and [__________], as Initial Other Collat-
eral Agent, and the additional Representatives and Collateral Agents from time to time a party 
thereto, and acknowledged and agreed to by SANDVINE CORPORATION, a corporation amal-
gamated under the laws of the Province of British Columbia (the “Canadian Borrower”) and 
PROCERA NETWORKS, INC., a Delaware corporation (“Procera” or the “Borrower Repre-
sentative” and, together with the Canadian Borrower, the “Borrowers” and each, a “Borrower”), 
PROCERA II LP, an exempted limited partnership registered in the Cayman Islands, acting 
through its general partner, New Procera GP Company, a limited liability company formed and 
registered in the Cayman Islands (“Ultimate Parent”) and the other Grantors party thereto from 
time to time.  Capitalized terms used but not otherwise defined herein have the meanings as-
signed to them in the Pari Passu Intercreditor Agreement.  This Debt Designation is being exe-
cuted and delivered in order to designate [Additional Super-Senior Debt][Replacement Credit 
Agreement Obligations] entitled to the benefit and subject to the terms of the Pari Passu Inter-
creditor Agreement. 

The undersigned, the duly appointed [specify title] of the Borrower Representative 
hereby certifies on behalf of the Borrower Representative that: 

(a) [insert name of the Borrowers or other Grantor] intends to incur Indebt-
edness in the initial aggregate [principal/committed amount] of [            ]  pursu-
ant to the following agreement:  [describe [credit agreement, indenture, other 
agreement giving rise to Additional Super-Senior Debt][Replacement Credit 
Agreement (“New Agreement”)]] which will be [Other Super-Senior Obliga-
tions][Replacement Credit Agreement Obligations]; 

(b) (i) the name and address of the [Additional Super-Senior Representative 
for the Additional Super-Senior Debt and the related Other Super-Senior Obliga-
tions][Replacement Representative for the Replacement Credit Agreement] is: 

  

  

Telephone:   

Fax:   
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(ii) the name and address of the Additional Super-Senior Collateral Agent for the 
Additional Super-Senior Debt and the Other Super-Senior Obligations or Re-
placement Credit Agreement Obligations, as applicable, is: 

  

  

Telephone:   

Fax:   

[and] 

(a) such Additional Super-Senior Debt is permitted by each Super-Senior 
Document and the conditions set forth in Section 5.14 of the Pari Passu Intercredi-
tor Agreement are satisfied with respect to such Additional Super-Senior Debt 
[insert for Replacement Credit Agreements only:; and 

(b) the New Agreement satisfies the requirements of a Replacement Credit 
Agreement and is hereby designated as a Replacement Credit Agreement]. 
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IN WITNESS WHEREOF, the undersigned has caused this Debt Designation to 
be duly executed by the undersigned officer as of ___________________, 20____. 

PROCERA NETWORKS, INC.,  
as Borrower Representative 

By:   
Name: 
Title: 
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Exhibit C 
to Super-Senior Pari Passu Intercreditor Agreement 

FORM OF GRANTOR JOINDER AGREEMENT 

GRANTOR JOINDER AGREEMENT NO. [ ] (this “Grantor Joinder Agreement”) dated 
as of [      ], 20[  ] to the PARI PASSU INTERCREDITOR AGREEMENT dated as of [         ], 
20__, (the “Pari Passu Intercreditor Agreement”), among ACQUIOM AGENCY SERVICES 
LLC, as Initial Super-Senior Representative and as Initial Super-Senior Collateral Agent, 
[_________], as Initial Other Representative, and [__________], as Initial Other Collateral 
Agent, and the additional Representatives and Collateral Agents from time to time a party there-
to, and acknowledged and agreed to by SANDVINE CORPORATION, a corporation amalga-
mated under the laws of the Province of British Columbia (the “Canadian Borrower”) and 
PROCERA NETWORKS, INC., a Delaware corporation (“Procera” or the “Borrower Repre-
sentative” and, together with the Canadian Borrower, collectively the “Borrowers” and each, a 
“Borrower”), PROCERA II LP, an exempted limited partnership registered in the Cayman Is-
lands, acting through its general partner, New Procera GP Company, a limited liability company 
formed and registered in the Cayman Islands (“Ultimate Parent”) and the other Grantors party 
thereto from time to time (each a “Grantor”). 

Capitalized terms used herein but not otherwise defined herein shall have the meanings 
assigned to such terms in the Pari Passu Intercreditor Agreement. 

The undersigned, [______________], a [________________], (the “New Grantor”) 
wishes to acknowledge and agree to the Pari Passu Intercreditor Agreement and become a party 
thereto to the limited extent contemplated by Section 5.16 thereof and to acquire and undertake 
the rights and obligations of a Grantor thereunder. 

Accordingly, the New Grantor agrees as follows for the benefit of the Representatives, 
the Collateral Agents and the Super-Senior Claimholders: 

Section 1. Accession to the Pari Passu Intercreditor Agreement.  The New Grantor 
(a) acknowledges and agrees to, and becomes a party to the Pari Passu Intercreditor Agreement 
as a Grantor to the limited extent contemplated by Section 5.16 thereof, (b) agrees to all the 
terms and provisions of the Pari Passu Intercreditor Agreement and (c) shall have all the rights 
and obligations of a Grantor under the Pari Passu Intercreditor Agreement.  This Grantor Joinder 
Agreement supplements the Pari Passu Intercreditor Agreement and is being executed and deliv-
ered by the New Grantor pursuant to Section 5.18 of the Pari Passu Intercreditor Agreement. 

Section 2. Representations, Warranties and Acknowledgement of the New Grantor.  
The New Grantor represents and warrants to each Representative, each Collateral Agent and to 
the Super-Senior Claimholders that (a) it has full power and authority to enter into this Grantor 
Joinder Agreement, in its capacity as Grantor, and (b) this Grantor Joinder Agreement has been 
duly authorized, executed and delivered by it and constitutes its legal, valid and binding obliga-
tion, enforceable against it in accordance with the terms of this Grantor Joinder Agreement. 
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Section 3. Counterparts.  This Grantor Joinder Agreement may be executed in one or 
more counterparts and by different parties hereto in separate counterparts, each of which when so 
executed and delivered shall be deemed an original for all purposes, but all such counterparts to-
gether shall constitute but one and the same instrument.  Delivery of an executed counterpart of a 
signature page of this Grantor Joinder Agreement or any document or instrument delivered in 
connection herewith by telecopy or electronic transmission (including Adobe pdf file) shall be 
effective as delivery of a manually executed counterpart of this Grantor Joinder Agreement or 
such other document or instrument, as applicable. 

Section 4. Section Headings.  Section headings used in this Grantor Joinder Agree-
ment are for convenience of reference only, are not part of this Grantor Joinder Agreement and 
shall not affect the construction of, or be taken into consideration in interpreting, this Grantor 
Joinder Agreement. 

Section 5. Benefit of Agreement.  The agreements set forth herein or undertaken pur-
suant hereto are for the benefit of, and may be enforced by, any party to the Pari Passu Inter-
creditor Agreement subject to any limitations set forth in the Pari Passu Intercreditor Agreement 
with respect to the Grantors. 

Section 6. Governing Law.  THIS GRANTOR JOINDER AGREEMENT, AND 
ANY DISPUTE, CLAIM OR CONTROVERSY ARISING OUT OF OR RELATING TO 
THIS GRANTOR JOINDER AGREEMENT (WHETHER ARISING IN CONTRACT, 
TORT OR OTHERWISE) SHALL BE GOVERNED BY, AND CONSTRUED AND 
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW 
YORK WITHOUT REGARD TO CONFLICTS OF LAW RULES THAT WOULD 
RESULT IN THE APPLICATION OF A DIFFERENT GOVERNING LAW (OTHER 
THAN ANY MANDATORY PROVISIONS OF THE UCC RELATING TO THE LAW 
GOVERNING PERFECTION AND THE EFFECT OF PERFECTION OR PRIORITY 
OF THE SECURITY INTERESTS). 

Section 7. Severability.  Any provision of this Grantor Joinder Agreement that is held 
to be invalid, illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffec-
tive to the extent of such invalidity, illegality or unenforceability without affecting the validity, 
legality and enforceability of the remaining provisions hereof and in the Pari Passu Intercreditor 
Agreement, and the invalidity of a particular provision in a particular jurisdiction shall not inval-
idate such provision in any other jurisdiction.  The parties hereto shall endeavor in good-faith 
negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the 
economic effect of which comes as close as possible to that of the invalid, illegal or unenforcea-
ble provisions. 

Section 8. Notices.  All communications and notices hereunder shall be in writing 
and given as provided in Section 5.7 of the Pari Passu Intercreditor Agreement.  All communica-
tions and notices hereunder to the New Grantor shall be given to it at the address set forth under 
its signature hereto, which information supplements Section 5.7 of the Pari Passu Intercreditor 
Agreement. 

1215



 

Exhibit C – Page 3 
 

IN WITNESS WHEREOF, the New Grantor has duly executed this Grantor Joinder Agreement 
to the Pari Passu Intercreditor Agreement as of the day and year first above written. 

[ ] 

By  
Name: 
Title: 

 
Address: ______________________________ 
 ______________________________ 
 ______________________________ 
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INTERCREDITOR AGREEMENT 

by and among  

ACQUIOM AGENCY SERVICES LLC 
as Initial First Lien Representative, 

ACQUIOM AGENCY SERVICES LLC, 
as Initial Second Lien Representative, 

any Additional Representatives from time to time party hereto  

and 

any Additional Collateral Agents from time to time party hereto 

------------------------------------------------------------ 

Consented and Agreed to by 

SANDVINE CORPORATION and PROCERA NETWORKS, INC., 
as Borrowers  

and 

the other Loan Parties from time to time, as Grantors 

------------------------------------------------------------ 

Dated as of October 2, 2024 
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INTERCREDITOR AGREEMENT 

INTERCREDITOR AGREEMENT dated as of September 27, 2024, between ACQUIOM 
AGENCY SERVICES LLC (“Acquiom”), in its capacity as collateral agent under the Initial First Lien 
Credit Agreement and as First Lien Representative for the Initial First Lien Secured Parties (in such 
capacity, and together with its successors and assigns from time to time in such capacity, the “Initial First 
Lien Representative”), and Acquiom, in its capacity as collateral agent under the Initial Second Lien Credit 
Agreement and as Second Lien Representative for the Initial Second Lien Secured Parties (in such capacity, 
and together with its successors and assigns from time to time in such capacity, the “Initial Second Lien 
Representative”).  Capitalized terms used herein but not otherwise defined herein have the meanings set 
forth in the Initial First Lien Credit Agreement and the Initial Second Lien Credit Agreement, as applicable. 

PROCERA NETWORKS, INC., a Delaware corporation (the “U.S. Borrower” and the 
“Borrower Representative”) and SANDVINE CORPORATION, a corporation amalgamated under the laws 
of the Province of British Columbia (the “Canadian Borrower”, and together with the U.S. Borrower, the 
“Borrowers”), are party to that certain Super-Senior Credit Agreement, dated as of the date hereof (as 
amended, restated, supplemented or otherwise modified from time to time, the “Initial First Lien Credit 
Agreement”), among PROCERA II LP, an exempted limited partnership formed and registered in the 
Cayman Islands, acting through its general partner, NEW PROCERA GP COMPANY (“Ultimate Parent”), 
the Borrowers, the other Loan Parties party thereto, the lenders from time to time party thereto, SEAPORT 
LOAN PRODUCTS LLC (“Seaport”), as co-administrative agent, and Acquiom as co-administrative agent 
and collateral agent. 

The Borrowers are party to that certain First Lien Credit Agreement, dated as of November 
2, 2018 (as amended by Amendment No. 1 to First Lien Credit Agreement, dated as of March 7, 2019, 
Amendment No. 2 to Credit Agreement, dated as of December 20, 2021, Amendment No. 3 to Credit 
Agreement, dated as of August 4, 2022, Amendment No. 4 to First Lien Credit Agreement, dated as of July 
21, 2023, Amendment No. 5 to Credit Agreement, dated as of May 31, 2024, Amendment No. 6 to Credit 
Agreement, dated as of June 28, 2024, Amendment No. 7 to Credit Agreement, dated as of August 28, 
2024, Amendment No. 8 to Credit Agreement, dated as of the date hereof, and as further modified by the 
Forbearance Agreement, dated as of May 6, 2024, and as supplemented or otherwise modified by the 
LIBOR Suspension Letter dated as of December 30, 2021, and as supplemented or otherwise modified by 
the Successor Agent Agreement, dated as of August 15, 2024, and as further amended, restated, amended 
and restated, supplemented or otherwise modified from time to time prior to the date hereof, the “Initial 
Second Lien Credit Agreement”), among the Borrowers, Ultimate Parent, the other Loan Parties party 
thereto, and Seaport and Acquiom, as co-administrative agents and Acquiom as collateral agent. 

Accordingly, in consideration of the foregoing, the mutual covenants and obligations 
herein set forth and for other good and valuable consideration, the sufficiency and receipt of which are 
hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows: 

SECTION 1 SECTION 1 Definitions. 

1.1 Defined Terms.  As used in this Agreement, the following terms have the meanings 
specified below: 

“Additional Collateral Agent” shall mean an Additional First Lien Collateral Agent and/or 
an Additional Second Lien Collateral Agent, as the context may require. 

“Additional Debt” has the meaning set forth in Section 9.24. 
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“Additional First Lien Collateral Agent” has the meaning set forth in the definition of “First 
Lien Collateral Agent”. 

“Additional First Lien Debt” shall mean any Indebtedness that is incurred, issued or 
guaranteed by any Borrower and/or any other Grantor other than the Initial First Lien Debt, which 
Indebtedness and guarantees are secured by the First Lien Collateral (or a portion thereof) on a pari passu 
basis with the First Lien Obligations; provided, however, that with respect to any such Indebtedness 
incurred after the date hereof (i) such Indebtedness is permitted to be incurred, secured and guaranteed on 
such basis by this Agreement and each First Lien Document and Second Lien Document, (ii) unless already 
a party hereto with respect to that applicable Series of Additional First Lien Debt, each of the First Lien 
Representative and the First Lien Collateral Agent for the holders of such Indebtedness shall have become 
party to (A) this Agreement pursuant to, and by satisfying the conditions set forth in, Section 9.24 and (B) 
the First Lien Pari Passu Intercreditor Agreement pursuant to, and by satisfying the conditions set forth 
therein; provided, further that if such Indebtedness will be the initial Additional First Lien Debt incurred 
by any Borrower or any other Grantor after the date hereof, then the Grantors, the Initial First Lien 
Representative, the Initial First Lien Collateral Agent, the First Lien Representative for such Indebtedness 
and the First Lien Collateral Agent for such Indebtedness shall have executed and delivered the First Lien 
Pari Passu Intercreditor Agreement and (iii) each of the other requirements of Section 9.24 shall have been 
complied with.  The requirements of clause (i) above and clause (2)(c) of Section 9.24(b) shall be tested 
only as of (x) the date of execution of such Joinder Agreement by the applicable Additional First Lien 
Collateral Agent and Additional First Lien Representative if pursuant to a commitment entered into at the 
time of such Joinder Agreement and (y) with respect to any later commitment or amendment to those terms 
to permit such Indebtedness, as of the date of such commitment and/or amendment.  Additional First Lien 
Debt shall include any Registered Equivalent Notes and guarantees thereof by the Grantors issued in 
exchange therefor. 

“Additional First Lien Documents” shall mean, with respect to any Series of Additional 
First Lien Debt, the loan agreements, promissory notes, guarantees, indentures and other operative 
agreements evidencing or governing such Indebtedness, any document governing reimbursement 
obligations in respect of letters of credit issued pursuant to any Additional First Lien Documents and the 
First Lien Security Documents securing such Series of Additional First Lien Debt. 

“Additional First Lien Obligations” shall mean, with respect to any Series of Additional 
First Lien Debt, (a) all principal, interest (including any post-petition interest), premium (if any), penalties, 
fees, expenses (including fees, expenses and disbursements of agents, professional advisors and legal 
counsel), indemnification obligations, reimbursement obligations (including in respect of letters of credit), 
damages and other liabilities, and guarantees of the foregoing amounts, in each case whether or not allowed 
or allowable in an Insolvency or Liquidation Proceeding, payable with respect to such Additional First Lien 
Debt, (b) all other amounts payable to the related Additional First Lien Secured Parties under the related 
Additional First Lien Documents (other than in respect of any Indebtedness not constituting Additional 
First Lien Debt), (c) any Secured Swap Obligations and Secured Cash Management Obligations, in each 
case secured under the First Lien Security Documents securing such Series of Additional First Lien Debt 
and (d) any renewals or extensions of the foregoing. 

“Additional First Lien Representative” has the meaning set forth in the definition of “First 
Lien Representative”. 

“Additional First Lien Secured Parties” shall mean, with respect to any Series of Additional 
First Lien Debt, the holders of such Indebtedness, the First Lien Representative with respect thereto, the 
First Lien Collateral Agent with respect thereto, any trustee or agent therefor under any related Additional 
First Lien Documents and the beneficiaries of each indemnification obligation undertaken by any Borrower 
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or any other Grantor under any related Additional First Lien Documents and the holders of any other 
Additional First Lien Obligations secured by the First Lien Security Documents for such Series of 
Additional First Lien Debt. 

“Additional Obligations” shall mean the Additional First Lien Obligations and the 
Additional Second Lien Obligations. 

“Additional Representative” shall mean an Additional First Lien Representative and/or an 
Additional Second Lien Representative, as the context may require. 

“Additional Second Lien Collateral Agent” has the meaning set forth in the definition of 
“Second Lien Collateral Agent”. 

“Additional Second Lien Debt” shall mean any Indebtedness that is incurred, issued or 
guaranteed by any Borrower and/or any Grantor other than the Initial Second Lien Debt, which 
Indebtedness and guarantees are secured by the Second Lien Collateral (or a portion thereof) on a basis 
junior to the First Lien Obligations; provided, however, that with respect to any such Indebtedness incurred 
after the date hereof (i) such Indebtedness is permitted to be incurred, secured and guaranteed on such basis 
by each First Lien Document and Second Lien Document, (ii) unless already a party hereto with respect to 
that Series of Additional Second Lien Debt, each of the Second Lien Representative and the Second Lien 
Collateral Agent for the holders of such Indebtedness shall have become party to (A) this Agreement 
pursuant to, and by satisfying the conditions set forth in, Section 9.24 and (B) the Second Lien Pari Passu 
Intercreditor Agreement pursuant to and by satisfying the conditions set forth therein; provided, further, 
that, if such Indebtedness will be the initial Additional Second Lien Debt incurred by any Borrower or any 
other Grantor after the date hereof, then the Grantors, the Initial Second Lien Representative, the Initial 
Second Lien Collateral Agent, the Second Lien Representative for such Indebtedness and the Second Lien 
Collateral Agent for such Indebtedness shall have executed and delivered the Second Lien Pari Passu 
Intercreditor Agreement and (iii) each of the other requirements of Section 9.24 shall have been complied 
with.  The requirements of clause (i) above and clause (2)(c) of Section 9.24(b) shall be tested only as of 
(x) the date of execution of such Joinder Agreement by the applicable Additional Second Lien Collateral 
Agent and Additional Second Lien Representative if pursuant to a commitment entered into at the time of 
such Joinder Agreement, and (y) with respect to any later commitment or amendment to those terms to 
permit such Indebtedness, as of the date of such commitment and/or amendment.  Additional Second Lien 
Debt shall include any Registered Equivalent Notes and guarantees thereof by the Grantors issued in 
exchange therefor. 

“Additional Second Lien Documents” shall mean, with respect to any Series of Additional 
Second Lien Debt, the loan agreements, promissory notes, guarantees, indentures and other operative 
agreements evidencing or governing such Indebtedness, any document governing reimbursement 
obligations in respect of letters of credit issued pursuant to any Additional Second Lien Documents and the 
Second Lien Security Documents securing such Series of Additional Second Lien Debt. 

“Additional Second Lien Obligations” shall mean, with respect to any Series of Additional 
Second Lien Debt, (a) principal, interest (including, without limitation, any post-petition interest), premium 
(if any), penalties, fees, expenses (including, without limitation, fees, expenses and disbursements of agents, 
professional advisors and legal counsel), indemnification obligations, reimbursement obligations, damages 
and other liabilities, and guarantees of the foregoing amounts, in each case whether or not allowed or 
allowable in an Insolvency or Liquidation Proceeding, payable with respect to such Additional Second Lien 
Debt, (b) all other amounts payable to the related Additional Second Lien Secured Parties under the related 
Additional Second Lien Documents (other than in respect of any Indebtedness not constituting Additional 
Second Lien Debt) and (c) any renewals or extensions of the foregoing. 
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“Additional Second Lien Representative” has the meaning set forth in the definition of 
“Second Lien Representative”. 

“Additional Second Lien Secured Parties” shall mean, with respect to any Series of 
Additional Second Lien Debt, the holders of such Indebtedness, the Second Lien Representative with 
respect thereto, the Second Lien Collateral Agent with respect thereto, any trustee or agent therefor under 
any related Additional Second Lien Documents and the beneficiaries of each indemnification obligation 
undertaken by any Borrower or any other Grantor under any related Additional Second Lien Documents 
and the holders of any other Additional Second Lien Obligations secured by the Second Lien Security 
Documents for such Series of Additional Second Lien Debt. 

“Agreement” shall mean this Agreement, as amended, restated, renewed, extended, 
supplemented, waived, replaced or otherwise modified from time to time in accordance with the terms 
hereof. 

“Bankruptcy Code” shall mean Title 11 of the United States Code, 11 USC § 101, et seq., 
as amended from time to time. 

“Bankruptcy Court” shall mean a court of competent jurisdiction under or in respect of any 
Bankruptcy Law. 

“Bankruptcy Law” shall mean the Bankruptcy Code, the Bankruptcy and Insolvency Act 
(Canada), the Companies’ Creditors Arrangement Act (Canada), the Winding-Up and Restructuring Act 
(Canada) and any similar federal, state, provincial, territorial or foreign law, including common law, for the 
relief of debtors, or any arrangement, rearrangement, reorganization, recapitalization, bankruptcy, 
insolvency, dissolution, provisional liquidation, liquidation, moratorium, receivership, assignment for the 
benefit of creditors, any other marshaling of assets and/or liabilities of any Borrower and/or its affiliates, 
or any similar law relating to or affecting creditors’ rights generally (including, without limitation, any 
Canadian Bankruptcy Law and the European Council Regulation (EC) 1346/2000 on insolvency 
proceedings and the Swedish Bankruptcy Act (1987:672)). 

“Borrowers” shall have the meaning set forth in the recitals herein. 

“Canadian Insolvency Proceeding” shall mean any Insolvency and Liquidation Proceeding 
under Canadian Bankruptcy Law, whether ancillary or plenary. 

“Canadian Bankruptcy Law” shall mean the Bankruptcy and Insolvency Act (Canada), the 
Companies’ Creditors Arrangement Act (Canada), the Winding-up and Restructuring Act (Canada), the 
Canada Business Corporations Act (Canada), Business Corporations Act (British Columbia) and any other 
Canadian federal, provincial or territorial law, including common law, from time to time in effect in respect 
of voluntary or involuntary insolvency, liquidation, dissolution, wind-up, conservatorship, bankruptcy, 
assignment for the benefit of creditors, moratorium, rearrangement, receivership, reorganization, 
recapitalization or for the relief of debtors. 

“Collateral Agent” shall mean any First Lien Collateral Agent (including any Additional 
First Lien Collateral Agent) or any Second Lien Collateral Agent (including any Additional Second Lien 
Collateral Agent), as the case may be. 

“Commodity Exchange Act” shall mean the Commodity Exchange Act (7 U.S.C. § 1 et 
seq.), as amended from time to time, and any successor statute. 
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“Common Collateral” shall mean all of the assets of any Grantor, whether real, personal or 
mixed, pledged or purported to be pledged, mortgaged, charged, assigned by way of security or otherwise 
encumbered to secure at least one Series of First Lien Obligations and at least one Series of Second Lien 
Obligations, in each case pursuant to the First Lien Security Documents and the Second Lien Security 
Documents, respectively, including, without limitation, any assets in which any First Lien Collateral Agent 
is automatically deemed to have a Lien pursuant to the provisions of Section 2.3(a) and any assets in which 
any Second Lien Collateral Agent is automatically deemed to have a Lien pursuant to the provisions of 
Section 2.3(b). 

“Comparable Second Lien Security Document” shall mean, in relation to any Common 
Collateral subject to any Lien created under any First Lien Document, those Second Lien Security 
Documents that create a Lien on the same Common Collateral, granted by the same Grantor or Grantors. 

“Contingent First Lien Obligations” shall mean, at any time, First Lien Obligations for 
taxes, indemnifications, reimbursements, damages and other liabilities (excluding (a) the principal of, and 
interest and premium (if any) on, and fees and expenses relating to, any First Lien Obligation and (b) 
contingent reimbursement obligations in respect of amounts that may be drawn under outstanding letters of 
credit) in respect of which no assertion of liability (whether oral or written) and no claim or demand for 
payment (whether oral or written) has been made (and, in the case of First Lien Obligations for 
indemnification, no notice for indemnification has been issued by the indemnitee) at such time. 

“Contingent Second Lien Obligations” shall mean, at any time, Second Lien Obligations 
for taxes, indemnifications, reimbursements, damages and other liabilities (excluding the principal of, and 
interest and premium (if any) on, and fees and expenses relating to, any Second Lien Obligation) in respect 
of which no assertion of liability (whether oral or written) and no claim or demand for payment (whether 
oral or written) has been made (and, in the case of Second Lien Obligations for indemnification, no notice 
for indemnification has been issued by the indemnitee) at such time. 

“Control Collateral” shall mean any Common Collateral consisting of any Certificated 
Security, Instrument, Deposit Account (each as defined in the UCC), rights, cash and any other Common 
Collateral as to which a first priority Lien shall or may be perfected through possession or control by the 
secured party or any agent therefor. 

“Court Appointed Official” shall mean a trustee, trustee in bankruptcy, monitor, receiver, 
interim receiver, receiver and manager, liquidator, custodian or other official with similar powers appointed 
by a Bankruptcy Court. 

“Court-ordered Charge” shall have the meaning set forth in Section 6.1(a). 

“Designated First Lien Collateral Agent” shall mean (i) if at any time there is only one 
Series of First Lien Obligations with respect to which the Discharge of First Lien Obligations has not 
occurred, the First Lien Collateral Agent for the First Lien Secured Parties in such Series and (ii) at any 
time when clause (i) does not apply, the “Applicable Collateral Agent” (or equivalent term) (as defined in 
the First Lien Pari Passu Intercreditor Agreement) at such time. 

“Designated First Lien Representative” shall mean (i) if at any time there is only one Series 
of First Lien Obligations with respect to which the Discharge of First Lien Obligations has not occurred, 
the First Lien Representative for the First Lien Secured Parties in such Series and (ii) at any time when 
clause (i) does not apply, the “Applicable Representative” (or equivalent term) (as defined in the First Lien 
Pari Passu Intercreditor Agreement) at such time. 
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“Designated Second Lien Collateral Agent” shall mean (i) if at any time there is only one 
Series of Second Lien Obligations with respect to which the Discharge of Second Lien Obligations has not 
occurred, the Second Lien Collateral Agent for the Second Lien Secured Parties in such Series and (ii) at 
any time when clause (i) does not apply, the “Applicable Collateral Agent” (or equivalent term) (as defined 
in the Second Lien Pari Passu Intercreditor Agreement) at such time. 

“Designated Second Lien Representative” shall mean (i) if at any time there is only one 
Series of Second Lien Obligations with respect to which the Discharge of Second Lien Obligations has not 
occurred, the Second Lien Representative for the Second Lien Secured Parties in such Series and (ii) at any 
time when clause (i) does not apply, the “Applicable Representative” (or equivalent term) (as defined in 
the Second Lien Pari Passu Intercreditor Agreement) at such time. 

“Designation” shall mean a designation of Additional First Lien Debt or Additional Second 
Lien Debt in substantially the form of Exhibit C attached hereto with such immaterial changes as may 
otherwise be agreed by the parties thereto. 

“DIP Financing” shall have the meaning set forth in Section 6.1. 

“Discharge” shall mean, with respect to any Series of First Lien Obligations or Series of 
Second Lien Obligations, except to the extent otherwise provided in Section 5.6, payment in full in cash 
(except for Contingent First Lien Obligations or Contingent Second Lien Obligations, as applicable) of all 
First Lien Obligations with respect to such Series of First Lien Obligations (including, without limitation, 
delivery of cash collateral or backstop letters of credit in respect of letters of credit or letter of credit 
guaranties outstanding under the First Lien Documents in accordance with such First Lien Documents) or 
of all Second Lien Obligations with respect to such Series of Second Lien Obligations (as applicable), after 
or concurrently with the termination of all commitments of the First Lien Secured Parties or Second Lien 
Secured Parties, as applicable, to extend credit under the First Lien Documents relating to such Series of 
First Lien Obligations or the Second Lien Documents relating to such Series of Second Lien Documents 
(as applicable); provided that a Discharge shall not be deemed to have occurred if such payments are made 
with the proceeds of other First Lien Obligations or Second Lien Obligations, as applicable, that constitute 
an exchange or replacement for, or a Refinancing of, such Series of First Lien Obligations or Series of 
Second Lien Obligations (as applicable).  In the event any Series of First Lien Obligations are modified and 
are paid over time or otherwise modified pursuant to Section 1129 of the Bankruptcy Code or other 
Bankruptcy Law, such Series of First Lien Obligations shall be deemed to be Discharged when the final 
payment is made, in cash, in respect of such indebtedness and any obligations pursuant to such new 
indebtedness (in each case other than with respect to Excess First Lien Obligations) shall have been 
satisfied. 

“Discharge of First Lien Obligations” shall mean, except to the extent otherwise provided 
in Section 5.6, the Discharge of Initial First Lien Obligations and the Discharge of each additional Series 
of First Lien Obligations constituting First Lien Obligations has occurred; provided, that the Discharge of 
First Lien Obligations shall be deemed (a) not to have occurred if any First Lien Document is Refinanced 
in accordance with Section 5.3 and such Refinanced Indebtedness is then in effect and has not itself been 
Discharged or Refinanced in accordance with Section 5.3 and (b) to have occurred if the Discharge of First 
Lien Obligations has occurred in respect of all First Lien Obligations other than Excess First Lien 
Obligations and the Designated First Lien Collateral Agent is not diligently pursuing any enforcement 
actions against all or a material portion of the then remaining Common Collateral. 

“Discharge of Initial First Lien Obligations” shall mean the Discharge of all Initial First 
Lien Obligations constituting First Lien Obligations has occurred; provided, that the Discharge of Initial 
First Lien Obligations shall be deemed not to have occurred if any Initial First Lien Document is Refinanced 
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in accordance with Section 5.3 and such Refinanced Indebtedness is then in effect and has not itself been 
Discharged or Refinanced in accordance with Section 5.3. 

“Discharge of Initial Second Lien Obligations” shall mean the Discharge of all Initial 
Second Lien Obligations constituting Second Lien Obligations has occurred; provided, that the Discharge 
of Initial Second Lien Obligations shall be deemed not to have occurred if the Initial Second Lien Credit 
Agreement is Refinanced in accordance with Section 5.3 and such Refinanced Indebtedness is then in effect 
and has not itself been Discharged or Refinanced in accordance with Section 5.3. 

“Discharge of Second Lien Obligations” shall mean, except to the extent otherwise 
provided in Section 5.6, the Discharge of Initial Second Lien Obligations and the Discharge of each 
additional Series of Second Lien Obligations constituting Second Lien Obligations has occurred; provided, 
that the Discharge of Second Lien Obligations shall be deemed not to have occurred if any Second Lien 
Document is Refinanced in accordance with Section 5.3 and such Refinanced Indebtedness is then in effect 
and has not itself been Discharged or Refinanced in accordance with Section 5.3. 

“ECP Grantor” shall mean, in respect of any Swap Obligation, each Grantor that has total 
assets exceeding $10,000,000 at the time the relevant guaranty or grant of relevant Lien becomes effective 
with respect to such Swap Obligation or such other person as constitutes an “eligible contract participant” 
under the meaning of the Commodity Exchange Act or any regulations promulgated thereunder. 

“European Group Company” shall mean any Group Company incorporated, formed, 
organized or existing under the laws of England and Wales, Sweden or any member state of the European 
Union. 

“Excess First Lien Obligations” shall mean all First Lien Obligations in excess of the First 
Lien Cap. 

“First Lien Cap” shall mean an amount equal to the sum of (A) 115% of the sum of (I) 
$125,000,000 plus (II) an aggregate principal amount equal to all incremental loans, commitments or other 
Indebtedness or Additional Debt (as defined in the Initial First Lien Credit Agreement as in effect on the 
date hereof) that are or would be permitted to be incurred and secured on a pari passu or senior basis with 
respect to the Liens securing the First Lien Obligations at the time of incurrence under the terms of the 
Initial First Lien Credit Agreement and the Initial Second Lien Credit Agreement (each as in effect on the 
date hereof) plus (III) to the extent a DIP Financing contemplated by Section 6.1(a) is obtained or incurred, 
an additional amount equal to $40,000,000; provided that any such incremental loans, commitments or 
other Indebtedness or Additional Debt, and the Liens securing the same, shall be conclusively deemed to 
have been incurred or effected in compliance with the Initial First Lien Credit Agreement (as in effect on 
the date hereof) for purposes of this clause (A) if the Borrower Representative shall have delivered to the 
First Lien Representative and the Second Lien Representative a certificate of a Responsible Officer (as 
defined in the Initial First Lien Credit Agreement) to that effect on or about the date of effectiveness of 
such incremental loans or commitments (or other Additional Debt), or the commitments relating thereto; 
plus (B) any other Indebtedness or obligations (including Secured Swap Obligations in respect of Secured 
Swap Agreements and Secured Cash Management Obligations) that are or would be permitted to be 
incurred and secured on a pari passu or senior basis with respect to the Liens securing the First Lien 
Obligations at the time of incurrence under the terms of the Initial First Lien Credit Agreement and the 
Initial Second Lien Credit Agreement (each as in effect on the date hereof) plus (C) the aggregate amount 
of all interest, premiums, fees, reimbursements, indemnity obligations and other payment obligations 
related to the indebtedness or other obligations referred to in clauses (A) or (B) above. 
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“First Lien Collateral” shall mean all of the assets of any Grantor, whether real, personal 
or mixed, with respect to which a Lien is granted or purported to be granted as security for any First Lien 
Obligations pursuant to a First Lien Security Document. 

“First Lien Collateral Agent” shall mean (i) in the case of any Initial First Lien Obligations 
or the Initial First Lien Secured Parties, the Initial First Lien Collateral Agent and (ii) in the case of any 
Additional First Lien Obligations and the Additional First Lien Secured Parties in respect thereof, the 
person serving as collateral agent (or the equivalent) for such Additional First Lien Obligations and that is 
named as the First Lien Collateral Agent in respect of such Additional First Lien Obligations in the Joinder 
Agreement (each, in the case of this clause (ii), together with its successors and assigns in such capacity, 
an “Additional First Lien Collateral Agent”). 

“First Lien Debt” shall mean the Initial First Lien Debt and any Additional First Lien Debt. 

“First Lien Documents” shall mean the Initial First Lien Documents and any Additional 
First Lien Documents. 

“First Lien Obligations” shall mean the Initial First Lien Obligations and any Additional 
First Lien Obligations. 

“First Lien Pari Passu Intercreditor Agreement” shall mean an agreement among each First 
Lien Representative and each First Lien Collateral Agent allocating rights among the various Series of First 
Lien Obligations. 

“First Lien Representative” shall mean (i) in the case of any Initial First Lien Obligations 
or the Initial First Lien Secured Parties, the Initial First Lien Representative and (ii) in the case of any 
Additional First Lien Obligations and the Additional First Lien Secured Parties in respect thereof, each 
trustee, administrative agent, collateral agent, security agent and similar agent that is named as the First 
Lien Representative in respect of such Additional First Lien Obligations in the applicable Joinder 
Agreement (each, in the case of this clause (ii), together with its successors and assigns in such capacity, 
an “Additional First Lien Representative”). 

“First Lien Secured Parties” shall mean the Initial First Lien Secured Parties and any 
Additional First Lien Secured Parties. 

“First Lien Security Documents” shall mean the Security Documents (as defined in the 
Initial First Lien Credit Agreement) and any other agreement, document or instrument pursuant to which a 
Lien is granted or purported to be granted securing First Lien Obligations or under which rights or remedies 
with respect to such Liens are governed. 

“First Priority Liens” shall mean Liens securing or purporting to secure the First Lien 
Obligations. 

“Foreign Insolvency or Liquidation Proceeding” shall mean an Insolvency or Liquidation 
Proceeding commenced under laws other than (x) the laws of the United States of America or any state 
thereof or (y) Canadian Bankruptcy Law. 

“Grantors” shall mean the Borrowers and each other Loan Party that has executed and 
delivered a First Lien Document or a Second Lien Document. 

“Group Company” shall mean any of the Ultimate Parent and its Restricted Subsidiaries. 
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“Indebtedness” shall mean and include all obligations that constitute “Indebtedness” within 
the meaning of the Initial Second Lien Credit Agreement or the Initial First Lien Credit Agreement, as 
applicable. 

“Initial First Lien Collateral Agent” shall mean Acquiom Agency Services LLC, in its 
capacity as collateral agent for the lenders and other secured parties under the Initial First Lien Credit 
Agreement and the other Initial First Lien Documents entered into pursuant to the Initial First Lien Credit 
Agreement, together with its successors and permitted assigns under the Initial First Lien Credit Agreement 
exercising substantially the same rights and powers. 

“Initial First Lien Credit Agreement” shall have the meaning set forth in the recitals herein. 

“Initial First Lien Debt” shall mean the Indebtedness and guarantees thereof now or 
hereafter incurred pursuant to the Initial First Lien Documents. 

“Initial First Lien Documents” shall mean the credit, guarantee and security documents 
governing the Initial First Lien Obligations, including, without limitation, the Initial First Lien Credit 
Agreement, the First Lien Security Documents and any other “Loan Documents” as defined in the Initial 
First Lien Credit Agreement. 

“Initial First Lien Obligations” shall mean all “Secured Obligations” (as defined in the 
Initial First Lien Credit Agreement). 

“Initial First Lien Representative” has the meaning set forth in the preamble to this 
Agreement. 

“Initial First Lien Secured Parties” shall mean, at any relevant time, the holders of Initial 
First Lien Obligations at such time, including, without limitation, the lenders and agents (including the 
Initial First Lien Collateral Agent) under the Initial First Lien Credit Agreement, and each of the other 
“Secured Parties” as defined in the Initial First Lien Credit Agreement. 

“Initial Second Lien Collateral Agent” shall mean Acquiom Agency Services LLC, in its 
capacity as collateral agent for the lenders and other secured parties under the Initial Second Lien Credit 
Agreement and the other Initial Second Lien Documents entered into pursuant to the Initial Second Lien 
Credit Agreement, together with its successors and permitted assigns under the Initial Second Lien Credit 
Agreement exercising substantially the same rights and powers. 

“Initial Second Lien Credit Agreement” shall have the meaning set forth in the recitals 
herein. 

“Initial Second Lien Debt” shall mean the Indebtedness and guarantees thereof now or 
hereafter incurred pursuant to the Initial Second Lien Documents. 

“Initial Second Lien Documents” shall mean the credit and security documents governing 
the Initial Second Lien Obligations, including, without limitation, the Initial Second Lien Credit Agreement, 
the Initial Second Lien Security Documents and any other “Loan Documents” as defined in the Initial 
Second Lien Credit Agreement. 

“Initial Second Lien Obligations” shall mean all “Obligations” (as defined in the Initial 
Second Lien Credit Agreement). 

1229



 

10 
Doc#: US1:19943901v9 

“Initial Second Lien Representative” has the meaning set forth in the preamble to this 
Agreement. 

“Initial Second Lien Secured Parties” shall mean, at any relevant time, the holders of Initial 
Second Lien Obligations at such time, including, without limitation, the lenders and agents (including the 
Initial Second Lien Collateral Agent) under the Initial Second Lien Credit Agreement and each of the other 
“Secured Parties” as defined in the Initial Second Lien Credit Agreement. 

“Insolvency or Liquidation Proceeding” shall mean: 

(1) any voluntary or involuntary case commenced or proceeding by or against any 
Borrower or any other Grantor under the Bankruptcy Code or any Bankruptcy Law (including any 
Canadian Insolvency Proceeding), any other proceeding for the reorganization, recapitalization or 
adjustment or marshalling of the assets or liabilities of any Borrower or any other Grantor, any 
receivership, assignment for the benefit of creditors, provisional liquidation, or liquidation relating 
to any Borrower or any other Grantor or any similar case or proceeding relative to any Borrower 
or any other Grantor or its creditors, as such; 

(2) any provisional liquidation, liquidation, dissolution, marshalling of assets or 
liabilities, strike-off or other winding up of or relating to any Borrower or any other Grantor, in 
each case whether voluntary or involuntary and whether or not involving bankruptcy or insolvency; 

(3) any case, action or proceeding pursuant to which a Court Appointed Official has 
been appointed with respect to any Grantor or any of its assets; 

(4) any Non-US Insolvency or Liquidation Proceeding; 

(5) any other proceeding of any type or nature, whether or not involving insolvency or 
bankruptcy, in which substantially all claims of creditors of any Borrower or any other Grantor are 
determined and any payment or distribution is or may be made on account of such claims; or 

(6) any ancillary proceeding in connection with an Insolvency or Liquidation 
Proceeding. 

“Joinder Agreement” shall mean a supplement to this Agreement in the form of:  
(i) Exhibit A or Exhibit B hereto (with such immaterial changes as may otherwise be agreed by the parties 
thereto), as applicable, required to be delivered by an Additional Representative and an Additional 
Collateral Agent to each other then-existing Representative and Collateral Agent pursuant to Section 9.24 
in order to include Additional First Lien Debt or Additional Second Lien Debt, as applicable, hereunder 
and to become the Representative or the Collateral Agent, as the case may be, hereunder in respect thereof 
for the applicable Additional First Lien Secured Parties or applicable Additional Second Lien Secured 
Parties, as the case may be, under such Additional First Lien Debt or Additional Second Lien Debt, as 
applicable, or (ii) Exhibit D hereto required to be delivered by any Grantor pursuant to Section 9.24 (with 
such immaterial changes as may otherwise be agreed by the parties thereto) or otherwise required to be 
delivered by Ultimate Parent or any of its Subsidiaries pursuant to the terms of any First Lien Document 
and/or Second Lien Document. 

“Lien” shall have the meaning assigned to such term in the Initial First Lien Credit 
Agreement. 

“New Agent” shall have the meaning set forth in Section 5.6. 
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“Non-ECP Grantor” shall mean any Grantor that is not an ECP Grantor. 

“Non-US Insolvency or Liquidation Proceeding” shall mean an Insolvency or Liquidation 
Proceeding commenced under laws other than the laws of the United States of America or any state thereof. 
For the avoidance of doubt, a “Non-US Insolvency or Liquidation Proceeding” shall include an Insolvency 
or Liquidation Proceeding commenced under the Bankruptcy and Insolvency Act (Canada), the Companies’ 
Creditors Arrangement Act (Canada), the Winding-up and Restructuring Act (Canada), the Canada 
Business Corporations Act (Canada), Business Corporations Act (British Columbia)  and any other federal, 
provincial or territorial law, including common law, from time to time in effect in respect of voluntary or 
involuntary insolvency, liquidation, dissolution, wind-up, conservatorship, bankruptcy, assignment for the 
benefit of creditors, moratorium, rearrangement, receivership, reorganization, recapitalization or for the 
relief of debtors. 

“Payment Discharge” shall have the meaning set forth in Section 5.1(a)(i)(C). 

“Person” shall mean any natural person, corporation, limited liability company, trust, joint 
venture, association, company, partnership, entity or other party, including any government or 
governmental unit, and any political subdivision, agency or instrumentality thereof. 

“Plan of Reorganization” shall mean any plan of reorganization, plan of liquidation, plan 
of compromise, plan of compromise or arrangement, proposal, agreement for composition, or other type of 
plan of arrangement proposed in or in connection with any Insolvency or Liquidation Proceeding under the 
Bankruptcy Code or any other Bankruptcy Law. 

“PPSA” shall mean the Personal Property Security Act (Ontario) and the regulations 
thereunder, as from time to time in effect, provided, however, if validity, attachment, perfection, 
enforcement or priority of any Liens in any Common Collateral are governed by the personal property 
security laws of any jurisdiction other than Ontario, “PPSA” shall mean those personal property security 
laws in such other jurisdiction (or the Civil Code of Quebec, if such jurisdiction is the Province of Quebec) 
for the purposes of the provisions hereof relating to such validity, attachment, perfection, enforcement or 
priority and for the definitions related to such provisions. 

“Procera” shall have the meaning set forth in the recitals herein. 

“Recovery” shall have the meaning set forth in Section 6.3. 

“Refinance” shall mean, in respect of any indebtedness, to refinance, extend, renew, 
defease, amend, increase, modify, supplement, restructure, refund, replace or repay, or to issue other 
indebtedness or enter alternative financing arrangements, in exchange or replacement for such 
indebtedness, including by adding or replacing lenders, creditors, agents, borrowers and/or guarantors, and 
including in each case, but not limited to, after the original instrument giving rise to such indebtedness has 
been terminated.  “Refinanced” and “Refinancing” have correlative meanings. 

“Representative” shall mean any First Lien Representative (including any Additional First 
Lien Representative) or any Second Lien Representative (including any Additional Second Lien 
Representative), as the case may be. 

“Registered Equivalent Notes” shall mean, with respect to any notes originally issued in a 
Rule 144A or other private placement transaction under the Securities Act of 1933, substantially identical 
notes (having the same guarantees and substantially the same collateral provisions) issued in a dollar-for- 
dollar exchange therefor pursuant to an exchange offer registered with the SEC. 
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“Reinstatement” shall have the meaning set forth in Section 5.6. 

“Second Lien Collateral” shall mean all of the assets of any Grantor, whether real, personal 
or mixed, with respect to which a Lien is granted or purported to be granted as security for any Second Lien 
Obligations pursuant to a Second Lien Security Document. 

“Second Lien Collateral Agent” shall mean (i) in the case of any Initial Second Lien 
Obligations or the Initial Second Lien Secured Parties, the Initial Second Lien Collateral Agent and (ii) in 
the case of any Additional Second Lien Obligations and the Additional Second Lien Secured Parties in 
respect thereof, the Person serving as collateral agent (or the equivalent) for such Additional Second Lien 
Obligations that is named as the Additional Second Lien Collateral Agent in respect of such Additional 
Second Lien Obligations in the applicable Joinder Agreement (each, in the case of this clause (ii), together 
with its successors and assigns in such capacity, an “Additional Second Lien Collateral Agent”). 

“Second Lien Debt” shall mean the Initial Second Lien Debt and any Additional Second 
Lien Debt. 

“Second Lien Documents” shall mean the Initial Second Lien Documents and any 
Additional Second Lien Documents. 

“Second Lien Enforcement Date” shall mean the date which is 180 days after the 
occurrence of (i) an Event of Default (under and as defined in any Second Lien Document) and (ii) the 
Designated First Lien Collateral Agent’s receipt of written notice from any Second Lien Representative 
certifying that (x) an Event of Default (under and as defined in any Second Lien Document) has occurred 
and is continuing and (y) the applicable Second Lien Obligations are currently due and payable in full 
(whether as a result of acceleration thereof or otherwise) in accordance with the terms of the applicable 
Second Lien Documents; provided that the Second Lien Enforcement Date shall be stayed and shall not 
occur and shall be deemed not to have occurred (1) so long as the Designated First Lien Collateral Agent 
or the First Lien Secured Parties have commenced and are diligently pursuing enforcement actions against 
all or a material portion of the Common Collateral, (2) at any time any Grantor is then a debtor under or 
with respect to (or otherwise subject to) any Insolvency or Liquidation Proceeding and the Designated First 
Lien Collateral Agent is prohibited or restricted by applicable law (including any court order) from 
diligently pursuing enforcement actions against all or a material portion of the Common Collateral or the 
Grantors or (3) if the acceleration of the Second Lien Obligations (if any) is rescinded in accordance with 
the terms of the applicable Second Lien Documents. 

“Second Lien Obligations” shall mean the Initial Second Lien Obligations and any 
Additional Second Lien Obligations. 

“Second Lien Pari Passu Intercreditor Agreement” shall mean an agreement among each 
Second Lien Representative and each Second Lien Collateral Agent allocating rights among the various 
Series of Second Lien Obligations. 

“Second Lien Representative” shall mean (i) in the case of the Initial Second Lien 
Obligations or the Initial Second Lien Secured Parties, the Initial Second Lien Representative and (ii) in 
the case of any Additional Second Lien Obligations and the Additional Second Lien Secured Parties in 
respect thereof, each trustee, administrative agent, collateral agent, security agent and similar agent that is 
named as the Second Lien Representative in respect of such Additional Second Lien Obligations in the 
applicable Joinder Agreement (each, in the case of this clause (ii), together with its successors and assigns 
in such capacity, an “Additional Second Lien Representative”). 
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“Second Lien Secured Parties” shall mean the Initial Second Lien Secured Parties and any 
Additional Second Lien Secured Parties. 

“Second Lien Security Documents” shall mean the Security Documents (as defined in the 
Initial Second Lien Credit Agreement) and any other agreement, document or instrument pursuant to which 
a Lien is granted or purported to be granted securing Second Lien Obligations or under which rights or 
remedies with respect to such Liens are governed. 

“Second Priority Liens” shall mean the Liens securing or purporting to secure the Second 
Lien Obligations. 

“Series” shall mean, (x) with respect to First Lien Debt or Second Lien Debt, all First Lien 
Debt or Second Lien Debt, as applicable, represented by the same Representative acting in the same 
capacity and (y) with respect to First Lien Obligations or Second Lien Obligations, all such obligations 
secured by the same First Lien Security Documents or the same Second Lien Security Documents, as the 
case may be. 

“Subsidiary” shall mean any “Subsidiary” of the Ultimate Parent. 

“UCC” shall mean the Uniform Commercial Code as from time to time in effect in the 
State of New York. 

“Ultimate Parent” shall have the meaning set forth in the recitals herein. 

1.2 Terms Generally.  The definitions of terms herein shall apply equally to the 
singular and plural forms of the terms defined.  Whenever the context may require, any pronoun shall 
include the corresponding masculine, feminine and neuter forms.  The words “include,” “includes” and 
“including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be 
construed to have the same meaning and effect as the word “shall.” Unless the context requires otherwise 
(a) any definition of or reference to any agreement, instrument or other document herein shall be construed 
as referring to such agreement, instrument or other document as from time to time amended, restated, 
supplemented or otherwise modified from time to time, (b) any reference herein to any Person shall be 
construed to include such Person’s successors and assigns, (c) the words “herein,” “hereof” and 
“hereunder,” and words of similar import, shall be construed to refer to this Agreement in its entirety and 
not to any particular provision hereof, (d) all references herein to Sections shall be construed to refer to 
Sections of this Agreement and (e) the words “asset” and “property” shall be construed to have the same 
meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, 
securities, accounts and contract rights. 

SECTION 2 Lien Priorities. 

2.1 Subordination of Liens.  Notwithstanding (i) the date, time, manner or order of 
filing or recordation of any document or instrument or 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 Second 
Lien Collateral Agent, any Second Lien Representative or any other Second Lien Secured Parties on the 
Common Collateral or of any Liens granted to any First Lien Collateral Agent, any First Lien 
Representative or any other First Lien Secured Parties on the Common Collateral, (ii) any provision of the 
UCC, PPSA, the Bankruptcy Code, any applicable Bankruptcy Law or other applicable law, the Second 
Lien Documents or the First Lien Documents, (iii) whether any First Lien Collateral Agent, either directly 
or through agents, holds possession of, or has control over, all or any part of the Common Collateral, (iv) 
the fact that any such Liens may be subordinated, voided, avoided, invalidated or lapsed or (v) any other 
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circumstance of any kind or nature whatsoever, each Second Lien Collateral Agent, on behalf of itself and 
each applicable Second Lien Secured Party, hereby agrees that: (a) any Lien on the Common Collateral 
securing any First Lien Obligations up to the First Lien Cap now or hereafter held by or on behalf of any 
First Lien Collateral Agent or any First Lien Secured Parties or any agent or trustee therefor regardless of 
how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall have priority over 
and be senior and prior to any Lien on the Common Collateral securing any Second Lien Obligations in all 
respects, and (b) any Lien on the Common Collateral securing any Second Lien Obligations now or 
hereafter held by or on behalf of any Second Lien Collateral Agent or any Second Lien Secured Parties or 
any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of law, 
subrogation or otherwise, shall be junior and subordinate in all respects to all Liens on the Common 
Collateral securing any First Lien Obligations up to the First Lien Cap.  All Liens on the Common Collateral 
securing any First Lien Obligations up to the First Lien Cap shall be and remain senior in all respects and 
prior to all Liens on the Common Collateral securing any Second Lien Obligations for all purposes, whether 
or not such Liens securing any First Lien Obligations up to the First Lien Cap are subordinated to any Lien 
securing any other obligation of any Borrower, any other Grantor or any other Person.  Each Second Lien 
Collateral Agent, for itself and on behalf of the applicable Second Lien Secured Parties, expressly agrees 
that any Lien purported to be granted on any Common Collateral as security for the First Lien Obligations 
up to the First Lien Cap shall be deemed to be, and shall be deemed to remain, senior in all respects and 
prior to all Liens on the Common Collateral securing any Second Lien Obligations for all purposes 
regardless of whether the Lien purported to be granted is found to be improperly granted, improperly 
perfected, preferential, a fraudulent conveyance or legally or otherwise deficient in any manner. 

2.2 Prohibition on Contesting Liens.  Each Second Lien Collateral Agent, for itself 
and on behalf of each applicable Second Lien Secured Party, agrees that (a) it shall not (and hereby waives 
any right to) take any action to challenge, contest or support any other Person in contesting or challenging, 
directly or indirectly, in any proceeding (including any Insolvency or Liquidation Proceeding), the validity, 
perfection, priority or enforceability of a Lien securing any First Lien Obligations held (or purported to be 
held) by or on behalf of any First Lien Collateral Agent or any of the First Lien Secured Parties or any agent 
or trustee therefor in any Common Collateral and (b) none of them will oppose or otherwise contest (or 
support any Person contesting) any other request for judicial relief made in any court by any First Lien 
Collateral Agent, any First Lien Representative or any of the other First Lien Secured Parties relating to the 
lawful enforcement of any Lien on Common Collateral; provided that nothing in this Agreement shall be 
construed to prevent or impair the rights of any First Lien Secured Party or Second Lien Secured Party to 
enforce this Agreement.  Each First Lien Collateral Agent, for itself and on behalf of each applicable First 
Lien Secured Party, agrees that it shall not (and hereby waives any right to) take any action to challenge, 
contest or support any other Person in contesting or challenging, directly or indirectly, in any proceeding 
(including any Insolvency or Liquidation Proceeding), the validity, perfection, priority or enforceability of 
a Lien securing any Second Lien Obligations held (or purported to be held) by or on behalf of any Second 
Lien Collateral Agent or any of the Second Lien Secured Parties or any agent or trustee therefor in any 
Common Collateral; provided that nothing in this Agreement shall be construed to prevent or impair the 
rights of any First Lien Secured Party or Second Lien Secured Party to enforce this Agreement. 

2.3 No New Liens. 

(a) So long as the Discharge of First Lien Obligations has not occurred, the parties 
hereto agree that, after the date hereof, no Second Lien Collateral Agent, Second Lien Representative or 
Second Lien Secured Party shall acquire or hold any Lien on any assets of the Borrowers or any other 
Grantor (and neither the Borrowers nor any Grantor shall grant such Lien) securing any Second Lien 
Obligations that are not also subject to a First Priority Lien in respect of the First Lien Obligations under 
the First Lien Documents.  If any Second Lien Collateral Agent, any Second Lien Representative or any 
Second Lien Secured Party shall (nonetheless and in breach hereof) acquire or hold any Lien on any assets 
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of the Borrowers or any other Grantor securing any Second Lien Obligations that are not also subject to the 
First Priority Lien in respect of the First Lien Obligations under the First Lien Documents, then such Second 
Lien Collateral Agent, such Second Lien Representative or such Second Lien Secured Party shall, without 
the need for any further consent of any party and notwithstanding anything to the contrary in any other 
document, (i) notify the Designated First Lien Collateral Agent promptly upon becoming aware thereof 
and, unless such Grantor shall promptly grant a similar Lien on such assets or property to each First Lien 
Collateral Agent as security for the First Lien Obligations, shall assign such Lien to the First Lien Collateral 
Agents as security for all First Lien Obligations for the benefit of the First Lien Secured Parties (but may 
retain a junior lien on such assets or property subject to the terms hereof) and (ii) until such assignment or 
such grant of a similar Lien to each First Lien Collateral Agent, shall be deemed to also hold and have held 
such Lien for the benefit of the First Lien Collateral Agents and the other First Lien Secured Parties as 
security for the First Lien Obligations.  To the extent that the provisions of the immediately preceding 
sentence are not complied with for any reason, without limiting any other right or remedy available to any 
First Lien Collateral Agent, any First Lien Representative or any other First Lien Secured Party, each 
Second Lien Collateral Agent, for itself and on behalf of the other applicable Second Lien Secured Parties, 
that any amounts received by or distributed to any Second Lien Secured Party pursuant to or as a result of 
any Lien granted in contravention of this Section 2.3(a) shall be subject to Section 4.2. 

(b) No First Lien Collateral Agent, First Lien Representative or First Lien Secured 
Party shall acquire or hold any Lien on any assets of the Borrowers or any other Grantor (and neither the 
Borrowers nor any Grantor shall grant such Lien) securing any First Lien Obligations that are not also 
subject to a Second Priority Lien in respect of the Second Lien Obligations under the Second Lien 
Documents.  If any First Lien Collateral Agent, any First Lien Representative or any First Lien Secured 
Party shall (nonetheless and in breach hereof) acquire or hold any Lien on any assets of the Borrowers or 
any other Grantor securing any First Lien Obligations that are not also subject to the Second Priority Lien 
in respect of the Second Lien Obligations under the Second Lien Documents, then such First Lien Collateral 
Agent, such First Lien Representative or such First Lien Secured Party shall, without the need for any 
further consent of any party and notwithstanding anything to the contrary in any other document, (i) notify 
the Designated Second Lien Collateral Agent promptly upon becoming aware thereof and (ii) until a grant 
of a similar Lien to each Second Lien Collateral Agent, shall be deemed to also hold and have held such 
Lien for the benefit of the Second Lien Collateral Agents and the other Second Lien Secured Parties as 
security for the Second Lien Obligations.  To the extent that the provisions of the immediately preceding 
sentence are not complied with for any reason, without limiting any other right or remedy available to any 
Second Lien Collateral Agent, any Second Lien Representative or any other Second Lien Secured Party, 
each First Lien Collateral Agent, for itself and on behalf of the other applicable First Lien Secured Parties, 
that any amounts received by or distributed to any First Lien Secured Party pursuant to or as a result of any 
Lien granted in contravention of this Section 2.3(b) shall be subject to Section 4.2. 

2.4 Perfection of Liens.  Except as expressly set forth in Section 5.5 hereof, neither 
any First Lien Collateral Agent nor any First Lien Secured Party nor any First Lien Representative shall be 
responsible for perfecting and maintaining the perfection of Liens with respect to the Common Collateral 
for the benefit of any Second Lien Collateral Agent, any Second Lien Representative or any other Second 
Lien Secured Parties and neither any Second Lien Collateral Agent, nor any Second Lien Secured Party nor 
any Second Lien Representative shall be responsible for perfecting and maintaining the perfection of Liens 
with respect to the Common Collateral for the benefit of any First Lien Collateral Agent, any First Lien 
Representative or any other First Lien Secured Parties.  The provisions of this Agreement are intended 
solely to govern the respective Lien priorities as between the First Lien Secured Parties and the Second 
Lien Secured Parties and shall not impose on any First Lien Collateral Agent, any Second Lien Collateral 
Agent, any First Lien Representative, any Second Lien Representative, the Second Lien Secured Parties or 
the First Lien Secured Parties or any agent or trustee therefor any obligations in respect of the disposition 
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of proceeds of any Common Collateral which would conflict with prior perfected claims therein in favor of 
any other Person or any order or decree of any court or governmental authority or any applicable law. 

2.5 Similar Liens.  The parties hereto agree that, subject to the other provisions of this 
Agreement and the provisions of the First Lien Documents, it is the intent of the parties hereto that the 
Liens securing the First Lien Obligations and the Liens securing the Second Lien Obligations shall be upon 
the same collateral.  The parties hereto further agree, subject to the other provisions of this Agreement, 
upon request by any First Lien Collateral Agent or any Second Lien Collateral Agent, as the case may be, 
to advise the other from time to time of the collateral for which such party has taken steps to perfect its 
Liens and to identify the parties obligated under the First Lien Documents or Second Lien Documents, as 
the case may be. 

2.6 Nature of First Lien Obligations.  Each Second Lien Collateral Agent, on behalf 
of itself and each applicable Second Lien Secured Party, acknowledges that, (a) a portion of the First Lien 
Obligations may be revolving in nature or a delayed draw commitment and that the amount thereof that 
may be outstanding at any time or from time to time may be increased or reduced and subsequently 
reborrowed, (b) the terms of the First Lien Documents and the First Lien Obligations may be amended, 
supplemented or otherwise modified, and the First Lien Obligations, or a portion thereof, may be 
Refinanced from time to time (subject to Section 5.3) and (c) the aggregate amount of the First Lien 
Obligations may be increased, in each case, without notice to or consent by the Second Lien Collateral 
Agents or the Second Lien Secured Parties and without affecting the provisions hereof (including, without 
limitation, provisions with respect to the First Lien Cap).  The Lien priorities provided for in Section 2.1 
shall not be altered or otherwise affected by any amendment, supplement or other modification, or any 
Refinancing, of either the First Lien Obligations or the Second Lien Obligations, or any portion thereof.  
As between the Borrowers and the other Grantors and the Second Lien Secured Parties, the foregoing 
provisions will not limit or otherwise affect the obligations of the Borrowers and the Grantors contained in 
any Second Lien Document with respect to the incurrence of additional First Lien Obligations. 

2.7 No Payment Subordination.  The subordination of Liens securing Second Lien 
Obligations to Liens securing First Lien Obligations set forth in this Section 2 affects only the relative 
priority of those Liens, and does not subordinate the Second Lien Obligations in right of payment to the 
First Lien Obligations.  Nothing in this Agreement will affect the entitlement of any Second Lien Secured 
Party to receive and retain required payments of interest, principal, and other amounts in respect of a Second 
Lien Obligation unless the receipt is expressly prohibited by this Agreement or the First Lien Documents. 

2.8 Purchase Right. Without prejudice to the enforcement of the First Lien Collateral 
Agents’, the First Lien Representatives’ or the First Lien Secured Parties’ remedies, the First Lien Secured 
Parties agree that at any time following (a) acceleration of any First Lien Obligations in accordance with 
the terms of the applicable First Lien Documents, (b) the commencement of an Insolvency or Liquidation 
Proceeding by, against or relating to any Borrower, any other Grantor or any Common Collateral 
constituting an Event of Default under any of the First Lien Documents, (c) an Event of Default under 
Section 7.01(a) or (d) of the Initial First Lien Credit Agreement (or any similar payment default in respect 
of any of the First Lien Documents) that has not been cured or waived pursuant to the applicable First Lien 
Documents (each, a “Purchase Event”), one or more of the Second Lien Secured Parties may irrevocably 
request (each, a “Purchase Request”), and the First Lien Secured Parties hereby offer the Second Lien 
Secured Parties, on a pro rata basis, the option, to purchase all (but not less than all) of the First Lien 
Obligations at, (A) in the case of First Lien Obligations other than the obligations under the Secured Swap 
Agreements or in connection with undrawn letters of credit, par plus accrued interest and any applicable 
premium, fees and expenses and (B) in the case of obligations under the Secured Swap Agreements, an 
amount equal to the greater of (1) all amounts payable under the Secured Swap Agreements in the event of 
a termination of such Secured Swap Agreement and (2) the mark-to-market value of such obligations under 
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the Secured Swap Agreements, as determined by the applicable counterparty with respect to such Secured 
Swap Agreements in accordance with the terms thereof and in accordance with customary methods for 
calculating mark-to-market amounts under similar arrangements by such counterparty; provided that, in the 
case of any First Lien Obligations in respect of undrawn letters of credit, banker’s acceptances and similar 
instruments (including reimbursement obligations in connection therewith), simultaneous with the purchase 
of the other First Lien Obligations as provided above, the purchasing Second Lien Secured Parties shall 
provide the First Lien Secured Parties who issued such letters of credit, banker’s acceptances and similar 
instruments cash collateral in Dollars in such amounts (not to exceed an amount equal to (x) 103% of the 
aggregate undrawn face amount of such letters of credit, banker’s acceptances and similar instruments, in 
each case, denominated in Dollars and (y) 105% of the aggregate undrawn face amount of such letters of 
credit, banker’s acceptances and similar instruments, in each case, denominated in any currency other than 
Dollars) as such First Lien Secured Parties determine is reasonably necessary to secure such First Lien 
Secured Parties in connection with such outstanding and undrawn letters of credit, banker’s acceptances 
and similar instruments.  Any sale or assignment pursuant to this Section 2.8 shall be made without 
representation or warranty of any kind (except for customary representations and warranties required to be 
made by assigning lenders pursuant to an “Assignment and Assumption” (as defined in the Initial First Lien 
Credit Agreement)) by the First Lien Secured Parties and shall otherwise be without recourse to the First 
Lien Secured Parties.  Any such purchase right shall be exercised by the Second Lien Secured Parties by 
delivery of a Purchase Request to the First Lien Representatives no later than 15 Business Days following 
receipt by the Second Lien Collateral Agent of written notice from the First Lien Collateral Agent of the 
relevant Purchase Event, and the parties shall use commercially reasonable efforts to close promptly 
thereafter but in any event within 15 Business Days of the date of the applicable Purchase Request.  If one 
or more of the Second Lien Secured Parties exercise such purchase right, it shall be exercised pursuant to 
documentation mutually acceptable to each of the applicable First Lien Representatives and the applicable 
Second Lien Representatives.  The obligations of the First Lien Secured Parties under this Section 2.8 to 
offer and sell the First Lien Obligations owing to them are several and not joint and several. 

SECTION 3 Enforcement. 

3.1 Exercise of Remedies. 

(a) So long as the Discharge of First Lien Obligations has not occurred, whether or 
not any Insolvency or Liquidation Proceeding has been commenced by, against or related to any Borrower, 
any other Grantor or any Common Collateral, (i) except as may otherwise be expressly provided herein, 
including Section 6 hereof, each Second Lien Collateral Agent, on behalf of itself and each applicable 
Second Lien Secured Party, (x) from the date hereof until the occurrence of the Second Lien Enforcement 
Date will not exercise or seek to exercise any rights or remedies as a secured creditor or an unsecured 
creditor (including, but not limited to, setoff, recoupment, and (subject to the proviso in Section 6.1(c)) the 
right to credit bid debt, if any) against any Common Collateral or any European Group Company subject 
to a Foreign Insolvency or Liquidation Proceeding in respect of any applicable Second Lien Obligations, 
or institute any action or proceeding with respect to such rights or remedies (including any action of 
foreclosure), (y) will not contest, protest or otherwise object to any foreclosure or enforcement proceeding 
or action that complies with this Agreement brought against the Common Collateral or any European Group 
Company subject to a Foreign Insolvency or Liquidation Proceeding by any First Lien Collateral Agent, 
any First Lien Representative or any First Lien Secured Party in respect of the First Lien Obligations, the 
exercise of any right by any First Lien Collateral Agent, any First Lien Representative or any First Lien 
Secured Party (or any agent or sub-agent on their behalf in accordance with this Agreement and the First 
Lien Documents) in respect of the First Lien Obligations under any control agreement, lockbox agreement, 
landlord waiver or bailee’s letter or similar agreement or arrangement to which any First Lien Collateral 
Agent, any First Lien Representative or any First Lien Secured Party either is a party or may have rights as 
a third party beneficiary, or any other exercise by any such party, of any rights and remedies as a secured 
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party against the Common Collateral, and (z) will not object to any waiver or forbearance by the First Lien 
Secured Parties from or in respect of bringing or pursuing any foreclosure proceeding or any enforcement 
action against any Group Company or any other exercise of any rights or remedies against the Common 
Collateral and (ii) except as otherwise expressly provided herein, the First Lien Collateral Agents, the First 
Lien Representatives and the First Lien Secured Parties shall have the sole and exclusive right to enforce 
rights, exercise remedies (including, but not limited to, setoff, recoupment, and any right to credit bid their 
debt), marshal, process and make determinations regarding the release, disposition or restrictions, or waiver 
or forbearance of rights or remedies against the Common Collateral without any consultation with or the 
consent of any Second Lien Collateral Agent, any Second Lien Representative or any Second Lien Secured 
Party; provided, however, that (A) in any Insolvency or Liquidation Proceeding commenced by or against 
any Grantor, any Second Lien Collateral Agent, any Second Lien Representative and any Second Lien 
Secured Party may file a proof of claim or statement of interest with respect to the Second Lien Obligations, 
(B) the Second Lien Collateral Agents and the Second Lien Representatives may, so long as any such 
actions are not adverse to the prior Liens on the Common Collateral securing the First Lien Obligations, or 
to the rights of the First Lien Collateral Agents, the First Lien Representatives or the First Lien Secured 
Parties, send such notices of the existence of, or any evidence or confirmation of, the Second Lien 
Obligations or the Liens of any Second Lien Collateral Agent or any Second Lien Representative in the 
Common Collateral to any court or governmental agency, or file or record any such notice or evidence, in 
order to prove, preserve, or protect (but not enforce) its rights in, including the perfection and priority of 
any Lien on, the Common Collateral, (C) the Second Lien Secured Parties shall be entitled to file any 
necessary or appropriate responsive or defensive pleadings, or take any action necessary, 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 or Liens of the Second Lien Secured Parties, including, without 
limitation, any claims secured by the Common Collateral, if any, or if necessary to prevent the running of 
any applicable statute of limitations or similar restriction on claims, or to assert a compulsory cross-claim 
or counterclaim against any Borrower or any Grantor, (D) except with respect to any European Group 
Company subject to a Foreign Insolvency or Liquidation Proceeding and subject to Section 5.4, the Second 
Lien Secured Parties shall be entitled to file any pleadings, objections, motions or agreements which assert 
rights or interests available to unsecured creditors of the Grantors arising under either the applicable 
Bankruptcy Law or applicable non-bankruptcy law, or as may otherwise be consented to by the First Lien 
Collateral Agents, (E) subject to Section 6.9(b), any Second Lien Collateral Agent, any Second Lien 
Representative or any Second Lien Secured Party shall be entitled to vote on any Plan of Reorganization, 
(F) the Second Lien Secured Parties shall be entitled to join (but not exercise any control with respect to) 
any judicial foreclosure proceeding, other judicial lien enforcement proceeding or motion to lift the 
automatic stay (or court ordered stay) with respect to the Common Collateral initiated by any First Lien 
Collateral Agent, any First Lien Representative or any other First Lien Secured Party to the extent that any 
such action could not reasonably be expected (as determined by the applicable First Lien Collateral Agent 
in its reasonable judgment), in any material respect, to restrain, hinder, limit, delay for any material period 
or otherwise interfere with the exercise of remedies by any First Lien Collateral Agent, any First Lien 
Representative or such other First Lien Secured Party (it being understood that neither any Second Lien 
Collateral Agent, any Second Lien Representative nor any other Second Lien Secured Party shall be entitled 
to receive any proceeds thereof unless otherwise expressly permitted herein), (G) subject in all respects to 
the terms and conditions of this Agreement, including, without limitation, Sections 2 and 4 hereof, any 
Second Lien Collateral Agent, any Second Lien Representative or any Second Lien Secured Party may 
exercise any of its rights or remedies against the Common Collateral, solely upon the occurrence and during 
the effective continuation of the Second Lien Enforcement Date, (H) the Second Lien Secured Parties shall 
have the right to credit bid provided that any such credit bid shall provide cash sufficient to cause the 
Discharge of First Lien Obligations and (I) in the case of any European Group Company subject to a Foreign 
Insolvency or Liquidation Proceeding or as otherwise specifically set forth in this Agreement (including 
any action permitted or required hereunder that would otherwise constitute any such breach), nothing 
contained herein shall restrict the Second Lien Secured Parties from bringing legal proceedings against any 
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Person solely for purposes of (1) obtaining injunctive relief (or any analogous remedy outside England and 
Wales) to restrain any actual or putative breach of any Second Lien Document to which such European 
Group Company is party, (2) obtaining specific performance (other than specific performance of an 
obligation to make a payment) with no claim for damages or (3) requesting judicial interpretation of any 
provision of any Second Lien Document to which such European Group Company is party with no claim 
for damages.  In exercising rights and remedies against Common Collateral, any First Lien Collateral Agent, 
any First Lien Representative and the First Lien Secured Parties may enforce the provisions of the First 
Lien Documents and exercise remedies thereunder, all in such order and in such manner as they may 
determine in the exercise of their reasonable discretion.  Such exercise and enforcement shall include the 
rights of an agent appointed by them to sell or otherwise dispose of Common Collateral upon foreclosure, 
to incur expenses in connection with such sale or disposition, and to exercise all the rights and remedies of 
a secured lender under the UCC or PPSA of any applicable jurisdiction and of a secured creditor under 
Bankruptcy Laws of any applicable jurisdiction. 

(b) So long as the Discharge of First Lien Obligations has not occurred, each Second 
Lien Collateral Agent, on behalf of itself and each applicable Second Lien Secured Party, agrees that it will 
not take or receive any Common Collateral or any proceeds of Common Collateral in connection with the 
exercise of any right or remedy or otherwise in an Insolvency or Liquidation Proceeding (including, but not 
limited to, setoff, recoupment, or (subject to the provision in Section 6.1(c)) the right to credit bid debt 
against any Common Collateral) except for the temporary receipt thereof in connection with an exercise of 
remedies permitted under Section 3.1(a) but subject to Section 4.2.  Without limiting the generality of the 
foregoing, unless and until the Discharge of First Lien Obligations has occurred, except as expressly 
provided in the proviso in Section 3.1(a), the sole right of the Second Lien Collateral Agents, Second Lien 
Representatives and the Second Lien Secured Parties against the Common Collateral is to hold a Lien on 
the Common Collateral in respect of the applicable Second Lien Obligations pursuant to the Second Lien 
Documents, as applicable, for the period and to the extent granted therein and to receive a share of the 
proceeds thereof, if any, in accordance with the terms of this Agreement and applicable law. 

(c) Subject to the proviso in Section 3.1(a), and so long as the Discharge of First Lien 
Obligations has not occurred, (i) each Second Lien Collateral Agent, for itself and on behalf of each 
applicable Second Lien Secured Party, agrees that none of any Second Lien Collateral Agent, any Second 
Lien Representative or any Second Lien Secured Party, in such capacities, will take any action that would 
hinder, delay, limit or prohibit any exercise of remedies undertaken by any First Lien Collateral Agent, any 
First Lien Representative or the First Lien Secured Parties against the Common Collateral, including any 
collection, sale, lease, exchange, transfer or other disposition of the Common Collateral, whether by 
foreclosure or otherwise or that would limit, invalidate, avoid or set aside any Lien or Security Document 
or subordinate the priority of the First Lien Obligations up to the First Lien Cap to the Second Lien 
Obligations or grant the Liens securing the Second Lien Obligations equal ranking to the First Priority 
Liens, and (ii) each Second Lien Collateral Agent, for itself and on behalf of each applicable Second Lien 
Secured Party, hereby waives any and all rights it or any Second Lien Secured Party may have as a junior 
lien creditor (whether arising under the UCC, PPSA or under any other applicable law) or otherwise to 
object to the manner or order in which any First Lien Collateral Agent, any First Lien Representative or the 
First Lien Secured Parties seek to enforce or collect the First Lien Obligations or the Liens granted in the 
Common Collateral, regardless of whether any action or failure to act by or on behalf of the First Lien 
Collateral Agents, the First Lien Representatives or the First Lien Secured Parties in compliance with this 
Agreement is adverse to the interests of the Second Lien Secured Parties. 

(d) So long as the Discharge of First Lien Obligations has not occurred, each Second 
Lien Collateral Agent, on behalf of itself and each applicable Second Lien Secured Party, hereby 
acknowledges and agrees that no covenant, agreement or restriction contained in any applicable Second 
Lien Document shall be deemed to restrict in any way the rights and remedies of the First Lien Collateral 
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Agents, the First Lien Representatives or the First Lien Secured Parties against Common Collateral as set 
forth in this Agreement and the First Lien Documents. 

(e) So long as the Discharge of First Lien Obligations has not occurred, each Second 
Lien Collateral Agent, on behalf of itself and each applicable Second Lien Secured Party, 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 marshaling or other similar right that may otherwise 
be available under any applicable law, including, but not limited to, the Bankruptcy Code or other 
Bankruptcy Law, against the Common Collateral. 

3.2 Cooperation.  Subject to the proviso in Section 3.1(a), each Second Lien Collateral 
Agent, on behalf of itself and each applicable Second Lien Secured Party, agrees that, unless and until the 
Discharge of First Lien Obligations has occurred, it will not commence, or join with any Person (other than 
the First Lien Secured Parties, the First Lien Representatives and the First Lien Collateral Agents upon the 
request thereof) in commencing, any enforcement, collection, execution, levy or foreclosure action or 
proceeding with respect to any Lien held by it in the Common Collateral or any other First Lien Collateral 
under any of the applicable Second Lien Documents or otherwise in respect of the applicable Second Lien 
Obligations. 

3.3 Actions Upon Breach.  If any Second Lien Secured Party, in breach of the express 
terms of this Agreement, takes, attempts to take or threatens to take any action with respect to any Common 
Collateral or any European Group Company subject to a Foreign Insolvency or Liquidation Proceeding 
(including, without limitation, any attempt to realize upon or enforce any remedy with respect to this 
Agreement) or fails to take any action required by this Agreement, any First Lien Collateral Agent or First 
Lien Representative may obtain relief against such Second Lien Secured Party, whether by injunction, 
specific performance, and/or any other equitable or other relief, and this Agreement shall create a conclusive 
presumption and admission by such Second Lien Secured Party that such action is necessary to prevent 
irreparable harm to the First Lien Secured Parties, it being understood and agreed by each Second Lien 
Collateral Agent on behalf of each applicable Second Lien Secured Party that (i) the First Lien Secured 
Parties’ damages from its actions may at that time be difficult to ascertain and may be irreparable and (ii) 
each Second Lien Secured Party waives any defense that the Grantors and/or the First Lien Secured Parties 
cannot demonstrate damage and/or can be made whole by the awarding of damages. 

SECTION 4 Payments. 

4.1 Application of Proceeds.  So long as the Discharge of First Lien Obligations has 
not occurred, whether or not any Insolvency or Liquidation Proceeding has been commenced by or against 
any Borrower or any other Grantor, any Common Collateral or any proceeds thereof received in connection 
with any enforcement action or other exercise of remedies against any Common Collateral by any First 
Lien Collateral Agent, any First Lien Representative or any First Lien Secured Party shall be applied by the 
First Lien Collateral Agents or the First Lien Representatives, as applicable, to the First Lien Obligations 
in such order as specified in the relevant First Lien Documents and, if then in effect, the First Lien Pari 
Passu Intercreditor Agreement; provided that (x) no such proceeds from a Non-ECP Grantor shall be 
applied to any First Lien Obligations that constitute Swap Obligations and (y) any non- cash Collateral or 
non-cash proceeds may be held by the applicable First Lien Collateral Agent as Collateral unless the failure 
to apply such amounts would be commercially unreasonable.  Upon the Discharge of First Lien Obligations, 
each First Lien Collateral Agent and each First Lien Representative shall, in the following order, (w) unless 
a Discharge of Second Lien Obligations has already occurred, deliver any remaining Common Collateral 
or proceeds of Common Collateral held by it to the Designated Second Lien Collateral Agent, to be applied 
by the Designated Second Lien Collateral Agent and the other Second Lien Collateral Agents or Second 
Lien Representatives, as applicable, to the applicable Second Lien Obligations in such order as specified in 
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the applicable Second Lien Security Documents and, if then in effect, the Second Lien Pari Passu 
Intercreditor Agreement, (x) if a Discharge of Second Lien Obligations has already occurred, apply such 
Common Collateral or proceeds of Common Collateral to any Excess First Lien Obligations in such order 
as specified in the relevant First Lien Documents and, if then in effect, the First Lien Pari Passu Intercreditor 
Agreement, and (y) if at such time there are no Excess First Lien Obligations, deliver such Common 
Collateral or proceeds of Common Collateral to the Grantors, their successors or assigns from time to time, 
or to whomever may be lawfully entitled to receive the same.  Without limiting the obligations of the Second 
Lien Secured Parties under Section 4.2, after the Discharge of First Lien Obligations has occurred, upon 
the Discharge of Second Lien Obligations, each Second Lien Collateral Agent shall deliver any Common 
Collateral or proceeds of Common Collateral held by it, in the following order, (x) if at such time there are 
any Excess First Lien Obligations, to the Designated First Lien Collateral Agent, for application by the 
Designated First Lien Collateral Agent and the other First Lien Collateral Agents or the First Lien 
Representatives, as applicable, to the Excess First Lien Obligations in such order as specified in the relevant 
First Lien Documents and, if then in effect, the First Lien Pari Passu Intercreditor Agreement until the 
payment in full in cash of all Excess First Lien Obligations, and (y) if at such time there are no Excess First 
Lien Obligations, to the Grantors, their successors or assigns from time to time, or to whomever may be 
lawfully entitled to receive the same. 

4.2 Payments Over.  So long as the Discharge of First Lien Obligations has not 
occurred, any Common Collateral or proceeds thereof received by any Second Lien Representative, any 
Second Lien Collateral Agent or any Second Lien Secured Party in connection with the exercise of any 
right or remedy against the Common Collateral (including, but not limited to, setoff, recoupment, or credit 
bid), in any Insolvency or Liquidation Proceeding relating to the Common Collateral not expressly 
permitted by this Agreement or otherwise in breach of this Agreement, such Common Collateral or 
proceeds thereof, shall be held in trust for (or, to the extent the concept of trust is not recognized in the 
relevant jurisdiction, held on behalf of and for) the benefit of and forthwith paid over to the Designated 
First Lien Collateral Agent (and/or its designees) for the benefit of the First Lien Secured Parties in the 
same form as received, with any necessary endorsements or as a court of competent jurisdiction may 
otherwise direct and shall be applied by the Designated First Lien Collateral Agent as set forth in Section 
4.1 above.  The Designated First Lien Collateral Agent is hereby authorized to make any such endorsements 
as agent for any such Second Lien Representatives, any such Second Lien Collateral Agent or any such 
Second Lien Secured Party.  Such authorization is coupled with an interest and is irrevocable until such 
time as this Agreement is terminated in accordance with its terms. 

SECTION 5 Other Agreements. 

5.1 Releases. 

(a) (i) If, with respect to any specified Common Collateral (including for such 
purpose, in the case of the sale or other disposition of all or substantially all of the equity interests in any 
Grantor or any Subsidiary of a Grantor, any Common Collateral held by such Grantor or any direct or 
indirect Subsidiary thereof): 

(A) such specified Common Collateral has been or is being sold, transferred or 
otherwise disposed of as permitted under the First Lien Documents; or 

(B) the First Priority Liens thereon have been or are being released in connection with 
a Grantor that has been or is being released from its guarantee under the applicable First Lien 
Documents; or 
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(C) the First Priority Liens thereon have been or are being otherwise released as 
permitted by the First Lien Documents or by the First Lien Collateral Agents on behalf of the First 
Lien Secured Parties (unless, in the case of clause (B) or (C) of this Section 5.1(a)(i) such release 
occurs in connection with, and after giving effect to, the Discharge of First Lien Obligations, which 
Discharge is not in connection with a foreclosure of, or any other exercise of remedies with respect 
to, Common Collateral (including any sale or disposition in connection with an acceleration of any 
First Lien Obligations) by the First Lien Secured Parties (such Discharge not in connection with 
any such foreclosure or exercise of remedies or a sale or other disposition generating sufficient 
proceeds to cause the Discharge of First Lien Obligations, a “Payment Discharge”)), 

then the Second Priority Liens upon such Common Collateral will automatically be released and discharged 
as and when, but only to the extent, such First Priority Liens on such Common Collateral are released and 
discharged and the net proceeds of such sale or disposition are applied for purposes of a Discharge of First 
Lien Obligations (and to the extent any such net proceeds exceed the amount necessary for a Discharge of 
First Lien Obligations, such excess shall be applied to repay the Second Lien Obligations and otherwise in 
accordance with Section 4.1), and each Second Lien Collateral Agent, for itself and on behalf of each 
applicable Second Lien Secured Party, will promptly, at the Borrowers’ expense, execute and deliver such 
instruments, releases, termination statements or other documents confirming such release on customary 
terms, which instruments, releases and termination statements shall be substantially identical to the 
comparable instruments, releases and termination statements executed by the First Lien Collateral Agents 
and the First Lien Representatives in connection with such release.  In the case of the release of any 
Grantor’s guarantee under the applicable First Lien Documents (and, in the case of a Grantor that is a 
borrower under the First Lien Documents, its obligations as a borrower thereunder) in accordance with the 
Initial First Lien Credit Agreement (and such First Lien Documents) in the context of Section 5.1(a)(A), 
Section 5.1(a)(B) or Section 5.1(a)(C) above (including a release in connection with the sale of the equity 
interests of such Grantor or of any Person of which such Grantor is a Subsidiary), the guarantee in favor of 
the Second Lien Secured Parties, if any, made by such Grantor (and, in the case of a Grantor that is a 
borrower under the Second Lien Documents, its obligations as a borrower thereunder) will automatically 
be released and discharged as and when, but only to the extent, the guarantee by (or such borrower 
obligations of) such Grantor of or under the First Lien Obligations is being released and discharged. 

(ii) In the event of a Payment Discharge, the Second Priority Liens on Common 
Collateral owned by any Grantor immediately after giving effect to such Payment Discharge shall become 
first-priority security interests (subject to any intercreditor agreements or arrangements among Second Lien 
Secured Parties pursuant to Section 9.21 and subject to Liens permitted by the Second Lien Documents); 
provided that if any of the Grantors incur at any time thereafter any new or replacement First Lien 
Obligations permitted under the Second Lien Credit Agreement, then the provisions of Section 5.6 shall 
apply as if a Refinancing of First Lien Obligations had occurred. 

(b) Unless and until the Discharge of First Lien Obligations has occurred, each Second 
Lien Collateral Agent, for itself and on behalf of each applicable Second Lien Secured Party, hereby 
irrevocably constitutes and appoints each First Lien Collateral Agent and any officer or agent of any such 
First Lien Collateral Agent, 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 Second Lien Collateral Agent or such Second 
Lien Secured Party or in such First Lien Collateral Agent’s own name, from time to time in such First Lien 
Collateral Agent’s reasonable discretion, for the purpose of carrying out the terms of this Section 5.1, to 
take any and all reasonably appropriate action and to execute any and all documents and instruments that 
may be reasonably necessary or desirable to accomplish the purposes of this Section 5.1, including any 
termination statements, endorsements or other instruments of transfer or release.  This authorization is 
coupled with an interest and is irrevocable until such time as this Agreement is terminated in accordance 
with its terms. 
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(c) Unless and until the Discharge of First Lien Obligations has occurred, each Second 
Lien Collateral Agent, for itself and on behalf of each applicable Second Lien Secured Party, hereby 
consents to the application, whether prior to or after a default, of proceeds of Common Collateral to the 
payment of First Lien Obligations up to the First Lien Cap pursuant to the First Lien Documents. After and 
once the Discharge of Second Lien Obligations has occurred, each Second Lien Collateral Agent, for itself 
and on behalf of each applicable Second Lien Secured Party, hereby consents to the application, whether 
prior to or after a default, of proceeds of Common Collateral to the payment of any Excess First Lien 
Obligations pursuant to the First Lien Documents.  

5.2 Insurance.  Unless and until the Discharge of First Lien Obligations has occurred, 
the First Lien Collateral Agents, the First Lien Representatives and the First Lien Secured Parties shall have 
the sole and exclusive right, to the extent permitted by the First Lien Documents and subject to the rights 
of the Grantors thereunder, to adjust settlement for any insurance policy covering the Common Collateral 
in the event of any loss thereunder and to approve any award granted in any condemnation or similar 
proceeding (or any deed in lieu of condemnation) affecting the Common Collateral.  Unless and until the 
Discharge of First Lien Obligations has occurred, all proceeds of any such policy and any such award (or 
payment with respect to a deed in lieu of condemnation) if in respect of the Common Collateral shall be 
paid in accordance with Section 4.1.  If any Second Lien Collateral Agent, any Second Lien Representative 
or any Second Lien Secured Party shall, at any time, receive any proceeds of any such insurance policy or 
any such award in contravention of this Agreement, such proceeds shall be held in trust for (or, to the extent 
the concept of trust is not recognized in the relevant jurisdiction, held on behalf of and for) the benefit of 
the First Lien Collateral Agents for the benefit of the First Lien Secured Parties and it shall forthwith pay 
such proceeds over to the Designated First Lien Collateral Agent in accordance with the terms of Section 
4.2. 

5.3 Amendments to Documents. 

(a) The First Lien Documents may be amended, restated, waived, supplemented or 
otherwise modified from time to time in accordance with their terms, and the indebtedness under the First 
Lien Documents may be Refinanced, in each case, without the consent of any Second Lien Secured Party; 
provided, however, that, without the prior written consent of the Second Lien Collateral Agents, no such 
amendment, restatement, waiver, supplement, modification or Refinancing shall (i) contravene any 
provision of this Agreement or (ii) restrict the amendment of the Second Lien Documents except to the 
extent set forth in Section 5.3(b) or in the First Lien Documents being amended, restated, waived, 
supplemented, modified or Refinanced to the extent the applicable restrictions are no broader than as set 
forth in such First Lien Documents prior to giving effect to any such amendment, restatement, waiver, 
supplement, modification or Refinancing. 

(b) So long as the Discharge of First Lien Obligations has not occurred, without the 
prior written consent of the First Lien Collateral Agents, no Second Lien Document may be amended, 
restated, waived, supplemented or otherwise modified or entered into, to the extent such amendment, 
restatement, waiver, supplement or modification, or the terms of such new Second Lien Document, would 
(i) contravene the provisions of this Agreement, (ii) change any scheduled dates for payment of principal 
on Indebtedness under such Second Lien Document to a date earlier than the final maturity date of the 
Second Lien Obligations as of the date hereof, (iii) reduce the capacity of Ultimate Parent and its 
Subsidiaries to incur First Lien Obligations in an amount less than the First Lien Cap, or (iv) restrict the 
amendment of the First Lien Documents except as set forth in Section 5.3(a). 

(c) Each Second Lien Collateral Agent agrees that each Second Lien Security 
Document shall include the following language (or language to similar effect approved by the Designated 
First Lien Collateral Agent): 
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“Notwithstanding anything herein to the contrary, the exercise of any right or remedy by 
the Second Lien Collateral Agent hereunder are subject to the limitations and provisions 
of the Intercreditor Agreement, dated as of October 2, 2024 (as amended, restated, 
supplemented or otherwise modified from time to time, the “Intercreditor Agreement”) 
among Acquiom Agency Services LLC, as First Lien Representative and Second Lien 
Representative, 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 Intercreditor Agreement and 
the terms of this Agreement governing the exercise of any right or remedy by the Second 
Lien Collateral Agent, the terms of the Intercreditor Agreement shall govern and control.” 

In addition, each Second Lien Collateral Agent, on behalf of the applicable Second Lien 
Secured Parties, agrees that each mortgage, if applicable, covering any Common Collateral shall contain 
such other language as the Designated First Lien Collateral Agent may reasonably request to reflect the 
subordination of such mortgage to the First Lien Document securing any First Lien Obligations up to the 
First Lien Cap covering such Common Collateral. 

(d) In the event that the First Lien Collateral Agents, the First Lien Representatives or 
the First Lien Secured Parties enter into any amendment, waiver or consent in respect of or replace any of 
the First Lien Security Documents for the purpose of adding to, or deleting from, or waiving or consenting 
to any departures from any provisions of, any First Lien Security Document or changing in any manner the 
rights of the First Lien Collateral Agents, the First Lien Representatives, the First Lien Secured Parties, the 
Borrowers or any other Grantor thereunder (including the release of any Liens in Common Collateral in 
accordance with Section 5.1), then such amendment, waiver or consent shall apply automatically to any 
comparable provision of each Comparable Second Lien Security Document without the consent of any 
Second Lien Collateral Agent, any Second Lien Representative or any Second Lien Secured Party and 
without any action by any Second Lien Collateral Agent or any Second Lien Representative, the Borrowers 
or any other Grantor; provided that no such amendment, waiver or consent shall (A) have the effect of 
removing assets subject to the Lien of any Second Lien Security Document, except to the extent that a 
release of such Lien is provided for in Section 5.1, (B) impose additional duties on any Second Lien 
Collateral Agent, any Second Lien Representative or any Second Lien Secured Party without the prior 
written consent of such party or (C) permit other Liens on the Common Collateral not permitted under the 
terms of the Second Lien Documents or this Agreement.  The Borrowers shall give written notice of such 
amendment, waiver or consent (along with a copy thereof) to the Second Lien Collateral Agents no later 
than the tenth Business Day following the effective date of such amendment, waiver or consent; provided 
that the failure to give such notice shall not affect the effectiveness of such amendment with respect to the 
provisions of any Second Lien Security Document as set forth in this Section 5.3(d). 

5.4 Rights as Unsecured Creditors.  Except with respect to any European Group 
Company subject to a Foreign Insolvency or Liquidation Proceeding or as otherwise specifically set forth 
in this Agreement, the Second Lien Collateral Agents, the Second Lien Representatives and the Second 
Lien Secured Parties may exercise all rights and remedies, if any, of an unsecured creditor against the 
Borrowers or any Grantor that has guaranteed the Second Lien Obligations in accordance with the terms of 
the applicable Second Lien Documents and applicable law.  Nothing in this Agreement shall prohibit the 
receipt by any Second Lien Collateral Agent, any Second Lien Representative or any Second Lien Secured 
Party of required payments of interest and principal so long as such receipt is not the direct or indirect result 
of (x) the exercise by any Second Lien Collateral Agent, any Second Lien Representative or any Second 
Lien Secured Party of rights or remedies as a secured creditor in respect of Common Collateral or (y) any 
enforcement in violation of this Agreement of any Lien in respect of Second Lien Obligations held by any 
of them.  In the event any Second Lien Collateral Agent, any Second Lien Representative or any Second 
Lien Secured Party becomes a judgment lien creditor or other secured creditor in respect of Common 
Collateral as a result of its enforcement of its rights as an unsecured creditor in respect of Second Lien 
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Obligations or otherwise, such judgment lien or any other lien shall be (x) subordinated to the Liens securing 
First Lien Obligations up to the First Lien Cap on the same basis as the other Liens securing the Second 
Lien Obligations are so subordinated to the First Priority Liens securing First Lien Obligations up to the 
First Lien Cap under this Agreement, and (y) otherwise subject to the terms of this Agreement for all 
purposes to the same extent as all other Liens securing the Second Lien Obligations are subject to this 
Agreement. 

5.5 First Lien Collateral Agent as Gratuitous Bailee for Perfection. 

(a) Until the Discharge of the First Lien Obligations, the Designated First Lien 
Collateral Agent agrees to hold the Control Collateral in its possession or control (within the meaning of 
the UCC or PPSA, as applicable) (or in the possession or control of its agents or bailees) in accordance with 
the First Lien Documents, as gratuitous bailee for the benefit and on behalf of the Second Lien Collateral 
Agents for the benefit of each Second Lien Secured Party and any assignee thereof solely for the purpose 
of perfecting by possession or control the security interest granted in such Control Collateral pursuant to 
the Second Lien Security Documents, subject to the terms and conditions of this Section 5.5. 

(b) Except as otherwise specifically provided herein (including, but not limited to, 
Sections 3.1 and 4.1), unless and until the Discharge of First Lien Obligations has occurred, the Designated 
First Lien Collateral Agent shall be entitled to manage, administer, or otherwise deal with the Control 
Collateral in accordance with the terms of the First Lien Documents as if the Liens under the Second Lien 
Documents did not exist.  The rights of the Second Lien Collateral Agents and the Second Lien Secured 
Parties with respect to such Control Collateral shall at all times be subject to the terms of this Agreement. 

(c) Unless and until the Discharge of First Lien Obligations has occurred, the First 
Lien Collateral Agents shall have no obligation whatsoever to any Second Lien Secured Party to assure that 
the Control Collateral is genuine or owned by the Grantors, that its lien is valid or perfected or to protect or 
preserve rights or benefits of any Person or any rights pertaining to the Common Collateral except as 
expressly set forth in this Section 5.5(c).  The duties or responsibilities of the First Lien Collateral Agents 
under this Section 5.5 shall be limited solely to holding the Control Collateral (if any) as gratuitous bailee 
for the benefit and on behalf of the Second Lien Collateral Agents and each Second Lien Secured Party 
solely for purposes of perfecting the Liens held by the Second Lien Secured Parties, but only to the extent 
the First Lien Collateral Agent is holding such Control Collateral for the benefit of the First Lien Secured 
Parties. 

(d) The First Lien Collateral Agents shall not have by reason of the Second Lien 
Documents or this Agreement or any other document a fiduciary relationship in respect of any Second Lien 
Collateral Agents or any Second Lien Secured Party, and each of the Second Lien Collateral Agents and 
the Second Lien Secured Parties hereby waives and releases the First Lien Collateral Agents from all claims 
and liabilities arising pursuant to any First Lien Collateral Agent’s role under this Section 5.5, as agent and 
gratuitous bailee with respect to the Common Collateral. 

(e) Upon the Discharge of First Lien Obligations, the First Lien Collateral Agents shall 
upon Borrowers’ request (x) deliver to the Second Lien Collateral Agents written notice of the occurrence 
thereof (which notice may state that such Discharge of First Lien Obligations is subject to the provisions of 
this Agreement, including, without limitation, Sections 5.6 and 6.3 hereof) it being understood that until 
the delivery of such notice to the Second Lien Collateral Agents, the Second Lien Collateral Agents shall 
not be charged with knowledge of the Discharge of First Lien Obligations or required to take any actions 
based on such Discharge of First Lien Obligations, and (y) deliver to the Second Lien Collateral Agents, to 
the extent that it is legally permitted to do so, the remaining Control Collateral (if any) together with any 
necessary endorsements (or otherwise allow the Second Lien Collateral Agents to obtain control of such 
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Control Collateral) or as a court of competent jurisdiction may otherwise direct.  No First Lien Collateral 
Agent has any obligation to follow instructions from the Second Lien Collateral Agents or any Second Lien 
Secured Party in contravention of this Agreement. 

(f) Neither any First Lien Collateral Agent nor any of the First Lien Secured Parties 
shall be required to marshal any present or future collateral security for the Borrowers’ or any Grantor’s 
obligations to any First Lien Collateral Agent or the First Lien Secured Parties under the Initial First Lien 
Credit Agreement or the First Lien Documents or any assurance of payment in respect thereof or to resort 
to such collateral security or other assurances of payment in any particular order, and all of their rights in 
respect of such collateral security or any assurance of payment in respect thereof shall be cumulative and 
in addition to all other rights, however existing or arising. 

5.6 No Release in Event of Reinstatement.  If at any time in connection with or after 
the Discharge of First Lien Obligations the Borrowers either in connection therewith or thereafter enter into 
any Refinancing of any First Lien Document evidencing a First Lien Obligation, then such Discharge of 
First Lien Obligations shall automatically be deemed not to have occurred for all purposes of this 
Agreement, the First Lien Documents and the Second Lien Documents, and the obligations under such 
Refinancing shall automatically be treated as First Lien Obligations for all purposes of this Agreement (a 
“Reinstatement”), including for purposes of the Lien priorities and rights in respect of Common Collateral 
set forth herein, and the related documents shall be treated as First Lien Documents for all purposes of this 
Agreement and the first lien collateral agent under such Refinanced First Lien Documents shall be a First 
Lien Collateral Agent for all purposes of this Agreement.  Upon receipt of a notice from the Borrowers 
stating that the Borrowers have entered into a new First Lien Document (which notice shall include the 
identity of the new collateral agent, such agent, the “New Agent”), the Second Lien Collateral Agents shall 
promptly (at the expense of the Borrowers) (a) enter into such documents and agreements (including 
amendments or supplements to this Agreement) as the Borrowers or such New Agent shall reasonably 
request in order to confirm to the New Agent the rights contemplated hereby, in each case consistent in all 
material respects with the terms of this Agreement and (b) deliver to the New Agent, if then the Designated 
First Lien Collateral Agent, the Control Collateral together with any necessary endorsements (or otherwise 
allow the New Agent to obtain possession or control of such Control Collateral).  The Second Lien 
Collateral Agents shall not be charged with knowledge of such Reinstatement until it receives written notice 
from any First Lien Collateral Agent, New Agent or the Borrowers of the occurrence of such Reinstatement. 

5.7 When Discharge of Obligations Deemed to Not Have Occurred. 

(a) If, at any time after the Discharge of First Lien Obligations has occurred, the 
Borrowers enter into any Additional First Lien Document evidencing any Additional First Lien Obligations 
which Additional First Lien Loan Obligations are permitted by the Second Lien Documents, then such 
Discharge of First Lien Obligations shall automatically be deemed not to have occurred for all purposes of 
this Agreement (other than with respect to any actions taken as a result of the occurrence of such first 
Discharge of First Lien Obligations), and, from and after the date on which the Additional First Lien 
Representative and Additional First Lien Collateral Agent in respect of such Additional First Lien 
Obligations each becomes a party to this Agreement in accordance with Section 9.24, the obligations under 
such Additional First Lien Document shall automatically be treated as First Lien Obligations for all 
purposes of this Agreement, including for purposes of the Lien priorities and rights in respect of Collateral 
set forth herein, and the Additional First Lien Representative and the Additional First Lien Collateral Agent 
under such new First Lien Documents shall be a First Lien Representative and First Lien Collateral Agent, 
respectively, for all purposes of this Agreement and this Agreement shall be reinstated in full force and 
effect, and such prior termination shall not diminish, release, discharge, impair or otherwise affect the 
obligations of the parties hereto from such date of reinstatement.  Upon receipt of a Designation from the 
Borrowers in accordance with Section 9.24, each Second Lien Representative and Second Lien Collateral 
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Agent shall promptly (x) enter into such documents and agreements (including amendments or supplements 
to this Agreement) as the Borrowers or such Additional First Lien Representative and/or such Additional 
First Lien Collateral Agent shall reasonably request in order to provide to such Additional First Lien 
Representative and such Additional First Lien Collateral Agent the rights contemplated hereby, in each 
case consistent in all material respects with the terms of this Agreement and (y) deliver to such Additional 
First Lien Collateral Agent, if then the Designated First Lien Collateral Agent, any Control Collateral held 
by it together with any necessary endorsements (or otherwise allow such Additional First Lien Collateral 
Agent to obtain control of such Control Collateral).  If the Additional First Lien Obligations under such 
Additional First Lien Documents are secured by assets of the Grantors constituting collateral that do not 
also secure the Second Lien Obligations, then the Second Lien Obligations shall be secured at such time by 
a junior-priority Lien on such assets to the same extent provided in the Second Lien Security Documents 
and this Agreement.  This Section 5.7(a) shall survive termination of this Agreement. 

(b) If, at any time after the Discharge of Second Lien Obligations has occurred, the 
Borrowers enter into any Additional Second Lien Document evidencing any Additional Second Lien 
Obligations which Additional Second Lien Obligations are permitted by the First Lien Documents, then 
such Discharge of Second Lien Obligations shall automatically be deemed not to have occurred for all 
purposes of this Agreement (other than with respect to any actions taken as a result of or in reliance on the 
occurrence of such first Discharge of Second Lien Obligations or during the continuance of the Discharge 
of Second Lien Obligations), and, from and after the date on which the Additional Second Lien 
Representative and Additional Second Lien Collateral Agent in respect of such Additional Second Lien 
Obligations each becomes a party to this Agreement in accordance with Section 9.24, the obligations under 
such Additional Second Lien Document shall automatically be treated as Second Lien Obligations for all 
purposes of this Agreement, including for purposes of the Lien priorities and rights in respect of Collateral 
set forth herein, and the Additional Second Lien Representative and the Additional Second Lien Collateral 
Agent under such new Second Lien Documents shall be a Second Lien Representative and Second Lien 
Collateral Agent, respectively, for all purposes of this Agreement and this Agreement shall be reinstated in 
full force and effect, and such prior termination shall not diminish, release, discharge, impair or otherwise 
affect the obligations of the parties hereto from such date of reinstatement.  Upon receipt of a designation 
from the Borrowers in accordance with Section 9.24, each First Lien Representative and First Lien 
Collateral Agent shall promptly enter into such documents and agreements (including amendments or 
supplements to this Agreement) as the Borrowers or such Additional Second Lien Representative and/or 
such Additional Second Lien Collateral Agent shall reasonably request in order to provide to such 
Additional Second Lien Representative and such Additional Second Lien Collateral Agent the rights 
contemplated hereby, in each case consistent in all material respects with the terms of this Agreement.  If 
the Additional Second Lien Obligations under such Additional Second Lien Documents are secured by 
assets of the Grantors constituting collateral that do not also secure the First Lien Obligations, then the First 
Lien Obligations shall be secured at such time by a first-priority Lien on such assets to the same extent 
provided in the First Lien Security Documents and this Agreement.  This Section 5.7(b) shall survive 
termination of this Agreement. 

SECTION 6 Insolvency or Liquidation Proceedings. 

6.1 Financing Issues.  Each Second Lien Collateral Agent and each other Second Lien 
Secured Party agrees that if any Borrower or any other Grantor shall be subject to any Insolvency or 
Liquidation Proceeding, then prior to a Discharge of First Lien Obligations: 

(a) if any First Lien Collateral Agent or any First Lien Representative shall desire to 
permit the use of cash collateral or to permit the Group Companies (or any of them or a Court Appointed 
Official) to obtain financing under Section 363 or Section 364 of the Bankruptcy Code, Section 11.2 of the 
Companies’ Creditors Arrangement Act (Canada), Section 50.6 of the Bankruptcy and Insolvency Act 
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(Canada) or any similar provision in any Bankruptcy Law (“DIP Financing”) or provide a court-ordered 
charge to secure professional fees, DIP Financing, director and officer indemnity obligations or supplier or 
other obligations of the Company or such other Grantor (in each case, a “Court-ordered Charge”), including 
if such DIP Financing or Court-ordered Charge is secured by Liens senior in priority to the Liens securing 
the Second Lien Obligations and senior in priority to, or pari passu with, the Liens securing the First Lien 
Obligations, then each Second Lien Collateral Agent, on behalf of itself and each applicable Second Lien 
Secured Party, agrees that it will raise no objection to, will not support any objection to, and will not 
otherwise contest such use of, cash collateral or DIP Financing or Court-ordered Charge and will not request 
adequate protection or any other relief in connection therewith (except to the extent permitted by Section 
6.2 or as otherwise consented to in writing by the First Lien Collateral Agents) and, to the extent the Liens 
securing the First Lien Obligations are subordinated or are pari passu with such DIP Financing or Court-
ordered Charge, will subordinate its Liens in the Common Collateral and any other collateral to (i) the Liens 
granted in connection with such DIP Financing or Court-ordered Charge (and all obligations relating 
thereto); (ii) any adequate protection granted to the First Lien Collateral Agents or the First Lien Secured 
Parties in respect of the First Lien Obligations; and (iii) any “carve-out” for professional, Court Appointed 
Official or United States Trustee fees agreed to by the First Lien Collateral Agents, in each case, on the 
same basis as the other Liens securing the Second Lien Obligations are so subordinated to the First Priority 
Liens securing the First Lien Obligations; provided that, (A) in the case of a DIP Financing, after taking 
into account the principal amount of such DIP Financing (after giving effect to any Refinancing or “roll-
up” of First Lien Obligations) on any date, the sum of the then outstanding principal amount of any First 
Lien Obligations (excluding any cash collateralized letters of credit or similar instruments) and the then 
outstanding principal amount of any DIP Financing (including the unfunded commitments under such DIP 
Financing) shall not exceed the First Lien Cap and (B) the foregoing shall not prevent the Second Lien 
Secured Parties from (1) objecting to any aspect of a DIP Financing (x) requiring the Grantors to seek 
approval of or give effect to any provision of a Plan of Reorganization or sub rosa plan or (y) that requires 
the sale of all or substantially all of the Common Collateral prior to a default under the cash collateral order 
or DIP Financing documentation, other than with respect to a sale under Section 363 or Section 1129 of the 
Bankruptcy Code, Section 11 or Section 36 of the Companies’ Creditors Arrangement Act (Canada) or 
Section 65.13 of the Bankruptcy and Insolvency Act (Canada) (or similar Bankruptcy Laws) to which the 
Second Lien Agent is otherwise required to consent to, or not object to or oppose, pursuant to Section 3.1, 
Section 5.1 or Section 7.6, (2) objecting to any DIP Financing if the Second Lien Secured Parties do not 
receive replacement or additional Liens on the post-petition assets of any Grantors in which any of the First 
Lien Secured Parties obtain a replacement or additional Lien (to the extent that such assets constitute 
Common Collateral), in each case with the same priority as existed prior to such Insolvency or Liquidation 
Proceeding and subordinated to any Lien securing such DIP Financing or (3) proposing any other DIP 
Financing to any Grantor or to a court of competent jurisdiction, so long as such DIP Financing does not 
roll up or otherwise refinance or include any pre-petition Second Lien Obligations; 

(b) none of them will object to, or otherwise contest (or support any other Person 
contesting), any motion for relief from the automatic stay (or court ordered stay) or from any injunction 
against foreclosure, enforcement, or any other exercise of remedies, in respect of First Lien Obligations 
made by any First Lien Collateral Agent, any First Lien Representative or any First Lien Secured Party; 

(c) none of them will object to, or otherwise contest (or support any other Person 
contesting), any order pursuant to Section 363(f) of the Bankruptcy Code, Section 11 or Section 36 of the 
Companies’ Creditors Arrangement Act (Canada), Section 65.13 of the Bankruptcy and Insolvency Act 
(Canada) or other applicable Bankruptcy Law relating to a sale of assets or equity interests of the Borrowers 
or any Grantor or any Subsidiary of a Grantor for which the First Lien Collateral Agents have consented 
that provides, to the extent that sale is to be free and clear of any Liens, claims, or encumbrances, that the 
Liens securing the First Lien Obligations and the Second Lien Obligations will attach to the proceeds of 
any such sale with the same priority as the existing Liens, in accordance with this Agreement, and if 

1248



 

29 
Doc#: US1:19943901v9 

requested by the First Lien Collateral Agents, each Second Lien Collateral Agent shall consent to the release 
of all Second Priority Liens in connection with such sale or other disposition; provided, however, that 
notwithstanding anything to the contrary herein, the Second Lien Secured Parties shall at all times have the 
right hereunder (and subject to any applicable Bankruptcy Law) to credit bid provided that any such credit 
bid provides for the Discharge of First Lien Obligations in cash up to the First Lien Cap; 

(d) none of them will seek relief from the automatic stay (or court ordered stay) or any 
other stay in any Insolvency or Liquidation Proceeding in respect of the Common Collateral without the 
prior written consent of the First Lien Collateral Agents; provided that, without limiting the other provisions 
of this Agreement, such consent shall be deemed to have been granted if the First Lien Secured Parties have 
been granted relief from any such automatic stay (or court ordered stay); 

(e) none of them will object to, or otherwise contest (or support any other Person 
contesting), (i) any request by any First Lien Collateral Agent, any First Lien Representative or any First 
Lien Secured Party for adequate protection or (ii) any objection by any First Lien Collateral Agent, any 
First Lien Representative or any First Lien Secured Party to any motion, relief, action, or proceeding based 
on such First Lien Collateral Agent’s, such First Lien Representative’s or such First Lien Secured Party’s 
claiming a lack of adequate protection; 

(f) none of them will assert or attempt to enforce any claim under Section 506(c) of 
the Bankruptcy Code senior to or on a pari passu basis with the Liens securing the First Lien Obligations 
for costs or expenses of preserving or disposing of any Common Collateral; 

(g) none of them will oppose or otherwise contest (or support any Person contesting) 
any lawful exercise by any First Lien Collateral Agent, any First Lien Representative or any First Lien 
Secured Party of the right to credit bid First Lien Obligations up to the First Lien Cap at any sale of Common 
Collateral or any equity interests in any Grantor or any Subsidiary of a Grantor pursuant to Section 363(k) 
of the Bankruptcy Code, Section 11 or Section 36 of the Companies’ Creditors Arrangement Act (Canada), 
Section 65.13 of the Bankruptcy and Insolvency Act (Canada) or otherwise; 

(h) none of them will challenge (or support any other Person challenging) the validity, 
enforceability, perfection or priority of the First Priority Liens on Common Collateral or the amount or 
allowability of the First Lien Obligations (and the First Lien Collateral Agents and the First Lien Secured 
Parties agree not to challenge the validity, enforceability, perfection or priority of the Liens in favor of any 
Second Lien Collateral Agent and each other Second Lien Secured Party on the Common Collateral or the 
amount or allowability of the Second Lien Obligations in any Insolvency or Liquidation Proceeding); 
provided that nothing in this Agreement shall be construed to prevent or impair the rights of any First Lien 
Secured Party to enforce this Agreement; 

(i) to the same extent that the First Lien Collateral Agents have also done so on behalf 
of the First Lien Secured Parties, each of them (x) shall waive their rights to have any administrative claim 
arising under Sections 503(b) and 507(b) of the Bankruptcy Code attach to the proceeds of causes of action 
of the Grantors arising or enforceable under Sections 542, 543, 544, 545, 547, 548, 549, 550, 551, 553(b) 
or 724(a) of the Bankruptcy Code, and (y) agree that any superpriority administrative claim for adequate 
protection arising under Section 507(b) of the Bankruptcy Code or otherwise may be satisfied by cash or 
the issuance of a debt or equity security in an amount equal to the value on the effective date of such claim 
in connection with any Plan of Reorganization; and 

(j) none of them shall seek to exercise any rights under Section 1111(b) of the 
Bankruptcy Code against the Common Collateral and each of them waives any claim it may have against 
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any First Lien Secured Party arising out of the election of any First Lien Secured Party of the application 
of Section 1111(b)(2) of the Bankruptcy Code against the Common Collateral. 

6.2 Adequate Protection.  Each Second Lien Collateral Agent, each Second Lien 
Representative and each other Second Lien Secured Party agrees that, prior to a Discharge of First Lien 
Obligations, that it will not file or prosecute in any Insolvency or Liquidation Proceeding any motion for 
adequate protection (or any comparable request for relief) or raise any objection to or otherwise oppose 
DIP Financing or use of cash collateral supported by any First Lien Collateral Agent based upon their 
respective security interests, or lack of adequate protection of their interest, in the Common Collateral, 
except that: 

(1) to the extent a First Lien Collateral Agent on behalf of the applicable First Lien 
Secured Parties has been granted in the Insolvency or Liquidation Proceeding adequate protection 
in the form of an additional or replacement Lien and/or a superpriority administrative claim arising 
under Section 507(b) of the Bankruptcy Code or otherwise, any of them may freely seek and obtain 
relief granting, as applicable, and without objection from the First Lien Secured Parties, a junior 
additional or replacement Lien co-extensive in all respects with, but subordinated to, all adequate 
protection and other Liens granted in the Insolvency or Liquidation Proceeding to, or for the benefit 
of, the First Lien Secured Parties, and/or a junior superpriority administrative claim subordinated 
to all adequate protection superpriority administrative claims granted in the Insolvency or 
Liquidation Proceeding to, or for the benefit of, the First Lien Secured Parties; 

(2) to the extent that (i) the order of any court of competent jurisdiction provides that 
the First Lien Secured Parties are entitled to receive adequate protection in the form of payments 
in the amount of current post-petition interest, incurred fees and expenses or other cash payments, 
or (ii) the First Lien Collateral Agent otherwise consents, then the Second Lien Collateral Agents 
and the Second Lien Secured Parties may seek, without objection from the First Lien Secured 
Parties, adequate protection in the form of such payments in the amount of current post-petition 
interest, incurred fees and expenses of other cash payments in the applicable Insolvency or 
Liquidation Proceeding, subject to the right of the First Lien Secured Parties to object thereto; and 

(3) any of them may freely seek and obtain any relief upon a motion for adequate 
protection (or any comparable relief), without any condition or restriction whatsoever, at any time 
after the Discharge of First Lien Obligations up to the First Lien Cap. 

6.3 Preference Issues.  If any First Lien Secured Party is required in any Insolvency or 
Liquidation Proceeding or otherwise to turn over or otherwise pay to the bankruptcy estate of the Borrowers 
or any other Grantor (or any Court Appointed Official, trustee, receiver, or similar person therefor), because 
the payment of such amount was declared to be actually or constructively fraudulent or preferential in any 
respect or for any other reason, any amount (a “Recovery”), whether received as proceeds of security, 
enforcement of any right of setoff, recoupment, or otherwise, then, as among the parties hereto, the First 
Lien Obligations shall be deemed to be reinstated to the extent of such Recovery and to be outstanding as 
if such payment had not occurred, and such First Lien Secured Party shall be entitled to a reinstatement of 
First Lien Obligations with respect to all such recovered amounts and shall have all rights hereunder.  If 
this Agreement shall have been terminated prior to such Recovery, this Agreement shall be reinstated in 
full force and effect, and such prior termination shall not diminish, release, discharge, impair or otherwise 
affect the obligations of the parties hereto.  Any Common Collateral or proceeds thereof received by any 
Second Lien Secured Party prior to the time of such Recovery shall be deemed to have been received prior 
to the Discharge of First Lien Obligations and subject to the provisions of Section 4.2.  The applicable First 
Lien Representative shall use commercially reasonable efforts to give written notice to the Second Lien 
Representatives of the occurrence of any such Recovery (provided that the failure to give such notice shall 
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not affect the First Lien Collateral Agents’ rights hereunder, except it being understood that until the 
delivery of such notice to the Second Lien Representatives, the Second Lien Collateral Agents shall not be 
charged with knowledge of such Recovery or required to take any actions based on such Recovery). 

6.4 Application.  This Agreement, which the parties hereto expressly acknowledge is 
a “subordination agreement” under Section 510(a) of the Bankruptcy Code or any similar provision of any 
other Bankruptcy Law, shall be effective and shall be applicable prior to and after the commencement of 
any Insolvency or Liquidation Proceeding.  All references herein to any Grantor shall apply to any trustee 
for such Person and such Person as debtor and debtor in possession, as such terms are defined in Sections 
101 and 1101 of the Bankruptcy Code.  The relative rights as to the Common Collateral and proceeds 
thereof shall continue after the filing thereof on the same basis as prior to the date of the petition, subject 
to any court order approving the financing of, or use of cash collateral by, any Grantor. 

6.5 Reorganization Securities; No Waiver.  (a) If, in any Insolvency or Liquidation 
Proceeding, debt obligations of the reorganized debtor secured by Liens upon any property of the 
reorganized debtor are distributed, pursuant to any Plan of Reorganization or similar dispositive 
restructuring plan, both on account of First Lien Obligations and on account of Second Lien Obligations, 
then, to the extent the debt obligations distributed on account of the First Lien Obligations and on account 
of the Second Lien Obligations 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) Subject to Section 2.2, and except as otherwise expressly set forth in herein, 
nothing contained in this Agreement shall prohibit or in any way limit any First Lien Collateral Agent, any 
First Lien Representative or any First Lien Secured Party from objecting on any basis in any Insolvency or 
Liquidation Proceeding or otherwise to any action taken by any Second Lien Collateral Agent, any Second 
Lien Representative or any Second Lien Secured Party. 

6.6 Post-Petition or Post-Filing Interest. 

(a) Neither any Second Lien Collateral Agent, any Second Lien Representative, nor 
any Second Lien Secured Party, solely in its capacity as a junior secured creditor, shall oppose or seek to 
challenge any claim by any First Lien Collateral Agent, any First Lien Representative or any First Lien 
Secured Party for allowance in any Insolvency or Liquidation Proceeding of First Lien Obligations up to 
the First Lien Cap consisting of post-petition or post-filing interest, fees, or expenses, without regard to or 
otherwise taking into account the existence of the Lien of such Second Lien Collateral Agent on behalf of 
the applicable Second Lien Secured Parties on the Common Collateral. 

(b) Provided that each First Lien Collateral Agent on behalf of the applicable First 
Lien Secured Parties has been granted an allowed claim in the applicable Insolvency or Liquidation 
Proceedings for First Lien Obligations up to the First Lien Cap consisting of post-petition or post-filing 
interest, fees, or expenses, any Second Lien Collateral Agent, any Second Lien Representative or any 
Second Lien Secured Party may seek, without objection from the First Lien Secured Parties, a claim for 
allowance in any Insolvency or Liquidation Proceeding of Second Lien Obligations consisting of post-
petition or post-filing interest, fees, or expenses, provided that any claim by any Second Lien Collateral 
Agent, any Second Lien Representative or any Second Lien Secured Party is limited to the extent of the 
value of the Lien in favor of the Second Lien Secured Parties on the Common Collateral (after taking into 
account the value of the Lien in favor of the First Lien Secured Parties). 

6.7 Nature of Obligations; Post-Petition or Post-Filing Interest.  Each First Lien 
Collateral Agent, on behalf of the applicable First Lien Secured Parties, and each Second Lien Collateral 
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Agent, on behalf of the applicable Second Lien Secured Parties, hereby acknowledges and agrees that 
(except to the extent expressly provided in Section 7.6 solely in the case of a Canadian Insolvency 
Proceeding) because of, among other things, their differing rights in the Common Collateral, the Second 
Lien Obligations are fundamentally different from the First Lien Obligations and the Second Lien Secured 
Parties’ claims against the Borrowers and/or any Grantor in respect of the Common Collateral constitute 
junior claims separate and apart (and of a different class) from the senior claims of the First Lien Secured 
Parties against the Borrowers and/or any such Grantor in respect of the Common Collateral, such that the 
Second Lien Secured Parties’ claims against the Borrowers or any Grantor in respect of the Common 
Collateral should be separately classified in any Plan of Reorganization proposed, confirmed or adopted in 
an Insolvency or Liquidation Proceeding.  To further effectuate the intent of the parties as provided in the 
immediately preceding sentence, other than as expressly provided in Section 7.6 (solely in the case of a 
Canadian Insolvency Proceeding), if it is held that the claims against the Borrowers or any Grantor in 
respect of the Common Collateral constitute only one secured claim (rather than separate classes of junior 
and senior claims), then each Second Lien Collateral Agent, on behalf of the applicable Second Lien 
Secured Parties, hereby acknowledges and agrees that all distributions pursuant to Section 4.1 or otherwise 
from the Common Collateral shall be made as if there were separate classes of senior and junior secured 
claims against the Borrowers and the Grantors in respect of the Common Collateral, with the effect being 
that, to the extent that the aggregate value of the Common Collateral is sufficient (for this purpose ignoring 
all claims held by such Second Lien Collateral Agent on behalf of the applicable Second Lien Secured 
Parties), the First Lien Secured Parties shall be entitled to receive, in addition to amounts distributed to 
them in respect of principal, pre-petition or post-filing interest and other claims, all amounts owing in 
respect of post-petition or post-filing interest at the relevant contract rate, fees and expenses before any 
distribution is made from the Common Collateral in respect of the claims held by such Second Lien 
Collateral Agent, on behalf of the applicable Second Lien Secured Parties, with such Second Lien Collateral 
Agent, on behalf of the applicable Second Lien Secured Parties, hereby acknowledging and agreeing to turn 
over to the holders of the First Lien Obligations all amounts otherwise received or receivable by them from 
the Common Collateral to the extent needed to effectuate the intent of this sentence even if such turnover 
of amounts has the effect of reducing the amount of the claim or recoveries of the Second Lien Secured 
Parties. 

6.8 Proofs of Claim.  Subject to the limitations set forth in this Agreement, or under 
applicable law, any First Lien Collateral Agent may file proofs of claim and other pleadings and motions 
with respect to any First Lien Obligations (subject to the following sentence), any Second Lien Obligations, 
or the Common Collateral in any Insolvency or Liquidation Proceeding.  If an appropriate proof of claim 
in respect of Second Lien Obligations has not been filed in the form required in such Insolvency or 
Liquidation Proceeding at least ten (10) days prior to the expiration of the time for filing thereof, each First 
Lien Collateral Agent shall have the right (but not the duty) to file an appropriate claim for and on behalf 
of the Second Lien Secured Parties with respect to any of the Second Lien Obligations or any of the 
Common Collateral. 

6.9 Plan of Reorganization. 

(a) Each of the First Lien Secured Parties and the Second Lien Secured Parties shall 
be entitled to vote as separate classes with respect to any Plan of Reorganization or arrangement in 
connection with any Insolvency or Liquidation Proceeding, except to the extent otherwise provided in 
Section 7.6 (solely in the case of a Canadian Insolvency Proceeding). 

(b) In any Insolvency or Liquidation Proceeding, neither any Second Lien Collateral 
Agent nor any other Second Lien Secured Party shall sponsor, fund or otherwise facilitate, or affirmatively 
promote, any Plan of Reorganization of any Grantor unless such Plan of Reorganization (i) provides for the 
Discharge of First Lien Obligations (including all post-petition interest, fees and expenses allowed as 
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provided in Section 6.6 hereof) on the effective date of such Plan of Reorganization or (ii) is otherwise 
sponsored, funded or promoted by the First Lien Secured Parties; provided, however, that, notwithstanding 
any other term or provision hereof, (x) any Second Lien Collateral Agent and any Second Lien Secured 
Party shall have the right to vote any claim in any Insolvency or Liquidation Proceeding in any manner in 
its sole discretion so long as not in contravention of the provisions of this Agreement and (y) the Second 
Lien Secured Parties shall be entitled to retain any distribution made under a Plan of Reorganization 
satisfying clause (ii) of this Section 6.9(b). 

6.10 Waiver of Bankruptcy-Related Rights.  Prior to a Discharge of First Lien 
Obligations up to the First Lien Cap, and except as otherwise expressly consented to in writing by the First 
Lien Collateral Agents, each Second Lien Collateral Agent and each other Second Lien Secured Party agree 
to waive any rights they may have in an Insolvency or Liquidation Proceeding (i) to seek to have a case or 
cases commenced by any Group Company under Chapter 11 of the Bankruptcy Code converted to a case 
or cases under Chapter 7 of the Bankruptcy Code pursuant to Section 1112 of the Bankruptcy Code or 
otherwise; (ii) to seek to have a case or cases commenced by any Group Company under the Companies’ 
Creditors Arrangement Act (Canada) converted to a case or cases under the Bankruptcy and Insolvency Act 
(Canada); (iii) to seek to have a case or cases commenced by any Group Company under Chapter 11 of the 
Bankruptcy Code dismissed pursuant to Section 1112 of the Bankruptcy Code or otherwise; (iii) to seek to 
have a case or cases commenced by any Group Company under the Companies’ Creditors Arrangement 
Act (Canada) dismissed; (iv) to seek to have a Chapter 11 trustee or an examiner appointed pursuant to 
Section 1104 of the Bankruptcy Code or otherwise in any case or cases commenced by any Group Company 
under Chapter 11 of the Bankruptcy Code; and (v) to seek to have a trustee, monitor, receiver, interim 
receiver, receiver and manager, liquidator, custodian or other similar official appointed in any case or cases 
commenced by any Group Company under any Canadian Bankruptcy Law (other than the trustee, monitor, 
receiver, interim receiver, receiver and manager, liquidator, custodian or other similar official sought to be 
appointed by the First Lien Collateral Agents or First Lien Secured Parties). 

SECTION 7 Additional Provisions Regarding Non-US Insolvency or Liquidation 
Proceedings. 

7.1 Setoff.  To the extent that any Grantor’s First Lien Obligations or Second Lien 
Obligations are discharged by way of setoff (mandatory or otherwise) after the occurrence of a Non-US 
Insolvency or Liquidation Proceeding in such proceeding in relation to that Grantor, any other Grantor or 
Subsidiary of a Grantor which benefitted from that setoff shall pay (and each Grantor shall ensure that its 
Subsidiaries shall pay) an amount equal to the amount of the First Lien Obligations or Second Lien 
Obligations, as applicable, owed to it which are discharged by that setoff to the First Lien Collateral Agent 
(or, after the Discharge of First Lien Obligations, the Second Lien Collateral Agent) for application in 
accordance with Section 4. 

7.2 Non-cash Distributions. 

(a) If after the occurrence of a Non-US Insolvency or Liquidation Proceeding, the First 
Lien Collateral Agent or any First Lien Secured Party receives a distribution in a form other than in cash in 
respect of any of the First Lien Obligations in such proceeding, the First Lien Obligations will not be 
reduced by that distribution until and except to the extent that the realization proceeds are actually applied 
to the First Lien Obligations. 

(b) If after the occurrence of a Non-US Insolvency or Liquidation Proceeding, the 
Second Lien Collateral Agent or any Second Lien Secured Party receives a distribution in a form other than 
in cash in respect of any of the Second Lien Obligations in such proceeding, the Second Lien Obligations 
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will not be reduced by that distribution until and except to the extent that the realization proceeds are 
actually applied to the Second Lien Obligations (after the Discharge of First Lien Obligations). 

7.3 Filing of Claims.  After the occurrence of a Non-US Insolvency or Liquidation 
Proceeding in relation to any Grantor, in such proceeding each Grantor and each First Lien Secured Party 
(and after Discharge of First Lien Obligations, each Second Lien Secured Party) irrevocably authorizes the 
First Lien Collateral Agent (or, after the Discharge of First Lien Obligations, the Second Lien Collateral 
Agent), on its behalf (and in the case of any Grantor, on behalf of each of its Subsidiaries) to: (i) take any 
enforcement action (in accordance with the terms of this Agreement) against that Grantor; (ii) demand, sue, 
prove and give receipt for any or all of that Grantor’s First Lien Obligations (or, after the Discharge of First 
Lien Obligations, the Second Lien Obligations); (iii) collect and receive all distributions on, or on account 
of, any or all of that Grantor’s First Lien Obligations (or, after the Discharge of First Lien Obligations, the 
Second Lien Obligations); and (iv) file claims, take proceedings and do all other things the First Lien 
Collateral Agent (or, after the Discharge of First Lien Obligations, the Second Lien Collateral Agent) 
considers reasonably necessary to recover that Grantor’s First Lien Obligations (or, after the Discharge of 
First Lien Obligations, the Second Lien Obligations). 

7.4 Subordinated Party Actions.  After the occurrence of a Non-US Insolvency or 
Liquidation Proceeding, each Grantor, each First Lien Secured Party and each Second Lien Secured Party 
will (and each Grantor shall procure that each of its Subsidiaries will) do all things that the First Lien 
Collateral Agent (or, after the Discharge of First Lien Obligations, the Second Lien Collateral Agent) 
reasonably requests in order to give effect to the provisions of this Section 7 in the event that the First Lien 
Collateral Agent (or, after the Discharge of First Lien Obligations, the Second Lien Collateral Agent) is not 
entitled to take any of the actions contemplated by this Section 7 as a result of such Non-US Insolvency or 
Liquidation Proceeding, including the grant a power of attorney to the First Lien Collateral Agent (or, after 
the Discharge of First Lien Obligations, the Second Lien Collateral Agent) (on such terms as the First Lien 
Collateral Agent (or, after the Discharge of First Lien Obligations, the Second Lien Collateral Agent) may 
reasonably require) to enable the First Lien Collateral Agent (or, after the Discharge of First Lien 
Obligations, the Second Lien Collateral Agent) to accomplish such action. 

7.5 Rights to Vote.  Subject to any limitations under applicable Bankruptcy Law or 
other applicable law, the First Lien Secured Parties and the Second Lien Secured Parties shall retain rights 
to vote and otherwise act in relation to any proposal put to the vote by or under the supervision of any 
judicial or supervisory authority in respect of any insolvency, pre-insolvency or rehabilitation or similar 
proceeding relating to any Grantor in respect of any Non-US Insolvency or Liquidation Proceeding. 

7.6 Canadian Insolvency Proceedings.  With respect to any Canadian Insolvency 
Proceeding, the claims of the First Lien Secured Parties and the Second Lien Secured Parties shall not be 
classified in different classes of senior and junior secured claims in such proceeding but instead shall be 
classified in the same class of senior secured claims.  No Representative, First Lien Secured Party, Second 
Lien Secured Party or Grantor shall bring, commence or file any action, pleading, application, motion or 
other process to challenge the classification described in the immediately preceding sentence.  In addition, 
subject to the other provisions of this Section 7.6, the parties hereto agree that regardless of whether any 
claim is allowed or allowable, and without limiting the generality of the other provisions of this Agreement, 
this Agreement entitles the Designated First Lien Representative, each First Lien Representative and each 
other First Lien Secured Party, and is intended to provide the Designated First Lien Representative, each 
First Lien Representative and each other First Lien Secured Party with the right to receive, in respect of 
their First Lien Obligations, payment from the Common Collateral of all claims through distributions made 
therefrom pursuant to the provisions of this Agreement even though any such claims are not allowed or 
allowable against any Grantor under any Canadian Insolvency Proceeding.  Unless and until the Discharge 
of First Lien Obligations shall have occurred, in any Canadian Insolvency Proceeding, the Second Lien 
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Representative, for and on behalf of the Second Lien Secured Parties, shall direct any Second Lien Secured 
Party, Court Appointed Official or similar person subject to Sections 2.1, Section 4.1 and the proviso 
relating to subclause (y) at the end of this Section 7.6, to pay and distribute over any distributions, payments, 
Common Collateral or proceeds thereof received by any of them in respect of the claims of the Second Lien 
Secured Parties to the First Lien Secured Parties, and Section 4.2 shall apply, mutatis mutandis.  To further 
effectuate the intent of the parties as provided in the immediately preceding sentences, in any Canadian 
Insolvency Proceeding, until the Discharge of First Lien Obligations has occurred, the Second Lien 
Representative, for and on behalf of the Second Lien Secured Parties, agrees that it will vote the claims of 
the Second Lien Secured Parties in favor of, and will not vote such claims against, a Plan of Reorganization 
in such Canadian Insolvency Proceeding (x) that provides for the Discharge of First Lien Obligations or (y) 
with respect to which (i) the Second Lien Representative has received written notice from the Designated 
First Lien Representative acknowledging the Designated First Lien Representative’s support of such Plan 
of Reorganization and (ii) such Plan of Reorganization shall, to the extent available under applicable law, 
provide (1) that the Second Lien Secured Parties shall, under such Plan of Reorganization, (i) subject to 
Section 5.1(a), retain the Liens securing the Second Lien Obligations, whether the Common Collateral 
subject to such Liens is retained by the Grantor in the Canadian Insolvency Proceeding or transferred to 
another entity, to the extent of the Second Lien Obligations (after giving effect to subsection (1)(ii) below) 
and (ii) receive on account of the Second Lien Obligations deferred cash payments totaling at least the 
lesser of (A) the amount of the Second Lien Obligations or (B) the value, as of the effective date of such 
plan, of the Second Lien Secured Parties’ interest in the Grantor’s interest in such Common Collateral, (2) 
for (A) the sale of Common Collateral, subject to the credit bid rights of the Second Lien Secured Parties, 
free and clear of such Liens, with such Liens to attach to the proceeds of such sale, and (B) the treatment 
of such Liens as set forth in subsection (1)(i) above or subsection (3) below, or (3) for the realization by the 
Second Lien Secured Parties of the indubitable equivalent of their Second Lien Obligations (the outcome 
of subsections (1), (2) or (3) above, the “Protected Recovery”) and, to the extent a Protected Recovery is 
not available under applicable law, the equivalent value shall be paid to the Second Lien Secured Parties 
from amounts payable to the First Lien Secured Parties; provided that notwithstanding any provision in this 
Agreement to the contrary, if the claims of the First Lien Secured Parties and the Second Lien Secured 
Parties have been classified in the same class under a Plan of Reorganization satisfying clause (y) of this 
Section 7.6, the Second Lien Representative, for and on behalf of the Second Lien Secured Parties, shall 
direct each Second Lien Secured Party or Court Appointed Official or similar person, subject to Sections 
2.1 and Section 4.1, to pay and distribute over any distributions, payments, Common Collateral or proceeds 
thereof received by any of them that, in the aggregate, exceed the Protected Recovery of the Second Lien 
Secured Parties to the holders of the First Lien Obligations, and Section 4.2 shall apply, mutatis mutandis. 

SECTION 8 Reliance; Waivers; etc. 

8.1 Reliance.  The execution and delivery of the First Lien Documents by the First 
Lien Secured Parties and all loans and other extensions of credit made or deemed made on and after the 
date hereof by the First Lien Secured Parties to the Borrowers, any Grantor or any Subsidiary shall be 
deemed to have been given and made in reliance upon this Agreement.  Each Second Lien Collateral Agent, 
on behalf of itself and each applicable Second Lien Secured Party, acknowledges that it and the Second 
Lien Secured Parties have, independently and without reliance on any First Lien Collateral Agent, any First 
Lien Representative or any First Lien Secured Parties, and based on documents and information deemed 
by them appropriate, made their own credit analysis and decision to enter into the applicable Second Lien 
Documents, this Agreement and the transactions contemplated hereby and thereby and they will continue 
to make their own credit decision in taking or not taking any action under the applicable Second Lien 
Documents or this Agreement. 

8.2 No Warranties or Liability.  (a) Each Second Lien Collateral Agent, on behalf of 
itself and each applicable Second Lien Secured Party, acknowledges and agrees that neither any First Lien 
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Collateral Agent, any First Lien Representative, nor any of the First Lien Secured Parties has made any 
express or implied representation or warranty, including with respect to the execution, validity, legality, 
completeness, collectability or enforceability of any of the First Lien Documents, the ownership of any 
Common Collateral or the perfection or priority of any Liens thereon.  The First Lien Secured Parties will 
be entitled to manage and supervise their respective loans and extensions of credit under the First Lien 
Documents in accordance with law and as they, in their sole discretion, may otherwise deem appropriate, 
and the First Lien Secured Parties may manage their loans and extensions of credit without regard to any 
rights or interests that any Second Lien Collateral Agent, any Second Lien Representative or any of the 
Second Lien Secured Parties have in the Common Collateral or otherwise, except as otherwise provided in 
this Agreement.  Neither any First Lien Collateral Agent, any First Lien Representative nor any First Lien 
Secured Parties shall have any duty to any Second Lien Collateral Agent, any Second Lien Representative 
or any Second Lien Secured Party to act or refrain from acting in a manner that allows, or results in, the 
occurrence or continuance of an event of default or default under any agreements with the Borrowers or 
any Grantor (including the Second Lien Documents), regardless of any knowledge thereof that they may 
have or be charged with. 

(b) Each First Lien Collateral Agent, on behalf of itself and each applicable First Lien 
Secured Party, acknowledges and agrees that neither any Second Lien Collateral Agent, any Second Lien 
Representative nor any of the Second Lien Secured Parties has made any express or implied representation 
or warranty, including with respect to the execution, validity, legality, completeness, collectability or 
enforceability of any of the Second Lien Documents, the ownership of any Common Collateral or the 
perfection or priority of any Liens thereon.  The Second Lien Secured Parties will be entitled to manage 
and supervise their respective loans and extensions of credit under the Second Lien Documents in 
accordance with law and as they, in their sole discretion, may otherwise deem appropriate, and the Second 
Lien Secured Parties may manage their loans and extensions of credit without regard to any rights or 
interests that any First Lien Collateral Agent, any First Lien Representative or any of the First Lien Secured 
Parties have in the Common Collateral or otherwise, except as otherwise provided in this Agreement.  
Neither any Second Lien Collateral Agent, any Second Lien Representative nor any Second Lien Secured 
Parties shall have any duty to any First Lien Collateral Agent, any First Lien Representative or any First 
Lien Secured Party to act or refrain from acting in a manner that allows, or results in, the occurrence or 
continuance of an event of default or default under any agreements with the Borrowers or any Grantor 
(including the First Lien Documents), regardless of any knowledge thereof that they may have or be charged 
with. 

(c) Except as expressly set forth in this Agreement, the First Lien Collateral Agents, 
the First Lien Secured Parties, the Second Lien Collateral Agents and the Second Lien Secured Parties have 
not otherwise made to each other, nor do they hereby make to each other, any warranties, express or implied, 
nor do they assume any liability to each other with respect to (i) the enforceability, validity, value or 
collectability of any of the Second Lien Obligations, the First Lien Obligations or any guarantee or security 
which may have been granted to any of them in connection therewith, (ii) the Borrowers’ or any Grantor’s 
title to or right to transfer any of the Common Collateral or (iii) any other matter except as expressly set 
forth in this Agreement. 

8.3 Obligations Unconditional.  All rights, interests, agreements and obligations of the 
First Lien Collateral Agents and the First Lien Secured Parties, and the Second Lien Collateral Agents and 
the Second Lien Secured Parties, respectively, hereunder shall remain in full force and effect irrespective 
of: 

(a) any lack of validity or enforceability of any First Lien Documents or any Second 
Lien Documents; 
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(b) any change in the time, manner or place of payment of, or in any other terms of, 
all or any of the First Lien Obligations or Second Lien Obligations, or any amendment or waiver or other 
modification, including any increase in the amount thereof, whether by course of conduct or otherwise, of 
the terms of the Initial First Lien Credit Agreement or any other First Lien Document or of the terms of the 
Initial Second Lien Credit Agreement or any other Second Lien Document; 

(c) any exchange of any security interest in any Common Collateral or any other 
collateral, or any amendment, waiver or other modification, whether in writing or by course of conduct or 
otherwise, of all or any of the First Lien Obligations or Second Lien Obligations or any guarantee thereof; 

(d) the commencement of any Insolvency or Liquidation Proceeding in respect of any 
Borrower or any other Grantor; or 

(e) any other circumstances that otherwise might constitute a defense available to, or 
a discharge of, the Borrowers or any other Grantor in respect of the First Lien Obligations (other than the 
Discharge of First Lien Obligations) or the Second Lien Obligations in respect of this Agreement. 

SECTION 9 Miscellaneous. 

9.1 Conflicts.  Subject to Section 9.19, in the event of any conflict between the 
provisions of this Agreement and the provisions of any First Lien Document or any Second Lien Document, 
the provisions of this Agreement shall govern; provided that the foregoing shall not be construed to limit 
the relative rights and obligations as among the First Lien Secured Parties or as among the Second Lien 
Secured Parties; as among the First Lien Secured Parties, such rights and obligations are governed by, and 
any provisions herein regarding them are therefore subject to, the provisions of the First Lien Pari Passu 
Intercreditor Agreement, and as among the Second Lien Secured Parties, such rights and obligations are 
governed by, and any provisions herein regarding them are therefore subject to, the provisions of the Second 
Lien Pari Passu Intercreditor Agreement. 

9.2 Continuing Nature of This Agreement; Severability.  Subject to Section 5.6 and 
Section 6.3, this Agreement shall continue to be effective until the Discharge of First Lien Obligations shall 
have occurred or such later time as all Second Lien Obligations shall have been paid in full.  This is a 
continuing agreement of lien subordination, and the First Lien Secured Parties may continue, at any time 
and without notice to any Second Lien Collateral Agent, any Second Lien Representative or any Second 
Lien Secured Party, to extend credit and other financial accommodations and lend monies to or for the 
benefit of the Borrowers or any other Grantor constituting First Lien Obligations in reliance hereon.  The 
terms of this Agreement shall survive, and shall continue in full force and effect, in any Insolvency or 
Liquidation Proceeding.  Any provision of this Agreement that is prohibited or unenforceable in any 
jurisdiction shall not invalidate the remaining provisions hereof, and any such prohibition or 
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other 
jurisdiction. 

9.3 Amendments; Waivers. 

(a) No amendment, modification or waiver of any of the provisions of this Agreement 
by any Second Lien Collateral Agent or any First Lien Collateral Agent shall be deemed to be made unless 
the same shall be in writing signed by or on behalf of each First Lien Collateral Agent and each Second 
Lien Collateral Agent or their respective authorized agents and each waiver, if any, shall be a waiver only 
with respect to the specific instance involved and shall in no way impair the rights of the parties making 
such waiver or the obligations of the other parties to such party in any other respect or at any other time; 
provided that any amendment modification or waiver of any provision of this Agreement that adversely 
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affects the rights of any Borrower or any Guarantor in any material respect shall also require the written 
consent of the Borrower Representative or such Guarantor.  The First Lien Collateral Agents and the Second 
Lien Collateral Agents agree that they will at the request of the Borrowers and at the Borrowers’ expense 
enter into such amendments to this Agreement as may be necessary to (i) add other parties holding 
additional obligations, including any Credit Agreement Refinancing Indebtedness (and any agent or trustee 
therefor) to the extent such obligations are permitted by the Initial First Lien Credit Agreement, any other 
First Lien Document, the Initial Second Lien Credit Agreement or any other Second Lien Document 
incurred and to be secured by a Lien on the First Lien Collateral or Second Lien Collateral, as the case may 
be and the Borrower Representative delivers an Officer’s Certificate to such effect to each of the First Lien 
Collateral Agents and the Second Lien Collateral Agents (on which certificate the First Lien Collateral 
Agents and the Second Lien Collateral Agents may conclusively rely without independent investigation), 
(ii) in the case of additional senior obligations permitted under the preceding clause (i), (a) establish that 
the Lien on the Common Collateral securing such additional senior obligations shall be senior in all respects 
to all Liens on the Common Collateral securing any Second Lien Obligations and, to the extent holding a 
valid and perfected Lien in Common Collateral, shall share in the benefits of the Common Collateral equally 
and ratably with all Liens on the Common Collateral securing any other First Lien Obligations, and (b) 
provide to the holders of such additional senior obligations (or any agent or trustee thereof) the comparable 
rights and benefits (including any improved rights and benefits that have been consented to by the First 
Lien Collateral Agents) as are provided to First Lien Secured Parties under this Agreement, (iii) in the case 
of additional junior obligations permitted under the preceding clause (i), (a) establish that the Lien on the 
Common Collateral securing such additional junior obligations shall be junior and subordinate in all 
respects to all Liens on the Common Collateral securing any First Lien Obligations and, to the extent 
holding a valid and perfected Lien in Common Collateral shall share in the benefits of the Common 
Collateral equally and ratably with all Liens on the Common Collateral securing any Second Lien 
Obligations, and (b) provide to the holders of such additional junior obligations (or any agent or trustee 
thereof) the comparable rights and benefits (including any improved rights and benefits that have been 
consented to by the Second Lien Collateral Agents) as are provided to Second Lien Secured Parties under 
this Agreement; provided that the holders of such additional obligations permitted by clause (i) above (or 
the agent or trustee therefor) shall have executed and delivered to the First Lien Collateral Agents and the 
Second Lien Collateral Agents an amendment or joinder to this Agreement in form and substance 
reasonably satisfactory to the First Lien Collateral Agents and the Second Lien Collateral Agents. 

(b) Notwithstanding the foregoing, without the consent of any First Lien Secured Party 
or Second Lien Secured Party, any Representative and Collateral Agent may become a party hereto by 
execution and delivery of a Joinder Agreement in accordance with Section 9.24 and upon such execution 
and delivery, such Representative and Collateral Agent and the Additional First Lien Secured Parties and 
Additional First Lien Obligations or Additional Second Lien Secured Parties and Additional Second Lien 
Obligations, as the case may be, of the Series for which such Representative and Collateral Agent is acting 
shall be subject to the terms hereof. 

(c) Notwithstanding the foregoing, without the consent of any other Representative, 
Collateral Agent or Secured Party, the Designated First Lien Representative and the Designated Second 
Lien Representative may jointly effect amendments and modifications to this Agreement to the extent 
necessary to reflect any incurrence of Additional First Lien Obligations or Additional Second Lien 
Obligations in compliance with this Agreement. 

9.4 Information Concerning Financial Condition of the Grantors and their 
Subsidiaries.  The First Lien Collateral Agents, the First Lien Representatives, the First Lien Secured 
Parties, the Second Lien Collateral Agents, the Second Lien Representatives and the Second Lien Secured 
Parties shall each be responsible for keeping themselves informed of (a) the financial condition of the 
Borrowers and the other Grantors and all endorsers and/or guarantors of the First Lien Obligations or the 
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Second Lien Obligations and (b) all other circumstances bearing upon the risk of nonpayment of the First 
Lien Obligations or the Second Lien Obligations.  The First Lien Collateral Agents, the First Lien 
Representatives, the First Lien Secured Parties, the Second Lien Collateral Agent, the Second Lien 
Representatives and the Second Lien Secured Parties shall have no duty to advise any other party hereunder 
of information known to it or them regarding such condition or any such circumstances or otherwise.  In 
the event that any First Lien Collateral Agent, any First Lien Representative, any First Lien Secured Party, 
any Second Lien Collateral Agent, any Second Lien Representative or any Second Lien Secured Party, in 
its or their sole discretion, undertakes at any time or from time to time to provide any such information to 
any other party, it or they shall be under no obligation (w) to make, and the First Lien Collateral Agents, 
the First Lien Representatives, the First Lien Secured Parties, the Second Lien Collateral Agents, the 
Second Lien Representatives and the Second Lien Secured Parties shall not make, any express or implied 
representation or warranty, including with respect to the accuracy, completeness, truthfulness or validity of 
any such information so provided, (x) to provide any additional information or to provide any such 
information on any subsequent occasion, (y) to undertake any investigation or (z) to disclose any 
information that, pursuant to accepted or reasonable commercial finance practices, such party wishes to 
maintain confidential or is otherwise required to maintain confidential. 

9.5 Subrogation.  Each Second Lien Collateral Agent, on behalf of itself and each 
applicable Second Lien Secured Party, hereby agrees not to assert its rights of subrogation, if any, it may 
acquire under applicable law as a result of any payment hereunder until the Discharge of First Lien 
Obligations has occurred. 

9.6 Application of Payments.  Except as otherwise provided herein, all payments 
received by any First Lien Representative, any First Lien Collateral Agent or other First Lien Secured 
Parties may be applied, reversed and reapplied, in whole or in part, to such part of the First Lien Obligations 
by the First Lien Secured Parties in a manner consistent with the terms of the First Lien Documents (subject 
to any First Lien Pari Passu Intercreditor Agreement, if then in effect). 

9.7 Consent to Jurisdiction; Waivers.  (a) Each of the parties hereto hereby irrevocably 
and unconditionally submits, for itself and its property, to the exclusive jurisdiction of the Ontario Superior 
Court of Justice (Commercial List) and 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, and each of the parties hereto hereby irrevocably and 
unconditionally agrees that all claims in respect of any such action or proceeding shall be heard and 
determined in such New York State or, to the extent permitted by law, in such Federal court.  Each of the 
parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be 
enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. 

(b) Each of the parties hereto hereby irrevocably and unconditionally waives, to the 
fullest extent it may legally and effectively do so, any objection which it may now or hereafter have to the 
laying of venue of any suit, action or proceeding arising out of or relating to this Agreement in any court 
referred to in paragraph (a) of this Section.  Each of the parties hereto hereby irrevocably waives, to the 
fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or 
proceeding in any such court. 

(c) Each party to this Agreement irrevocably consents to service of process in the 
manner provided for notices in Section 9.8.  Nothing in this Agreement will affect the right of any party to 
this Agreement to serve process in any other manner permitted by law. 
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(d) EACH OF THE PARTIES HERETO WAIVES ANY RIGHT IT MAY HAVE TO 
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED ON, OR ARISING OUT OF, UNDER 
OR IN CONNECTION WITH THIS AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE OF 
DEALING, VERBAL OR WRITTEN STATEMENT OR ACTION OF ANY PARTY HERETO IN 
CONNECTION WITH THE SUBJECT MATTER HEREOF. 

9.8 Notices.  All notices to the First Lien Secured Parties and the Second Lien Secured 
Parties permitted or required under this Agreement may be sent to the applicable First Lien Collateral Agent 
or the applicable Second Lien Collateral Agent, respectively, as provided in the relevant First Lien 
Documents or the relevant Second Lien Documents, as applicable.  All notices to any Second Lien Secured 
Parties and any First Lien Secured Parties permitted or required under this Agreement shall also be sent to 
each Second Lien Collateral Agent and each First Lien Collateral Agent, respectively.  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, telecopied, electronically mailed or sent by courier service 
or U.S. mail and shall be deemed to have been given when delivered in person or by courier service, upon 
receipt of a telecopy or electronic mail or upon receipt via U.S. mail (registered or certified, with postage 
prepaid and properly addressed).  For the purposes hereof, the addresses of the parties hereto shall be as set 
forth below each party’s name on the signature pages hereto, 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. 

9.9 Further Assurances.  Each Second Lien Collateral Agent, on behalf of itself and 
each applicable Second Lien Secured Party, and each First Lien Collateral Agent, on behalf of itself and 
each applicable First Lien Secured Party, agree that each of them shall take such further action and shall 
execute and deliver to the First Lien Collateral Agents and the First Lien Secured Parties such additional 
documents and instruments (in recordable form, if requested) as the First Lien Collateral Agents or the First 
Lien Secured Parties may reasonably request to effectuate the terms of and the lien priorities contemplated 
by this Agreement. 

9.10 Governing Law.  This Agreement has been delivered and accepted at and shall be 
deemed to have been made at New York, New York and shall be interpreted, and the rights and liabilities 
of the parties bound hereby determined, in accordance with the laws of the State of New York. 

9.11 Binding on Successors and Assigns.  This Agreement shall be binding upon the 
First Lien Collateral Agents, the First Lien Secured Parties, the Second Lien Collateral Agents, the Second 
Lien Secured Parties and their respective permitted successors and assigns. 

9.12 Specific Performance.  Each First Lien Collateral Agent, each First Lien 
Representative, each Second Lien Collateral Agent and each Second Lien Representative may demand 
specific performance of this Agreement.  Each Second Lien Collateral Agent, on behalf of itself and each 
applicable Second Lien Secured Party, hereby irrevocably waives any defense based on the adequacy of a 
remedy at law and any other defense that might be asserted to bar the remedy of specific performance in 
any action that may be brought by any First Lien Collateral Agent.  Each First Lien Collateral Agent, on 
behalf of itself and each applicable First Lien Secured Party, hereby irrevocably waives any defense based 
on the adequacy of a remedy at law and any other defense that might be asserted to bar the remedy of 
specific performance in any action that may be brought by any Second Lien Collateral Agent. 

9.13 Section Titles.  The section titles contained in this Agreement are and shall be 
without substantive meaning or content of any kind whatsoever and are not a part of this Agreement. 
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9.14 Counterparts.  This Agreement may be executed in one or more counterparts, 
including by means of facsimile or “pdf” file thereof, each of which shall be an original and all of which 
shall together constitute one and the same document. 

9.15 Authorization.  By its signature, each party hereto represents and warrants to the 
other parties hereto that the Person executing this Agreement on behalf of such party is duly authorized to 
execute this Agreement.  Each First Lien Collateral Agent represents and warrants that this Agreement is 
binding upon the First Lien Secured Parties for which it is acting as First Lien Collateral Agent.  Each 
Second Lien Collateral Agent represents and warrants that this Agreement is binding upon the Second Lien 
Secured Parties for which it is acting as Second Lien Collateral Agent. 

9.16 No Third Party Beneficiaries; Successors and Assigns.  This Agreement and the 
rights and benefits hereof shall inure to the benefit of, and be binding upon, each of the First Lien Collateral 
Agents, the First Lien Secured Parties, the Second Lien Collateral Agents and the Second Lien Secured 
Parties and their respective successors and assigns and shall inure to the benefit of each of, and be binding 
upon, the holders of First Lien Obligations and Second Lien Obligations.  No other Person shall have or be 
entitled to assert rights or benefits hereunder.  Nothing herein shall be construed to limit the relative rights 
and obligations as among the First Lien Secured Parties or as among the Second Lien Secured Parties; as 
among the First Lien Secured Parties, such rights and obligations are governed by, and any provisions 
herein regarding them are therefore subject to, the provisions of the First Lien Pari Passu Intercreditor 
Agreement and as among the Second Lien Secured Parties, such rights and obligations are governed by, 
and any provisions herein regarding them are therefore subject to, the provisions of the Second Lien Pari 
Passu Intercreditor Agreement. 

9.17 Effectiveness.  This Agreement shall become effective when executed and 
delivered by the parties hereto.  This Agreement shall be effective both before and after the commencement 
of any Insolvency or Liquidation Proceeding.  All references to the Borrowers or any other Grantor shall 
include the Borrowers or any other Grantor as debtor and debtor-in possession and any Court Appointed 
Official or receiver or trustee for any Borrower or any other Grantor (as the case may be) in any Insolvency 
or Liquidation Proceeding. 

9.18 First Lien Collateral Agents and Second Lien Collateral Agent.  It is understood 
and agreed that (a) Acquiom Agency Services LLC, as Initial First Lien Representative, is entering into this 
Agreement in its capacity as collateral agent under the Initial First Lien Credit Agreement, and the 
provisions of Article VIII of the Initial First Lien Credit Agreement applicable to the administrative agent 
and collateral agent thereunder shall also apply to the First Lien Collateral Agent hereunder and (b) 
Acquiom Agency Services LLC, as Initial Second Lien Representative, is entering in this Agreement in its 
capacity as collateral agent under the Initial Second Lien Credit Agreement, and the provisions of Article 
VIII of the Initial Second Lien Credit Agreement applicable to the collateral agent thereunder shall also 
apply to the Second Lien Collateral Agent hereunder. 

9.19 Relative Rights.  Notwithstanding anything in this Agreement to the contrary 
(except to the extent contemplated by Section 5.3(d)), nothing in this Agreement is intended to or will (a) 
amend, waive or otherwise modify the provisions of the Initial First Lien Credit Agreement or any other 
First Lien Document, or the Initial Second Lien Credit Agreement or any other Second Lien Document, or 
permit the Borrowers or any Grantor to take any action, or fail to take any action, to the extent such action 
or failure would otherwise constitute a breach of, or default under, the Initial First Lien Credit Agreement 
or any other First Lien Documents or the Initial Second Lien Credit Agreement or any other Second Lien 
Documents, (b) change the relative priorities of the First Lien Obligations or the Liens granted under the 
First Lien Documents on the Common Collateral (or any other assets) as among the First Lien Secured 
Parties, (c) otherwise change the relative rights of the First Lien Secured Parties in respect of the Common 
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Collateral as among such First Lien Secured Parties or (d) obligate the Borrowers or any other Grantor or 
their respective Subsidiaries to take any action, or fail to take any action, if taking or failing to take such 
action, as the case may be, would otherwise constitute a breach of, or default under, the Initial First Lien 
Credit Agreement or any other First Lien Document or the Initial Second Lien Credit Agreement or any 
other Second Lien Document.  None of the Borrowers, any other Grantor or any of their respective 
Subsidiaries or any other creditor thereof shall have any rights hereunder.  Nothing in this Agreement is 
intended to or shall impair the obligations of the Borrowers or any other Grantor to pay the First Lien 
Obligations and the Second Lien Obligations as and when the same shall become due and payable in 
accordance with their terms. 

9.20 References.  Notwithstanding anything to the contrary in this Agreement, any 
references contained herein to any Section, clause, paragraph, definition or other provision of any First Lien 
Document or Second Lien Document (including any definition contained therein) shall be deemed to be a 
reference to such Section, clause, paragraph, definition or other provision as in effect on the date of this 
Agreement; provided that any reference to any such Section, clause, paragraph or other provision shall refer 
to such Section, clause, paragraph or other provision of the applicable First Lien Document or Second Lien 
Document, as applicable (including any definition contained therein), as amended or modified from time 
to time if such amendment or modification has been made in accordance with this Agreement and the 
applicable First Lien Document or Second Lien Document. 

9.21 Intercreditor Agreements.  To the extent not prohibited by, and consistent with, 
this Agreement, each party hereto agrees that the First Lien Secured Parties (as among themselves) may 
enter into intercreditor agreements (or similar arrangements) governing the rights, benefits and privileges 
as among the First Lien Secured Parties in respect of the Common Collateral, this Agreement and the other 
First Lien Documents, including as to application of proceeds of the Common Collateral, voting rights, 
control of the Common Collateral and waivers with respect to the Common Collateral, in each case so long 
as the terms thereof do not violate or conflict with the provisions of this Agreement or the First Lien 
Documents.  To the extent not prohibited by, and consistent with, this Agreement, each party hereto agrees 
that the Second Lien Secured Parties (as among themselves) may enter into intercreditor agreements (or 
similar arrangements) governing the rights, benefits and privileges as among the Second Lien Secured 
Parties in respect of the Common Collateral, this Agreement and the other Second Lien Documents, 
including as to application of proceeds of the Common Collateral, voting rights, control of the Common 
Collateral and waivers with respect to the Common Collateral, in each case so long as the terms thereof do 
not violate or conflict with the provisions of this Agreement or the Second Lien Documents.  In any event, 
if a respective intercreditor agreement (or similar arrangement) exists, the provisions thereof shall not be 
(or be construed to be) an amendment, modification or other change to this Agreement or any other First 
Lien Security Document or Second Lien Security Document, and the provisions of this Agreement and the 
other First Lien Security Documents and Second Lien Security Documents shall remain in full force and 
effect in accordance with the terms hereof and thereof (as such provisions may be amended, modified or 
otherwise supplemented from time to time in accordance with the terms hereof and thereof, including to 
give effect to any intercreditor agreement (or similar arrangement)).  The provisions of this Agreement are 
and are intended solely for the purpose of defining the relative rights of the First Lien Secured Parties on 
the one hand and the Second Lien Secured Parties on the other hand. 

9.22 Drafting of Agreement.  This Agreement embodies arms’ length negotiations and 
compromises between the parties, was drafted jointly by the parties, and shall not be construed against any 
party hereto, or such parties’ successors and assigns, if any, by reason of its preparation or drafting of this 
Agreement.  Each of the parties agrees that drafts of this Agreement and modifications reflected in such 
drafts shall not be utilized in any manner, dispute, or proceeding, including as evidence of any of the parties’ 
intent or interpretation of this Agreement. 
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9.23 Additional Grantors.  The Grantors agree that, if any Subsidiary shall become a 
Grantor after the date hereof, it will promptly cause such Subsidiary to become party hereto by executing 
and delivering an instrument acceptable to the First Lien Collateral Agents and the Second Lien Collateral 
Agents.  Upon such execution and delivery, such Subsidiary will become a Grantor hereunder with the 
same force and effect as if originally named as a Grantor herein.  The execution and delivery of such 
instrument shall not require the consent of any other party 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. 

9.24 Additional Debt Facilities. 

(a) To the extent, but only to the extent, permitted by the provisions of the First Lien 
Documents and the Second Lien Documents and Section 5.3, any Grantor may incur or issue and sell one 
or more series or classes of Indebtedness that the Borrower Representative designates as Additional First 
Lien Debt and/or one or more series or classes of Indebtedness that the Borrower Representative designates 
as Additional Second Lien Debt (each, “Additional Debt”). 

Any such series or class of Additional First Lien Debt may be secured by a first-priority, 
senior Lien on the Common Collateral, in each case under and pursuant to the First Lien Security 
Documents for such Series of Additional First Lien Debt, if and subject to the condition that, unless such 
Indebtedness is part of an existing Series of Additional First Lien Debt represented by a First Lien 
Representative and First Lien Collateral Agent already party to this Agreement and the First Lien Pari Passu 
Intercreditor Agreement, the Additional First Lien Representative and the Additional First Lien Collateral 
Agent of any such Additional First Lien Debt each becomes a party to this Agreement and the First Lien 
Pari Passu Intercreditor Agreement by satisfying the conditions set forth in clauses (1) and (2) of Section 
9.24(b).  Upon any Additional First Lien Representative and Additional First Lien Collateral Agent so 
becoming a party hereto and becoming a party to the First Lien Pari Passu Intercreditor Agreement in 
accordance with the terms thereof, all Additional First Lien Obligations of such Series shall also be entitled 
to be so secured by a senior Lien on the Common Collateral in accordance with the terms hereof and thereof. 

Any such series or class of Additional Second Lien Debt may be secured by a junior- 
priority, subordinated Lien on the Common Collateral, in each case under and pursuant to the relevant 
Second Lien Security Documents for such Series of Additional Second Lien Debt, if and subject to the 
condition, unless such Indebtedness is part of an existing Series of Additional Second Lien Debt represented 
by a Second Lien Representative and Second Lien Collateral Agent already party to this Agreement and 
the Second Lien Pari Passu Intercreditor Agreement, the Additional Second Lien Representative and 
Additional Second Lien Collateral Agent of any such Additional Second Lien Debt each becomes a party 
to this Agreement and the Second Lien Pari Passu Intercreditor Agreement by satisfying the conditions set 
forth in clauses (1) and (2) of Section 9.24(b).  Upon any Additional Second Lien Representative and 
Additional Second Lien Collateral Agent so becoming a party hereto and becoming a party to the Second 
Lien Pari Passu Intercreditor Agreement in accordance with the terms thereof, all Additional Second Lien 
Obligations of such Series shall also be entitled to be so secured by a subordinated Lien on the Common 
Collateral in accordance with the terms hereof and thereof. 

(b) In order for an Additional Representative and an Additional Collateral Agent to 
become a party to this Agreement: 

(1) such Additional Representative and such Additional Collateral Agent shall have 
executed and delivered to each other then-existing Representative a Joinder Agreement 
substantially in the form of Exhibit A hereto (if such Representative is an Additional Second Lien 
Representative and such Collateral Agent is an Additional Second Lien Collateral Agent) (with 
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such changes as may be reasonably approved by the Designated First Lien Representative, the 
Designated Second Lien Representative and such Representative and such Collateral Agent) or 
Exhibit B hereto (if such Representative is an Additional First Lien Representative and such 
Collateral Agent is an Additional First Lien Collateral Agent) (with such changes as may be 
reasonably approved by the Designated First Lien Representative and such Representative and such 
Collateral Agent) pursuant to which such Additional Representative becomes a Representative 
hereunder, such Additional Collateral Agent becomes a Collateral Agent hereunder and the related 
First Lien Secured Parties or Second Lien Secured Parties, as applicable, become subject hereto 
and bound hereby; and 

(2) the Borrower Representative shall have delivered a Designation to each other then-
existing Collateral Agent substantially in the form of Exhibit C hereto (with such immaterial 
changes as may be consented to by the parties to whom it is delivered), pursuant to which a 
Responsible Officer of the Borrower Representative shall (A) identify the Indebtedness to be 
designated as Additional First Lien Obligations or Additional Second Lien Obligations, as 
applicable, and the initial aggregate principal amount of such Indebtedness, (B) specify the name 
and address of the applicable Additional Representative and Additional Collateral Agent, (C) 
certify that such Additional Debt is permitted to be incurred, secured and guaranteed by each First 
Lien Document and Second Lien Document and that the conditions set forth in this Section 9.24 
are satisfied with respect to such Additional Debt and (D) attach to such Designation true and 
complete copies of each of the First Lien Documents or Second Lien Documents, as applicable, 
relating to such Additional First Lien Debt or Additional Second Lien Debt, as applicable, certified 
as being true and correct by a Responsible Officer of the Borrower Representative. 

(c) The Additional Second Lien Documents or Additional First Lien Documents, as 
applicable, relating to such Additional Obligations shall provide that each of the applicable Secured Parties 
with respect to such Additional Obligations will be subject to and bound by the provisions of this Agreement 
in its capacity as a holder of such Additional Obligations. 

(d) Upon the execution and delivery of a Joinder Agreement by an Additional First 
Lien Representative and an Additional First Lien Collateral Agent or an Additional Second Lien 
Representative and an Additional Second Lien Collateral Agent, as the case may be, in each case in 
accordance with this Section 9.24, each other Representative and Collateral Agent shall acknowledge 
receipt thereof by countersigning a copy thereof and returning the same to such Additional First Lien 
Representative and such Additional First Lien Collateral Agent or such Additional Second Lien 
Representative and such Additional Second Lien Collateral Agent, as the case may be; provided that the 
failure of any Representative or Collateral Agent to so acknowledge or return the same shall not affect the 
status of such Additional Obligations as Additional First Lien Obligations or Additional Second Lien 
Obligations, as the case may be, if the other requirements of this Section 9.24 are complied with. 

(e) With respect to any incurrence, issuance or sale of Indebtedness after the date 
hereof under the Additional First Lien Documents or Additional Second Lien Documents of a Series of 
Additional First Lien Debt or Series of Additional Second Lien Debt whose Representative and Collateral 
Agent is already each a party to this Agreement and the First Lien Pari Passu Intercreditor Agreement or 
Second Lien Pari Passu Intercreditor Agreement, as applicable, the requirements of Section 9.24(b) shall 
not be applicable and such Indebtedness shall automatically constitute Additional First Lien Debt or 
Additional Second Lien Debt so long as (i) such Indebtedness is permitted to be incurred, secured and 
guaranteed by each First Lien Document and Second Lien Document and (ii) the provisions of Section 
9.24(b)(2) have been complied with; provided, further, however, that with respect to any such Indebtedness 
incurred, issued or sold pursuant to the terms of any Additional First Lien Documents or Additional Second 
Lien Documents of such existing Series of Additional First Lien Debt or Additional Second Lien Debt as 
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such terms existed on the date the Representative and Collateral Agent for such Series of Additional First 
Lien Debt or Additional Second Lien Debt executed the Joinder Agreement, the requirements of clause (i) 
of this Section 9.24(e) shall be tested only as of (x) the date of execution of such Joinder Agreement, if 
pursuant to a commitment entered into at the time of such Joinder Agreement and (y) with respect to any 
later commitment or amendment to those terms to permit such Indebtedness, as of the date of such 
commitment and/or amendment. 

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

 

ACQUIOM AGENCY SERVICES LLC, 
as First Lien Collateral Agent 

By:  
Name:  
Title:  

ACQUIOM AGENCY SERVICES LLC, 
as Second Lien Collateral Agent 

By:  
Name:  
Title:  
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CONSENT AND AGREEMENT OF BORROWER REPRESENTATIVE AND GRANTORS 

Dated: October 2, 2024 

Reference is made to the Intercreditor Agreement, dated as of the date hereof, between 
ACQUIOM AGENCY SERVICES LLC, as First Lien Collateral Agent, and ACQUIOM AGENCY 
SERVICES LLC, as Second Lien Collateral Agent (such agreement as in effect on the date hereof, the 
“Intercreditor Agreement”).  Capitalized terms used but not defined herein shall have the meanings assigned 
to such terms in the Intercreditor Agreement. 

Each of the undersigned Grantors has read the foregoing Intercreditor Agreement and 
consents thereto.  Each of the undersigned Grantors agrees not to take any action that would be contrary to 
the express provisions of the foregoing Intercreditor Agreement, agrees to abide by the requirements 
expressly applicable to it under the foregoing Intercreditor Agreement (including, without limitation, under 
Section 7.4 thereof) and agrees that, except as otherwise provided therein, no First Lien Secured Party or 
Second Lien Secured Party shall have any liability to any Grantor for acting in accordance with the 
provisions of the foregoing Intercreditor Agreement, the First Lien Documents or the Second Lien 
Documents.  Each Grantor understands that the foregoing Intercreditor Agreement is for the sole benefit of 
the First Lien Secured Parties and the Second Lien Secured Parties and their respective successors and 
assigns, and that such Grantor is not an intended beneficiary or third party beneficiary thereof.  For the 
avoidance of doubt, any amendment, modification or waiver of any provision of the Intercreditor 
Agreement that adversely affects the rights of any Borrower of any other Guarantor in any material respect 
shall be subject to consent requirements set forth in the proviso to the first sentence of Section 9.3(a) of the 
Intercreditor Agreement. 

Without limitation to the foregoing, each Grantor agrees to take such further action and to 
execute and deliver such additional documents and instruments (in recordable form, if requested) as the 
First Lien Collateral Agent or the Second Lien Collateral Agent (or any of their respective agents or 
representatives) may reasonably request to effectuate the terms of and the lien priorities contemplated by 
the Intercreditor Agreement. 

This Consent shall be governed and construed in accordance with the laws of the State of 
New York.  Notices delivered to any Grantor pursuant to this Consent shall be delivered in accordance with 
the notice provisions set forth in the Initial First Lien Credit Agreement. 
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IN WITNESS HEREOF, this Consent is hereby executed by each of the Grantors as of the 
date first written above. 

PROCERA NETWORKS, INC., 
as the Borrower Representative 
 
 
By:   
Name: Jeffrey A. Kupp  
Title: Chief Financial Officer 
 
 
SANDVINE CORPORATION, 
as a Borrower 
 
 
By:   
Name: Jeffrey A. Kupp  
Title: Chief Financial Officer 
 
 
PROCERA II LP, 
as Ultimate Parent 
Acting by its General Partner, 
New Procera GP Company 
 
 
By:   
Name: Jeffrey A. Kupp  
Title: Authorized Representative 
 
 
PROCERA HOLDING, INC. 
as Holdings 
 
 
By:   
Name: Jeffrey A. Kupp  
Title: Chief Financial Officer 
 
 
SANDVINE HOLDINGS UK LIMITED, 
as a Loan Party 
 
 
By:   
Name: Jeffrey A. Kupp  
Title: Chief Financial Officer 
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SANDVINE OP (UK) LTD, 
as a Loan Party 
 
 
By:   
Name: Jeffrey A. Kupp  
Title: Chief Financial Officer 
 
 
SANDVINE SWEDEN AB, 
as a Loan Party 
 
 
By:   
Name: Jeffrey A. Kupp  
Title: Chief Financial Officer 
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Exhibit A to the 
Intercreditor Agreement 

[FORM OF] SECOND LIEN JOINDER AGREEMENT NO. [   ] dated as of [   ], 20[    ] 
to the INTERCREDITOR AGREEMENT dated as of October 2, 2024 (the “Intercreditor Agreement”), 
among ACQUIOM AGENCY SERVICES LLC, as Initial First Lien Representative and, ACQUIOM 
AGENCY SERVICES LLC, as Initial First Lien Collateral Agent, ACQUIOM AGENCY SERVICES 
LLC, as Initial Second Lien Representative, ACQUIOM AGENCY SERVICES LLC, as Initial Second 
Lien Collateral Agent, and the additional First Lien Representatives, Second Lien Representatives, First 
Lien Collateral Agents and Second Lien Collateral Agents from time to time a party thereto, and 
acknowledged and agreed to by PROCERA II LP, an exempted limited partnership formed and registered 
in the Cayman Islands, acting through its general partner, NEW PROCERA GP COMPANY (“Ultimate 
Parent”) and certain subsidiaries of Ultimate Parent (each, a “Grantor”). 

Capitalized terms used herein but not otherwise defined herein shall have the meanings 
assigned to such terms in the Intercreditor Agreement. 

As a condition to the ability of the Borrowers to incur Additional Second Lien Debt after 
the date of the Intercreditor Agreement and to secure such Additional Second Lien Debt and related 
Additional Second Lien Obligations with a lien on the Common Collateral and to have such Additional 
Second Lien Debt and related Additional Second Lien Obligations guaranteed by the Grantors, in each case 
under and pursuant to the applicable Additional Second Lien Documents, each of the Additional Second 
Lien Representative and the Additional Second Lien Collateral Agent in respect of such Additional Second 
Lien Debt and related Additional Second Lien Obligations is required to become a Second Lien 
Representative and Second Lien Collateral Agent, respectively, under, and the Additional Second Lien 
Secured Parties in respect thereof are required to become subject to and bound by, the Intercreditor 
Agreement.  Section 9.24 of the Intercreditor Agreement provides that such Additional Second Lien 
Representative and Additional Second Lien Collateral Agent may become a Second Lien Representative 
and Second Lien Collateral Agent, respectively, under, and such Additional Second Lien Secured Parties 
may become subject to and bound by, the Intercreditor Agreement pursuant to the execution and delivery 
by the Additional Second Lien Representative and Additional Second Lien Collateral Agent of an 
instrument in the form of this Joinder Agreement and the satisfaction of the other conditions set forth in 
Section 9.23 of the Intercreditor Agreement.  The undersigned Additional Second Lien Representative (the 
“New Representative”) and Additional Second Lien Collateral Agent (the “New Collateral Agent”) are 
executing this Joinder Agreement in accordance with the requirements of the Intercreditor Agreement. 

Accordingly, the New Representative and the New Collateral Agent agree as follows: 

In accordance with Section 9.24 of the Intercreditor Agreement, the New Representative 
and the New Collateral Agent by their signatures below become a Second Lien Representative and a Second 
Lien Collateral Agent, respectively, under, and the related Additional Second Lien Secured Parties 
represented by it become subject to and bound by, the Intercreditor Agreement with the same force and 
effect as if the New Representative and the New Collateral Agent had originally been named therein as a 
Second Lien Representative and a Second Lien Collateral Agent, respectively, and each of the New 
Representative and the New Collateral Agent, on behalf of itself and each other Additional Second Lien 
Secured Party represented by it, hereby agrees to all the terms and provisions of the Intercreditor Agreement 
applicable to it as a Second Lien Representative and a Second Lien Collateral Agent, respectively, and to 
the Additional Second Lien Secured Parties represented by it as Second Lien Secured Parties.  Each 
reference to a “Second Lien Representative” in the Intercreditor Agreement shall be deemed to include the 
New Representative, each reference to a “Second Lien Collateral Agent” in the Intercreditor Agreement 
shall be deemed to include the New Collateral Agent and each reference to “Second Lien Secured Parties” 
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shall include the Additional Second Lien Secured Parties represented by such New Representative and New 
Collateral Agent.  The Intercreditor Agreement is hereby incorporated herein by reference. 

Each of the New Representative and New Collateral Agent represents and warrants to the 
other Second Lien Representatives, Second Lien Collateral Agents and Second Lien Secured Parties that 
(i) it has full power and authority to enter into this Joinder Agreement, in its capacity as [agent][trustee], 
(ii) this Joinder Agreement 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 and the terms of the 
Intercreditor Agreement and (iii) the Second Lien Documents relating to such Additional Second Lien Debt 
provide that, upon the New Representative’s and New Collateral Agent’s entry into this Agreement, the 
Additional Second Lien Secured Parties in respect of such Additional Second Lien Debt will be subject to 
and bound by the provisions of the Intercreditor Agreement as Second Lien Secured Parties. 

This Joinder Agreement may be executed in counterparts, each of which shall constitute 
an original, but all of which when taken together shall constitute a single contract.  Delivery of an executed 
signature page to this Joinder Agreement by facsimile or other electronic transmission shall be effective as 
delivery of a manually signed counterpart of this Joinder Agreement. 

Except as expressly supplemented hereby, the Intercreditor Agreement shall remain in full 
force and effect. 

THIS JOINDER AGREEMENT, AND ANY DISPUTE, CLAIM OR 
CONTROVERSY ARISING OUT OF OR RELATING TO THIS JOINDER AGREEMENT 
(WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE) SHALL BE GOVERNED BY, 
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE 
STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW RULES THAT 
WOULD RESULT IN THE APPLICATION OF A DIFFERENT GOVERNING LAW (OTHER 
THAN ANY MANDATORY PROVISIONS OF THE UCC OR PPSA RELATING TO THE LAW 
GOVERNING PERFECTION AND THE EFFECT OF PERFECTION OR PRIORITY OF THE 
SECURITY INTERESTS IN THE COMMON COLLATERAL). 

Any provision of this Joinder 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 in the Intercreditor Agreement, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction.  The parties hereto shall endeavor in good faith negotiations to replace 
any invalid, illegal or unenforceable provisions with valid provisions the economic effect of which comes 
as close as possible to those of the invalid, illegal or unenforceable provisions. 

All communications and notices hereunder shall be in writing and given as provided in 
Section 9.8 of the Intercreditor Agreement.  All communications and notices hereunder to the New 
Representative and the New Collateral Agent shall be given to it at the address set forth below its signature 
hereto. 

[Remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the New Representative and New Collateral Agent have duly 
executed this Joinder Agreement to the Intercreditor Agreement as of the day and year first above written. 

[NAME OF NEW REPRESENTATIVE], 
as [              ]  for the holders of [                            ]  

By:   
 Name: 
 Title: 

Address for notices: 

   
   
 Attention of:  
 Telecopy:  

[NAME OF NEW COLLATERAL AGENT], 
as [              ]  for the holders of [ ]  

By:   
 Name: 
 Title: 

Address for notices: 

   
   
 Attention of:  
 Telecopy:  
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Exhibit B to the  
Intercreditor Agreement 

[FORM OF] FIRST LIEN JOINDER AGREEMENT NO. [   ] dated as of [   ], 20[    ] to 
the INTERCREDITOR AGREEMENT dated as of October 2, 2024 (the “Intercreditor Agreement”), 
among ACQUIOM AGENCY SERVICES LLC, as Initial First Lien Representative and, ACQUIOM 
AGENCY SERVICES LLC, as Initial First Lien Collateral Agent, ACQUIOM AGENCY SERVICES 
LLC, as Initial Second Lien Representative, ACQUIOM AGENCY SERVICES LLC, as Initial Second 
Lien Collateral Agent, and the additional First Lien Representatives, Second Lien Representatives, First 
Lien Collateral Agents and Second Lien Collateral Agents from time to time a party thereto, and 
acknowledged and agreed to by PROCERA II LP, an exempted limited partnership formed and registered 
in the Cayman Islands, acting through its general partner, NEW PROCERA GP COMPANY (“Ultimate 
Parent”) and certain subsidiaries of Ultimate Parent (each, a “Grantor”). 

Capitalized terms used herein but not otherwise defined herein shall have the meanings 
assigned to such terms in the Intercreditor Agreement. 

As a condition to the ability of the Borrowers to incur Additional First Lien Debt after the 
date of the Intercreditor Agreement and to secure such Additional First Lien Debt and related Additional 
First Lien Obligations with a lien on the Common Collateral and to have such Additional First Lien Debt 
and related Additional First Lien Obligations guaranteed by the Grantors, in each case under and pursuant 
to the applicable Additional First Lien Documents, each of the Additional First Lien Representative and the 
Additional First Lien Collateral Agent in respect of such Additional First Lien Debt and related Additional 
First Lien Obligations is required to become a First Lien Representative and First Lien Collateral Agent, 
respectively, under, and the Additional First Lien Secured Parties in respect thereof are required to become 
subject to and bound by, the Intercreditor Agreement.  Section 9.24 of the Intercreditor Agreement provides 
that such Additional First Lien Representative and Additional First Lien Collateral Agent may become a 
First Lien Representative and First Lien Collateral Agent, respectively, under, and such Additional First 
Lien Secured Parties may become subject to and bound by, the Intercreditor Agreement pursuant to the 
execution and delivery by the Additional First Lien Representative and Additional First Lien Collateral 
Agent of an instrument in the form of this Joinder Agreement and the satisfaction of the other conditions 
set forth in Section 9.24 of the Intercreditor Agreement.  The undersigned Additional First Lien 
Representative (the “New Representative”) and Additional First Lien Collateral Agent (the “New Collateral 
Agent”) are executing this Joinder Agreement in accordance with the requirements of the Intercreditor 
Agreement. 

Accordingly, the New Representative and the New Collateral Agent agree as follows: 

In accordance with Section 9.24 of the Intercreditor Agreement, the New Representative 
and the New Collateral Agent by their signatures below become a First Lien Representative and a First Lien 
Collateral Agent, respectively, under, and the related Additional First Lien Secured Parties represented by 
it become subject to and bound by, the Intercreditor Agreement with the same force and effect as if the New 
Representative and the New Collateral Agent had originally been named therein as a First Lien 
Representative and a First Lien Collateral Agent, respectively, and each of the New Representative and the 
New Collateral Agent, on behalf of itself and each other Additional First Lien Secured Party represented 
by it, hereby agrees to all the terms and provisions of the Intercreditor Agreement applicable to it as a First 
Lien Representative and a First Lien Collateral Agent, respectively, and to the Additional First Lien Secured 
Parties represented by it as First Lien Secured Parties.  Each reference to a “First Lien Representative” in 
the Intercreditor Agreement shall be deemed to include the New Representative, each reference to a “First 
Lien Collateral Agent” in the Intercreditor Agreement shall be deemed to include the New Collateral Agent 
and each reference to “First Lien Secured Parties” shall include the Additional First Lien Secured Parties 
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represented by such New Representative and New Collateral Agent.  The Intercreditor Agreement is hereby 
incorporated herein by reference. 

Each of the New Representative and New Collateral Agent represents and warrants to the 
other First Lien Representatives, First Lien Collateral Agents and First Lien Secured Parties that (i) it has 
full power and authority to enter into this Joinder Agreement, in its capacity as [agent][trustee], (ii) this 
Joinder Agreement 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 and the terms of the Intercreditor 
Agreement and (iii) the First Lien Documents relating to such Additional First Lien Debt provide that, upon 
the New Representative’s and New Collateral Agent’s entry into this Agreement, the Additional First Lien 
Secured Parties in respect of such Additional First Lien Debt will be subject to and bound by the provisions 
of the Intercreditor Agreement as First Lien Secured Parties. 

This Joinder Agreement may be executed in counterparts, each of which shall constitute 
an original, but all of which when taken together shall constitute a single contract.  Delivery of an executed 
signature page to this Joinder Agreement by facsimile or other electronic transmission shall be effective as 
delivery of a manually signed counterpart of this Joinder Agreement. 

Except as expressly supplemented hereby, the Intercreditor Agreement shall remain in full 
force and effect. 

THIS JOINDER AGREEMENT, AND ANY DISPUTE, CLAIM OR 
CONTROVERSY ARISING OUT OF OR RELATING TO THIS JOINDER AGREEMENT 
(WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE) SHALL BE GOVERNED BY, 
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE 
STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW RULES THAT 
WOULD RESULT IN THE APPLICATION OF A DIFFERENT GOVERNING LAW (OTHER 
THAN ANY MANDATORY PROVISIONS OF THE UCC OR PPSA RELATING TO THE LAW 
GOVERNING PERFECTION AND THE EFFECT OF PERFECTION OR PRIORITY OF THE 
SECURITY INTERESTS IN THE COMMON COLLATERAL). 

Any provision of this Joinder 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 in the Intercreditor Agreement, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction.  The parties hereto shall endeavor in good faith negotiations to replace 
any invalid, illegal or unenforceable provisions with valid provisions the economic effect of which comes 
as close as possible to those of the invalid, illegal or unenforceable provisions. 

All communications and notices hereunder shall be in writing and given as provided in 
Section 9.8 of the Intercreditor Agreement.  All communications and notices hereunder to the New 
Representative and the New Collateral Agent shall be given to it at the address set forth below its signature 
hereto. 

[Remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the New Representative and the New Collateral Agent have 
duly executed this Joinder Agreement to the Intercreditor Agreement as of the day and year first above 
written. 

[NAME OF NEW REPRESENTATIVE], 
as [                   ] for the holders of [                ]  
By:   
 Name: 
 Title: 

Address for notices: 

   
   
 Attention of:  
 Telecopy:  

[NAME OF NEW COLLATERAL AGENT], 
as [              ] for the holders of [                            ]  

By:   
 Name: 
 Title: 

Address for notices: 

   
   
 Attention of:  
 Telecopy:  
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Exhibit C to the  
Intercreditor Agreement 

[FORM OF] DEBT DESIGNATION NO. [   ] (this “Designation”) dated as of [   ]], 20[    ] 
with respect to the INTERCREDITOR AGREEMENT dated as of October 2, 2024 (the “Intercreditor 
Agreement”), among ACQUIOM AGENCY SERVICES LLC, as Initial First Lien Representative and, 
ACQUIOM AGENCY SERVICES LLC, as Initial First Lien Collateral Agent, ACQUIOM AGENCY 
SERVICES LLC, as Initial Second Lien Representative, ACQUIOM AGENCY SERVICES LLC, as Initial 
Second Lien Collateral Agent, and the additional First Lien Representatives, Second Lien Representatives, 
First Lien Collateral Agents and Second Lien Collateral Agents from time to time a party thereto, and 
acknowledged and agreed to by PROCERA II LP, an exempted limited partnership formed and registered 
in the Cayman Islands, acting through its general partner, NEW PROCERA GP COMPANY (“Ultimate 
Parent”) and certain subsidiaries of Ultimate Parent (each, a “Grantor”). 

Capitalized terms used herein but not otherwise defined herein shall have the meanings 
assigned to such terms in the Intercreditor Agreement. 

This Designation is being executed and delivered in order to designate additional secured 
Obligations of the Borrowers and the grantors as [Additional First Lien Debt][Additional Second Lien 
Debt] entitled to the benefit of and subject to the terms of the Intercreditor Agreement. 

The undersigned, the duly appointed [specify title of Responsible Officer] of the Borrower 
Representative hereby certifies on behalf of the Borrower that: 

1. [Insert name of the Borrower or other Grantor] intends to incur Indebtedness (the 
“Designated Obligations”) in the initial aggregate principal amount of [ ] 
pursuant to the following agreement: [describe credit/loan agreement, indenture 
or other agreement giving rise to Additional First Lien Debt or Additional Second 
Lien Debt, as the case may be] (the “Designated Agreement”) which will be 
[Additional First Lien Obligations][Additional Second Lien Obligations]. 

2. The incurrence of the Designated Obligations is permitted by each applicable First 
Lien Document and Second Lien Document. 

3. Conform the following as applicable; Pursuant to and for the purposes of Section 
9.24 of the Intercreditor Agreement, (i) the Designated Agreement is hereby 
designated as [an “Additional First Lien Document”][an “Additional Second Lien 
Document”] [and][,] (ii) the Designated Obligations are hereby designated as 
[“Additional First Lien Obligations”][“Additional Second Lien Obligations”]. 

4. a. The name and address of the Representative for such Designated Obligations is: 

 [Insert name and all capacities; Address]  

 Telephone:   
 
 Fax:   
 
 Email    
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 b. The name and address of the Collateral Agent for such Designated Obligations 
is: 

[Insert name and all capacities; Address] 

 Telephone:   
 
 Fax:   
 
 Email    

5. Attached hereto are true and complete copies of each of the [First/Second] Lien 
Loan Documents relating to such Additional [First/Second] Lien Debt. 

[Remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the Borrower Representative has caused this Designation to be 
duly executed by the undersigned Responsible Officer as of the day and year first above written. 

 

[INSERT NAME OF COMPANY] 

By:   
 Name: 
 Title: 
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Exhibit D to the  
Intercreditor Agreement 

[FORM OF] GRANTOR JOINDER AGREEMENT NO. [   ] dated as of [      ], 20[    ] (the 
“Grantor Joinder Agreement”) INTERCREDITOR AGREEMENT dated as of October 2, 2024 (the 
“Intercreditor Agreement”), among ACQUIOM AGENCY SERVICES LLC, as Initial First Lien 
Representative and, ACQUIOM AGENCY SERVICES LLC, as Initial First Lien Collateral Agent, 
ACQUIOM AGENCY SERVICES LLC, as Initial Second Lien Representative, ACQUIOM AGENCY 
SERVICES LLC, as Initial Second Lien Collateral Agent, and the additional First Lien Representatives, 
Second Lien Representatives, First Lien Collateral Agents and Second Lien Collateral Agents from time to 
time a party thereto, and acknowledged and agreed to by PROCERA II LP, an exempted limited partnership 
formed and registered in the Cayman Islands, acting through its general partner, NEW PROCERA GP 
COMPANY (“Ultimate Parent”) and certain subsidiaries of Ultimate Parent (each, a “Grantor”). 

Capitalized terms used herein but not otherwise defined herein shall have the meanings 
assigned to such terms in the Intercreditor Agreement. 

The undersigned, [                          ], a [                          ], (the “New Grantor”) wishes to 
acknowledge and agree to the Intercreditor Agreement and become a party thereto to the limited extent 
contemplated by Section 9.23 thereof and to acquire and undertake the rights and obligations of a Grantor 
thereunder. 

Accordingly, the New Grantor agrees as follows for the benefit of the First Lien 
Representatives, the Second Lien Representatives, the First Lien Collateral Agents, the Second Lien 
Collateral Agents and the Secured Parties: 

SECTION 1. Accession to the Intercreditor Agreement.  The New Grantor (a) 
acknowledges and agrees to, and becomes a party to the Intercreditor Agreement as a Grantor to the limited 
extent contemplated by Section 9.23 thereof, (b) agrees to all the terms and provisions of the Intercreditor 
Agreement and (c) shall have all the rights and obligations of a Grantor under the Intercreditor Agreement.  
This Grantor Joinder Agreement supplements the Intercreditor Agreement and is being executed and 
delivered by the New Grantor pursuant to Section 9.23 of the Intercreditor Agreement. 

SECTION 2. Representations, Warranties and Acknowledgement of the New Grantor.  The 
New Grantor represents and warrants to each First Lien Representative, Second Lien Representative, each 
First Lien Collateral Agent, Second Lien Collateral Agent and to the First Lien Secured Parties and Second 
Lien Secured Parties that (a) it has full power and authority to enter into this Grantor Joinder Agreement, 
in its capacity as Grantor and (b) this Grantor Joinder Agreement has been duly authorized, executed and 
delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in accordance 
with the terms of this Grantor Joinder Agreement. 

SECTION 3. Counterparts.  This Grantor Joinder Agreement may be executed in 
counterparts (and by different parties hereto in different counterparts), each of which shall constitute an 
original, but all of which when taken together shall constitute a single contract.  Delivery of an executed 
counterpart of a signature page of this Grantor Joinder Agreement or any document or instrument delivered 
in connection herewith by telecopy or other electronic means shall be effective as delivery of a manually 
executed counterpart of this Grantor Joinder Agreement or such other document or instrument, as 
applicable. 
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SECTION 4. Section Headings.  Section heading used in this Grantor Joinder Agreement 
are for convenience of reference only and are not to affect the construction hereof or to be taken in 
consideration in the interpretation hereof. 

SECTION 5. Benefit of Agreement.  The agreements set forth herein or undertaken 
pursuant hereto are for the benefit of, and may be enforced by, any party to the Intercreditor Agreement 
subject to any limitations set forth in the Intercreditor Agreement with respect to the Grantors. 

SECTION 6. Governing Law.  THIS GRANTOR JOINDER AGREEMENT, AND 
ANY DISPUTE, CLAIM OR CONTROVERSY ARISING OUT OF OR RELATING TO THIS 
GRANTOR JOINDER AGREEMENT (WHETHER ARISING IN CONTRACT, TORT OR 
OTHERWISE) SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN 
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO 
CONFLICTS OF LAW RULES THAT WOULD RESULT IN THE APPLICATION OF A 
DIFFERENT GOVERNING LAW (OTHER THAN ANY MANDATORY PROVISIONS OF THE 
UCC OR PPSA RELATING TO THE LAW GOVERNING PERFECTION AND THE EFFECT OF 
PERFECTION OR PRIORITY OF THE SECURITY INTERESTS IN THE COMMON 
COLLATERAL). 

SECTION 7. 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.  The parties hereto shall endeavor in good faith negotiations to replace 
any invalid, illegal or unenforceable provisions with valid provisions the economic effect of which comes 
as close as possible to those of the invalid, illegal or unenforceable provisions. 

SECTION 8. Notices.  All communications and notices hereunder shall be in writing and 
given as provided in Section 9.8 of the Intercreditor Agreement.  All communications and notices hereunder 
to the New Grantor shall be given to it at the address set forth under its signature hereto, which information 
supplements Section 9.8 of the Intercreditor Agreement. 

SECTION 9. Miscellaneous.  The provisions of Section 8 of the Intercreditor Agreement 
will apply with like effect to this Grantor Joinder Agreement. 
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IN WITNESS WHEREOF, the New Grantor has duly executed this Grantor Joinder 
Agreement to the Intercreditor Agreement as of the day and year first above written. 

[                                                                              ] 

By:   
Name: 
Title: 

Address for notices: 

   
   
 Attention of:  
 Telecopy:  
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EXHIBIT M 

FORM OF SECURED PARTY JOINDER NOTICE 

[_], 20[_] 

Acquiom Agency Services LLC 
as Co-Administrative Agent 
950 17th Street, Suite 1400 
Denver, CO 80202 
Attention: Karyn Kesselring, Director 
Email: kkesselring@srsacquiom.com; Loanagency@srsacquiom.com 

with a copy to:  

Seaport Loan Products LLC  
as Collateral Agent and Co-Administrative Agent 
360 Madison Ave., 22nd Floor 
New York, NY  10017 
Attention:  Jonathan Silverman, General Counsel; Paul St. Mauro, Managing Director 
Email: JSilverman@seaportglobal.com; PStMauro@seaportglobal.com 

Re: Designation of Secured Cash Management Agreement 

Ladies and Gentlemen: 

Reference is made to the Super-Senior Credit Agreement dated as of October 2, 2024 (as 
amended, amended and restated, supplemented or otherwise modified from time to time, the “Super-
Senior Credit Agreement”), among PROCERA NETWORKS, INC., a Delaware corporation 
(“Procera” or the “Borrower Representative”) and SANDVINE CORPORATION, a corporation 
amalgamated under the laws of the Province of British Columbia (“Sandvine” or the “Canadian 
Borrower”) and together with Procera, the “Borrowers” and each, a “Borrower”), PROCERA II LP, 
an exempted limited partnership registered in the Cayman Islands, acting through its general partner, 
New Procera GP Company, a limited liability company formed and registered in the Cayman Islands 
(“Ultimate Parent”), the other Guarantors from time to time party thereto, the LENDERS from time 
to time party thereto, SEAPORT LOAN PRODUCTS LLC, as Co-Administrative Agent, and 
ACQUIOM AGENCY SERVICES LLC, as Collateral Agent and Co-Administrative Agent. 
Capitalized terms used herein but not defined herein shall have the respective meanings ascribed to 
such terms in the Super-Senior Credit Agreement. 

The Borrower Representative hereby designates (i) that certain [●], by and among [●] (the 
“Qualified Counterparty”) and [●] (the “Specified Cash Management Agreement”) as a “Secured 
Cash Management Agreement” under the Super-Senior Credit Agreement and (ii) the Qualified 
Counterparty as a “Lender Counterparty” under the Super-Senior Credit Agreement solely with 
respect to the Specified Cash Management Agreement. 
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The Qualified Counterparty (i) hereby appoints the Administrative Agent and the Collateral 
Agent, as its agent under, and in accordance with the terms of, the Loan Documents, (ii) agrees to be 
bound by the provisions of Article VIII of the Super-Senior Credit Agreement in favor of the Agent 
as if it were a Lender, including without limitation Section 8.03 thereof, and Section 9.03(c) of the 
Super-Senior Credit Agreement and (iii) hereby makes each of the acknowledgements, agreements, 
representations and warranties as set forth in Section 8.07 of the Super-Senior Credit Agreement as 
if it were a Lender. 

The Administrative Agent hereby agrees to the foregoing and accepts (i) the Specified Cash 
Management Agreement as a Secured Cash Management Agreement for purposes of the Loan 
Documents and (ii) the Qualified Counterparty as a “Lender Counterparty” solely with respect to the 
Specified Cash Management Agreement. 

This letter agreement (the “Agreement”) shall be a “Loan Document” for all purposes of the 
Super-Senior Credit Agreement, and the other Loan Documents and the rights and obligations of the 
parties hereto shall be governed by, and construed and interpreted in accordance with, the laws of 
the State of New York.  This Agreement may be executed by one or more of the parties to this 
Agreement on any number of separate counterparts, and all of said counterparts taken together shall 
be deemed to constitute one and the same instrument.  Delivery of an executed signature page of this 
Agreement or any document or instrument delivered in connection herewith by facsimile 
transmission or electronic image scan transmission (e.g., PDF) shall be effective as delivery of a 
manually executed counterpart of this Agreement or such other document or instrument, as 
applicable.   

[Remainder of Page Intentionally Blank; Signature Pages Follow]
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Sincerely, 

Borrower Representative: 

PROCERA NETWORKS, INC., 
a Delaware corporation 

By: 
________________________________________ 
Name:    
Title:       
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 [ _____ ],  
 as Qualified Counterparty 
 
 
   By:   
 Name: 
 Title: 
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Agreed to by: 

SEAPORT LOAN PRODUCTS LLC,  
as Co-Administrative Agent 

By:  
Name: 
Title: 

ACQUIOM AGENCY SERVICES LLC,  
as Collateral Agent and Co-Administrative Agent 

By:  
Name: 
Title: 
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EXHIBIT N 

FORM OF BUDGET 

See attached.
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Sandvine Confidential & Not for Further Distribution | Subject to FRE 408 and Equivalents |
13-Week Cash Forecast - Through March 2025 Professional Eyes Only | Preliminary & Subject to Material Change 

($ in 000)

Forecast week: Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13 Week 14 Week 15 Week 16 Week 17 Week 18 Week 19 Week 20 Week 21 Week 22 Week 23 Week 24 Week 25 Week 26 Week 27 Week 28 27 Weeks 39 Weeks
Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Total Total

($ in 000) Beginning of week: 15-Sep-24 22-Sep-24 29-Sep-24 6-Oct-24 13-Oct-24 20-Oct-24 27-Oct-24 3-Nov-24 10-Nov-24 17-Nov-24 24-Nov-24 1-Dec-24 8-Dec-24 15-Dec-24 22-Dec-24 29-Dec-24 5-Jan-25 12-Jan-25 19-Jan-25 26-Jan-25 2-Feb-25 9-Feb-25 16-Feb-25 23-Feb-25 2-Mar-25 9-Mar-25 16-Mar-25 23-Mar-25 29-Sep-24 5-Jan-25
(2024-09-17 2000 ET) End of week: 21-Sep-24 28-Sep-24 5-Oct-24 12-Oct-24 19-Oct-24 26-Oct-24 2-Nov-24 9-Nov-24 16-Nov-24 23-Nov-24 30-Nov-24 7-Dec-24 14-Dec-24 21-Dec-24 28-Dec-24 4-Jan-25 11-Jan-25 18-Jan-25 25-Jan-25 1-Feb-25 8-Feb-25 15-Feb-25 22-Feb-25 1-Mar-25 8-Mar-25 15-Mar-25 22-Mar-25 29-Mar-25 4-Jan-25 29-Mar-25

Operating Receipts
Customer Receipts 427$           1,272$        159$           293$           210$           1,353$        634$           835$           2,026$        728$           4,572$        402$           1,373$        864$           1,635$        4,367$        186$           303$           3,026$        2,209$        207$           1,310$        241$           2,249$        76$              952$           1,584$        3,119$        19,451$      15,463$      
Customer Repayments -  -  -  -  (1,440)         (3,376)         -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  (4,816)         - 
Other Receipts -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  - - 

Total Operating Receipts 427$           1,272$        159$           293$           (1,230)$       (2,022)$       634$           835$           2,026$        728$           4,572$        402$           1,373$        864$           1,635$        4,367$        186$           303$           3,026$        2,209$        207$           1,310$        241$           2,249$        76$              952$           1,584$        3,119$        14,635$      15,463$      
Operating Disbursements

Payroll & Benefits (892)$          (2,307)$       (200)$  (740)$  (368)$  (1,994)$       (1,900)$       (162)$  (1,088)$       (1,956)$       (1,529)$       (456)$  (984)$  (1,593)$       (1,084)$       (721)$  (315)$  (740)$  (1,784)$       (1,588)$       (147)$  (977)$  (1,662)$       (1,888)$       (217)$  (977)$  (1,591)$       (1,754)$       (14,775)$    (13,640)$    
Inventory Purchases/CapEx (148) (50) -  -  (6)  -                   - -  -  -  (50) -  -  -  -  (125) -  -  -  -  -  -  -  -  -  -  -  -  (180)            - 
Administrative Costs (526) (205) (608) (367) (336) (287) (964) (334) (337) (278) (162) (355) (230) (144) (202) (311) (364) (136) (170) (291) (333) (162) (171) (261) (354) (182) (168) (361) (4,914)         (2,951)         
Facility Costs (150) (27) (163) (11) (78) (32) (114) (50) (74) (45) (5)  (150) (71) (27) (33) (305) -  (77) (43) (11) (145) (76) (32) (33) (142) (77) (24) (429) (1,155)         (1,088)         
Other Operating Disbursements (82) (6)  (23) (11) (36) (56) (21) (26) (32) (93) (21) (5)  (4)  (36) (8)  (21) (3)  (18) (23) (38) (3)  (18) (92) (34) (3)  (18) (7)  (33) (391)            (290)            

Total Operating Disbursements (1,797)$       (2,594)$       (994)$          (1,128)$       (823)$  (2,368)$       (2,999)$       (572)$  (1,531)$       (2,372)$       (1,767)$       (965)$  (1,289)$       (1,800)$       (1,326)$       (1,482)$       (682)$  (971)$  (2,021)$       (1,927)$       (628)$  (1,233)$       (1,957)$       (2,215)$       (715)$  (1,254)$       (1,789)$       (2,577)$       (21,415)$    (17,968)$    
Intercompany

Interco Receipts 1,178          1,696          305              132              349              2,100          938              222              452              2,050          806              530              1,208          1,680          388              1,001          325              95 1,597          899              209              332              1,436          1,220          296              497              1,363          1,503          12,160$      9,773$        
Interco Disbursements (1,178)         (1,696)         (305) (132) (349) (2,100) (938) (222) (452) (2,050) (806) (530) (1,208)         (1,680)         (388) (1,001) (325) (95) (1,597)         (899) (209) (332) (1,436) (1,220)         (296) (497) (1,363)         (1,503)         (12,160)      (9,773)         

Total Intercompany -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$  -$  
Total Operating Cash Flow (1,370)$       (1,322)$       (835)$          (835)$  (2,053)$       (4,390)$       (2,365)$       264$           495$           (1,643)$       2,805$        (563)$          84$              (936)$          309$           2,885$        (496)$          (668)$  1,006$        282$           (420)$          78$              (1,716)$       34$              (639)$          (302)$  (205)$  542$           (6,780)$      (2,505)$      

Non-Operating Cash Flows
Debt Service -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$   -$  -$  
Principal Repayment -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  -  - - 
Taxes & Regulatory Fees (120) (12) (0)  -  (2)  (52) (0)  -  (2)  (10) (12) -  (160) (12) -  (12) -  (12) -  (12) -  (12) -  (12) -  (172) -  (12) (264)            (233)            
Consulting Fees -  - (50)              -  -  -  (50) -  -  -  (50) -  -  -  -  (50) -  -  -  (50) -  - -  (50)              - -  -  (50) (200)            (150)            
Professional Fees (Restructuring) (18) (1,935) (4,157)         (1,920)         (454) (1,081) (641) (1,081) (928) (1,100) (665) (1,276) (745) (958) (665) (903) (714) (714) (539) (694) (714) (729) (615) (761) (3,228) (623) -  (1,723) (16,574)      (11,052)      
Severance (285) (951) -  -  -  (285)            -  -  -  (285) -  - (1,000) (285)            -  -  -  - -  - -  - -  - -  -  -  -  (1,855)         - 
Board Approved Retention Pmts -  - -  -  -  - -  -  -  - -  - -  -  -  -  -  - -  - -  - -  - -  -  -  -  - - 
Other Retention / Restructuring Costs (200) (1,406) -  -  -  - -  -  -  - (1,057)         -  -  -  (1,057)         -  -  -  -  (1,057)         -  - -  (1,057)         -  -  -  (1,057)         (2,114)         (3,171)         
Other Non-Operating (50) (100) (75) -  (100) -  -  -  (100) -  -  -  -  (75) -  -  -  -  -  -  -  - -  - -  -  -  -  (350)            - 

Total Non-Operating Cash Flows (673)$          (4,404)$       (4,282)$       (1,920)$       (556)$  (1,418)$       (691)$  (1,081)$       (1,030)$       (1,395)$       (1,784)$       (1,276)$       (1,905)$       (1,331)$       (1,722)$       (965)$  (714)$  (726)$  (539)$  (1,813)$       (714)$  (741)$  (615)$  (1,880)$       (3,228)$       (795)$  -$   (2,842)$       (21,357)$    (14,606)$    
Total Cash Flow (2,043)$       (5,727)$       (5,117)$       (2,755)$       (2,609)$       (5,808)$       (3,057)$       (817)$          (535)$  (3,038)$       1,021$        (1,840)$       (1,821)$       (2,267)$       (1,413)$       1,920$        (1,209)$       (1,394)$       467$           (1,531)$       (1,135)$       (664)$          (2,331)$       (1,846)$       (3,867)$       (1,097)$       (205)$  (2,300)$       (28,137)$    (17,111)$    
Liquidity

Cash Balance (Bank)
Beginning Balance 19,392$      17,349$      11,622$      6,505$        3,750$        1,140$        (4,668)$       (7,724)$       (8,542)$       (9,076)$       (12,114)$     (11,093)$     (12,933)$     (14,754)$     (17,021)$     (18,434)$     (16,515)$     (17,724)$     (19,118)$     (18,651)$     (20,182)$     (21,316)$     (21,980)$     (24,311)$     (26,157)$     (30,024)$     (31,121)$     (31,326)$     11,622$      (16,515)$    

Operating Receipts 427              1,272          159              293              (1,230)         (2,022)         634              835              2,026          728              4,572          402              1,373          864              1,635          4,367          186              303              3,026          2,209          207              1,310          241              2,249          76                952              1,584          3,119          14,635        15,463        
Operating Disbursements (1,797)         (2,594)         (994)            (1,128) (823) (2,368) (2,999)         (572) (1,531) (2,372)         (1,767)         (965) (1,289) (1,800)         (1,326)         (1,482)         (682) (971) (2,021)         (1,927)         (628) (1,233) (1,957)         (2,215)         (715) (1,254) (1,789)         (2,577)         (21,415)      (17,968)      
Non-Operating Cash Flows (673) (4,404) (4,282)         (1,920)         (556) (1,418) (691) (1,081) (1,030) (1,395)         (1,784)         (1,276)         (1,905)         (1,331)         (1,722)         (965) (714) (726) (539) (1,813)         (714) (741) (615) (1,880) (3,228) (795)            -  (2,842)         (21,357)      (14,606)      

Ending Balance (Bank) 17,349$      11,622$      6,505$        3,750$        1,140$        (4,668)$       (7,724)$       (8,542)$       (9,076)$       (12,114)$     (11,093)$     (12,933)$     (14,754)$     (17,021)$     (18,434)$     (16,515)$     (17,724)$     (19,118)$     (18,651)$     (20,182)$     (21,316)$     (21,980)$     (24,311)$     (26,157)$     (30,024)$     (31,121)$     (31,326)$     (33,626)$     (16,515)$    (33,626)$    

1288



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

This is Exhibit “Q” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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INTERCREDITOR AGREEMENT 

by and among  

ACQUIOM AGENCY SERVICES LLC 
as Initial First Lien Representative, 

ACQUIOM AGENCY SERVICES LLC, 
as Initial Second Lien Representative, 

any Additional Representatives from time to time party hereto  

and 

any Additional Collateral Agents from time to time party hereto 

------------------------------------------------------------ 

Consented and Agreed to by 

SANDVINE CORPORATION and PROCERA NETWORKS, INC., 
as Borrowers  

and 

the other Loan Parties from time to time, as Grantors 

------------------------------------------------------------ 

Dated as of October 2, 2024 
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INTERCREDITOR AGREEMENT 

INTERCREDITOR AGREEMENT dated as of October 2, 2024, between ACQUIOM 
AGENCY SERVICES LLC (“Acquiom”), in its capacity as collateral agent under the Initial First Lien 
Credit Agreement and as First Lien Representative for the Initial First Lien Secured Parties (in such 
capacity, and together with its successors and assigns from time to time in such capacity, the “Initial First 
Lien Representative”), and Acquiom, in its capacity as collateral agent under the Initial Second Lien Credit 
Agreement and as Second Lien Representative for the Initial Second Lien Secured Parties (in such capacity, 
and together with its successors and assigns from time to time in such capacity, the “Initial Second Lien 
Representative”).  Capitalized terms used herein but not otherwise defined herein have the meanings set 
forth in the Initial First Lien Credit Agreement and the Initial Second Lien Credit Agreement, as applicable. 

PROCERA NETWORKS, INC., a Delaware corporation (the “U.S. Borrower” and the 
“Borrower Representative”) and SANDVINE CORPORATION, a corporation amalgamated under the laws 
of the Province of British Columbia (the “Canadian Borrower”, and together with the U.S. Borrower, the 
“Borrowers”), are party to that certain Super-Senior Credit Agreement, dated as of the date hereof (as 
amended, restated, supplemented or otherwise modified from time to time, the “Initial First Lien Credit 
Agreement”), among PROCERA II LP, an exempted limited partnership formed and registered in the 
Cayman Islands, acting through its general partner, NEW PROCERA GP COMPANY (“Ultimate Parent”), 
the Borrowers, the other Loan Parties party thereto, the lenders from time to time party thereto, SEAPORT 
LOAN PRODUCTS LLC (“Seaport”), as co-administrative agent, and Acquiom as co-administrative agent 
and collateral agent. 

The Borrowers are party to that certain First Lien Credit Agreement, dated as of November 
2, 2018 (as amended by Amendment No. 1 to First Lien Credit Agreement, dated as of March 7, 2019, 
Amendment No. 2 to Credit Agreement, dated as of December 20, 2021, Amendment No. 3 to Credit 
Agreement, dated as of August 4, 2022, Amendment No. 4 to First Lien Credit Agreement, dated as of July 
21, 2023, Amendment No. 5 to Credit Agreement, dated as of May 31, 2024, Amendment No. 6 to Credit 
Agreement, dated as of June 28, 2024, Amendment No. 7 to Credit Agreement, dated as of August 28, 
2024, Amendment No. 8 to Credit Agreement, dated as of the date hereof, and as further modified by the 
Forbearance Agreement, dated as of May 6, 2024, and as supplemented or otherwise modified by the 
LIBOR Suspension Letter dated as of December 30, 2021, and as supplemented or otherwise modified by 
the Successor Agent Agreement, dated as of August 15, 2024, and as further amended, restated, amended 
and restated, supplemented or otherwise modified from time to time prior to the date hereof, the “Initial 
Second Lien Credit Agreement”), among the Borrowers, Ultimate Parent, the other Loan Parties party 
thereto, and Seaport and Acquiom, as co-administrative agents and Acquiom as collateral agent. 

Accordingly, in consideration of the foregoing, the mutual covenants and obligations 
herein set forth and for other good and valuable consideration, the sufficiency and receipt of which are 
hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows: 

SECTION 1 SECTION 1 Definitions. 

1.1 Defined Terms.  As used in this Agreement, the following terms have the meanings 
specified below: 

“Additional Collateral Agent” shall mean an Additional First Lien Collateral Agent and/or 
an Additional Second Lien Collateral Agent, as the context may require. 

“Additional Debt” has the meaning set forth in Section 9.24. 
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“Additional First Lien Collateral Agent” has the meaning set forth in the definition of “First 
Lien Collateral Agent”. 

“Additional First Lien Debt” shall mean any Indebtedness that is incurred, issued or 
guaranteed by any Borrower and/or any other Grantor other than the Initial First Lien Debt, which 
Indebtedness and guarantees are secured by the First Lien Collateral (or a portion thereof) on a pari passu 
basis with the First Lien Obligations; provided, however, that with respect to any such Indebtedness 
incurred after the date hereof (i) such Indebtedness is permitted to be incurred, secured and guaranteed on 
such basis by this Agreement and each First Lien Document and Second Lien Document, (ii) unless already 
a party hereto with respect to that applicable Series of Additional First Lien Debt, each of the First Lien 
Representative and the First Lien Collateral Agent for the holders of such Indebtedness shall have become 
party to (A) this Agreement pursuant to, and by satisfying the conditions set forth in, Section 9.24 and (B) 
the First Lien Pari Passu Intercreditor Agreement pursuant to, and by satisfying the conditions set forth 
therein; provided, further that if such Indebtedness will be the initial Additional First Lien Debt incurred 
by any Borrower or any other Grantor after the date hereof, then the Grantors, the Initial First Lien 
Representative, the Initial First Lien Collateral Agent, the First Lien Representative for such Indebtedness 
and the First Lien Collateral Agent for such Indebtedness shall have executed and delivered the First Lien 
Pari Passu Intercreditor Agreement and (iii) each of the other requirements of Section 9.24 shall have been 
complied with.  The requirements of clause (i) above and clause (2)(c) of Section 9.24(b) shall be tested 
only as of (x) the date of execution of such Joinder Agreement by the applicable Additional First Lien 
Collateral Agent and Additional First Lien Representative if pursuant to a commitment entered into at the 
time of such Joinder Agreement and (y) with respect to any later commitment or amendment to those terms 
to permit such Indebtedness, as of the date of such commitment and/or amendment.  Additional First Lien 
Debt shall include any Registered Equivalent Notes and guarantees thereof by the Grantors issued in 
exchange therefor. 

“Additional First Lien Documents” shall mean, with respect to any Series of Additional 
First Lien Debt, the loan agreements, promissory notes, guarantees, indentures and other operative 
agreements evidencing or governing such Indebtedness, any document governing reimbursement 
obligations in respect of letters of credit issued pursuant to any Additional First Lien Documents and the 
First Lien Security Documents securing such Series of Additional First Lien Debt. 

“Additional First Lien Obligations” shall mean, with respect to any Series of Additional 
First Lien Debt, (a) all principal, interest (including any post-petition interest), premium (if any), penalties, 
fees, expenses (including fees, expenses and disbursements of agents, professional advisors and legal 
counsel), indemnification obligations, reimbursement obligations (including in respect of letters of credit), 
damages and other liabilities, and guarantees of the foregoing amounts, in each case whether or not allowed 
or allowable in an Insolvency or Liquidation Proceeding, payable with respect to such Additional First Lien 
Debt, (b) all other amounts payable to the related Additional First Lien Secured Parties under the related 
Additional First Lien Documents (other than in respect of any Indebtedness not constituting Additional 
First Lien Debt), (c) any Secured Swap Obligations and Secured Cash Management Obligations, in each 
case secured under the First Lien Security Documents securing such Series of Additional First Lien Debt 
and (d) any renewals or extensions of the foregoing. 

“Additional First Lien Representative” has the meaning set forth in the definition of “First 
Lien Representative”. 

“Additional First Lien Secured Parties” shall mean, with respect to any Series of Additional 
First Lien Debt, the holders of such Indebtedness, the First Lien Representative with respect thereto, the 
First Lien Collateral Agent with respect thereto, any trustee or agent therefor under any related Additional 
First Lien Documents and the beneficiaries of each indemnification obligation undertaken by any Borrower 
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or any other Grantor under any related Additional First Lien Documents and the holders of any other 
Additional First Lien Obligations secured by the First Lien Security Documents for such Series of 
Additional First Lien Debt. 

“Additional Obligations” shall mean the Additional First Lien Obligations and the 
Additional Second Lien Obligations. 

“Additional Representative” shall mean an Additional First Lien Representative and/or an 
Additional Second Lien Representative, as the context may require. 

“Additional Second Lien Collateral Agent” has the meaning set forth in the definition of 
“Second Lien Collateral Agent”. 

“Additional Second Lien Debt” shall mean any Indebtedness that is incurred, issued or 
guaranteed by any Borrower and/or any Grantor other than the Initial Second Lien Debt, which 
Indebtedness and guarantees are secured by the Second Lien Collateral (or a portion thereof) on a basis 
junior to the First Lien Obligations; provided, however, that with respect to any such Indebtedness incurred 
after the date hereof (i) such Indebtedness is permitted to be incurred, secured and guaranteed on such basis 
by each First Lien Document and Second Lien Document, (ii) unless already a party hereto with respect to 
that Series of Additional Second Lien Debt, each of the Second Lien Representative and the Second Lien 
Collateral Agent for the holders of such Indebtedness shall have become party to (A) this Agreement 
pursuant to, and by satisfying the conditions set forth in, Section 9.24 and (B) the Second Lien Pari Passu 
Intercreditor Agreement pursuant to and by satisfying the conditions set forth therein; provided, further, 
that, if such Indebtedness will be the initial Additional Second Lien Debt incurred by any Borrower or any 
other Grantor after the date hereof, then the Grantors, the Initial Second Lien Representative, the Initial 
Second Lien Collateral Agent, the Second Lien Representative for such Indebtedness and the Second Lien 
Collateral Agent for such Indebtedness shall have executed and delivered the Second Lien Pari Passu 
Intercreditor Agreement and (iii) each of the other requirements of Section 9.24 shall have been complied 
with.  The requirements of clause (i) above and clause (2)(c) of Section 9.24(b) shall be tested only as of 
(x) the date of execution of such Joinder Agreement by the applicable Additional Second Lien Collateral 
Agent and Additional Second Lien Representative if pursuant to a commitment entered into at the time of 
such Joinder Agreement, and (y) with respect to any later commitment or amendment to those terms to 
permit such Indebtedness, as of the date of such commitment and/or amendment.  Additional Second Lien 
Debt shall include any Registered Equivalent Notes and guarantees thereof by the Grantors issued in 
exchange therefor. 

“Additional Second Lien Documents” shall mean, with respect to any Series of Additional 
Second Lien Debt, the loan agreements, promissory notes, guarantees, indentures and other operative 
agreements evidencing or governing such Indebtedness, any document governing reimbursement 
obligations in respect of letters of credit issued pursuant to any Additional Second Lien Documents and the 
Second Lien Security Documents securing such Series of Additional Second Lien Debt. 

“Additional Second Lien Obligations” shall mean, with respect to any Series of Additional 
Second Lien Debt, (a) principal, interest (including, without limitation, any post-petition interest), premium 
(if any), penalties, fees, expenses (including, without limitation, fees, expenses and disbursements of agents, 
professional advisors and legal counsel), indemnification obligations, reimbursement obligations, damages 
and other liabilities, and guarantees of the foregoing amounts, in each case whether or not allowed or 
allowable in an Insolvency or Liquidation Proceeding, payable with respect to such Additional Second Lien 
Debt, (b) all other amounts payable to the related Additional Second Lien Secured Parties under the related 
Additional Second Lien Documents (other than in respect of any Indebtedness not constituting Additional 
Second Lien Debt) and (c) any renewals or extensions of the foregoing. 
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“Additional Second Lien Representative” has the meaning set forth in the definition of 
“Second Lien Representative”. 

“Additional Second Lien Secured Parties” shall mean, with respect to any Series of 
Additional Second Lien Debt, the holders of such Indebtedness, the Second Lien Representative with 
respect thereto, the Second Lien Collateral Agent with respect thereto, any trustee or agent therefor under 
any related Additional Second Lien Documents and the beneficiaries of each indemnification obligation 
undertaken by any Borrower or any other Grantor under any related Additional Second Lien Documents 
and the holders of any other Additional Second Lien Obligations secured by the Second Lien Security 
Documents for such Series of Additional Second Lien Debt. 

“Agreement” shall mean this Agreement, as amended, restated, renewed, extended, 
supplemented, waived, replaced or otherwise modified from time to time in accordance with the terms 
hereof. 

“Bankruptcy Code” shall mean Title 11 of the United States Code, 11 USC § 101, et seq., 
as amended from time to time. 

“Bankruptcy Court” shall mean a court of competent jurisdiction under or in respect of any 
Bankruptcy Law. 

“Bankruptcy Law” shall mean the Bankruptcy Code, the Bankruptcy and Insolvency Act 
(Canada), the Companies’ Creditors Arrangement Act (Canada), the Winding-Up and Restructuring Act 
(Canada) and any similar federal, state, provincial, territorial or foreign law, including common law, for the 
relief of debtors, or any arrangement, rearrangement, reorganization, recapitalization, bankruptcy, 
insolvency, dissolution, provisional liquidation, liquidation, moratorium, receivership, assignment for the 
benefit of creditors, any other marshaling of assets and/or liabilities of any Borrower and/or its affiliates, 
or any similar law relating to or affecting creditors’ rights generally (including, without limitation, any 
Canadian Bankruptcy Law and the European Council Regulation (EC) 1346/2000 on insolvency 
proceedings and the Swedish Bankruptcy Act (1987:672)). 

“Borrowers” shall have the meaning set forth in the recitals herein. 

“Canadian Insolvency Proceeding” shall mean any Insolvency and Liquidation Proceeding 
under Canadian Bankruptcy Law, whether ancillary or plenary. 

“Canadian Bankruptcy Law” shall mean the Bankruptcy and Insolvency Act (Canada), the 
Companies’ Creditors Arrangement Act (Canada), the Winding-up and Restructuring Act (Canada), the 
Canada Business Corporations Act (Canada), Business Corporations Act (British Columbia) and any other 
Canadian federal, provincial or territorial law, including common law, from time to time in effect in respect 
of voluntary or involuntary insolvency, liquidation, dissolution, wind-up, conservatorship, bankruptcy, 
assignment for the benefit of creditors, moratorium, rearrangement, receivership, reorganization, 
recapitalization or for the relief of debtors. 

“Collateral Agent” shall mean any First Lien Collateral Agent (including any Additional 
First Lien Collateral Agent) or any Second Lien Collateral Agent (including any Additional Second Lien 
Collateral Agent), as the case may be. 

“Commodity Exchange Act” shall mean the Commodity Exchange Act (7 U.S.C. § 1 et 
seq.), as amended from time to time, and any successor statute. 
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“Common Collateral” shall mean all of the assets of any Grantor, whether real, personal or 
mixed, pledged or purported to be pledged, mortgaged, charged, assigned by way of security or otherwise 
encumbered to secure at least one Series of First Lien Obligations and at least one Series of Second Lien 
Obligations, in each case pursuant to the First Lien Security Documents and the Second Lien Security 
Documents, respectively, including, without limitation, any assets in which any First Lien Collateral Agent 
is automatically deemed to have a Lien pursuant to the provisions of Section 2.3(a) and any assets in which 
any Second Lien Collateral Agent is automatically deemed to have a Lien pursuant to the provisions of 
Section 2.3(b). 

“Comparable Second Lien Security Document” shall mean, in relation to any Common 
Collateral subject to any Lien created under any First Lien Document, those Second Lien Security 
Documents that create a Lien on the same Common Collateral, granted by the same Grantor or Grantors. 

“Contingent First Lien Obligations” shall mean, at any time, First Lien Obligations for 
taxes, indemnifications, reimbursements, damages and other liabilities (excluding (a) the principal of, and 
interest and premium (if any) on, and fees and expenses relating to, any First Lien Obligation and (b) 
contingent reimbursement obligations in respect of amounts that may be drawn under outstanding letters of 
credit) in respect of which no assertion of liability (whether oral or written) and no claim or demand for 
payment (whether oral or written) has been made (and, in the case of First Lien Obligations for 
indemnification, no notice for indemnification has been issued by the indemnitee) at such time. 

“Contingent Second Lien Obligations” shall mean, at any time, Second Lien Obligations 
for taxes, indemnifications, reimbursements, damages and other liabilities (excluding the principal of, and 
interest and premium (if any) on, and fees and expenses relating to, any Second Lien Obligation) in respect 
of which no assertion of liability (whether oral or written) and no claim or demand for payment (whether 
oral or written) has been made (and, in the case of Second Lien Obligations for indemnification, no notice 
for indemnification has been issued by the indemnitee) at such time. 

“Control Collateral” shall mean any Common Collateral consisting of any Certificated 
Security, Instrument, Deposit Account (each as defined in the UCC), rights, cash and any other Common 
Collateral as to which a first priority Lien shall or may be perfected through possession or control by the 
secured party or any agent therefor. 

“Court Appointed Official” shall mean a trustee, trustee in bankruptcy, monitor, receiver, 
interim receiver, receiver and manager, liquidator, custodian or other official with similar powers appointed 
by a Bankruptcy Court. 

“Court-ordered Charge” shall have the meaning set forth in Section 6.1(a). 

“Designated First Lien Collateral Agent” shall mean (i) if at any time there is only one 
Series of First Lien Obligations with respect to which the Discharge of First Lien Obligations has not 
occurred, the First Lien Collateral Agent for the First Lien Secured Parties in such Series and (ii) at any 
time when clause (i) does not apply, the “Applicable Collateral Agent” (or equivalent term) (as defined in 
the First Lien Pari Passu Intercreditor Agreement) at such time. 

“Designated First Lien Representative” shall mean (i) if at any time there is only one Series 
of First Lien Obligations with respect to which the Discharge of First Lien Obligations has not occurred, 
the First Lien Representative for the First Lien Secured Parties in such Series and (ii) at any time when 
clause (i) does not apply, the “Applicable Representative” (or equivalent term) (as defined in the First Lien 
Pari Passu Intercreditor Agreement) at such time. 
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“Designated Second Lien Collateral Agent” shall mean (i) if at any time there is only one 
Series of Second Lien Obligations with respect to which the Discharge of Second Lien Obligations has not 
occurred, the Second Lien Collateral Agent for the Second Lien Secured Parties in such Series and (ii) at 
any time when clause (i) does not apply, the “Applicable Collateral Agent” (or equivalent term) (as defined 
in the Second Lien Pari Passu Intercreditor Agreement) at such time. 

“Designated Second Lien Representative” shall mean (i) if at any time there is only one 
Series of Second Lien Obligations with respect to which the Discharge of Second Lien Obligations has not 
occurred, the Second Lien Representative for the Second Lien Secured Parties in such Series and (ii) at any 
time when clause (i) does not apply, the “Applicable Representative” (or equivalent term) (as defined in 
the Second Lien Pari Passu Intercreditor Agreement) at such time. 

“Designation” shall mean a designation of Additional First Lien Debt or Additional Second 
Lien Debt in substantially the form of Exhibit C attached hereto with such immaterial changes as may 
otherwise be agreed by the parties thereto. 

“DIP Financing” shall have the meaning set forth in Section 6.1. 

“Discharge” shall mean, with respect to any Series of First Lien Obligations or Series of 
Second Lien Obligations, except to the extent otherwise provided in Section 5.6, payment in full in cash 
(except for Contingent First Lien Obligations or Contingent Second Lien Obligations, as applicable) of all 
First Lien Obligations with respect to such Series of First Lien Obligations (including, without limitation, 
delivery of cash collateral or backstop letters of credit in respect of letters of credit or letter of credit 
guaranties outstanding under the First Lien Documents in accordance with such First Lien Documents) or 
of all Second Lien Obligations with respect to such Series of Second Lien Obligations (as applicable), after 
or concurrently with the termination of all commitments of the First Lien Secured Parties or Second Lien 
Secured Parties, as applicable, to extend credit under the First Lien Documents relating to such Series of 
First Lien Obligations or the Second Lien Documents relating to such Series of Second Lien Documents 
(as applicable); provided that a Discharge shall not be deemed to have occurred if such payments are made 
with the proceeds of other First Lien Obligations or Second Lien Obligations, as applicable, that constitute 
an exchange or replacement for, or a Refinancing of, such Series of First Lien Obligations or Series of 
Second Lien Obligations (as applicable).  In the event any Series of First Lien Obligations are modified and 
are paid over time or otherwise modified pursuant to Section 1129 of the Bankruptcy Code or other 
Bankruptcy Law, such Series of First Lien Obligations shall be deemed to be Discharged when the final 
payment is made, in cash, in respect of such indebtedness and any obligations pursuant to such new 
indebtedness (in each case other than with respect to Excess First Lien Obligations) shall have been 
satisfied. 

“Discharge of First Lien Obligations” shall mean, except to the extent otherwise provided 
in Section 5.6, the Discharge of Initial First Lien Obligations and the Discharge of each additional Series 
of First Lien Obligations constituting First Lien Obligations has occurred; provided, that the Discharge of 
First Lien Obligations shall be deemed (a) not to have occurred if any First Lien Document is Refinanced 
in accordance with Section 5.3 and such Refinanced Indebtedness is then in effect and has not itself been 
Discharged or Refinanced in accordance with Section 5.3 and (b) to have occurred if the Discharge of First 
Lien Obligations has occurred in respect of all First Lien Obligations other than Excess First Lien 
Obligations and the Designated First Lien Collateral Agent is not diligently pursuing any enforcement 
actions against all or a material portion of the then remaining Common Collateral. 

“Discharge of Initial First Lien Obligations” shall mean the Discharge of all Initial First 
Lien Obligations constituting First Lien Obligations has occurred; provided, that the Discharge of Initial 
First Lien Obligations shall be deemed not to have occurred if any Initial First Lien Document is Refinanced 
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in accordance with Section 5.3 and such Refinanced Indebtedness is then in effect and has not itself been 
Discharged or Refinanced in accordance with Section 5.3. 

“Discharge of Initial Second Lien Obligations” shall mean the Discharge of all Initial 
Second Lien Obligations constituting Second Lien Obligations has occurred; provided, that the Discharge 
of Initial Second Lien Obligations shall be deemed not to have occurred if the Initial Second Lien Credit 
Agreement is Refinanced in accordance with Section 5.3 and such Refinanced Indebtedness is then in effect 
and has not itself been Discharged or Refinanced in accordance with Section 5.3. 

“Discharge of Second Lien Obligations” shall mean, except to the extent otherwise 
provided in Section 5.6, the Discharge of Initial Second Lien Obligations and the Discharge of each 
additional Series of Second Lien Obligations constituting Second Lien Obligations has occurred; provided, 
that the Discharge of Second Lien Obligations shall be deemed not to have occurred if any Second Lien 
Document is Refinanced in accordance with Section 5.3 and such Refinanced Indebtedness is then in effect 
and has not itself been Discharged or Refinanced in accordance with Section 5.3. 

“ECP Grantor” shall mean, in respect of any Swap Obligation, each Grantor that has total 
assets exceeding $10,000,000 at the time the relevant guaranty or grant of relevant Lien becomes effective 
with respect to such Swap Obligation or such other person as constitutes an “eligible contract participant” 
under the meaning of the Commodity Exchange Act or any regulations promulgated thereunder. 

“European Group Company” shall mean any Group Company incorporated, formed, 
organized or existing under the laws of England and Wales, Sweden or any member state of the European 
Union. 

“Excess First Lien Obligations” shall mean all First Lien Obligations in excess of the First 
Lien Cap. 

“First Lien Cap” shall mean an amount equal to the sum of (A) 115% of the sum of (I) 
$125,000,000 plus (II) an aggregate principal amount equal to all incremental loans, commitments or other 
Indebtedness or Additional Debt (as defined in the Initial First Lien Credit Agreement as in effect on the 
date hereof) that are or would be permitted to be incurred and secured on a pari passu or senior basis with 
respect to the Liens securing the First Lien Obligations at the time of incurrence under the terms of the 
Initial First Lien Credit Agreement and the Initial Second Lien Credit Agreement (each as in effect on the 
date hereof) plus (III) to the extent a DIP Financing contemplated by Section 6.1(a) is obtained or incurred, 
an additional amount equal to $40,000,000; provided that any such incremental loans, commitments or 
other Indebtedness or Additional Debt, and the Liens securing the same, shall be conclusively deemed to 
have been incurred or effected in compliance with the Initial First Lien Credit Agreement (as in effect on 
the date hereof) for purposes of this clause (A) if the Borrower Representative shall have delivered to the 
First Lien Representative and the Second Lien Representative a certificate of a Responsible Officer (as 
defined in the Initial First Lien Credit Agreement) to that effect on or about the date of effectiveness of 
such incremental loans or commitments (or other Additional Debt), or the commitments relating thereto; 
plus (B) any other Indebtedness or obligations (including Secured Swap Obligations in respect of Secured 
Swap Agreements and Secured Cash Management Obligations) that are or would be permitted to be 
incurred and secured on a pari passu or senior basis with respect to the Liens securing the First Lien 
Obligations at the time of incurrence under the terms of the Initial First Lien Credit Agreement and the 
Initial Second Lien Credit Agreement (each as in effect on the date hereof) plus (C) the aggregate amount 
of all interest, premiums, fees, reimbursements, indemnity obligations and other payment obligations 
related to the indebtedness or other obligations referred to in clauses (A) or (B) above. 
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“First Lien Collateral” shall mean all of the assets of any Grantor, whether real, personal 
or mixed, with respect to which a Lien is granted or purported to be granted as security for any First Lien 
Obligations pursuant to a First Lien Security Document. 

“First Lien Collateral Agent” shall mean (i) in the case of any Initial First Lien Obligations 
or the Initial First Lien Secured Parties, the Initial First Lien Collateral Agent and (ii) in the case of any 
Additional First Lien Obligations and the Additional First Lien Secured Parties in respect thereof, the 
person serving as collateral agent (or the equivalent) for such Additional First Lien Obligations and that is 
named as the First Lien Collateral Agent in respect of such Additional First Lien Obligations in the Joinder 
Agreement (each, in the case of this clause (ii), together with its successors and assigns in such capacity, 
an “Additional First Lien Collateral Agent”). 

“First Lien Debt” shall mean the Initial First Lien Debt and any Additional First Lien Debt. 

“First Lien Documents” shall mean the Initial First Lien Documents and any Additional 
First Lien Documents. 

“First Lien Obligations” shall mean the Initial First Lien Obligations and any Additional 
First Lien Obligations. 

“First Lien Pari Passu Intercreditor Agreement” shall mean an agreement among each First 
Lien Representative and each First Lien Collateral Agent allocating rights among the various Series of First 
Lien Obligations. 

“First Lien Representative” shall mean (i) in the case of any Initial First Lien Obligations 
or the Initial First Lien Secured Parties, the Initial First Lien Representative and (ii) in the case of any 
Additional First Lien Obligations and the Additional First Lien Secured Parties in respect thereof, each 
trustee, administrative agent, collateral agent, security agent and similar agent that is named as the First 
Lien Representative in respect of such Additional First Lien Obligations in the applicable Joinder 
Agreement (each, in the case of this clause (ii), together with its successors and assigns in such capacity, 
an “Additional First Lien Representative”). 

“First Lien Secured Parties” shall mean the Initial First Lien Secured Parties and any 
Additional First Lien Secured Parties. 

“First Lien Security Documents” shall mean the Security Documents (as defined in the 
Initial First Lien Credit Agreement) and any other agreement, document or instrument pursuant to which a 
Lien is granted or purported to be granted securing First Lien Obligations or under which rights or remedies 
with respect to such Liens are governed. 

“First Priority Liens” shall mean Liens securing or purporting to secure the First Lien 
Obligations. 

“Foreign Insolvency or Liquidation Proceeding” shall mean an Insolvency or Liquidation 
Proceeding commenced under laws other than (x) the laws of the United States of America or any state 
thereof or (y) Canadian Bankruptcy Law. 

“Grantors” shall mean the Borrowers and each other Loan Party that has executed and 
delivered a First Lien Document or a Second Lien Document. 

“Group Company” shall mean any of the Ultimate Parent and its Restricted Subsidiaries. 
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“Indebtedness” shall mean and include all obligations that constitute “Indebtedness” within 
the meaning of the Initial Second Lien Credit Agreement or the Initial First Lien Credit Agreement, as 
applicable. 

“Initial First Lien Collateral Agent” shall mean Acquiom Agency Services LLC, in its 
capacity as collateral agent for the lenders and other secured parties under the Initial First Lien Credit 
Agreement and the other Initial First Lien Documents entered into pursuant to the Initial First Lien Credit 
Agreement, together with its successors and permitted assigns under the Initial First Lien Credit Agreement 
exercising substantially the same rights and powers. 

“Initial First Lien Credit Agreement” shall have the meaning set forth in the recitals herein. 

“Initial First Lien Debt” shall mean the Indebtedness and guarantees thereof now or 
hereafter incurred pursuant to the Initial First Lien Documents. 

“Initial First Lien Documents” shall mean the credit, guarantee and security documents 
governing the Initial First Lien Obligations, including, without limitation, the Initial First Lien Credit 
Agreement, the First Lien Security Documents and any other “Loan Documents” as defined in the Initial 
First Lien Credit Agreement. 

“Initial First Lien Obligations” shall mean all “Secured Obligations” (as defined in the 
Initial First Lien Credit Agreement). 

“Initial First Lien Representative” has the meaning set forth in the preamble to this 
Agreement. 

“Initial First Lien Secured Parties” shall mean, at any relevant time, the holders of Initial 
First Lien Obligations at such time, including, without limitation, the lenders and agents (including the 
Initial First Lien Collateral Agent) under the Initial First Lien Credit Agreement, and each of the other 
“Secured Parties” as defined in the Initial First Lien Credit Agreement. 

“Initial Second Lien Collateral Agent” shall mean Acquiom Agency Services LLC, in its 
capacity as collateral agent for the lenders and other secured parties under the Initial Second Lien Credit 
Agreement and the other Initial Second Lien Documents entered into pursuant to the Initial Second Lien 
Credit Agreement, together with its successors and permitted assigns under the Initial Second Lien Credit 
Agreement exercising substantially the same rights and powers. 

“Initial Second Lien Credit Agreement” shall have the meaning set forth in the recitals 
herein. 

“Initial Second Lien Debt” shall mean the Indebtedness and guarantees thereof now or 
hereafter incurred pursuant to the Initial Second Lien Documents. 

“Initial Second Lien Documents” shall mean the credit and security documents governing 
the Initial Second Lien Obligations, including, without limitation, the Initial Second Lien Credit Agreement, 
the Initial Second Lien Security Documents and any other “Loan Documents” as defined in the Initial 
Second Lien Credit Agreement. 

“Initial Second Lien Obligations” shall mean all “Obligations” (as defined in the Initial 
Second Lien Credit Agreement). 
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“Initial Second Lien Representative” has the meaning set forth in the preamble to this 
Agreement. 

“Initial Second Lien Secured Parties” shall mean, at any relevant time, the holders of Initial 
Second Lien Obligations at such time, including, without limitation, the lenders and agents (including the 
Initial Second Lien Collateral Agent) under the Initial Second Lien Credit Agreement and each of the other 
“Secured Parties” as defined in the Initial Second Lien Credit Agreement. 

“Insolvency or Liquidation Proceeding” shall mean: 

(1) any voluntary or involuntary case commenced or proceeding by or against any 
Borrower or any other Grantor under the Bankruptcy Code or any Bankruptcy Law (including any 
Canadian Insolvency Proceeding), any other proceeding for the reorganization, recapitalization or 
adjustment or marshalling of the assets or liabilities of any Borrower or any other Grantor, any 
receivership, assignment for the benefit of creditors, provisional liquidation, or liquidation relating 
to any Borrower or any other Grantor or any similar case or proceeding relative to any Borrower 
or any other Grantor or its creditors, as such; 

(2) any provisional liquidation, liquidation, dissolution, marshalling of assets or 
liabilities, strike-off or other winding up of or relating to any Borrower or any other Grantor, in 
each case whether voluntary or involuntary and whether or not involving bankruptcy or insolvency; 

(3) any case, action or proceeding pursuant to which a Court Appointed Official has 
been appointed with respect to any Grantor or any of its assets; 

(4) any Non-US Insolvency or Liquidation Proceeding; 

(5) any other proceeding of any type or nature, whether or not involving insolvency or 
bankruptcy, in which substantially all claims of creditors of any Borrower or any other Grantor are 
determined and any payment or distribution is or may be made on account of such claims; or 

(6) any ancillary proceeding in connection with an Insolvency or Liquidation 
Proceeding. 

“Joinder Agreement” shall mean a supplement to this Agreement in the form of:  
(i) Exhibit A or Exhibit B hereto (with such immaterial changes as may otherwise be agreed by the parties 
thereto), as applicable, required to be delivered by an Additional Representative and an Additional 
Collateral Agent to each other then-existing Representative and Collateral Agent pursuant to Section 9.24 
in order to include Additional First Lien Debt or Additional Second Lien Debt, as applicable, hereunder 
and to become the Representative or the Collateral Agent, as the case may be, hereunder in respect thereof 
for the applicable Additional First Lien Secured Parties or applicable Additional Second Lien Secured 
Parties, as the case may be, under such Additional First Lien Debt or Additional Second Lien Debt, as 
applicable, or (ii) Exhibit D hereto required to be delivered by any Grantor pursuant to Section 9.24 (with 
such immaterial changes as may otherwise be agreed by the parties thereto) or otherwise required to be 
delivered by Ultimate Parent or any of its Subsidiaries pursuant to the terms of any First Lien Document 
and/or Second Lien Document. 

“Lien” shall have the meaning assigned to such term in the Initial First Lien Credit 
Agreement. 

“New Agent” shall have the meaning set forth in Section 5.6. 
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“Non-ECP Grantor” shall mean any Grantor that is not an ECP Grantor. 

“Non-US Insolvency or Liquidation Proceeding” shall mean an Insolvency or Liquidation 
Proceeding commenced under laws other than the laws of the United States of America or any state thereof. 
For the avoidance of doubt, a “Non-US Insolvency or Liquidation Proceeding” shall include an Insolvency 
or Liquidation Proceeding commenced under the Bankruptcy and Insolvency Act (Canada), the Companies’ 
Creditors Arrangement Act (Canada), the Winding-up and Restructuring Act (Canada), the Canada 
Business Corporations Act (Canada), Business Corporations Act (British Columbia)  and any other federal, 
provincial or territorial law, including common law, from time to time in effect in respect of voluntary or 
involuntary insolvency, liquidation, dissolution, wind-up, conservatorship, bankruptcy, assignment for the 
benefit of creditors, moratorium, rearrangement, receivership, reorganization, recapitalization or for the 
relief of debtors. 

“Payment Discharge” shall have the meaning set forth in Section 5.1(a)(i)(C). 

“Person” shall mean any natural person, corporation, limited liability company, trust, joint 
venture, association, company, partnership, entity or other party, including any government or 
governmental unit, and any political subdivision, agency or instrumentality thereof. 

“Plan of Reorganization” shall mean any plan of reorganization, plan of liquidation, plan 
of compromise, plan of compromise or arrangement, proposal, agreement for composition, or other type of 
plan of arrangement proposed in or in connection with any Insolvency or Liquidation Proceeding under the 
Bankruptcy Code or any other Bankruptcy Law. 

“PPSA” shall mean the Personal Property Security Act (Ontario) and the regulations 
thereunder, as from time to time in effect, provided, however, if validity, attachment, perfection, 
enforcement or priority of any Liens in any Common Collateral are governed by the personal property 
security laws of any jurisdiction other than Ontario, “PPSA” shall mean those personal property security 
laws in such other jurisdiction (or the Civil Code of Quebec, if such jurisdiction is the Province of Quebec) 
for the purposes of the provisions hereof relating to such validity, attachment, perfection, enforcement or 
priority and for the definitions related to such provisions. 

“Procera” shall have the meaning set forth in the recitals herein. 

“Recovery” shall have the meaning set forth in Section 6.3. 

“Refinance” shall mean, in respect of any indebtedness, to refinance, extend, renew, 
defease, amend, increase, modify, supplement, restructure, refund, replace or repay, or to issue other 
indebtedness or enter alternative financing arrangements, in exchange or replacement for such 
indebtedness, including by adding or replacing lenders, creditors, agents, borrowers and/or guarantors, and 
including in each case, but not limited to, after the original instrument giving rise to such indebtedness has 
been terminated.  “Refinanced” and “Refinancing” have correlative meanings. 

“Representative” shall mean any First Lien Representative (including any Additional First 
Lien Representative) or any Second Lien Representative (including any Additional Second Lien 
Representative), as the case may be. 

“Registered Equivalent Notes” shall mean, with respect to any notes originally issued in a 
Rule 144A or other private placement transaction under the Securities Act of 1933, substantially identical 
notes (having the same guarantees and substantially the same collateral provisions) issued in a dollar-for- 
dollar exchange therefor pursuant to an exchange offer registered with the SEC. 
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“Reinstatement” shall have the meaning set forth in Section 5.6. 

“Second Lien Collateral” shall mean all of the assets of any Grantor, whether real, personal 
or mixed, with respect to which a Lien is granted or purported to be granted as security for any Second Lien 
Obligations pursuant to a Second Lien Security Document. 

“Second Lien Collateral Agent” shall mean (i) in the case of any Initial Second Lien 
Obligations or the Initial Second Lien Secured Parties, the Initial Second Lien Collateral Agent and (ii) in 
the case of any Additional Second Lien Obligations and the Additional Second Lien Secured Parties in 
respect thereof, the Person serving as collateral agent (or the equivalent) for such Additional Second Lien 
Obligations that is named as the Additional Second Lien Collateral Agent in respect of such Additional 
Second Lien Obligations in the applicable Joinder Agreement (each, in the case of this clause (ii), together 
with its successors and assigns in such capacity, an “Additional Second Lien Collateral Agent”). 

“Second Lien Debt” shall mean the Initial Second Lien Debt and any Additional Second 
Lien Debt. 

“Second Lien Documents” shall mean the Initial Second Lien Documents and any 
Additional Second Lien Documents. 

“Second Lien Enforcement Date” shall mean the date which is 180 days after the 
occurrence of (i) an Event of Default (under and as defined in any Second Lien Document) and (ii) the 
Designated First Lien Collateral Agent’s receipt of written notice from any Second Lien Representative 
certifying that (x) an Event of Default (under and as defined in any Second Lien Document) has occurred 
and is continuing and (y) the applicable Second Lien Obligations are currently due and payable in full 
(whether as a result of acceleration thereof or otherwise) in accordance with the terms of the applicable 
Second Lien Documents; provided that the Second Lien Enforcement Date shall be stayed and shall not 
occur and shall be deemed not to have occurred (1) so long as the Designated First Lien Collateral Agent 
or the First Lien Secured Parties have commenced and are diligently pursuing enforcement actions against 
all or a material portion of the Common Collateral, (2) at any time any Grantor is then a debtor under or 
with respect to (or otherwise subject to) any Insolvency or Liquidation Proceeding and the Designated First 
Lien Collateral Agent is prohibited or restricted by applicable law (including any court order) from 
diligently pursuing enforcement actions against all or a material portion of the Common Collateral or the 
Grantors or (3) if the acceleration of the Second Lien Obligations (if any) is rescinded in accordance with 
the terms of the applicable Second Lien Documents. 

“Second Lien Obligations” shall mean the Initial Second Lien Obligations and any 
Additional Second Lien Obligations. 

“Second Lien Pari Passu Intercreditor Agreement” shall mean an agreement among each 
Second Lien Representative and each Second Lien Collateral Agent allocating rights among the various 
Series of Second Lien Obligations. 

“Second Lien Representative” shall mean (i) in the case of the Initial Second Lien 
Obligations or the Initial Second Lien Secured Parties, the Initial Second Lien Representative and (ii) in 
the case of any Additional Second Lien Obligations and the Additional Second Lien Secured Parties in 
respect thereof, each trustee, administrative agent, collateral agent, security agent and similar agent that is 
named as the Second Lien Representative in respect of such Additional Second Lien Obligations in the 
applicable Joinder Agreement (each, in the case of this clause (ii), together with its successors and assigns 
in such capacity, an “Additional Second Lien Representative”). 
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“Second Lien Secured Parties” shall mean the Initial Second Lien Secured Parties and any 
Additional Second Lien Secured Parties. 

“Second Lien Security Documents” shall mean the Security Documents (as defined in the 
Initial Second Lien Credit Agreement) and any other agreement, document or instrument pursuant to which 
a Lien is granted or purported to be granted securing Second Lien Obligations or under which rights or 
remedies with respect to such Liens are governed. 

“Second Priority Liens” shall mean the Liens securing or purporting to secure the Second 
Lien Obligations. 

“Series” shall mean, (x) with respect to First Lien Debt or Second Lien Debt, all First Lien 
Debt or Second Lien Debt, as applicable, represented by the same Representative acting in the same 
capacity and (y) with respect to First Lien Obligations or Second Lien Obligations, all such obligations 
secured by the same First Lien Security Documents or the same Second Lien Security Documents, as the 
case may be. 

“Subsidiary” shall mean any “Subsidiary” of the Ultimate Parent. 

“UCC” shall mean the Uniform Commercial Code as from time to time in effect in the 
State of New York. 

“Ultimate Parent” shall have the meaning set forth in the recitals herein. 

1.2 Terms Generally.  The definitions of terms herein shall apply equally to the 
singular and plural forms of the terms defined.  Whenever the context may require, any pronoun shall 
include the corresponding masculine, feminine and neuter forms.  The words “include,” “includes” and 
“including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be 
construed to have the same meaning and effect as the word “shall.” Unless the context requires otherwise 
(a) any definition of or reference to any agreement, instrument or other document herein shall be construed 
as referring to such agreement, instrument or other document as from time to time amended, restated, 
supplemented or otherwise modified from time to time, (b) any reference herein to any Person shall be 
construed to include such Person’s successors and assigns, (c) the words “herein,” “hereof” and 
“hereunder,” and words of similar import, shall be construed to refer to this Agreement in its entirety and 
not to any particular provision hereof, (d) all references herein to Sections shall be construed to refer to 
Sections of this Agreement and (e) the words “asset” and “property” shall be construed to have the same 
meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, 
securities, accounts and contract rights. 

SECTION 2 Lien Priorities. 

2.1 Subordination of Liens.  Notwithstanding (i) the date, time, manner or order of 
filing or recordation of any document or instrument or 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 Second 
Lien Collateral Agent, any Second Lien Representative or any other Second Lien Secured Parties on the 
Common Collateral or of any Liens granted to any First Lien Collateral Agent, any First Lien 
Representative or any other First Lien Secured Parties on the Common Collateral, (ii) any provision of the 
UCC, PPSA, the Bankruptcy Code, any applicable Bankruptcy Law or other applicable law, the Second 
Lien Documents or the First Lien Documents, (iii) whether any First Lien Collateral Agent, either directly 
or through agents, holds possession of, or has control over, all or any part of the Common Collateral, (iv) 
the fact that any such Liens may be subordinated, voided, avoided, invalidated or lapsed or (v) any other 
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circumstance of any kind or nature whatsoever, each Second Lien Collateral Agent, on behalf of itself and 
each applicable Second Lien Secured Party, hereby agrees that: (a) any Lien on the Common Collateral 
securing any First Lien Obligations up to the First Lien Cap now or hereafter held by or on behalf of any 
First Lien Collateral Agent or any First Lien Secured Parties or any agent or trustee therefor regardless of 
how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall have priority over 
and be senior and prior to any Lien on the Common Collateral securing any Second Lien Obligations in all 
respects, and (b) any Lien on the Common Collateral securing any Second Lien Obligations now or 
hereafter held by or on behalf of any Second Lien Collateral Agent or any Second Lien Secured Parties or 
any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of law, 
subrogation or otherwise, shall be junior and subordinate in all respects to all Liens on the Common 
Collateral securing any First Lien Obligations up to the First Lien Cap.  All Liens on the Common Collateral 
securing any First Lien Obligations up to the First Lien Cap shall be and remain senior in all respects and 
prior to all Liens on the Common Collateral securing any Second Lien Obligations for all purposes, whether 
or not such Liens securing any First Lien Obligations up to the First Lien Cap are subordinated to any Lien 
securing any other obligation of any Borrower, any other Grantor or any other Person.  Each Second Lien 
Collateral Agent, for itself and on behalf of the applicable Second Lien Secured Parties, expressly agrees 
that any Lien purported to be granted on any Common Collateral as security for the First Lien Obligations 
up to the First Lien Cap shall be deemed to be, and shall be deemed to remain, senior in all respects and 
prior to all Liens on the Common Collateral securing any Second Lien Obligations for all purposes 
regardless of whether the Lien purported to be granted is found to be improperly granted, improperly 
perfected, preferential, a fraudulent conveyance or legally or otherwise deficient in any manner. 

2.2 Prohibition on Contesting Liens.  Each Second Lien Collateral Agent, for itself 
and on behalf of each applicable Second Lien Secured Party, agrees that (a) it shall not (and hereby waives 
any right to) take any action to challenge, contest or support any other Person in contesting or challenging, 
directly or indirectly, in any proceeding (including any Insolvency or Liquidation Proceeding), the validity, 
perfection, priority or enforceability of a Lien securing any First Lien Obligations held (or purported to be 
held) by or on behalf of any First Lien Collateral Agent or any of the First Lien Secured Parties or any agent 
or trustee therefor in any Common Collateral and (b) none of them will oppose or otherwise contest (or 
support any Person contesting) any other request for judicial relief made in any court by any First Lien 
Collateral Agent, any First Lien Representative or any of the other First Lien Secured Parties relating to the 
lawful enforcement of any Lien on Common Collateral; provided that nothing in this Agreement shall be 
construed to prevent or impair the rights of any First Lien Secured Party or Second Lien Secured Party to 
enforce this Agreement.  Each First Lien Collateral Agent, for itself and on behalf of each applicable First 
Lien Secured Party, agrees that it shall not (and hereby waives any right to) take any action to challenge, 
contest or support any other Person in contesting or challenging, directly or indirectly, in any proceeding 
(including any Insolvency or Liquidation Proceeding), the validity, perfection, priority or enforceability of 
a Lien securing any Second Lien Obligations held (or purported to be held) by or on behalf of any Second 
Lien Collateral Agent or any of the Second Lien Secured Parties or any agent or trustee therefor in any 
Common Collateral; provided that nothing in this Agreement shall be construed to prevent or impair the 
rights of any First Lien Secured Party or Second Lien Secured Party to enforce this Agreement. 

2.3 No New Liens. 

(a) So long as the Discharge of First Lien Obligations has not occurred, the parties 
hereto agree that, after the date hereof, no Second Lien Collateral Agent, Second Lien Representative or 
Second Lien Secured Party shall acquire or hold any Lien on any assets of the Borrowers or any other 
Grantor (and neither the Borrowers nor any Grantor shall grant such Lien) securing any Second Lien 
Obligations that are not also subject to a First Priority Lien in respect of the First Lien Obligations under 
the First Lien Documents.  If any Second Lien Collateral Agent, any Second Lien Representative or any 
Second Lien Secured Party shall (nonetheless and in breach hereof) acquire or hold any Lien on any assets 
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of the Borrowers or any other Grantor securing any Second Lien Obligations that are not also subject to the 
First Priority Lien in respect of the First Lien Obligations under the First Lien Documents, then such Second 
Lien Collateral Agent, such Second Lien Representative or such Second Lien Secured Party shall, without 
the need for any further consent of any party and notwithstanding anything to the contrary in any other 
document, (i) notify the Designated First Lien Collateral Agent promptly upon becoming aware thereof 
and, unless such Grantor shall promptly grant a similar Lien on such assets or property to each First Lien 
Collateral Agent as security for the First Lien Obligations, shall assign such Lien to the First Lien Collateral 
Agents as security for all First Lien Obligations for the benefit of the First Lien Secured Parties (but may 
retain a junior lien on such assets or property subject to the terms hereof) and (ii) until such assignment or 
such grant of a similar Lien to each First Lien Collateral Agent, shall be deemed to also hold and have held 
such Lien for the benefit of the First Lien Collateral Agents and the other First Lien Secured Parties as 
security for the First Lien Obligations.  To the extent that the provisions of the immediately preceding 
sentence are not complied with for any reason, without limiting any other right or remedy available to any 
First Lien Collateral Agent, any First Lien Representative or any other First Lien Secured Party, each 
Second Lien Collateral Agent, for itself and on behalf of the other applicable Second Lien Secured Parties, 
that any amounts received by or distributed to any Second Lien Secured Party pursuant to or as a result of 
any Lien granted in contravention of this Section 2.3(a) shall be subject to Section 4.2. 

(b) No First Lien Collateral Agent, First Lien Representative or First Lien Secured 
Party shall acquire or hold any Lien on any assets of the Borrowers or any other Grantor (and neither the 
Borrowers nor any Grantor shall grant such Lien) securing any First Lien Obligations that are not also 
subject to a Second Priority Lien in respect of the Second Lien Obligations under the Second Lien 
Documents.  If any First Lien Collateral Agent, any First Lien Representative or any First Lien Secured 
Party shall (nonetheless and in breach hereof) acquire or hold any Lien on any assets of the Borrowers or 
any other Grantor securing any First Lien Obligations that are not also subject to the Second Priority Lien 
in respect of the Second Lien Obligations under the Second Lien Documents, then such First Lien Collateral 
Agent, such First Lien Representative or such First Lien Secured Party shall, without the need for any 
further consent of any party and notwithstanding anything to the contrary in any other document, (i) notify 
the Designated Second Lien Collateral Agent promptly upon becoming aware thereof and (ii) until a grant 
of a similar Lien to each Second Lien Collateral Agent, shall be deemed to also hold and have held such 
Lien for the benefit of the Second Lien Collateral Agents and the other Second Lien Secured Parties as 
security for the Second Lien Obligations.  To the extent that the provisions of the immediately preceding 
sentence are not complied with for any reason, without limiting any other right or remedy available to any 
Second Lien Collateral Agent, any Second Lien Representative or any other Second Lien Secured Party, 
each First Lien Collateral Agent, for itself and on behalf of the other applicable First Lien Secured Parties, 
that any amounts received by or distributed to any First Lien Secured Party pursuant to or as a result of any 
Lien granted in contravention of this Section 2.3(b) shall be subject to Section 4.2. 

2.4 Perfection of Liens.  Except as expressly set forth in Section 5.5 hereof, neither 
any First Lien Collateral Agent nor any First Lien Secured Party nor any First Lien Representative shall be 
responsible for perfecting and maintaining the perfection of Liens with respect to the Common Collateral 
for the benefit of any Second Lien Collateral Agent, any Second Lien Representative or any other Second 
Lien Secured Parties and neither any Second Lien Collateral Agent, nor any Second Lien Secured Party nor 
any Second Lien Representative shall be responsible for perfecting and maintaining the perfection of Liens 
with respect to the Common Collateral for the benefit of any First Lien Collateral Agent, any First Lien 
Representative or any other First Lien Secured Parties.  The provisions of this Agreement are intended 
solely to govern the respective Lien priorities as between the First Lien Secured Parties and the Second 
Lien Secured Parties and shall not impose on any First Lien Collateral Agent, any Second Lien Collateral 
Agent, any First Lien Representative, any Second Lien Representative, the Second Lien Secured Parties or 
the First Lien Secured Parties or any agent or trustee therefor any obligations in respect of the disposition 

1308



of proceeds of any Common Collateral which would conflict with prior perfected claims therein in favor of 
any other Person or any order or decree of any court or governmental authority or any applicable law. 

2.5 Similar Liens.  The parties hereto agree that, subject to the other provisions of this 
Agreement and the provisions of the First Lien Documents, it is the intent of the parties hereto that the 
Liens securing the First Lien Obligations and the Liens securing the Second Lien Obligations shall be upon 
the same collateral.  The parties hereto further agree, subject to the other provisions of this Agreement, 
upon request by any First Lien Collateral Agent or any Second Lien Collateral Agent, as the case may be, 
to advise the other from time to time of the collateral for which such party has taken steps to perfect its 
Liens and to identify the parties obligated under the First Lien Documents or Second Lien Documents, as 
the case may be. 

2.6 Nature of First Lien Obligations.  Each Second Lien Collateral Agent, on behalf 
of itself and each applicable Second Lien Secured Party, acknowledges that, (a) a portion of the First Lien 
Obligations may be revolving in nature or a delayed draw commitment and that the amount thereof that 
may be outstanding at any time or from time to time may be increased or reduced and subsequently 
reborrowed, (b) the terms of the First Lien Documents and the First Lien Obligations may be amended, 
supplemented or otherwise modified, and the First Lien Obligations, or a portion thereof, may be 
Refinanced from time to time (subject to Section 5.3) and (c) the aggregate amount of the First Lien 
Obligations may be increased, in each case, without notice to or consent by the Second Lien Collateral 
Agents or the Second Lien Secured Parties and without affecting the provisions hereof (including, without 
limitation, provisions with respect to the First Lien Cap).  The Lien priorities provided for in Section 2.1 
shall not be altered or otherwise affected by any amendment, supplement or other modification, or any 
Refinancing, of either the First Lien Obligations or the Second Lien Obligations, or any portion thereof.  
As between the Borrowers and the other Grantors and the Second Lien Secured Parties, the foregoing 
provisions will not limit or otherwise affect the obligations of the Borrowers and the Grantors contained in 
any Second Lien Document with respect to the incurrence of additional First Lien Obligations. 

2.7 No Payment Subordination.  The subordination of Liens securing Second Lien 
Obligations to Liens securing First Lien Obligations set forth in this Section 2 affects only the relative 
priority of those Liens, and does not subordinate the Second Lien Obligations in right of payment to the 
First Lien Obligations.  Nothing in this Agreement will affect the entitlement of any Second Lien Secured 
Party to receive and retain required payments of interest, principal, and other amounts in respect of a Second 
Lien Obligation unless the receipt is expressly prohibited by this Agreement or the First Lien Documents. 

2.8 Purchase Right. Without prejudice to the enforcement of the First Lien Collateral 
Agents’, the First Lien Representatives’ or the First Lien Secured Parties’ remedies, the First Lien Secured 
Parties agree that at any time following (a) acceleration of any First Lien Obligations in accordance with 
the terms of the applicable First Lien Documents, (b) the commencement of an Insolvency or Liquidation 
Proceeding by, against or relating to any Borrower, any other Grantor or any Common Collateral 
constituting an Event of Default under any of the First Lien Documents, (c) an Event of Default under 
Section 7.01(a) or (d) of the Initial First Lien Credit Agreement (or any similar payment default in respect 
of any of the First Lien Documents) that has not been cured or waived pursuant to the applicable First Lien 
Documents (each, a “Purchase Event”), one or more of the Second Lien Secured Parties may irrevocably 
request (each, a “Purchase Request”), and the First Lien Secured Parties hereby offer the Second Lien 
Secured Parties, on a pro rata basis, the option, to purchase all (but not less than all) of the First Lien 
Obligations at, (A) in the case of First Lien Obligations other than the obligations under the Secured Swap 
Agreements or in connection with undrawn letters of credit, par plus accrued interest and any applicable 
premium, fees and expenses and (B) in the case of obligations under the Secured Swap Agreements, an 
amount equal to the greater of (1) all amounts payable under the Secured Swap Agreements in the event of 
a termination of such Secured Swap Agreement and (2) the mark-to-market value of such obligations under 
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the Secured Swap Agreements, as determined by the applicable counterparty with respect to such Secured 
Swap Agreements in accordance with the terms thereof and in accordance with customary methods for 
calculating mark-to-market amounts under similar arrangements by such counterparty; provided that, in the 
case of any First Lien Obligations in respect of undrawn letters of credit, banker’s acceptances and similar 
instruments (including reimbursement obligations in connection therewith), simultaneous with the purchase 
of the other First Lien Obligations as provided above, the purchasing Second Lien Secured Parties shall 
provide the First Lien Secured Parties who issued such letters of credit, banker’s acceptances and similar 
instruments cash collateral in Dollars in such amounts (not to exceed an amount equal to (x) 103% of the 
aggregate undrawn face amount of such letters of credit, banker’s acceptances and similar instruments, in 
each case, denominated in Dollars and (y) 105% of the aggregate undrawn face amount of such letters of 
credit, banker’s acceptances and similar instruments, in each case, denominated in any currency other than 
Dollars) as such First Lien Secured Parties determine is reasonably necessary to secure such First Lien 
Secured Parties in connection with such outstanding and undrawn letters of credit, banker’s acceptances 
and similar instruments.  Any sale or assignment pursuant to this Section 2.8 shall be made without 
representation or warranty of any kind (except for customary representations and warranties required to be 
made by assigning lenders pursuant to an “Assignment and Assumption” (as defined in the Initial First Lien 
Credit Agreement)) by the First Lien Secured Parties and shall otherwise be without recourse to the First 
Lien Secured Parties.  Any such purchase right shall be exercised by the Second Lien Secured Parties by 
delivery of a Purchase Request to the First Lien Representatives no later than 15 Business Days following 
receipt by the Second Lien Collateral Agent of written notice from the First Lien Collateral Agent of the 
relevant Purchase Event, and the parties shall use commercially reasonable efforts to close promptly 
thereafter but in any event within 15 Business Days of the date of the applicable Purchase Request.  If one 
or more of the Second Lien Secured Parties exercise such purchase right, it shall be exercised pursuant to 
documentation mutually acceptable to each of the applicable First Lien Representatives and the applicable 
Second Lien Representatives.  The obligations of the First Lien Secured Parties under this Section 2.8 to 
offer and sell the First Lien Obligations owing to them are several and not joint and several. 

SECTION 3 Enforcement. 

3.1 Exercise of Remedies. 

(a) So long as the Discharge of First Lien Obligations has not occurred, whether or 
not any Insolvency or Liquidation Proceeding has been commenced by, against or related to any Borrower, 
any other Grantor or any Common Collateral, (i) except as may otherwise be expressly provided herein, 
including Section 6 hereof, each Second Lien Collateral Agent, on behalf of itself and each applicable 
Second Lien Secured Party, (x) from the date hereof until the occurrence of the Second Lien Enforcement 
Date will not exercise or seek to exercise any rights or remedies as a secured creditor or an unsecured 
creditor (including, but not limited to, setoff, recoupment, and (subject to the proviso in Section 6.1(c)) the 
right to credit bid debt, if any) against any Common Collateral or any European Group Company subject 
to a Foreign Insolvency or Liquidation Proceeding in respect of any applicable Second Lien Obligations, 
or institute any action or proceeding with respect to such rights or remedies (including any action of 
foreclosure), (y) will not contest, protest or otherwise object to any foreclosure or enforcement proceeding 
or action that complies with this Agreement brought against the Common Collateral or any European Group 
Company subject to a Foreign Insolvency or Liquidation Proceeding by any First Lien Collateral Agent, 
any First Lien Representative or any First Lien Secured Party in respect of the First Lien Obligations, the 
exercise of any right by any First Lien Collateral Agent, any First Lien Representative or any First Lien 
Secured Party (or any agent or sub-agent on their behalf in accordance with this Agreement and the First 
Lien Documents) in respect of the First Lien Obligations under any control agreement, lockbox agreement, 
landlord waiver or bailee’s letter or similar agreement or arrangement to which any First Lien Collateral 
Agent, any First Lien Representative or any First Lien Secured Party either is a party or may have rights as 
a third party beneficiary, or any other exercise by any such party, of any rights and remedies as a secured 
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party against the Common Collateral, and (z) will not object to any waiver or forbearance by the First Lien 
Secured Parties from or in respect of bringing or pursuing any foreclosure proceeding or any enforcement 
action against any Group Company or any other exercise of any rights or remedies against the Common 
Collateral and (ii) except as otherwise expressly provided herein, the First Lien Collateral Agents, the First 
Lien Representatives and the First Lien Secured Parties shall have the sole and exclusive right to enforce 
rights, exercise remedies (including, but not limited to, setoff, recoupment, and any right to credit bid their 
debt), marshal, process and make determinations regarding the release, disposition or restrictions, or waiver 
or forbearance of rights or remedies against the Common Collateral without any consultation with or the 
consent of any Second Lien Collateral Agent, any Second Lien Representative or any Second Lien Secured 
Party; provided, however, that (A) in any Insolvency or Liquidation Proceeding commenced by or against 
any Grantor, any Second Lien Collateral Agent, any Second Lien Representative and any Second Lien 
Secured Party may file a proof of claim or statement of interest with respect to the Second Lien Obligations, 
(B) the Second Lien Collateral Agents and the Second Lien Representatives may, so long as any such 
actions are not adverse to the prior Liens on the Common Collateral securing the First Lien Obligations, or 
to the rights of the First Lien Collateral Agents, the First Lien Representatives or the First Lien Secured 
Parties, send such notices of the existence of, or any evidence or confirmation of, the Second Lien 
Obligations or the Liens of any Second Lien Collateral Agent or any Second Lien Representative in the 
Common Collateral to any court or governmental agency, or file or record any such notice or evidence, in 
order to prove, preserve, or protect (but not enforce) its rights in, including the perfection and priority of 
any Lien on, the Common Collateral, (C) the Second Lien Secured Parties shall be entitled to file any 
necessary or appropriate responsive or defensive pleadings, or take any action necessary, 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 or Liens of the Second Lien Secured Parties, including, without 
limitation, any claims secured by the Common Collateral, if any, or if necessary to prevent the running of 
any applicable statute of limitations or similar restriction on claims, or to assert a compulsory cross-claim 
or counterclaim against any Borrower or any Grantor, (D) except with respect to any European Group 
Company subject to a Foreign Insolvency or Liquidation Proceeding and subject to Section 5.4, the Second 
Lien Secured Parties shall be entitled to file any pleadings, objections, motions or agreements which assert 
rights or interests available to unsecured creditors of the Grantors arising under either the applicable 
Bankruptcy Law or applicable non-bankruptcy law, or as may otherwise be consented to by the First Lien 
Collateral Agents, (E) subject to Section 6.9(b), any Second Lien Collateral Agent, any Second Lien 
Representative or any Second Lien Secured Party shall be entitled to vote on any Plan of Reorganization, 
(F) the Second Lien Secured Parties shall be entitled to join (but not exercise any control with respect to) 
any judicial foreclosure proceeding, other judicial lien enforcement proceeding or motion to lift the 
automatic stay (or court ordered stay) with respect to the Common Collateral initiated by any First Lien 
Collateral Agent, any First Lien Representative or any other First Lien Secured Party to the extent that any 
such action could not reasonably be expected (as determined by the applicable First Lien Collateral Agent 
in its reasonable judgment), in any material respect, to restrain, hinder, limit, delay for any material period 
or otherwise interfere with the exercise of remedies by any First Lien Collateral Agent, any First Lien 
Representative or such other First Lien Secured Party (it being understood that neither any Second Lien 
Collateral Agent, any Second Lien Representative nor any other Second Lien Secured Party shall be entitled 
to receive any proceeds thereof unless otherwise expressly permitted herein), (G) subject in all respects to 
the terms and conditions of this Agreement, including, without limitation, Sections 2 and 4 hereof, any 
Second Lien Collateral Agent, any Second Lien Representative or any Second Lien Secured Party may 
exercise any of its rights or remedies against the Common Collateral, solely upon the occurrence and during 
the effective continuation of the Second Lien Enforcement Date, (H) the Second Lien Secured Parties shall 
have the right to credit bid provided that any such credit bid shall provide cash sufficient to cause the 
Discharge of First Lien Obligations and (I) in the case of any European Group Company subject to a Foreign 
Insolvency or Liquidation Proceeding or as otherwise specifically set forth in this Agreement (including 
any action permitted or required hereunder that would otherwise constitute any such breach), nothing 
contained herein shall restrict the Second Lien Secured Parties from bringing legal proceedings against any 
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Person solely for purposes of (1) obtaining injunctive relief (or any analogous remedy outside England and 
Wales) to restrain any actual or putative breach of any Second Lien Document to which such European 
Group Company is party, (2) obtaining specific performance (other than specific performance of an 
obligation to make a payment) with no claim for damages or (3) requesting judicial interpretation of any 
provision of any Second Lien Document to which such European Group Company is party with no claim 
for damages.  In exercising rights and remedies against Common Collateral, any First Lien Collateral Agent, 
any First Lien Representative and the First Lien Secured Parties may enforce the provisions of the First 
Lien Documents and exercise remedies thereunder, all in such order and in such manner as they may 
determine in the exercise of their reasonable discretion.  Such exercise and enforcement shall include the 
rights of an agent appointed by them to sell or otherwise dispose of Common Collateral upon foreclosure, 
to incur expenses in connection with such sale or disposition, and to exercise all the rights and remedies of 
a secured lender under the UCC or PPSA of any applicable jurisdiction and of a secured creditor under 
Bankruptcy Laws of any applicable jurisdiction. 

(b) So long as the Discharge of First Lien Obligations has not occurred, each Second 
Lien Collateral Agent, on behalf of itself and each applicable Second Lien Secured Party, agrees that it will 
not take or receive any Common Collateral or any proceeds of Common Collateral in connection with the 
exercise of any right or remedy or otherwise in an Insolvency or Liquidation Proceeding (including, but not 
limited to, setoff, recoupment, or (subject to the provision in Section 6.1(c)) the right to credit bid debt 
against any Common Collateral) except for the temporary receipt thereof in connection with an exercise of 
remedies permitted under Section 3.1(a) but subject to Section 4.2.  Without limiting the generality of the 
foregoing, unless and until the Discharge of First Lien Obligations has occurred, except as expressly 
provided in the proviso in Section 3.1(a), the sole right of the Second Lien Collateral Agents, Second Lien 
Representatives and the Second Lien Secured Parties against the Common Collateral is to hold a Lien on 
the Common Collateral in respect of the applicable Second Lien Obligations pursuant to the Second Lien 
Documents, as applicable, for the period and to the extent granted therein and to receive a share of the 
proceeds thereof, if any, in accordance with the terms of this Agreement and applicable law. 

(c) Subject to the proviso in Section 3.1(a), and so long as the Discharge of First Lien 
Obligations has not occurred, (i) each Second Lien Collateral Agent, for itself and on behalf of each 
applicable Second Lien Secured Party, agrees that none of any Second Lien Collateral Agent, any Second 
Lien Representative or any Second Lien Secured Party, in such capacities, will take any action that would 
hinder, delay, limit or prohibit any exercise of remedies undertaken by any First Lien Collateral Agent, any 
First Lien Representative or the First Lien Secured Parties against the Common Collateral, including any 
collection, sale, lease, exchange, transfer or other disposition of the Common Collateral, whether by 
foreclosure or otherwise or that would limit, invalidate, avoid or set aside any Lien or Security Document 
or subordinate the priority of the First Lien Obligations up to the First Lien Cap to the Second Lien 
Obligations or grant the Liens securing the Second Lien Obligations equal ranking to the First Priority 
Liens, and (ii) each Second Lien Collateral Agent, for itself and on behalf of each applicable Second Lien 
Secured Party, hereby waives any and all rights it or any Second Lien Secured Party may have as a junior 
lien creditor (whether arising under the UCC, PPSA or under any other applicable law) or otherwise to 
object to the manner or order in which any First Lien Collateral Agent, any First Lien Representative or the 
First Lien Secured Parties seek to enforce or collect the First Lien Obligations or the Liens granted in the 
Common Collateral, regardless of whether any action or failure to act by or on behalf of the First Lien 
Collateral Agents, the First Lien Representatives or the First Lien Secured Parties in compliance with this 
Agreement is adverse to the interests of the Second Lien Secured Parties. 

(d) So long as the Discharge of First Lien Obligations has not occurred, each Second 
Lien Collateral Agent, on behalf of itself and each applicable Second Lien Secured Party, hereby 
acknowledges and agrees that no covenant, agreement or restriction contained in any applicable Second 
Lien Document shall be deemed to restrict in any way the rights and remedies of the First Lien Collateral 
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Agents, the First Lien Representatives or the First Lien Secured Parties against Common Collateral as set 
forth in this Agreement and the First Lien Documents. 

(e) So long as the Discharge of First Lien Obligations has not occurred, each Second 
Lien Collateral Agent, on behalf of itself and each applicable Second Lien Secured Party, 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 marshaling or other similar right that may otherwise 
be available under any applicable law, including, but not limited to, the Bankruptcy Code or other 
Bankruptcy Law, against the Common Collateral. 

3.2 Cooperation.  Subject to the proviso in Section 3.1(a), each Second Lien Collateral 
Agent, on behalf of itself and each applicable Second Lien Secured Party, agrees that, unless and until the 
Discharge of First Lien Obligations has occurred, it will not commence, or join with any Person (other than 
the First Lien Secured Parties, the First Lien Representatives and the First Lien Collateral Agents upon the 
request thereof) in commencing, any enforcement, collection, execution, levy or foreclosure action or 
proceeding with respect to any Lien held by it in the Common Collateral or any other First Lien Collateral 
under any of the applicable Second Lien Documents or otherwise in respect of the applicable Second Lien 
Obligations. 

3.3 Actions Upon Breach.  If any Second Lien Secured Party, in breach of the express 
terms of this Agreement, takes, attempts to take or threatens to take any action with respect to any Common 
Collateral or any European Group Company subject to a Foreign Insolvency or Liquidation Proceeding 
(including, without limitation, any attempt to realize upon or enforce any remedy with respect to this 
Agreement) or fails to take any action required by this Agreement, any First Lien Collateral Agent or First 
Lien Representative may obtain relief against such Second Lien Secured Party, whether by injunction, 
specific performance, and/or any other equitable or other relief, and this Agreement shall create a conclusive 
presumption and admission by such Second Lien Secured Party that such action is necessary to prevent 
irreparable harm to the First Lien Secured Parties, it being understood and agreed by each Second Lien 
Collateral Agent on behalf of each applicable Second Lien Secured Party that (i) the First Lien Secured 
Parties’ damages from its actions may at that time be difficult to ascertain and may be irreparable and (ii) 
each Second Lien Secured Party waives any defense that the Grantors and/or the First Lien Secured Parties 
cannot demonstrate damage and/or can be made whole by the awarding of damages. 

SECTION 4 Payments. 

4.1 Application of Proceeds.  So long as the Discharge of First Lien Obligations has 
not occurred, whether or not any Insolvency or Liquidation Proceeding has been commenced by or against 
any Borrower or any other Grantor, any Common Collateral or any proceeds thereof received in connection 
with any enforcement action or other exercise of remedies against any Common Collateral by any First 
Lien Collateral Agent, any First Lien Representative or any First Lien Secured Party shall be applied by the 
First Lien Collateral Agents or the First Lien Representatives, as applicable, to the First Lien Obligations 
in such order as specified in the relevant First Lien Documents and, if then in effect, the First Lien Pari 
Passu Intercreditor Agreement; provided that (x) no such proceeds from a Non-ECP Grantor shall be 
applied to any First Lien Obligations that constitute Swap Obligations and (y) any non- cash Collateral or 
non-cash proceeds may be held by the applicable First Lien Collateral Agent as Collateral unless the failure 
to apply such amounts would be commercially unreasonable.  Upon the Discharge of First Lien Obligations, 
each First Lien Collateral Agent and each First Lien Representative shall, in the following order, (w) unless 
a Discharge of Second Lien Obligations has already occurred, deliver any remaining Common Collateral 
or proceeds of Common Collateral held by it to the Designated Second Lien Collateral Agent, to be applied 
by the Designated Second Lien Collateral Agent and the other Second Lien Collateral Agents or Second 
Lien Representatives, as applicable, to the applicable Second Lien Obligations in such order as specified in 
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the applicable Second Lien Security Documents and, if then in effect, the Second Lien Pari Passu 
Intercreditor Agreement, (x) if a Discharge of Second Lien Obligations has already occurred, apply such 
Common Collateral or proceeds of Common Collateral to any Excess First Lien Obligations in such order 
as specified in the relevant First Lien Documents and, if then in effect, the First Lien Pari Passu Intercreditor 
Agreement, and (y) if at such time there are no Excess First Lien Obligations, deliver such Common 
Collateral or proceeds of Common Collateral to the Grantors, their successors or assigns from time to time, 
or to whomever may be lawfully entitled to receive the same.  Without limiting the obligations of the Second 
Lien Secured Parties under Section 4.2, after the Discharge of First Lien Obligations has occurred, upon 
the Discharge of Second Lien Obligations, each Second Lien Collateral Agent shall deliver any Common 
Collateral or proceeds of Common Collateral held by it, in the following order, (x) if at such time there are 
any Excess First Lien Obligations, to the Designated First Lien Collateral Agent, for application by the 
Designated First Lien Collateral Agent and the other First Lien Collateral Agents or the First Lien 
Representatives, as applicable, to the Excess First Lien Obligations in such order as specified in the relevant 
First Lien Documents and, if then in effect, the First Lien Pari Passu Intercreditor Agreement until the 
payment in full in cash of all Excess First Lien Obligations, and (y) if at such time there are no Excess First 
Lien Obligations, to the Grantors, their successors or assigns from time to time, or to whomever may be 
lawfully entitled to receive the same. 

4.2 Payments Over.  So long as the Discharge of First Lien Obligations has not 
occurred, any Common Collateral or proceeds thereof received by any Second Lien Representative, any 
Second Lien Collateral Agent or any Second Lien Secured Party in connection with the exercise of any 
right or remedy against the Common Collateral (including, but not limited to, setoff, recoupment, or credit 
bid), in any Insolvency or Liquidation Proceeding relating to the Common Collateral not expressly 
permitted by this Agreement or otherwise in breach of this Agreement, such Common Collateral or 
proceeds thereof, shall be held in trust for (or, to the extent the concept of trust is not recognized in the 
relevant jurisdiction, held on behalf of and for) the benefit of and forthwith paid over to the Designated 
First Lien Collateral Agent (and/or its designees) for the benefit of the First Lien Secured Parties in the 
same form as received, with any necessary endorsements or as a court of competent jurisdiction may 
otherwise direct and shall be applied by the Designated First Lien Collateral Agent as set forth in Section 
4.1 above.  The Designated First Lien Collateral Agent is hereby authorized to make any such endorsements 
as agent for any such Second Lien Representatives, any such Second Lien Collateral Agent or any such 
Second Lien Secured Party.  Such authorization is coupled with an interest and is irrevocable until such 
time as this Agreement is terminated in accordance with its terms. 

SECTION 5 Other Agreements. 

5.1 Releases. 

(a) (i) If, with respect to any specified Common Collateral (including for such 
purpose, in the case of the sale or other disposition of all or substantially all of the equity interests in any 
Grantor or any Subsidiary of a Grantor, any Common Collateral held by such Grantor or any direct or 
indirect Subsidiary thereof): 

(A) such specified Common Collateral has been or is being sold, transferred or 
otherwise disposed of as permitted under the First Lien Documents; or 

(B) the First Priority Liens thereon have been or are being released in connection with 
a Grantor that has been or is being released from its guarantee under the applicable First Lien 
Documents; or 
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(C) the First Priority Liens thereon have been or are being otherwise released as 
permitted by the First Lien Documents or by the First Lien Collateral Agents on behalf of the First 
Lien Secured Parties (unless, in the case of clause (B) or (C) of this Section 5.1(a)(i) such release 
occurs in connection with, and after giving effect to, the Discharge of First Lien Obligations, which 
Discharge is not in connection with a foreclosure of, or any other exercise of remedies with respect 
to, Common Collateral (including any sale or disposition in connection with an acceleration of any 
First Lien Obligations) by the First Lien Secured Parties (such Discharge not in connection with 
any such foreclosure or exercise of remedies or a sale or other disposition generating sufficient 
proceeds to cause the Discharge of First Lien Obligations, a “Payment Discharge”)), 

then the Second Priority Liens upon such Common Collateral will automatically be released and discharged 
as and when, but only to the extent, such First Priority Liens on such Common Collateral are released and 
discharged and the net proceeds of such sale or disposition are applied for purposes of a Discharge of First 
Lien Obligations (and to the extent any such net proceeds exceed the amount necessary for a Discharge of 
First Lien Obligations, such excess shall be applied to repay the Second Lien Obligations and otherwise in 
accordance with Section 4.1), and each Second Lien Collateral Agent, for itself and on behalf of each 
applicable Second Lien Secured Party, will promptly, at the Borrowers’ expense, execute and deliver such 
instruments, releases, termination statements or other documents confirming such release on customary 
terms, which instruments, releases and termination statements shall be substantially identical to the 
comparable instruments, releases and termination statements executed by the First Lien Collateral Agents 
and the First Lien Representatives in connection with such release.  In the case of the release of any 
Grantor’s guarantee under the applicable First Lien Documents (and, in the case of a Grantor that is a 
borrower under the First Lien Documents, its obligations as a borrower thereunder) in accordance with the 
Initial First Lien Credit Agreement (and such First Lien Documents) in the context of Section 5.1(a)(A), 
Section 5.1(a)(B) or Section 5.1(a)(C) above (including a release in connection with the sale of the equity 
interests of such Grantor or of any Person of which such Grantor is a Subsidiary), the guarantee in favor of 
the Second Lien Secured Parties, if any, made by such Grantor (and, in the case of a Grantor that is a 
borrower under the Second Lien Documents, its obligations as a borrower thereunder) will automatically 
be released and discharged as and when, but only to the extent, the guarantee by (or such borrower 
obligations of) such Grantor of or under the First Lien Obligations is being released and discharged. 

(ii) In the event of a Payment Discharge, the Second Priority Liens on Common 
Collateral owned by any Grantor immediately after giving effect to such Payment Discharge shall become 
first-priority security interests (subject to any intercreditor agreements or arrangements among Second Lien 
Secured Parties pursuant to Section 9.21 and subject to Liens permitted by the Second Lien Documents); 
provided that if any of the Grantors incur at any time thereafter any new or replacement First Lien 
Obligations permitted under the Second Lien Credit Agreement, then the provisions of Section 5.6 shall 
apply as if a Refinancing of First Lien Obligations had occurred. 

(b) Unless and until the Discharge of First Lien Obligations has occurred, each Second 
Lien Collateral Agent, for itself and on behalf of each applicable Second Lien Secured Party, hereby 
irrevocably constitutes and appoints each First Lien Collateral Agent and any officer or agent of any such 
First Lien Collateral Agent, 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 Second Lien Collateral Agent or such Second 
Lien Secured Party or in such First Lien Collateral Agent’s own name, from time to time in such First Lien 
Collateral Agent’s reasonable discretion, for the purpose of carrying out the terms of this Section 5.1, to 
take any and all reasonably appropriate action and to execute any and all documents and instruments that 
may be reasonably necessary or desirable to accomplish the purposes of this Section 5.1, including any 
termination statements, endorsements or other instruments of transfer or release.  This authorization is 
coupled with an interest and is irrevocable until such time as this Agreement is terminated in accordance 
with its terms. 
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(c) Unless and until the Discharge of First Lien Obligations has occurred, each Second 
Lien Collateral Agent, for itself and on behalf of each applicable Second Lien Secured Party, hereby 
consents to the application, whether prior to or after a default, of proceeds of Common Collateral to the 
payment of First Lien Obligations up to the First Lien Cap pursuant to the First Lien Documents. After and 
once the Discharge of Second Lien Obligations has occurred, each Second Lien Collateral Agent, for itself 
and on behalf of each applicable Second Lien Secured Party, hereby consents to the application, whether 
prior to or after a default, of proceeds of Common Collateral to the payment of any Excess First Lien 
Obligations pursuant to the First Lien Documents.  

5.2 Insurance.  Unless and until the Discharge of First Lien Obligations has occurred, 
the First Lien Collateral Agents, the First Lien Representatives and the First Lien Secured Parties shall have 
the sole and exclusive right, to the extent permitted by the First Lien Documents and subject to the rights 
of the Grantors thereunder, to adjust settlement for any insurance policy covering the Common Collateral 
in the event of any loss thereunder and to approve any award granted in any condemnation or similar 
proceeding (or any deed in lieu of condemnation) affecting the Common Collateral.  Unless and until the 
Discharge of First Lien Obligations has occurred, all proceeds of any such policy and any such award (or 
payment with respect to a deed in lieu of condemnation) if in respect of the Common Collateral shall be 
paid in accordance with Section 4.1.  If any Second Lien Collateral Agent, any Second Lien Representative 
or any Second Lien Secured Party shall, at any time, receive any proceeds of any such insurance policy or 
any such award in contravention of this Agreement, such proceeds shall be held in trust for (or, to the extent 
the concept of trust is not recognized in the relevant jurisdiction, held on behalf of and for) the benefit of 
the First Lien Collateral Agents for the benefit of the First Lien Secured Parties and it shall forthwith pay 
such proceeds over to the Designated First Lien Collateral Agent in accordance with the terms of Section 
4.2. 

5.3 Amendments to Documents. 

(a) The First Lien Documents may be amended, restated, waived, supplemented or 
otherwise modified from time to time in accordance with their terms, and the indebtedness under the First 
Lien Documents may be Refinanced, in each case, without the consent of any Second Lien Secured Party; 
provided, however, that, without the prior written consent of the Second Lien Collateral Agents, no such 
amendment, restatement, waiver, supplement, modification or Refinancing shall (i) contravene any 
provision of this Agreement or (ii) restrict the amendment of the Second Lien Documents except to the 
extent set forth in Section 5.3(b) or in the First Lien Documents being amended, restated, waived, 
supplemented, modified or Refinanced to the extent the applicable restrictions are no broader than as set 
forth in such First Lien Documents prior to giving effect to any such amendment, restatement, waiver, 
supplement, modification or Refinancing. 

(b) So long as the Discharge of First Lien Obligations has not occurred, without the 
prior written consent of the First Lien Collateral Agents, no Second Lien Document may be amended, 
restated, waived, supplemented or otherwise modified or entered into, to the extent such amendment, 
restatement, waiver, supplement or modification, or the terms of such new Second Lien Document, would 
(i) contravene the provisions of this Agreement, (ii) change any scheduled dates for payment of principal 
on Indebtedness under such Second Lien Document to a date earlier than the final maturity date of the 
Second Lien Obligations as of the date hereof, (iii) reduce the capacity of Ultimate Parent and its 
Subsidiaries to incur First Lien Obligations in an amount less than the First Lien Cap, or (iv) restrict the 
amendment of the First Lien Documents except as set forth in Section 5.3(a). 

(c) Each Second Lien Collateral Agent agrees that each Second Lien Security 
Document shall include the following language (or language to similar effect approved by the Designated 
First Lien Collateral Agent): 
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“Notwithstanding anything herein to the contrary, the exercise of any right or remedy by 
the Second Lien Collateral Agent hereunder are subject to the limitations and provisions 
of the Intercreditor Agreement, dated as of October 2, 2024 (as amended, restated, 
supplemented or otherwise modified from time to time, the “Intercreditor Agreement”) 
among Acquiom Agency Services LLC, as First Lien Representative and Second Lien 
Representative, 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 Intercreditor Agreement and 
the terms of this Agreement governing the exercise of any right or remedy by the Second 
Lien Collateral Agent, the terms of the Intercreditor Agreement shall govern and control.” 

In addition, each Second Lien Collateral Agent, on behalf of the applicable Second Lien 
Secured Parties, agrees that each mortgage, if applicable, covering any Common Collateral shall contain 
such other language as the Designated First Lien Collateral Agent may reasonably request to reflect the 
subordination of such mortgage to the First Lien Document securing any First Lien Obligations up to the 
First Lien Cap covering such Common Collateral. 

(d) In the event that the First Lien Collateral Agents, the First Lien Representatives or 
the First Lien Secured Parties enter into any amendment, waiver or consent in respect of or replace any of 
the First Lien Security Documents for the purpose of adding to, or deleting from, or waiving or consenting 
to any departures from any provisions of, any First Lien Security Document or changing in any manner the 
rights of the First Lien Collateral Agents, the First Lien Representatives, the First Lien Secured Parties, the 
Borrowers or any other Grantor thereunder (including the release of any Liens in Common Collateral in 
accordance with Section 5.1), then such amendment, waiver or consent shall apply automatically to any 
comparable provision of each Comparable Second Lien Security Document without the consent of any 
Second Lien Collateral Agent, any Second Lien Representative or any Second Lien Secured Party and 
without any action by any Second Lien Collateral Agent or any Second Lien Representative, the Borrowers 
or any other Grantor; provided that no such amendment, waiver or consent shall (A) have the effect of 
removing assets subject to the Lien of any Second Lien Security Document, except to the extent that a 
release of such Lien is provided for in Section 5.1, (B) impose additional duties on any Second Lien 
Collateral Agent, any Second Lien Representative or any Second Lien Secured Party without the prior 
written consent of such party or (C) permit other Liens on the Common Collateral not permitted under the 
terms of the Second Lien Documents or this Agreement.  The Borrowers shall give written notice of such 
amendment, waiver or consent (along with a copy thereof) to the Second Lien Collateral Agents no later 
than the tenth Business Day following the effective date of such amendment, waiver or consent; provided 
that the failure to give such notice shall not affect the effectiveness of such amendment with respect to the 
provisions of any Second Lien Security Document as set forth in this Section 5.3(d). 

5.4 Rights as Unsecured Creditors.  Except with respect to any European Group 
Company subject to a Foreign Insolvency or Liquidation Proceeding or as otherwise specifically set forth 
in this Agreement, the Second Lien Collateral Agents, the Second Lien Representatives and the Second 
Lien Secured Parties may exercise all rights and remedies, if any, of an unsecured creditor against the 
Borrowers or any Grantor that has guaranteed the Second Lien Obligations in accordance with the terms of 
the applicable Second Lien Documents and applicable law.  Nothing in this Agreement shall prohibit the 
receipt by any Second Lien Collateral Agent, any Second Lien Representative or any Second Lien Secured 
Party of required payments of interest and principal so long as such receipt is not the direct or indirect result 
of (x) the exercise by any Second Lien Collateral Agent, any Second Lien Representative or any Second 
Lien Secured Party of rights or remedies as a secured creditor in respect of Common Collateral or (y) any 
enforcement in violation of this Agreement of any Lien in respect of Second Lien Obligations held by any 
of them.  In the event any Second Lien Collateral Agent, any Second Lien Representative or any Second 
Lien Secured Party becomes a judgment lien creditor or other secured creditor in respect of Common 
Collateral as a result of its enforcement of its rights as an unsecured creditor in respect of Second Lien 

1317



Obligations or otherwise, such judgment lien or any other lien shall be (x) subordinated to the Liens securing 
First Lien Obligations up to the First Lien Cap on the same basis as the other Liens securing the Second 
Lien Obligations are so subordinated to the First Priority Liens securing First Lien Obligations up to the 
First Lien Cap under this Agreement, and (y) otherwise subject to the terms of this Agreement for all 
purposes to the same extent as all other Liens securing the Second Lien Obligations are subject to this 
Agreement. 

5.5 First Lien Collateral Agent as Gratuitous Bailee for Perfection. 

(a) Until the Discharge of the First Lien Obligations, the Designated First Lien 
Collateral Agent agrees to hold the Control Collateral in its possession or control (within the meaning of 
the UCC or PPSA, as applicable) (or in the possession or control of its agents or bailees) in accordance with 
the First Lien Documents, as gratuitous bailee for the benefit and on behalf of the Second Lien Collateral 
Agents for the benefit of each Second Lien Secured Party and any assignee thereof solely for the purpose 
of perfecting by possession or control the security interest granted in such Control Collateral pursuant to 
the Second Lien Security Documents, subject to the terms and conditions of this Section 5.5. 

(b) Except as otherwise specifically provided herein (including, but not limited to, 
Sections 3.1 and 4.1), unless and until the Discharge of First Lien Obligations has occurred, the Designated 
First Lien Collateral Agent shall be entitled to manage, administer, or otherwise deal with the Control 
Collateral in accordance with the terms of the First Lien Documents as if the Liens under the Second Lien 
Documents did not exist.  The rights of the Second Lien Collateral Agents and the Second Lien Secured 
Parties with respect to such Control Collateral shall at all times be subject to the terms of this Agreement. 

(c) Unless and until the Discharge of First Lien Obligations has occurred, the First 
Lien Collateral Agents shall have no obligation whatsoever to any Second Lien Secured Party to assure that 
the Control Collateral is genuine or owned by the Grantors, that its lien is valid or perfected or to protect or 
preserve rights or benefits of any Person or any rights pertaining to the Common Collateral except as 
expressly set forth in this Section 5.5(c).  The duties or responsibilities of the First Lien Collateral Agents 
under this Section 5.5 shall be limited solely to holding the Control Collateral (if any) as gratuitous bailee 
for the benefit and on behalf of the Second Lien Collateral Agents and each Second Lien Secured Party 
solely for purposes of perfecting the Liens held by the Second Lien Secured Parties, but only to the extent 
the First Lien Collateral Agent is holding such Control Collateral for the benefit of the First Lien Secured 
Parties. 

(d) The First Lien Collateral Agents shall not have by reason of the Second Lien 
Documents or this Agreement or any other document a fiduciary relationship in respect of any Second Lien 
Collateral Agents or any Second Lien Secured Party, and each of the Second Lien Collateral Agents and 
the Second Lien Secured Parties hereby waives and releases the First Lien Collateral Agents from all claims 
and liabilities arising pursuant to any First Lien Collateral Agent’s role under this Section 5.5, as agent and 
gratuitous bailee with respect to the Common Collateral. 

(e) Upon the Discharge of First Lien Obligations, the First Lien Collateral Agents shall 
upon Borrowers’ request (x) deliver to the Second Lien Collateral Agents written notice of the occurrence 
thereof (which notice may state that such Discharge of First Lien Obligations is subject to the provisions of 
this Agreement, including, without limitation, Sections 5.6 and 6.3 hereof) it being understood that until 
the delivery of such notice to the Second Lien Collateral Agents, the Second Lien Collateral Agents shall 
not be charged with knowledge of the Discharge of First Lien Obligations or required to take any actions 
based on such Discharge of First Lien Obligations, and (y) deliver to the Second Lien Collateral Agents, to 
the extent that it is legally permitted to do so, the remaining Control Collateral (if any) together with any 
necessary endorsements (or otherwise allow the Second Lien Collateral Agents to obtain control of such 
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Control Collateral) or as a court of competent jurisdiction may otherwise direct.  No First Lien Collateral 
Agent has any obligation to follow instructions from the Second Lien Collateral Agents or any Second Lien 
Secured Party in contravention of this Agreement. 

(f) Neither any First Lien Collateral Agent nor any of the First Lien Secured Parties 
shall be required to marshal any present or future collateral security for the Borrowers’ or any Grantor’s 
obligations to any First Lien Collateral Agent or the First Lien Secured Parties under the Initial First Lien 
Credit Agreement or the First Lien Documents or any assurance of payment in respect thereof or to resort 
to such collateral security or other assurances of payment in any particular order, and all of their rights in 
respect of such collateral security or any assurance of payment in respect thereof shall be cumulative and 
in addition to all other rights, however existing or arising. 

5.6 No Release in Event of Reinstatement.  If at any time in connection with or after 
the Discharge of First Lien Obligations the Borrowers either in connection therewith or thereafter enter into 
any Refinancing of any First Lien Document evidencing a First Lien Obligation, then such Discharge of 
First Lien Obligations shall automatically be deemed not to have occurred for all purposes of this 
Agreement, the First Lien Documents and the Second Lien Documents, and the obligations under such 
Refinancing shall automatically be treated as First Lien Obligations for all purposes of this Agreement (a 
“Reinstatement”), including for purposes of the Lien priorities and rights in respect of Common Collateral 
set forth herein, and the related documents shall be treated as First Lien Documents for all purposes of this 
Agreement and the first lien collateral agent under such Refinanced First Lien Documents shall be a First 
Lien Collateral Agent for all purposes of this Agreement.  Upon receipt of a notice from the Borrowers 
stating that the Borrowers have entered into a new First Lien Document (which notice shall include the 
identity of the new collateral agent, such agent, the “New Agent”), the Second Lien Collateral Agents shall 
promptly (at the expense of the Borrowers) (a) enter into such documents and agreements (including 
amendments or supplements to this Agreement) as the Borrowers or such New Agent shall reasonably 
request in order to confirm to the New Agent the rights contemplated hereby, in each case consistent in all 
material respects with the terms of this Agreement and (b) deliver to the New Agent, if then the Designated 
First Lien Collateral Agent, the Control Collateral together with any necessary endorsements (or otherwise 
allow the New Agent to obtain possession or control of such Control Collateral).  The Second Lien 
Collateral Agents shall not be charged with knowledge of such Reinstatement until it receives written notice 
from any First Lien Collateral Agent, New Agent or the Borrowers of the occurrence of such Reinstatement. 

5.7 When Discharge of Obligations Deemed to Not Have Occurred. 

(a) If, at any time after the Discharge of First Lien Obligations has occurred, the 
Borrowers enter into any Additional First Lien Document evidencing any Additional First Lien Obligations 
which Additional First Lien Loan Obligations are permitted by the Second Lien Documents, then such 
Discharge of First Lien Obligations shall automatically be deemed not to have occurred for all purposes of 
this Agreement (other than with respect to any actions taken as a result of the occurrence of such first 
Discharge of First Lien Obligations), and, from and after the date on which the Additional First Lien 
Representative and Additional First Lien Collateral Agent in respect of such Additional First Lien 
Obligations each becomes a party to this Agreement in accordance with Section 9.24, the obligations under 
such Additional First Lien Document shall automatically be treated as First Lien Obligations for all 
purposes of this Agreement, including for purposes of the Lien priorities and rights in respect of Collateral 
set forth herein, and the Additional First Lien Representative and the Additional First Lien Collateral Agent 
under such new First Lien Documents shall be a First Lien Representative and First Lien Collateral Agent, 
respectively, for all purposes of this Agreement and this Agreement shall be reinstated in full force and 
effect, and such prior termination shall not diminish, release, discharge, impair or otherwise affect the 
obligations of the parties hereto from such date of reinstatement.  Upon receipt of a Designation from the 
Borrowers in accordance with Section 9.24, each Second Lien Representative and Second Lien Collateral 

1319



Agent shall promptly (x) enter into such documents and agreements (including amendments or supplements 
to this Agreement) as the Borrowers or such Additional First Lien Representative and/or such Additional 
First Lien Collateral Agent shall reasonably request in order to provide to such Additional First Lien 
Representative and such Additional First Lien Collateral Agent the rights contemplated hereby, in each 
case consistent in all material respects with the terms of this Agreement and (y) deliver to such Additional 
First Lien Collateral Agent, if then the Designated First Lien Collateral Agent, any Control Collateral held 
by it together with any necessary endorsements (or otherwise allow such Additional First Lien Collateral 
Agent to obtain control of such Control Collateral).  If the Additional First Lien Obligations under such 
Additional First Lien Documents are secured by assets of the Grantors constituting collateral that do not 
also secure the Second Lien Obligations, then the Second Lien Obligations shall be secured at such time by 
a junior-priority Lien on such assets to the same extent provided in the Second Lien Security Documents 
and this Agreement.  This Section 5.7(a) shall survive termination of this Agreement. 

(b) If, at any time after the Discharge of Second Lien Obligations has occurred, the 
Borrowers enter into any Additional Second Lien Document evidencing any Additional Second Lien 
Obligations which Additional Second Lien Obligations are permitted by the First Lien Documents, then 
such Discharge of Second Lien Obligations shall automatically be deemed not to have occurred for all 
purposes of this Agreement (other than with respect to any actions taken as a result of or in reliance on the 
occurrence of such first Discharge of Second Lien Obligations or during the continuance of the Discharge 
of Second Lien Obligations), and, from and after the date on which the Additional Second Lien 
Representative and Additional Second Lien Collateral Agent in respect of such Additional Second Lien 
Obligations each becomes a party to this Agreement in accordance with Section 9.24, the obligations under 
such Additional Second Lien Document shall automatically be treated as Second Lien Obligations for all 
purposes of this Agreement, including for purposes of the Lien priorities and rights in respect of Collateral 
set forth herein, and the Additional Second Lien Representative and the Additional Second Lien Collateral 
Agent under such new Second Lien Documents shall be a Second Lien Representative and Second Lien 
Collateral Agent, respectively, for all purposes of this Agreement and this Agreement shall be reinstated in 
full force and effect, and such prior termination shall not diminish, release, discharge, impair or otherwise 
affect the obligations of the parties hereto from such date of reinstatement.  Upon receipt of a designation 
from the Borrowers in accordance with Section 9.24, each First Lien Representative and First Lien 
Collateral Agent shall promptly enter into such documents and agreements (including amendments or 
supplements to this Agreement) as the Borrowers or such Additional Second Lien Representative and/or 
such Additional Second Lien Collateral Agent shall reasonably request in order to provide to such 
Additional Second Lien Representative and such Additional Second Lien Collateral Agent the rights 
contemplated hereby, in each case consistent in all material respects with the terms of this Agreement.  If 
the Additional Second Lien Obligations under such Additional Second Lien Documents are secured by 
assets of the Grantors constituting collateral that do not also secure the First Lien Obligations, then the First 
Lien Obligations shall be secured at such time by a first-priority Lien on such assets to the same extent 
provided in the First Lien Security Documents and this Agreement.  This Section 5.7(b) shall survive 
termination of this Agreement. 

SECTION 6 Insolvency or Liquidation Proceedings. 

6.1 Financing Issues.  Each Second Lien Collateral Agent and each other Second Lien 
Secured Party agrees that if any Borrower or any other Grantor shall be subject to any Insolvency or 
Liquidation Proceeding, then prior to a Discharge of First Lien Obligations: 

(a) if any First Lien Collateral Agent or any First Lien Representative shall desire to 
permit the use of cash collateral or to permit the Group Companies (or any of them or a Court Appointed 
Official) to obtain financing under Section 363 or Section 364 of the Bankruptcy Code, Section 11.2 of the 
Companies’ Creditors Arrangement Act (Canada), Section 50.6 of the Bankruptcy and Insolvency Act 
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(Canada) or any similar provision in any Bankruptcy Law (“DIP Financing”) or provide a court-ordered 
charge to secure professional fees, DIP Financing, director and officer indemnity obligations or supplier or 
other obligations of the Company or such other Grantor (in each case, a “Court-ordered Charge”), including 
if such DIP Financing or Court-ordered Charge is secured by Liens senior in priority to the Liens securing 
the Second Lien Obligations and senior in priority to, or pari passu with, the Liens securing the First Lien 
Obligations, then each Second Lien Collateral Agent, on behalf of itself and each applicable Second Lien 
Secured Party, agrees that it will raise no objection to, will not support any objection to, and will not 
otherwise contest such use of, cash collateral or DIP Financing or Court-ordered Charge and will not request 
adequate protection or any other relief in connection therewith (except to the extent permitted by Section 
6.2 or as otherwise consented to in writing by the First Lien Collateral Agents) and, to the extent the Liens 
securing the First Lien Obligations are subordinated or are pari passu with such DIP Financing or Court-
ordered Charge, will subordinate its Liens in the Common Collateral and any other collateral to (i) the Liens 
granted in connection with such DIP Financing or Court-ordered Charge (and all obligations relating 
thereto); (ii) any adequate protection granted to the First Lien Collateral Agents or the First Lien Secured 
Parties in respect of the First Lien Obligations; and (iii) any “carve-out” for professional, Court Appointed 
Official or United States Trustee fees agreed to by the First Lien Collateral Agents, in each case, on the 
same basis as the other Liens securing the Second Lien Obligations are so subordinated to the First Priority 
Liens securing the First Lien Obligations; provided that, (A) in the case of a DIP Financing, after taking 
into account the principal amount of such DIP Financing (after giving effect to any Refinancing or “roll-
up” of First Lien Obligations) on any date, the sum of the then outstanding principal amount of any First 
Lien Obligations (excluding any cash collateralized letters of credit or similar instruments) and the then 
outstanding principal amount of any DIP Financing (including the unfunded commitments under such DIP 
Financing) shall not exceed the First Lien Cap and (B) the foregoing shall not prevent the Second Lien 
Secured Parties from (1) objecting to any aspect of a DIP Financing (x) requiring the Grantors to seek 
approval of or give effect to any provision of a Plan of Reorganization or sub rosa plan or (y) that requires 
the sale of all or substantially all of the Common Collateral prior to a default under the cash collateral order 
or DIP Financing documentation, other than with respect to a sale under Section 363 or Section 1129 of the 
Bankruptcy Code, Section 11 or Section 36 of the Companies’ Creditors Arrangement Act (Canada) or 
Section 65.13 of the Bankruptcy and Insolvency Act (Canada) (or similar Bankruptcy Laws) to which the 
Second Lien Agent is otherwise required to consent to, or not object to or oppose, pursuant to Section 3.1, 
Section 5.1 or Section 7.6, (2) objecting to any DIP Financing if the Second Lien Secured Parties do not 
receive replacement or additional Liens on the post-petition assets of any Grantors in which any of the First 
Lien Secured Parties obtain a replacement or additional Lien (to the extent that such assets constitute 
Common Collateral), in each case with the same priority as existed prior to such Insolvency or Liquidation 
Proceeding and subordinated to any Lien securing such DIP Financing or (3) proposing any other DIP 
Financing to any Grantor or to a court of competent jurisdiction, so long as such DIP Financing does not 
roll up or otherwise refinance or include any pre-petition Second Lien Obligations; 

(b) none of them will object to, or otherwise contest (or support any other Person 
contesting), any motion for relief from the automatic stay (or court ordered stay) or from any injunction 
against foreclosure, enforcement, or any other exercise of remedies, in respect of First Lien Obligations 
made by any First Lien Collateral Agent, any First Lien Representative or any First Lien Secured Party; 

(c) none of them will object to, or otherwise contest (or support any other Person 
contesting), any order pursuant to Section 363(f) of the Bankruptcy Code, Section 11 or Section 36 of the 
Companies’ Creditors Arrangement Act (Canada), Section 65.13 of the Bankruptcy and Insolvency Act 
(Canada) or other applicable Bankruptcy Law relating to a sale of assets or equity interests of the Borrowers 
or any Grantor or any Subsidiary of a Grantor for which the First Lien Collateral Agents have consented 
that provides, to the extent that sale is to be free and clear of any Liens, claims, or encumbrances, that the 
Liens securing the First Lien Obligations and the Second Lien Obligations will attach to the proceeds of 
any such sale with the same priority as the existing Liens, in accordance with this Agreement, and if 
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requested by the First Lien Collateral Agents, each Second Lien Collateral Agent shall consent to the release 
of all Second Priority Liens in connection with such sale or other disposition; provided, however, that 
notwithstanding anything to the contrary herein, the Second Lien Secured Parties shall at all times have the 
right hereunder (and subject to any applicable Bankruptcy Law) to credit bid provided that any such credit 
bid provides for the Discharge of First Lien Obligations in cash up to the First Lien Cap; 

(d) none of them will seek relief from the automatic stay (or court ordered stay) or any 
other stay in any Insolvency or Liquidation Proceeding in respect of the Common Collateral without the 
prior written consent of the First Lien Collateral Agents; provided that, without limiting the other provisions 
of this Agreement, such consent shall be deemed to have been granted if the First Lien Secured Parties have 
been granted relief from any such automatic stay (or court ordered stay); 

(e) none of them will object to, or otherwise contest (or support any other Person 
contesting), (i) any request by any First Lien Collateral Agent, any First Lien Representative or any First 
Lien Secured Party for adequate protection or (ii) any objection by any First Lien Collateral Agent, any 
First Lien Representative or any First Lien Secured Party to any motion, relief, action, or proceeding based 
on such First Lien Collateral Agent’s, such First Lien Representative’s or such First Lien Secured Party’s 
claiming a lack of adequate protection; 

(f) none of them will assert or attempt to enforce any claim under Section 506(c) of 
the Bankruptcy Code senior to or on a pari passu basis with the Liens securing the First Lien Obligations 
for costs or expenses of preserving or disposing of any Common Collateral; 

(g) none of them will oppose or otherwise contest (or support any Person contesting) 
any lawful exercise by any First Lien Collateral Agent, any First Lien Representative or any First Lien 
Secured Party of the right to credit bid First Lien Obligations up to the First Lien Cap at any sale of Common 
Collateral or any equity interests in any Grantor or any Subsidiary of a Grantor pursuant to Section 363(k) 
of the Bankruptcy Code, Section 11 or Section 36 of the Companies’ Creditors Arrangement Act (Canada), 
Section 65.13 of the Bankruptcy and Insolvency Act (Canada) or otherwise; 

(h) none of them will challenge (or support any other Person challenging) the validity, 
enforceability, perfection or priority of the First Priority Liens on Common Collateral or the amount or 
allowability of the First Lien Obligations (and the First Lien Collateral Agents and the First Lien Secured 
Parties agree not to challenge the validity, enforceability, perfection or priority of the Liens in favor of any 
Second Lien Collateral Agent and each other Second Lien Secured Party on the Common Collateral or the 
amount or allowability of the Second Lien Obligations in any Insolvency or Liquidation Proceeding); 
provided that nothing in this Agreement shall be construed to prevent or impair the rights of any First Lien 
Secured Party to enforce this Agreement; 

(i) to the same extent that the First Lien Collateral Agents have also done so on behalf 
of the First Lien Secured Parties, each of them (x) shall waive their rights to have any administrative claim 
arising under Sections 503(b) and 507(b) of the Bankruptcy Code attach to the proceeds of causes of action 
of the Grantors arising or enforceable under Sections 542, 543, 544, 545, 547, 548, 549, 550, 551, 553(b) 
or 724(a) of the Bankruptcy Code, and (y) agree that any superpriority administrative claim for adequate 
protection arising under Section 507(b) of the Bankruptcy Code or otherwise may be satisfied by cash or 
the issuance of a debt or equity security in an amount equal to the value on the effective date of such claim 
in connection with any Plan of Reorganization; and 

(j) none of them shall seek to exercise any rights under Section 1111(b) of the 
Bankruptcy Code against the Common Collateral and each of them waives any claim it may have against 
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any First Lien Secured Party arising out of the election of any First Lien Secured Party of the application 
of Section 1111(b)(2) of the Bankruptcy Code against the Common Collateral. 

6.2 Adequate Protection.  Each Second Lien Collateral Agent, each Second Lien 
Representative and each other Second Lien Secured Party agrees that, prior to a Discharge of First Lien 
Obligations, that it will not file or prosecute in any Insolvency or Liquidation Proceeding any motion for 
adequate protection (or any comparable request for relief) or raise any objection to or otherwise oppose 
DIP Financing or use of cash collateral supported by any First Lien Collateral Agent based upon their 
respective security interests, or lack of adequate protection of their interest, in the Common Collateral, 
except that: 

(1) to the extent a First Lien Collateral Agent on behalf of the applicable First Lien 
Secured Parties has been granted in the Insolvency or Liquidation Proceeding adequate protection 
in the form of an additional or replacement Lien and/or a superpriority administrative claim arising 
under Section 507(b) of the Bankruptcy Code or otherwise, any of them may freely seek and obtain 
relief granting, as applicable, and without objection from the First Lien Secured Parties, a junior 
additional or replacement Lien co-extensive in all respects with, but subordinated to, all adequate 
protection and other Liens granted in the Insolvency or Liquidation Proceeding to, or for the benefit 
of, the First Lien Secured Parties, and/or a junior superpriority administrative claim subordinated 
to all adequate protection superpriority administrative claims granted in the Insolvency or 
Liquidation Proceeding to, or for the benefit of, the First Lien Secured Parties; 

(2) to the extent that (i) the order of any court of competent jurisdiction provides that 
the First Lien Secured Parties are entitled to receive adequate protection in the form of payments 
in the amount of current post-petition interest, incurred fees and expenses or other cash payments, 
or (ii) the First Lien Collateral Agent otherwise consents, then the Second Lien Collateral Agents 
and the Second Lien Secured Parties may seek, without objection from the First Lien Secured 
Parties, adequate protection in the form of such payments in the amount of current post-petition 
interest, incurred fees and expenses of other cash payments in the applicable Insolvency or 
Liquidation Proceeding, subject to the right of the First Lien Secured Parties to object thereto; and 

(3) any of them may freely seek and obtain any relief upon a motion for adequate 
protection (or any comparable relief), without any condition or restriction whatsoever, at any time 
after the Discharge of First Lien Obligations up to the First Lien Cap. 

6.3 Preference Issues.  If any First Lien Secured Party is required in any Insolvency or 
Liquidation Proceeding or otherwise to turn over or otherwise pay to the bankruptcy estate of the Borrowers 
or any other Grantor (or any Court Appointed Official, trustee, receiver, or similar person therefor), because 
the payment of such amount was declared to be actually or constructively fraudulent or preferential in any 
respect or for any other reason, any amount (a “Recovery”), whether received as proceeds of security, 
enforcement of any right of setoff, recoupment, or otherwise, then, as among the parties hereto, the First 
Lien Obligations shall be deemed to be reinstated to the extent of such Recovery and to be outstanding as 
if such payment had not occurred, and such First Lien Secured Party shall be entitled to a reinstatement of 
First Lien Obligations with respect to all such recovered amounts and shall have all rights hereunder.  If 
this Agreement shall have been terminated prior to such Recovery, this Agreement shall be reinstated in 
full force and effect, and such prior termination shall not diminish, release, discharge, impair or otherwise 
affect the obligations of the parties hereto.  Any Common Collateral or proceeds thereof received by any 
Second Lien Secured Party prior to the time of such Recovery shall be deemed to have been received prior 
to the Discharge of First Lien Obligations and subject to the provisions of Section 4.2.  The applicable First 
Lien Representative shall use commercially reasonable efforts to give written notice to the Second Lien 
Representatives of the occurrence of any such Recovery (provided that the failure to give such notice shall 
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not affect the First Lien Collateral Agents’ rights hereunder, except it being understood that until the 
delivery of such notice to the Second Lien Representatives, the Second Lien Collateral Agents shall not be 
charged with knowledge of such Recovery or required to take any actions based on such Recovery). 

6.4 Application.  This Agreement, which the parties hereto expressly acknowledge is 
a “subordination agreement” under Section 510(a) of the Bankruptcy Code or any similar provision of any 
other Bankruptcy Law, shall be effective and shall be applicable prior to and after the commencement of 
any Insolvency or Liquidation Proceeding.  All references herein to any Grantor shall apply to any trustee 
for such Person and such Person as debtor and debtor in possession, as such terms are defined in Sections 
101 and 1101 of the Bankruptcy Code.  The relative rights as to the Common Collateral and proceeds 
thereof shall continue after the filing thereof on the same basis as prior to the date of the petition, subject 
to any court order approving the financing of, or use of cash collateral by, any Grantor. 

6.5 Reorganization Securities; No Waiver.  (a) If, in any Insolvency or Liquidation 
Proceeding, debt obligations of the reorganized debtor secured by Liens upon any property of the 
reorganized debtor are distributed, pursuant to any Plan of Reorganization or similar dispositive 
restructuring plan, both on account of First Lien Obligations and on account of Second Lien Obligations, 
then, to the extent the debt obligations distributed on account of the First Lien Obligations and on account 
of the Second Lien Obligations 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) Subject to Section 2.2, and except as otherwise expressly set forth in herein, 
nothing contained in this Agreement shall prohibit or in any way limit any First Lien Collateral Agent, any 
First Lien Representative or any First Lien Secured Party from objecting on any basis in any Insolvency or 
Liquidation Proceeding or otherwise to any action taken by any Second Lien Collateral Agent, any Second 
Lien Representative or any Second Lien Secured Party. 

6.6 Post-Petition or Post-Filing Interest. 

(a) Neither any Second Lien Collateral Agent, any Second Lien Representative, nor 
any Second Lien Secured Party, solely in its capacity as a junior secured creditor, shall oppose or seek to 
challenge any claim by any First Lien Collateral Agent, any First Lien Representative or any First Lien 
Secured Party for allowance in any Insolvency or Liquidation Proceeding of First Lien Obligations up to 
the First Lien Cap consisting of post-petition or post-filing interest, fees, or expenses, without regard to or 
otherwise taking into account the existence of the Lien of such Second Lien Collateral Agent on behalf of 
the applicable Second Lien Secured Parties on the Common Collateral. 

(b) Provided that each First Lien Collateral Agent on behalf of the applicable First 
Lien Secured Parties has been granted an allowed claim in the applicable Insolvency or Liquidation 
Proceedings for First Lien Obligations up to the First Lien Cap consisting of post-petition or post-filing 
interest, fees, or expenses, any Second Lien Collateral Agent, any Second Lien Representative or any 
Second Lien Secured Party may seek, without objection from the First Lien Secured Parties, a claim for 
allowance in any Insolvency or Liquidation Proceeding of Second Lien Obligations consisting of post-
petition or post-filing interest, fees, or expenses, provided that any claim by any Second Lien Collateral 
Agent, any Second Lien Representative or any Second Lien Secured Party is limited to the extent of the 
value of the Lien in favor of the Second Lien Secured Parties on the Common Collateral (after taking into 
account the value of the Lien in favor of the First Lien Secured Parties). 

6.7 Nature of Obligations; Post-Petition or Post-Filing Interest.  Each First Lien 
Collateral Agent, on behalf of the applicable First Lien Secured Parties, and each Second Lien Collateral 

1324



Agent, on behalf of the applicable Second Lien Secured Parties, hereby acknowledges and agrees that 
(except to the extent expressly provided in Section 7.6 solely in the case of a Canadian Insolvency 
Proceeding) because of, among other things, their differing rights in the Common Collateral, the Second 
Lien Obligations are fundamentally different from the First Lien Obligations and the Second Lien Secured 
Parties’ claims against the Borrowers and/or any Grantor in respect of the Common Collateral constitute 
junior claims separate and apart (and of a different class) from the senior claims of the First Lien Secured 
Parties against the Borrowers and/or any such Grantor in respect of the Common Collateral, such that the 
Second Lien Secured Parties’ claims against the Borrowers or any Grantor in respect of the Common 
Collateral should be separately classified in any Plan of Reorganization proposed, confirmed or adopted in 
an Insolvency or Liquidation Proceeding.  To further effectuate the intent of the parties as provided in the 
immediately preceding sentence, other than as expressly provided in Section 7.6 (solely in the case of a 
Canadian Insolvency Proceeding), if it is held that the claims against the Borrowers or any Grantor in 
respect of the Common Collateral constitute only one secured claim (rather than separate classes of junior 
and senior claims), then each Second Lien Collateral Agent, on behalf of the applicable Second Lien 
Secured Parties, hereby acknowledges and agrees that all distributions pursuant to Section 4.1 or otherwise 
from the Common Collateral shall be made as if there were separate classes of senior and junior secured 
claims against the Borrowers and the Grantors in respect of the Common Collateral, with the effect being 
that, to the extent that the aggregate value of the Common Collateral is sufficient (for this purpose ignoring 
all claims held by such Second Lien Collateral Agent on behalf of the applicable Second Lien Secured 
Parties), the First Lien Secured Parties shall be entitled to receive, in addition to amounts distributed to 
them in respect of principal, pre-petition or post-filing interest and other claims, all amounts owing in 
respect of post-petition or post-filing interest at the relevant contract rate, fees and expenses before any 
distribution is made from the Common Collateral in respect of the claims held by such Second Lien 
Collateral Agent, on behalf of the applicable Second Lien Secured Parties, with such Second Lien Collateral 
Agent, on behalf of the applicable Second Lien Secured Parties, hereby acknowledging and agreeing to turn 
over to the holders of the First Lien Obligations all amounts otherwise received or receivable by them from 
the Common Collateral to the extent needed to effectuate the intent of this sentence even if such turnover 
of amounts has the effect of reducing the amount of the claim or recoveries of the Second Lien Secured 
Parties. 

6.8 Proofs of Claim.  Subject to the limitations set forth in this Agreement, or under 
applicable law, any First Lien Collateral Agent may file proofs of claim and other pleadings and motions 
with respect to any First Lien Obligations (subject to the following sentence), any Second Lien Obligations, 
or the Common Collateral in any Insolvency or Liquidation Proceeding.  If an appropriate proof of claim 
in respect of Second Lien Obligations has not been filed in the form required in such Insolvency or 
Liquidation Proceeding at least ten (10) days prior to the expiration of the time for filing thereof, each First 
Lien Collateral Agent shall have the right (but not the duty) to file an appropriate claim for and on behalf 
of the Second Lien Secured Parties with respect to any of the Second Lien Obligations or any of the 
Common Collateral. 

6.9 Plan of Reorganization. 

(a) Each of the First Lien Secured Parties and the Second Lien Secured Parties shall 
be entitled to vote as separate classes with respect to any Plan of Reorganization or arrangement in 
connection with any Insolvency or Liquidation Proceeding, except to the extent otherwise provided in 
Section 7.6 (solely in the case of a Canadian Insolvency Proceeding). 

(b) In any Insolvency or Liquidation Proceeding, neither any Second Lien Collateral 
Agent nor any other Second Lien Secured Party shall sponsor, fund or otherwise facilitate, or affirmatively 
promote, any Plan of Reorganization of any Grantor unless such Plan of Reorganization (i) provides for the 
Discharge of First Lien Obligations (including all post-petition interest, fees and expenses allowed as 

1325



provided in Section 6.6 hereof) on the effective date of such Plan of Reorganization or (ii) is otherwise 
sponsored, funded or promoted by the First Lien Secured Parties; provided, however, that, notwithstanding 
any other term or provision hereof, (x) any Second Lien Collateral Agent and any Second Lien Secured 
Party shall have the right to vote any claim in any Insolvency or Liquidation Proceeding in any manner in 
its sole discretion so long as not in contravention of the provisions of this Agreement and (y) the Second 
Lien Secured Parties shall be entitled to retain any distribution made under a Plan of Reorganization 
satisfying clause (ii) of this Section 6.9(b). 

6.10 Waiver of Bankruptcy-Related Rights.  Prior to a Discharge of First Lien 
Obligations up to the First Lien Cap, and except as otherwise expressly consented to in writing by the First 
Lien Collateral Agents, each Second Lien Collateral Agent and each other Second Lien Secured Party agree 
to waive any rights they may have in an Insolvency or Liquidation Proceeding (i) to seek to have a case or 
cases commenced by any Group Company under Chapter 11 of the Bankruptcy Code converted to a case 
or cases under Chapter 7 of the Bankruptcy Code pursuant to Section 1112 of the Bankruptcy Code or 
otherwise; (ii) to seek to have a case or cases commenced by any Group Company under the Companies’ 
Creditors Arrangement Act (Canada) converted to a case or cases under the Bankruptcy and Insolvency Act 
(Canada); (iii) to seek to have a case or cases commenced by any Group Company under Chapter 11 of the 
Bankruptcy Code dismissed pursuant to Section 1112 of the Bankruptcy Code or otherwise; (iii) to seek to 
have a case or cases commenced by any Group Company under the Companies’ Creditors Arrangement 
Act (Canada) dismissed; (iv) to seek to have a Chapter 11 trustee or an examiner appointed pursuant to 
Section 1104 of the Bankruptcy Code or otherwise in any case or cases commenced by any Group Company 
under Chapter 11 of the Bankruptcy Code; and (v) to seek to have a trustee, monitor, receiver, interim 
receiver, receiver and manager, liquidator, custodian or other similar official appointed in any case or cases 
commenced by any Group Company under any Canadian Bankruptcy Law (other than the trustee, monitor, 
receiver, interim receiver, receiver and manager, liquidator, custodian or other similar official sought to be 
appointed by the First Lien Collateral Agents or First Lien Secured Parties). 

SECTION 7 Additional Provisions Regarding Non-US Insolvency or Liquidation 
Proceedings. 

7.1 Setoff.  To the extent that any Grantor’s First Lien Obligations or Second Lien 
Obligations are discharged by way of setoff (mandatory or otherwise) after the occurrence of a Non-US 
Insolvency or Liquidation Proceeding in such proceeding in relation to that Grantor, any other Grantor or 
Subsidiary of a Grantor which benefitted from that setoff shall pay (and each Grantor shall ensure that its 
Subsidiaries shall pay) an amount equal to the amount of the First Lien Obligations or Second Lien 
Obligations, as applicable, owed to it which are discharged by that setoff to the First Lien Collateral Agent 
(or, after the Discharge of First Lien Obligations, the Second Lien Collateral Agent) for application in 
accordance with Section 4. 

7.2 Non-cash Distributions. 

(a) If after the occurrence of a Non-US Insolvency or Liquidation Proceeding, the First 
Lien Collateral Agent or any First Lien Secured Party receives a distribution in a form other than in cash in 
respect of any of the First Lien Obligations in such proceeding, the First Lien Obligations will not be 
reduced by that distribution until and except to the extent that the realization proceeds are actually applied 
to the First Lien Obligations. 

(b) If after the occurrence of a Non-US Insolvency or Liquidation Proceeding, the 
Second Lien Collateral Agent or any Second Lien Secured Party receives a distribution in a form other than 
in cash in respect of any of the Second Lien Obligations in such proceeding, the Second Lien Obligations 
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will not be reduced by that distribution until and except to the extent that the realization proceeds are 
actually applied to the Second Lien Obligations (after the Discharge of First Lien Obligations). 

7.3 Filing of Claims.  After the occurrence of a Non-US Insolvency or Liquidation 
Proceeding in relation to any Grantor, in such proceeding each Grantor and each First Lien Secured Party 
(and after Discharge of First Lien Obligations, each Second Lien Secured Party) irrevocably authorizes the 
First Lien Collateral Agent (or, after the Discharge of First Lien Obligations, the Second Lien Collateral 
Agent), on its behalf (and in the case of any Grantor, on behalf of each of its Subsidiaries) to: (i) take any 
enforcement action (in accordance with the terms of this Agreement) against that Grantor; (ii) demand, sue, 
prove and give receipt for any or all of that Grantor’s First Lien Obligations (or, after the Discharge of First 
Lien Obligations, the Second Lien Obligations); (iii) collect and receive all distributions on, or on account 
of, any or all of that Grantor’s First Lien Obligations (or, after the Discharge of First Lien Obligations, the 
Second Lien Obligations); and (iv) file claims, take proceedings and do all other things the First Lien 
Collateral Agent (or, after the Discharge of First Lien Obligations, the Second Lien Collateral Agent) 
considers reasonably necessary to recover that Grantor’s First Lien Obligations (or, after the Discharge of 
First Lien Obligations, the Second Lien Obligations). 

7.4 Subordinated Party Actions.  After the occurrence of a Non-US Insolvency or 
Liquidation Proceeding, each Grantor, each First Lien Secured Party and each Second Lien Secured Party 
will (and each Grantor shall procure that each of its Subsidiaries will) do all things that the First Lien 
Collateral Agent (or, after the Discharge of First Lien Obligations, the Second Lien Collateral Agent) 
reasonably requests in order to give effect to the provisions of this Section 7 in the event that the First Lien 
Collateral Agent (or, after the Discharge of First Lien Obligations, the Second Lien Collateral Agent) is not 
entitled to take any of the actions contemplated by this Section 7 as a result of such Non-US Insolvency or 
Liquidation Proceeding, including the grant a power of attorney to the First Lien Collateral Agent (or, after 
the Discharge of First Lien Obligations, the Second Lien Collateral Agent) (on such terms as the First Lien 
Collateral Agent (or, after the Discharge of First Lien Obligations, the Second Lien Collateral Agent) may 
reasonably require) to enable the First Lien Collateral Agent (or, after the Discharge of First Lien 
Obligations, the Second Lien Collateral Agent) to accomplish such action. 

7.5 Rights to Vote.  Subject to any limitations under applicable Bankruptcy Law or 
other applicable law, the First Lien Secured Parties and the Second Lien Secured Parties shall retain rights 
to vote and otherwise act in relation to any proposal put to the vote by or under the supervision of any 
judicial or supervisory authority in respect of any insolvency, pre-insolvency or rehabilitation or similar 
proceeding relating to any Grantor in respect of any Non-US Insolvency or Liquidation Proceeding. 

7.6 Canadian Insolvency Proceedings.  With respect to any Canadian Insolvency 
Proceeding, the claims of the First Lien Secured Parties and the Second Lien Secured Parties shall not be 
classified in different classes of senior and junior secured claims in such proceeding but instead shall be 
classified in the same class of senior secured claims.  No Representative, First Lien Secured Party, Second 
Lien Secured Party or Grantor shall bring, commence or file any action, pleading, application, motion or 
other process to challenge the classification described in the immediately preceding sentence.  In addition, 
subject to the other provisions of this Section 7.6, the parties hereto agree that regardless of whether any 
claim is allowed or allowable, and without limiting the generality of the other provisions of this Agreement, 
this Agreement entitles the Designated First Lien Representative, each First Lien Representative and each 
other First Lien Secured Party, and is intended to provide the Designated First Lien Representative, each 
First Lien Representative and each other First Lien Secured Party with the right to receive, in respect of 
their First Lien Obligations, payment from the Common Collateral of all claims through distributions made 
therefrom pursuant to the provisions of this Agreement even though any such claims are not allowed or 
allowable against any Grantor under any Canadian Insolvency Proceeding.  Unless and until the Discharge 
of First Lien Obligations shall have occurred, in any Canadian Insolvency Proceeding, the Second Lien 
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Representative, for and on behalf of the Second Lien Secured Parties, shall direct any Second Lien Secured 
Party, Court Appointed Official or similar person subject to Sections 2.1, Section 4.1 and the proviso 
relating to subclause (y) at the end of this Section 7.6, to pay and distribute over any distributions, payments, 
Common Collateral or proceeds thereof received by any of them in respect of the claims of the Second Lien 
Secured Parties to the First Lien Secured Parties, and Section 4.2 shall apply, mutatis mutandis.  To further 
effectuate the intent of the parties as provided in the immediately preceding sentences, in any Canadian 
Insolvency Proceeding, until the Discharge of First Lien Obligations has occurred, the Second Lien 
Representative, for and on behalf of the Second Lien Secured Parties, agrees that it will vote the claims of 
the Second Lien Secured Parties in favor of, and will not vote such claims against, a Plan of Reorganization 
in such Canadian Insolvency Proceeding (x) that provides for the Discharge of First Lien Obligations or (y) 
with respect to which (i) the Second Lien Representative has received written notice from the Designated 
First Lien Representative acknowledging the Designated First Lien Representative’s support of such Plan 
of Reorganization and (ii) such Plan of Reorganization shall, to the extent available under applicable law, 
provide (1) that the Second Lien Secured Parties shall, under such Plan of Reorganization, (i) subject to 
Section 5.1(a), retain the Liens securing the Second Lien Obligations, whether the Common Collateral 
subject to such Liens is retained by the Grantor in the Canadian Insolvency Proceeding or transferred to 
another entity, to the extent of the Second Lien Obligations (after giving effect to subsection (1)(ii) below) 
and (ii) receive on account of the Second Lien Obligations deferred cash payments totaling at least the 
lesser of (A) the amount of the Second Lien Obligations or (B) the value, as of the effective date of such 
plan, of the Second Lien Secured Parties’ interest in the Grantor’s interest in such Common Collateral, (2) 
for (A) the sale of Common Collateral, subject to the credit bid rights of the Second Lien Secured Parties, 
free and clear of such Liens, with such Liens to attach to the proceeds of such sale, and (B) the treatment 
of such Liens as set forth in subsection (1)(i) above or subsection (3) below, or (3) for the realization by the 
Second Lien Secured Parties of the indubitable equivalent of their Second Lien Obligations (the outcome 
of subsections (1), (2) or (3) above, the “Protected Recovery”) and, to the extent a Protected Recovery is 
not available under applicable law, the equivalent value shall be paid to the Second Lien Secured Parties 
from amounts payable to the First Lien Secured Parties; provided that notwithstanding any provision in this 
Agreement to the contrary, if the claims of the First Lien Secured Parties and the Second Lien Secured 
Parties have been classified in the same class under a Plan of Reorganization satisfying clause (y) of this 
Section 7.6, the Second Lien Representative, for and on behalf of the Second Lien Secured Parties, shall 
direct each Second Lien Secured Party or Court Appointed Official or similar person, subject to Sections 
2.1 and Section 4.1, to pay and distribute over any distributions, payments, Common Collateral or proceeds 
thereof received by any of them that, in the aggregate, exceed the Protected Recovery of the Second Lien 
Secured Parties to the holders of the First Lien Obligations, and Section 4.2 shall apply, mutatis mutandis. 

SECTION 8 Reliance; Waivers; etc. 

8.1 Reliance.  The execution and delivery of the First Lien Documents by the First 
Lien Secured Parties and all loans and other extensions of credit made or deemed made on and after the 
date hereof by the First Lien Secured Parties to the Borrowers, any Grantor or any Subsidiary shall be 
deemed to have been given and made in reliance upon this Agreement.  Each Second Lien Collateral Agent, 
on behalf of itself and each applicable Second Lien Secured Party, acknowledges that it and the Second 
Lien Secured Parties have, independently and without reliance on any First Lien Collateral Agent, any First 
Lien Representative or any First Lien Secured Parties, and based on documents and information deemed 
by them appropriate, made their own credit analysis and decision to enter into the applicable Second Lien 
Documents, this Agreement and the transactions contemplated hereby and thereby and they will continue 
to make their own credit decision in taking or not taking any action under the applicable Second Lien 
Documents or this Agreement. 

8.2 No Warranties or Liability.  (a) Each Second Lien Collateral Agent, on behalf of 
itself and each applicable Second Lien Secured Party, acknowledges and agrees that neither any First Lien 
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Collateral Agent, any First Lien Representative, nor any of the First Lien Secured Parties has made any 
express or implied representation or warranty, including with respect to the execution, validity, legality, 
completeness, collectability or enforceability of any of the First Lien Documents, the ownership of any 
Common Collateral or the perfection or priority of any Liens thereon.  The First Lien Secured Parties will 
be entitled to manage and supervise their respective loans and extensions of credit under the First Lien 
Documents in accordance with law and as they, in their sole discretion, may otherwise deem appropriate, 
and the First Lien Secured Parties may manage their loans and extensions of credit without regard to any 
rights or interests that any Second Lien Collateral Agent, any Second Lien Representative or any of the 
Second Lien Secured Parties have in the Common Collateral or otherwise, except as otherwise provided in 
this Agreement.  Neither any First Lien Collateral Agent, any First Lien Representative nor any First Lien 
Secured Parties shall have any duty to any Second Lien Collateral Agent, any Second Lien Representative 
or any Second Lien Secured Party to act or refrain from acting in a manner that allows, or results in, the 
occurrence or continuance of an event of default or default under any agreements with the Borrowers or 
any Grantor (including the Second Lien Documents), regardless of any knowledge thereof that they may 
have or be charged with. 

(b) Each First Lien Collateral Agent, on behalf of itself and each applicable First Lien 
Secured Party, acknowledges and agrees that neither any Second Lien Collateral Agent, any Second Lien 
Representative nor any of the Second Lien Secured Parties has made any express or implied representation 
or warranty, including with respect to the execution, validity, legality, completeness, collectability or 
enforceability of any of the Second Lien Documents, the ownership of any Common Collateral or the 
perfection or priority of any Liens thereon.  The Second Lien Secured Parties will be entitled to manage 
and supervise their respective loans and extensions of credit under the Second Lien Documents in 
accordance with law and as they, in their sole discretion, may otherwise deem appropriate, and the Second 
Lien Secured Parties may manage their loans and extensions of credit without regard to any rights or 
interests that any First Lien Collateral Agent, any First Lien Representative or any of the First Lien Secured 
Parties have in the Common Collateral or otherwise, except as otherwise provided in this Agreement.  
Neither any Second Lien Collateral Agent, any Second Lien Representative nor any Second Lien Secured 
Parties shall have any duty to any First Lien Collateral Agent, any First Lien Representative or any First 
Lien Secured Party to act or refrain from acting in a manner that allows, or results in, the occurrence or 
continuance of an event of default or default under any agreements with the Borrowers or any Grantor 
(including the First Lien Documents), regardless of any knowledge thereof that they may have or be charged 
with. 

(c) Except as expressly set forth in this Agreement, the First Lien Collateral Agents, 
the First Lien Secured Parties, the Second Lien Collateral Agents and the Second Lien Secured Parties have 
not otherwise made to each other, nor do they hereby make to each other, any warranties, express or implied, 
nor do they assume any liability to each other with respect to (i) the enforceability, validity, value or 
collectability of any of the Second Lien Obligations, the First Lien Obligations or any guarantee or security 
which may have been granted to any of them in connection therewith, (ii) the Borrowers’ or any Grantor’s 
title to or right to transfer any of the Common Collateral or (iii) any other matter except as expressly set 
forth in this Agreement. 

8.3 Obligations Unconditional.  All rights, interests, agreements and obligations of the 
First Lien Collateral Agents and the First Lien Secured Parties, and the Second Lien Collateral Agents and 
the Second Lien Secured Parties, respectively, hereunder shall remain in full force and effect irrespective 
of: 

(a) any lack of validity or enforceability of any First Lien Documents or any Second 
Lien Documents; 
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(b) any change in the time, manner or place of payment of, or in any other terms of, 
all or any of the First Lien Obligations or Second Lien Obligations, or any amendment or waiver or other 
modification, including any increase in the amount thereof, whether by course of conduct or otherwise, of 
the terms of the Initial First Lien Credit Agreement or any other First Lien Document or of the terms of the 
Initial Second Lien Credit Agreement or any other Second Lien Document; 

(c) any exchange of any security interest in any Common Collateral or any other 
collateral, or any amendment, waiver or other modification, whether in writing or by course of conduct or 
otherwise, of all or any of the First Lien Obligations or Second Lien Obligations or any guarantee thereof; 

(d) the commencement of any Insolvency or Liquidation Proceeding in respect of any 
Borrower or any other Grantor; or 

(e) any other circumstances that otherwise might constitute a defense available to, or 
a discharge of, the Borrowers or any other Grantor in respect of the First Lien Obligations (other than the 
Discharge of First Lien Obligations) or the Second Lien Obligations in respect of this Agreement. 

SECTION 9 Miscellaneous. 

9.1 Conflicts.  Subject to Section 9.19, in the event of any conflict between the 
provisions of this Agreement and the provisions of any First Lien Document or any Second Lien Document, 
the provisions of this Agreement shall govern; provided that the foregoing shall not be construed to limit 
the relative rights and obligations as among the First Lien Secured Parties or as among the Second Lien 
Secured Parties; as among the First Lien Secured Parties, such rights and obligations are governed by, and 
any provisions herein regarding them are therefore subject to, the provisions of the First Lien Pari Passu 
Intercreditor Agreement, and as among the Second Lien Secured Parties, such rights and obligations are 
governed by, and any provisions herein regarding them are therefore subject to, the provisions of the Second 
Lien Pari Passu Intercreditor Agreement. 

9.2 Continuing Nature of This Agreement; Severability.  Subject to Section 5.6 and 
Section 6.3, this Agreement shall continue to be effective until the Discharge of First Lien Obligations shall 
have occurred or such later time as all Second Lien Obligations shall have been paid in full.  This is a 
continuing agreement of lien subordination, and the First Lien Secured Parties may continue, at any time 
and without notice to any Second Lien Collateral Agent, any Second Lien Representative or any Second 
Lien Secured Party, to extend credit and other financial accommodations and lend monies to or for the 
benefit of the Borrowers or any other Grantor constituting First Lien Obligations in reliance hereon.  The 
terms of this Agreement shall survive, and shall continue in full force and effect, in any Insolvency or 
Liquidation Proceeding.  Any provision of this Agreement that is prohibited or unenforceable in any 
jurisdiction shall not invalidate the remaining provisions hereof, and any such prohibition or 
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other 
jurisdiction. 

9.3 Amendments; Waivers. 

(a) No amendment, modification or waiver of any of the provisions of this Agreement 
by any Second Lien Collateral Agent or any First Lien Collateral Agent shall be deemed to be made unless 
the same shall be in writing signed by or on behalf of each First Lien Collateral Agent and each Second 
Lien Collateral Agent or their respective authorized agents and each waiver, if any, shall be a waiver only 
with respect to the specific instance involved and shall in no way impair the rights of the parties making 
such waiver or the obligations of the other parties to such party in any other respect or at any other time; 
provided that any amendment modification or waiver of any provision of this Agreement that adversely 
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affects the rights of any Borrower or any Guarantor in any material respect shall also require the written 
consent of the Borrower Representative or such Guarantor.  The First Lien Collateral Agents and the Second 
Lien Collateral Agents agree that they will at the request of the Borrowers and at the Borrowers’ expense 
enter into such amendments to this Agreement as may be necessary to (i) add other parties holding 
additional obligations, including any Credit Agreement Refinancing Indebtedness (and any agent or trustee 
therefor) to the extent such obligations are permitted by the Initial First Lien Credit Agreement, any other 
First Lien Document, the Initial Second Lien Credit Agreement or any other Second Lien Document 
incurred and to be secured by a Lien on the First Lien Collateral or Second Lien Collateral, as the case may 
be and the Borrower Representative delivers an Officer’s Certificate to such effect to each of the First Lien 
Collateral Agents and the Second Lien Collateral Agents (on which certificate the First Lien Collateral 
Agents and the Second Lien Collateral Agents may conclusively rely without independent investigation), 
(ii) in the case of additional senior obligations permitted under the preceding clause (i), (a) establish that 
the Lien on the Common Collateral securing such additional senior obligations shall be senior in all respects 
to all Liens on the Common Collateral securing any Second Lien Obligations and, to the extent holding a 
valid and perfected Lien in Common Collateral, shall share in the benefits of the Common Collateral equally 
and ratably with all Liens on the Common Collateral securing any other First Lien Obligations, and (b) 
provide to the holders of such additional senior obligations (or any agent or trustee thereof) the comparable 
rights and benefits (including any improved rights and benefits that have been consented to by the First 
Lien Collateral Agents) as are provided to First Lien Secured Parties under this Agreement, (iii) in the case 
of additional junior obligations permitted under the preceding clause (i), (a) establish that the Lien on the 
Common Collateral securing such additional junior obligations shall be junior and subordinate in all 
respects to all Liens on the Common Collateral securing any First Lien Obligations and, to the extent 
holding a valid and perfected Lien in Common Collateral shall share in the benefits of the Common 
Collateral equally and ratably with all Liens on the Common Collateral securing any Second Lien 
Obligations, and (b) provide to the holders of such additional junior obligations (or any agent or trustee 
thereof) the comparable rights and benefits (including any improved rights and benefits that have been 
consented to by the Second Lien Collateral Agents) as are provided to Second Lien Secured Parties under 
this Agreement; provided that the holders of such additional obligations permitted by clause (i) above (or 
the agent or trustee therefor) shall have executed and delivered to the First Lien Collateral Agents and the 
Second Lien Collateral Agents an amendment or joinder to this Agreement in form and substance 
reasonably satisfactory to the First Lien Collateral Agents and the Second Lien Collateral Agents. 

(b) Notwithstanding the foregoing, without the consent of any First Lien Secured Party 
or Second Lien Secured Party, any Representative and Collateral Agent may become a party hereto by 
execution and delivery of a Joinder Agreement in accordance with Section 9.24 and upon such execution 
and delivery, such Representative and Collateral Agent and the Additional First Lien Secured Parties and 
Additional First Lien Obligations or Additional Second Lien Secured Parties and Additional Second Lien 
Obligations, as the case may be, of the Series for which such Representative and Collateral Agent is acting 
shall be subject to the terms hereof. 

(c) Notwithstanding the foregoing, without the consent of any other Representative, 
Collateral Agent or Secured Party, the Designated First Lien Representative and the Designated Second 
Lien Representative may jointly effect amendments and modifications to this Agreement to the extent 
necessary to reflect any incurrence of Additional First Lien Obligations or Additional Second Lien 
Obligations in compliance with this Agreement. 

9.4 Information Concerning Financial Condition of the Grantors and their 
Subsidiaries.  The First Lien Collateral Agents, the First Lien Representatives, the First Lien Secured 
Parties, the Second Lien Collateral Agents, the Second Lien Representatives and the Second Lien Secured 
Parties shall each be responsible for keeping themselves informed of (a) the financial condition of the 
Borrowers and the other Grantors and all endorsers and/or guarantors of the First Lien Obligations or the 
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Second Lien Obligations and (b) all other circumstances bearing upon the risk of nonpayment of the First 
Lien Obligations or the Second Lien Obligations.  The First Lien Collateral Agents, the First Lien 
Representatives, the First Lien Secured Parties, the Second Lien Collateral Agent, the Second Lien 
Representatives and the Second Lien Secured Parties shall have no duty to advise any other party hereunder 
of information known to it or them regarding such condition or any such circumstances or otherwise.  In 
the event that any First Lien Collateral Agent, any First Lien Representative, any First Lien Secured Party, 
any Second Lien Collateral Agent, any Second Lien Representative or any Second Lien Secured Party, in 
its or their sole discretion, undertakes at any time or from time to time to provide any such information to 
any other party, it or they shall be under no obligation (w) to make, and the First Lien Collateral Agents, 
the First Lien Representatives, the First Lien Secured Parties, the Second Lien Collateral Agents, the 
Second Lien Representatives and the Second Lien Secured Parties shall not make, any express or implied 
representation or warranty, including with respect to the accuracy, completeness, truthfulness or validity of 
any such information so provided, (x) to provide any additional information or to provide any such 
information on any subsequent occasion, (y) to undertake any investigation or (z) to disclose any 
information that, pursuant to accepted or reasonable commercial finance practices, such party wishes to 
maintain confidential or is otherwise required to maintain confidential. 

9.5 Subrogation.  Each Second Lien Collateral Agent, on behalf of itself and each 
applicable Second Lien Secured Party, hereby agrees not to assert its rights of subrogation, if any, it may 
acquire under applicable law as a result of any payment hereunder until the Discharge of First Lien 
Obligations has occurred. 

9.6 Application of Payments.  Except as otherwise provided herein, all payments 
received by any First Lien Representative, any First Lien Collateral Agent or other First Lien Secured 
Parties may be applied, reversed and reapplied, in whole or in part, to such part of the First Lien Obligations 
by the First Lien Secured Parties in a manner consistent with the terms of the First Lien Documents (subject 
to any First Lien Pari Passu Intercreditor Agreement, if then in effect). 

9.7 Consent to Jurisdiction; Waivers.  (a) Each of the parties hereto hereby irrevocably 
and unconditionally submits, for itself and its property, to the exclusive jurisdiction of the Ontario Superior 
Court of Justice (Commercial List) and 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, and each of the parties hereto hereby irrevocably and 
unconditionally agrees that all claims in respect of any such action or proceeding shall be heard and 
determined in such New York State or, to the extent permitted by law, in such Federal court.  Each of the 
parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be 
enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. 

(b) Each of the parties hereto hereby irrevocably and unconditionally waives, to the 
fullest extent it may legally and effectively do so, any objection which it may now or hereafter have to the 
laying of venue of any suit, action or proceeding arising out of or relating to this Agreement in any court 
referred to in paragraph (a) of this Section.  Each of the parties hereto hereby irrevocably waives, to the 
fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or 
proceeding in any such court. 

(c) Each party to this Agreement irrevocably consents to service of process in the 
manner provided for notices in Section 9.8.  Nothing in this Agreement will affect the right of any party to 
this Agreement to serve process in any other manner permitted by law. 
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(d) EACH OF THE PARTIES HERETO WAIVES ANY RIGHT IT MAY HAVE TO 
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED ON, OR ARISING OUT OF, UNDER 
OR IN CONNECTION WITH THIS AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE OF 
DEALING, VERBAL OR WRITTEN STATEMENT OR ACTION OF ANY PARTY HERETO IN 
CONNECTION WITH THE SUBJECT MATTER HEREOF. 

9.8 Notices.  All notices to the First Lien Secured Parties and the Second Lien Secured 
Parties permitted or required under this Agreement may be sent to the applicable First Lien Collateral Agent 
or the applicable Second Lien Collateral Agent, respectively, as provided in the relevant First Lien 
Documents or the relevant Second Lien Documents, as applicable.  All notices to any Second Lien Secured 
Parties and any First Lien Secured Parties permitted or required under this Agreement shall also be sent to 
each Second Lien Collateral Agent and each First Lien Collateral Agent, respectively.  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, telecopied, electronically mailed or sent by courier service 
or U.S. mail and shall be deemed to have been given when delivered in person or by courier service, upon 
receipt of a telecopy or electronic mail or upon receipt via U.S. mail (registered or certified, with postage 
prepaid and properly addressed).  For the purposes hereof, the addresses of the parties hereto shall be as set 
forth below each party’s name on the signature pages hereto, 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. 

9.9 Further Assurances.  Each Second Lien Collateral Agent, on behalf of itself and 
each applicable Second Lien Secured Party, and each First Lien Collateral Agent, on behalf of itself and 
each applicable First Lien Secured Party, agree that each of them shall take such further action and shall 
execute and deliver to the First Lien Collateral Agents and the First Lien Secured Parties such additional 
documents and instruments (in recordable form, if requested) as the First Lien Collateral Agents or the First 
Lien Secured Parties may reasonably request to effectuate the terms of and the lien priorities contemplated 
by this Agreement. 

9.10 Governing Law.  This Agreement has been delivered and accepted at and shall be 
deemed to have been made at New York, New York and shall be interpreted, and the rights and liabilities 
of the parties bound hereby determined, in accordance with the laws of the State of New York. 

9.11 Binding on Successors and Assigns.  This Agreement shall be binding upon the 
First Lien Collateral Agents, the First Lien Secured Parties, the Second Lien Collateral Agents, the Second 
Lien Secured Parties and their respective permitted successors and assigns. 

9.12 Specific Performance.  Each First Lien Collateral Agent, each First Lien 
Representative, each Second Lien Collateral Agent and each Second Lien Representative may demand 
specific performance of this Agreement.  Each Second Lien Collateral Agent, on behalf of itself and each 
applicable Second Lien Secured Party, hereby irrevocably waives any defense based on the adequacy of a 
remedy at law and any other defense that might be asserted to bar the remedy of specific performance in 
any action that may be brought by any First Lien Collateral Agent.  Each First Lien Collateral Agent, on 
behalf of itself and each applicable First Lien Secured Party, hereby irrevocably waives any defense based 
on the adequacy of a remedy at law and any other defense that might be asserted to bar the remedy of 
specific performance in any action that may be brought by any Second Lien Collateral Agent. 

9.13 Section Titles.  The section titles contained in this Agreement are and shall be 
without substantive meaning or content of any kind whatsoever and are not a part of this Agreement. 
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9.14 Counterparts.  This Agreement may be executed in one or more counterparts, 
including by means of facsimile or “pdf” file thereof, each of which shall be an original and all of which 
shall together constitute one and the same document. 

9.15 Authorization.  By its signature, each party hereto represents and warrants to the 
other parties hereto that the Person executing this Agreement on behalf of such party is duly authorized to 
execute this Agreement.  Each First Lien Collateral Agent represents and warrants that this Agreement is 
binding upon the First Lien Secured Parties for which it is acting as First Lien Collateral Agent.  Each 
Second Lien Collateral Agent represents and warrants that this Agreement is binding upon the Second Lien 
Secured Parties for which it is acting as Second Lien Collateral Agent. 

9.16 No Third Party Beneficiaries; Successors and Assigns.  This Agreement and the 
rights and benefits hereof shall inure to the benefit of, and be binding upon, each of the First Lien Collateral 
Agents, the First Lien Secured Parties, the Second Lien Collateral Agents and the Second Lien Secured 
Parties and their respective successors and assigns and shall inure to the benefit of each of, and be binding 
upon, the holders of First Lien Obligations and Second Lien Obligations.  No other Person shall have or be 
entitled to assert rights or benefits hereunder.  Nothing herein shall be construed to limit the relative rights 
and obligations as among the First Lien Secured Parties or as among the Second Lien Secured Parties; as 
among the First Lien Secured Parties, such rights and obligations are governed by, and any provisions 
herein regarding them are therefore subject to, the provisions of the First Lien Pari Passu Intercreditor 
Agreement and as among the Second Lien Secured Parties, such rights and obligations are governed by, 
and any provisions herein regarding them are therefore subject to, the provisions of the Second Lien Pari 
Passu Intercreditor Agreement. 

9.17 Effectiveness.  This Agreement shall become effective when executed and 
delivered by the parties hereto.  This Agreement shall be effective both before and after the commencement 
of any Insolvency or Liquidation Proceeding.  All references to the Borrowers or any other Grantor shall 
include the Borrowers or any other Grantor as debtor and debtor-in possession and any Court Appointed 
Official or receiver or trustee for any Borrower or any other Grantor (as the case may be) in any Insolvency 
or Liquidation Proceeding. 

9.18 First Lien Collateral Agents and Second Lien Collateral Agent.  It is understood 
and agreed that (a) Acquiom Agency Services LLC, as Initial First Lien Representative, is entering into this 
Agreement in its capacity as collateral agent under the Initial First Lien Credit Agreement, and the 
provisions of Article VIII of the Initial First Lien Credit Agreement applicable to the administrative agent 
and collateral agent thereunder shall also apply to the First Lien Collateral Agent hereunder and (b) 
Acquiom Agency Services LLC, as Initial Second Lien Representative, is entering in this Agreement in its 
capacity as collateral agent under the Initial Second Lien Credit Agreement, and the provisions of Article 
VIII of the Initial Second Lien Credit Agreement applicable to the collateral agent thereunder shall also 
apply to the Second Lien Collateral Agent hereunder. 

9.19 Relative Rights.  Notwithstanding anything in this Agreement to the contrary 
(except to the extent contemplated by Section 5.3(d)), nothing in this Agreement is intended to or will (a) 
amend, waive or otherwise modify the provisions of the Initial First Lien Credit Agreement or any other 
First Lien Document, or the Initial Second Lien Credit Agreement or any other Second Lien Document, or 
permit the Borrowers or any Grantor to take any action, or fail to take any action, to the extent such action 
or failure would otherwise constitute a breach of, or default under, the Initial First Lien Credit Agreement 
or any other First Lien Documents or the Initial Second Lien Credit Agreement or any other Second Lien 
Documents, (b) change the relative priorities of the First Lien Obligations or the Liens granted under the 
First Lien Documents on the Common Collateral (or any other assets) as among the First Lien Secured 
Parties, (c) otherwise change the relative rights of the First Lien Secured Parties in respect of the Common 
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Collateral as among such First Lien Secured Parties or (d) obligate the Borrowers or any other Grantor or 
their respective Subsidiaries to take any action, or fail to take any action, if taking or failing to take such 
action, as the case may be, would otherwise constitute a breach of, or default under, the Initial First Lien 
Credit Agreement or any other First Lien Document or the Initial Second Lien Credit Agreement or any 
other Second Lien Document.  None of the Borrowers, any other Grantor or any of their respective 
Subsidiaries or any other creditor thereof shall have any rights hereunder.  Nothing in this Agreement is 
intended to or shall impair the obligations of the Borrowers or any other Grantor to pay the First Lien 
Obligations and the Second Lien Obligations as and when the same shall become due and payable in 
accordance with their terms. 

9.20 References.  Notwithstanding anything to the contrary in this Agreement, any 
references contained herein to any Section, clause, paragraph, definition or other provision of any First Lien 
Document or Second Lien Document (including any definition contained therein) shall be deemed to be a 
reference to such Section, clause, paragraph, definition or other provision as in effect on the date of this 
Agreement; provided that any reference to any such Section, clause, paragraph or other provision shall refer 
to such Section, clause, paragraph or other provision of the applicable First Lien Document or Second Lien 
Document, as applicable (including any definition contained therein), as amended or modified from time 
to time if such amendment or modification has been made in accordance with this Agreement and the 
applicable First Lien Document or Second Lien Document. 

9.21 Intercreditor Agreements.  To the extent not prohibited by, and consistent with, 
this Agreement, each party hereto agrees that the First Lien Secured Parties (as among themselves) may 
enter into intercreditor agreements (or similar arrangements) governing the rights, benefits and privileges 
as among the First Lien Secured Parties in respect of the Common Collateral, this Agreement and the other 
First Lien Documents, including as to application of proceeds of the Common Collateral, voting rights, 
control of the Common Collateral and waivers with respect to the Common Collateral, in each case so long 
as the terms thereof do not violate or conflict with the provisions of this Agreement or the First Lien 
Documents.  To the extent not prohibited by, and consistent with, this Agreement, each party hereto agrees 
that the Second Lien Secured Parties (as among themselves) may enter into intercreditor agreements (or 
similar arrangements) governing the rights, benefits and privileges as among the Second Lien Secured 
Parties in respect of the Common Collateral, this Agreement and the other Second Lien Documents, 
including as to application of proceeds of the Common Collateral, voting rights, control of the Common 
Collateral and waivers with respect to the Common Collateral, in each case so long as the terms thereof do 
not violate or conflict with the provisions of this Agreement or the Second Lien Documents.  In any event, 
if a respective intercreditor agreement (or similar arrangement) exists, the provisions thereof shall not be 
(or be construed to be) an amendment, modification or other change to this Agreement or any other First 
Lien Security Document or Second Lien Security Document, and the provisions of this Agreement and the 
other First Lien Security Documents and Second Lien Security Documents shall remain in full force and 
effect in accordance with the terms hereof and thereof (as such provisions may be amended, modified or 
otherwise supplemented from time to time in accordance with the terms hereof and thereof, including to 
give effect to any intercreditor agreement (or similar arrangement)).  The provisions of this Agreement are 
and are intended solely for the purpose of defining the relative rights of the First Lien Secured Parties on 
the one hand and the Second Lien Secured Parties on the other hand. 

9.22 Drafting of Agreement.  This Agreement embodies arms’ length negotiations and 
compromises between the parties, was drafted jointly by the parties, and shall not be construed against any 
party hereto, or such parties’ successors and assigns, if any, by reason of its preparation or drafting of this 
Agreement.  Each of the parties agrees that drafts of this Agreement and modifications reflected in such 
drafts shall not be utilized in any manner, dispute, or proceeding, including as evidence of any of the parties’ 
intent or interpretation of this Agreement. 
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9.23 Additional Grantors.  The Grantors agree that, if any Subsidiary shall become a 
Grantor after the date hereof, it will promptly cause such Subsidiary to become party hereto by executing 
and delivering an instrument acceptable to the First Lien Collateral Agents and the Second Lien Collateral 
Agents.  Upon such execution and delivery, such Subsidiary will become a Grantor hereunder with the 
same force and effect as if originally named as a Grantor herein.  The execution and delivery of such 
instrument shall not require the consent of any other party 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. 

9.24 Additional Debt Facilities. 

(a) To the extent, but only to the extent, permitted by the provisions of the First Lien 
Documents and the Second Lien Documents and Section 5.3, any Grantor may incur or issue and sell one 
or more series or classes of Indebtedness that the Borrower Representative designates as Additional First 
Lien Debt and/or one or more series or classes of Indebtedness that the Borrower Representative designates 
as Additional Second Lien Debt (each, “Additional Debt”). 

Any such series or class of Additional First Lien Debt may be secured by a first-priority, 
senior Lien on the Common Collateral, in each case under and pursuant to the First Lien Security 
Documents for such Series of Additional First Lien Debt, if and subject to the condition that, unless such 
Indebtedness is part of an existing Series of Additional First Lien Debt represented by a First Lien 
Representative and First Lien Collateral Agent already party to this Agreement and the First Lien Pari Passu 
Intercreditor Agreement, the Additional First Lien Representative and the Additional First Lien Collateral 
Agent of any such Additional First Lien Debt each becomes a party to this Agreement and the First Lien 
Pari Passu Intercreditor Agreement by satisfying the conditions set forth in clauses (1) and (2) of Section 
9.24(b).  Upon any Additional First Lien Representative and Additional First Lien Collateral Agent so 
becoming a party hereto and becoming a party to the First Lien Pari Passu Intercreditor Agreement in 
accordance with the terms thereof, all Additional First Lien Obligations of such Series shall also be entitled 
to be so secured by a senior Lien on the Common Collateral in accordance with the terms hereof and thereof. 

Any such series or class of Additional Second Lien Debt may be secured by a junior- 
priority, subordinated Lien on the Common Collateral, in each case under and pursuant to the relevant 
Second Lien Security Documents for such Series of Additional Second Lien Debt, if and subject to the 
condition, unless such Indebtedness is part of an existing Series of Additional Second Lien Debt represented 
by a Second Lien Representative and Second Lien Collateral Agent already party to this Agreement and 
the Second Lien Pari Passu Intercreditor Agreement, the Additional Second Lien Representative and 
Additional Second Lien Collateral Agent of any such Additional Second Lien Debt each becomes a party 
to this Agreement and the Second Lien Pari Passu Intercreditor Agreement by satisfying the conditions set 
forth in clauses (1) and (2) of Section 9.24(b).  Upon any Additional Second Lien Representative and 
Additional Second Lien Collateral Agent so becoming a party hereto and becoming a party to the Second 
Lien Pari Passu Intercreditor Agreement in accordance with the terms thereof, all Additional Second Lien 
Obligations of such Series shall also be entitled to be so secured by a subordinated Lien on the Common 
Collateral in accordance with the terms hereof and thereof. 

(b) In order for an Additional Representative and an Additional Collateral Agent to 
become a party to this Agreement: 

(1) such Additional Representative and such Additional Collateral Agent shall have 
executed and delivered to each other then-existing Representative a Joinder Agreement 
substantially in the form of Exhibit A hereto (if such Representative is an Additional Second Lien 
Representative and such Collateral Agent is an Additional Second Lien Collateral Agent) (with 
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such changes as may be reasonably approved by the Designated First Lien Representative, the 
Designated Second Lien Representative and such Representative and such Collateral Agent) or 
Exhibit B hereto (if such Representative is an Additional First Lien Representative and such 
Collateral Agent is an Additional First Lien Collateral Agent) (with such changes as may be 
reasonably approved by the Designated First Lien Representative and such Representative and such 
Collateral Agent) pursuant to which such Additional Representative becomes a Representative 
hereunder, such Additional Collateral Agent becomes a Collateral Agent hereunder and the related 
First Lien Secured Parties or Second Lien Secured Parties, as applicable, become subject hereto 
and bound hereby; and 

(2) the Borrower Representative shall have delivered a Designation to each other then-
existing Collateral Agent substantially in the form of Exhibit C hereto (with such immaterial 
changes as may be consented to by the parties to whom it is delivered), pursuant to which a 
Responsible Officer of the Borrower Representative shall (A) identify the Indebtedness to be 
designated as Additional First Lien Obligations or Additional Second Lien Obligations, as 
applicable, and the initial aggregate principal amount of such Indebtedness, (B) specify the name 
and address of the applicable Additional Representative and Additional Collateral Agent, (C) 
certify that such Additional Debt is permitted to be incurred, secured and guaranteed by each First 
Lien Document and Second Lien Document and that the conditions set forth in this Section 9.24 
are satisfied with respect to such Additional Debt and (D) attach to such Designation true and 
complete copies of each of the First Lien Documents or Second Lien Documents, as applicable, 
relating to such Additional First Lien Debt or Additional Second Lien Debt, as applicable, certified 
as being true and correct by a Responsible Officer of the Borrower Representative. 

(c) The Additional Second Lien Documents or Additional First Lien Documents, as 
applicable, relating to such Additional Obligations shall provide that each of the applicable Secured Parties 
with respect to such Additional Obligations will be subject to and bound by the provisions of this Agreement 
in its capacity as a holder of such Additional Obligations. 

(d) Upon the execution and delivery of a Joinder Agreement by an Additional First 
Lien Representative and an Additional First Lien Collateral Agent or an Additional Second Lien 
Representative and an Additional Second Lien Collateral Agent, as the case may be, in each case in 
accordance with this Section 9.24, each other Representative and Collateral Agent shall acknowledge 
receipt thereof by countersigning a copy thereof and returning the same to such Additional First Lien 
Representative and such Additional First Lien Collateral Agent or such Additional Second Lien 
Representative and such Additional Second Lien Collateral Agent, as the case may be; provided that the 
failure of any Representative or Collateral Agent to so acknowledge or return the same shall not affect the 
status of such Additional Obligations as Additional First Lien Obligations or Additional Second Lien 
Obligations, as the case may be, if the other requirements of this Section 9.24 are complied with. 

(e) With respect to any incurrence, issuance or sale of Indebtedness after the date 
hereof under the Additional First Lien Documents or Additional Second Lien Documents of a Series of 
Additional First Lien Debt or Series of Additional Second Lien Debt whose Representative and Collateral 
Agent is already each a party to this Agreement and the First Lien Pari Passu Intercreditor Agreement or 
Second Lien Pari Passu Intercreditor Agreement, as applicable, the requirements of Section 9.24(b) shall 
not be applicable and such Indebtedness shall automatically constitute Additional First Lien Debt or 
Additional Second Lien Debt so long as (i) such Indebtedness is permitted to be incurred, secured and 
guaranteed by each First Lien Document and Second Lien Document and (ii) the provisions of Section 
9.24(b)(2) have been complied with; provided, further, however, that with respect to any such Indebtedness 
incurred, issued or sold pursuant to the terms of any Additional First Lien Documents or Additional Second 
Lien Documents of such existing Series of Additional First Lien Debt or Additional Second Lien Debt as 
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such terms existed on the date the Representative and Collateral Agent for such Series of Additional First 
Lien Debt or Additional Second Lien Debt executed the Joinder Agreement, the requirements of clause (i) 
of this Section 9.24(e) shall be tested only as of (x) the date of execution of such Joinder Agreement, if 
pursuant to a commitment entered into at the time of such Joinder Agreement and (y) with respect to any 
later commitment or amendment to those terms to permit such Indebtedness, as of the date of such 
commitment and/or amendment. 

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

 
ACQUIOM AGENCY SERVICES LLC, 
as First Lien Collateral Agent 

By:  
Name: Karyn Kesselring 
Title: Director 

ACQUIOM AGENCY SERVICES LLC, 
as Second Lien Collateral Agent 

By:  
Name: Karyn Kesselring 
Title: Director 
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CONSENT AND AGREEMENT OF BORROWER REPRESENTATIVE AND GRANTORS 

Dated: October 2, 2024 

Reference is made to the Intercreditor Agreement, dated as of the date hereof, between 
ACQUIOM AGENCY SERVICES LLC, as First Lien Collateral Agent, and ACQUIOM AGENCY 
SERVICES LLC, as Second Lien Collateral Agent (such agreement as in effect on the date hereof, the 
“Intercreditor Agreement”).  Capitalized terms used but not defined herein shall have the meanings assigned 
to such terms in the Intercreditor Agreement. 

Each of the undersigned Grantors has read the foregoing Intercreditor Agreement and 
consents thereto.  Each of the undersigned Grantors agrees not to take any action that would be contrary to 
the express provisions of the foregoing Intercreditor Agreement, agrees to abide by the requirements 
expressly applicable to it under the foregoing Intercreditor Agreement (including, without limitation, under 
Section 7.4 thereof) and agrees that, except as otherwise provided therein, no First Lien Secured Party or 
Second Lien Secured Party shall have any liability to any Grantor for acting in accordance with the 
provisions of the foregoing Intercreditor Agreement, the First Lien Documents or the Second Lien 
Documents.  Each Grantor understands that the foregoing Intercreditor Agreement is for the sole benefit of 
the First Lien Secured Parties and the Second Lien Secured Parties and their respective successors and 
assigns, and that such Grantor is not an intended beneficiary or third party beneficiary thereof.  For the 
avoidance of doubt, any amendment, modification or waiver of any provision of the Intercreditor 
Agreement that adversely affects the rights of any Borrower of any other Guarantor in any material respect 
shall be subject to consent requirements set forth in the proviso to the first sentence of Section 9.3(a) of the 
Intercreditor Agreement. 

Without limitation to the foregoing, each Grantor agrees to take such further action and to 
execute and deliver such additional documents and instruments (in recordable form, if requested) as the 
First Lien Collateral Agent or the Second Lien Collateral Agent (or any of their respective agents or 
representatives) may reasonably request to effectuate the terms of and the lien priorities contemplated by 
the Intercreditor Agreement. 

This Consent shall be governed and construed in accordance with the laws of the State of 
New York.  Notices delivered to any Grantor pursuant to this Consent shall be delivered in accordance with 
the notice provisions set forth in the Initial First Lien Credit Agreement. 
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[Signature Page to Second Lien Intercreditor Agreement] 
 

IN WITNESS HEREOF, this Consent is hereby executed by each of the 
Grantors as of the date first written above. 

PROCERA NETWORKS, INC., 
as the Borrower Representative 
 
 
By:   
Name: Jeffrey A. Kupp  
Title: Chief Financial Officer 
 
 
SANDVINE CORPORATION, 
as a Borrower 
 
 
By:   
Name: Jeffrey A. Kupp  
Title: Chief Financial Officer 
 
 
PROCERA II LP, 
as Ultimate Parent 
Acting by its General Partner, 
New Procera GP Company 
 
 
By:   
Name: Jeffrey A. Kupp  
Title: Authorized Representative 
 
 
PROCERA HOLDING, INC. 
as Holdings 
 
 
By:   
Name: Jeffrey A. Kupp  
Title: Chief Financial Officer 
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[Signature Page to Second Lien Intercreditor Agreement] 
 

SANDVINE HOLDINGS UK LIMITED, 
as a Loan Party 
 
 
By:   
Name: Jeffrey A. Kupp 
Title: Director 
 
 
SANDVINE OP (UK) LTD, 
as a Loan Party 
 
 
By:   
Name: Jeffrey A. Kupp 
Title: Director 
 
 
SANDVINE SWEDEN AB, 
as a Loan Party 
 
 
By:   
Name: Jeffrey A. Kupp 
Title: Director 
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Exhibit A to the 
Intercreditor Agreement 

[FORM OF] SECOND LIEN JOINDER AGREEMENT NO. [   ] dated as of [   ], 20[    ] 
to the INTERCREDITOR AGREEMENT dated as of October 2, 2024 (the “Intercreditor Agreement”), 
among ACQUIOM AGENCY SERVICES LLC, as Initial First Lien Representative and, ACQUIOM 
AGENCY SERVICES LLC, as Initial First Lien Collateral Agent, ACQUIOM AGENCY SERVICES 
LLC, as Initial Second Lien Representative, ACQUIOM AGENCY SERVICES LLC, as Initial Second 
Lien Collateral Agent, and the additional First Lien Representatives, Second Lien Representatives, First 
Lien Collateral Agents and Second Lien Collateral Agents from time to time a party thereto, and 
acknowledged and agreed to by PROCERA II LP, an exempted limited partnership formed and registered 
in the Cayman Islands, acting through its general partner, NEW PROCERA GP COMPANY (“Ultimate 
Parent”) and certain subsidiaries of Ultimate Parent (each, a “Grantor”). 

Capitalized terms used herein but not otherwise defined herein shall have the meanings 
assigned to such terms in the Intercreditor Agreement. 

As a condition to the ability of the Borrowers to incur Additional Second Lien Debt after 
the date of the Intercreditor Agreement and to secure such Additional Second Lien Debt and related 
Additional Second Lien Obligations with a lien on the Common Collateral and to have such Additional 
Second Lien Debt and related Additional Second Lien Obligations guaranteed by the Grantors, in each case 
under and pursuant to the applicable Additional Second Lien Documents, each of the Additional Second 
Lien Representative and the Additional Second Lien Collateral Agent in respect of such Additional Second 
Lien Debt and related Additional Second Lien Obligations is required to become a Second Lien 
Representative and Second Lien Collateral Agent, respectively, under, and the Additional Second Lien 
Secured Parties in respect thereof are required to become subject to and bound by, the Intercreditor 
Agreement.  Section 9.24 of the Intercreditor Agreement provides that such Additional Second Lien 
Representative and Additional Second Lien Collateral Agent may become a Second Lien Representative 
and Second Lien Collateral Agent, respectively, under, and such Additional Second Lien Secured Parties 
may become subject to and bound by, the Intercreditor Agreement pursuant to the execution and delivery 
by the Additional Second Lien Representative and Additional Second Lien Collateral Agent of an 
instrument in the form of this Joinder Agreement and the satisfaction of the other conditions set forth in 
Section 9.23 of the Intercreditor Agreement.  The undersigned Additional Second Lien Representative (the 
“New Representative”) and Additional Second Lien Collateral Agent (the “New Collateral Agent”) are 
executing this Joinder Agreement in accordance with the requirements of the Intercreditor Agreement. 

Accordingly, the New Representative and the New Collateral Agent agree as follows: 

In accordance with Section 9.24 of the Intercreditor Agreement, the New Representative 
and the New Collateral Agent by their signatures below become a Second Lien Representative and a Second 
Lien Collateral Agent, respectively, under, and the related Additional Second Lien Secured Parties 
represented by it become subject to and bound by, the Intercreditor Agreement with the same force and 
effect as if the New Representative and the New Collateral Agent had originally been named therein as a 
Second Lien Representative and a Second Lien Collateral Agent, respectively, and each of the New 
Representative and the New Collateral Agent, on behalf of itself and each other Additional Second Lien 
Secured Party represented by it, hereby agrees to all the terms and provisions of the Intercreditor Agreement 
applicable to it as a Second Lien Representative and a Second Lien Collateral Agent, respectively, and to 
the Additional Second Lien Secured Parties represented by it as Second Lien Secured Parties.  Each 
reference to a “Second Lien Representative” in the Intercreditor Agreement shall be deemed to include the 
New Representative, each reference to a “Second Lien Collateral Agent” in the Intercreditor Agreement 
shall be deemed to include the New Collateral Agent and each reference to “Second Lien Secured Parties” 
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shall include the Additional Second Lien Secured Parties represented by such New Representative and New 
Collateral Agent.  The Intercreditor Agreement is hereby incorporated herein by reference. 

Each of the New Representative and New Collateral Agent represents and warrants to the 
other Second Lien Representatives, Second Lien Collateral Agents and Second Lien Secured Parties that 
(i) it has full power and authority to enter into this Joinder Agreement, in its capacity as [agent][trustee], 
(ii) this Joinder Agreement 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 and the terms of the 
Intercreditor Agreement and (iii) the Second Lien Documents relating to such Additional Second Lien Debt 
provide that, upon the New Representative’s and New Collateral Agent’s entry into this Agreement, the 
Additional Second Lien Secured Parties in respect of such Additional Second Lien Debt will be subject to 
and bound by the provisions of the Intercreditor Agreement as Second Lien Secured Parties. 

This Joinder Agreement may be executed in counterparts, each of which shall constitute 
an original, but all of which when taken together shall constitute a single contract.  Delivery of an executed 
signature page to this Joinder Agreement by facsimile or other electronic transmission shall be effective as 
delivery of a manually signed counterpart of this Joinder Agreement. 

Except as expressly supplemented hereby, the Intercreditor Agreement shall remain in full 
force and effect. 

THIS JOINDER AGREEMENT, AND ANY DISPUTE, CLAIM OR 
CONTROVERSY ARISING OUT OF OR RELATING TO THIS JOINDER AGREEMENT 
(WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE) SHALL BE GOVERNED BY, 
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE 
STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW RULES THAT 
WOULD RESULT IN THE APPLICATION OF A DIFFERENT GOVERNING LAW (OTHER 
THAN ANY MANDATORY PROVISIONS OF THE UCC OR PPSA RELATING TO THE LAW 
GOVERNING PERFECTION AND THE EFFECT OF PERFECTION OR PRIORITY OF THE 
SECURITY INTERESTS IN THE COMMON COLLATERAL). 

Any provision of this Joinder 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 in the Intercreditor Agreement, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction.  The parties hereto shall endeavor in good faith negotiations to replace 
any invalid, illegal or unenforceable provisions with valid provisions the economic effect of which comes 
as close as possible to those of the invalid, illegal or unenforceable provisions. 

All communications and notices hereunder shall be in writing and given as provided in 
Section 9.8 of the Intercreditor Agreement.  All communications and notices hereunder to the New 
Representative and the New Collateral Agent shall be given to it at the address set forth below its signature 
hereto. 

[Remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the New Representative and New Collateral Agent have duly 
executed this Joinder Agreement to the Intercreditor Agreement as of the day and year first above written. 

[NAME OF NEW REPRESENTATIVE], 
as [              ]  for the holders of [                            ]  

By:   
 Name: 
 Title: 

Address for notices: 

   
   
 Attention of:  
 Telecopy:  

[NAME OF NEW COLLATERAL AGENT], 
as [              ]  for the holders of [ ]  

By:   
 Name: 
 Title: 

Address for notices: 

   
   
 Attention of:  
 Telecopy:  
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Exhibit B to the  
Intercreditor Agreement 

[FORM OF] FIRST LIEN JOINDER AGREEMENT NO. [   ] dated as of [   ], 20[    ] to 
the INTERCREDITOR AGREEMENT dated as of October 2, 2024 (the “Intercreditor Agreement”), 
among ACQUIOM AGENCY SERVICES LLC, as Initial First Lien Representative and, ACQUIOM 
AGENCY SERVICES LLC, as Initial First Lien Collateral Agent, ACQUIOM AGENCY SERVICES 
LLC, as Initial Second Lien Representative, ACQUIOM AGENCY SERVICES LLC, as Initial Second 
Lien Collateral Agent, and the additional First Lien Representatives, Second Lien Representatives, First 
Lien Collateral Agents and Second Lien Collateral Agents from time to time a party thereto, and 
acknowledged and agreed to by PROCERA II LP, an exempted limited partnership formed and registered 
in the Cayman Islands, acting through its general partner, NEW PROCERA GP COMPANY (“Ultimate 
Parent”) and certain subsidiaries of Ultimate Parent (each, a “Grantor”). 

Capitalized terms used herein but not otherwise defined herein shall have the meanings 
assigned to such terms in the Intercreditor Agreement. 

As a condition to the ability of the Borrowers to incur Additional First Lien Debt after the 
date of the Intercreditor Agreement and to secure such Additional First Lien Debt and related Additional 
First Lien Obligations with a lien on the Common Collateral and to have such Additional First Lien Debt 
and related Additional First Lien Obligations guaranteed by the Grantors, in each case under and pursuant 
to the applicable Additional First Lien Documents, each of the Additional First Lien Representative and the 
Additional First Lien Collateral Agent in respect of such Additional First Lien Debt and related Additional 
First Lien Obligations is required to become a First Lien Representative and First Lien Collateral Agent, 
respectively, under, and the Additional First Lien Secured Parties in respect thereof are required to become 
subject to and bound by, the Intercreditor Agreement.  Section 9.24 of the Intercreditor Agreement provides 
that such Additional First Lien Representative and Additional First Lien Collateral Agent may become a 
First Lien Representative and First Lien Collateral Agent, respectively, under, and such Additional First 
Lien Secured Parties may become subject to and bound by, the Intercreditor Agreement pursuant to the 
execution and delivery by the Additional First Lien Representative and Additional First Lien Collateral 
Agent of an instrument in the form of this Joinder Agreement and the satisfaction of the other conditions 
set forth in Section 9.24 of the Intercreditor Agreement.  The undersigned Additional First Lien 
Representative (the “New Representative”) and Additional First Lien Collateral Agent (the “New Collateral 
Agent”) are executing this Joinder Agreement in accordance with the requirements of the Intercreditor 
Agreement. 

Accordingly, the New Representative and the New Collateral Agent agree as follows: 

In accordance with Section 9.24 of the Intercreditor Agreement, the New Representative 
and the New Collateral Agent by their signatures below become a First Lien Representative and a First Lien 
Collateral Agent, respectively, under, and the related Additional First Lien Secured Parties represented by 
it become subject to and bound by, the Intercreditor Agreement with the same force and effect as if the New 
Representative and the New Collateral Agent had originally been named therein as a First Lien 
Representative and a First Lien Collateral Agent, respectively, and each of the New Representative and the 
New Collateral Agent, on behalf of itself and each other Additional First Lien Secured Party represented 
by it, hereby agrees to all the terms and provisions of the Intercreditor Agreement applicable to it as a First 
Lien Representative and a First Lien Collateral Agent, respectively, and to the Additional First Lien Secured 
Parties represented by it as First Lien Secured Parties.  Each reference to a “First Lien Representative” in 
the Intercreditor Agreement shall be deemed to include the New Representative, each reference to a “First 
Lien Collateral Agent” in the Intercreditor Agreement shall be deemed to include the New Collateral Agent 
and each reference to “First Lien Secured Parties” shall include the Additional First Lien Secured Parties 
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represented by such New Representative and New Collateral Agent.  The Intercreditor Agreement is hereby 
incorporated herein by reference. 

Each of the New Representative and New Collateral Agent represents and warrants to the 
other First Lien Representatives, First Lien Collateral Agents and First Lien Secured Parties that (i) it has 
full power and authority to enter into this Joinder Agreement, in its capacity as [agent][trustee], (ii) this 
Joinder Agreement 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 and the terms of the Intercreditor 
Agreement and (iii) the First Lien Documents relating to such Additional First Lien Debt provide that, upon 
the New Representative’s and New Collateral Agent’s entry into this Agreement, the Additional First Lien 
Secured Parties in respect of such Additional First Lien Debt will be subject to and bound by the provisions 
of the Intercreditor Agreement as First Lien Secured Parties. 

This Joinder Agreement may be executed in counterparts, each of which shall constitute 
an original, but all of which when taken together shall constitute a single contract.  Delivery of an executed 
signature page to this Joinder Agreement by facsimile or other electronic transmission shall be effective as 
delivery of a manually signed counterpart of this Joinder Agreement. 

Except as expressly supplemented hereby, the Intercreditor Agreement shall remain in full 
force and effect. 

THIS JOINDER AGREEMENT, AND ANY DISPUTE, CLAIM OR 
CONTROVERSY ARISING OUT OF OR RELATING TO THIS JOINDER AGREEMENT 
(WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE) SHALL BE GOVERNED BY, 
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE 
STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW RULES THAT 
WOULD RESULT IN THE APPLICATION OF A DIFFERENT GOVERNING LAW (OTHER 
THAN ANY MANDATORY PROVISIONS OF THE UCC OR PPSA RELATING TO THE LAW 
GOVERNING PERFECTION AND THE EFFECT OF PERFECTION OR PRIORITY OF THE 
SECURITY INTERESTS IN THE COMMON COLLATERAL). 

Any provision of this Joinder 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 in the Intercreditor Agreement, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction.  The parties hereto shall endeavor in good faith negotiations to replace 
any invalid, illegal or unenforceable provisions with valid provisions the economic effect of which comes 
as close as possible to those of the invalid, illegal or unenforceable provisions. 

All communications and notices hereunder shall be in writing and given as provided in 
Section 9.8 of the Intercreditor Agreement.  All communications and notices hereunder to the New 
Representative and the New Collateral Agent shall be given to it at the address set forth below its signature 
hereto. 

[Remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the New Representative and the New Collateral Agent have 
duly executed this Joinder Agreement to the Intercreditor Agreement as of the day and year first above 
written. 

[NAME OF NEW REPRESENTATIVE], 
as [                   ] for the holders of [                ]  
By:   
 Name: 
 Title: 

Address for notices: 

   
   
 Attention of:  
 Telecopy:  

[NAME OF NEW COLLATERAL AGENT], 
as [              ] for the holders of [                            ]  

By:   
 Name: 
 Title: 

Address for notices: 

   
   
 Attention of:  
 Telecopy:  
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Exhibit C to the  
Intercreditor Agreement 

[FORM OF] DEBT DESIGNATION NO. [   ] (this “Designation”) dated as of [   ]], 20[    ] 
with respect to the INTERCREDITOR AGREEMENT dated as of October 2, 2024 (the “Intercreditor 
Agreement”), among ACQUIOM AGENCY SERVICES LLC, as Initial First Lien Representative and, 
ACQUIOM AGENCY SERVICES LLC, as Initial First Lien Collateral Agent, ACQUIOM AGENCY 
SERVICES LLC, as Initial Second Lien Representative, ACQUIOM AGENCY SERVICES LLC, as Initial 
Second Lien Collateral Agent, and the additional First Lien Representatives, Second Lien Representatives, 
First Lien Collateral Agents and Second Lien Collateral Agents from time to time a party thereto, and 
acknowledged and agreed to by PROCERA II LP, an exempted limited partnership formed and registered 
in the Cayman Islands, acting through its general partner, NEW PROCERA GP COMPANY (“Ultimate 
Parent”) and certain subsidiaries of Ultimate Parent (each, a “Grantor”). 

Capitalized terms used herein but not otherwise defined herein shall have the meanings 
assigned to such terms in the Intercreditor Agreement. 

This Designation is being executed and delivered in order to designate additional secured 
Obligations of the Borrowers and the grantors as [Additional First Lien Debt][Additional Second Lien 
Debt] entitled to the benefit of and subject to the terms of the Intercreditor Agreement. 

The undersigned, the duly appointed [specify title of Responsible Officer] of the Borrower 
Representative hereby certifies on behalf of the Borrower that: 

1. [Insert name of the Borrower or other Grantor] intends to incur Indebtedness (the 
“Designated Obligations”) in the initial aggregate principal amount of [ ] 
pursuant to the following agreement: [describe credit/loan agreement, indenture 
or other agreement giving rise to Additional First Lien Debt or Additional Second 
Lien Debt, as the case may be] (the “Designated Agreement”) which will be 
[Additional First Lien Obligations][Additional Second Lien Obligations]. 

2. The incurrence of the Designated Obligations is permitted by each applicable First 
Lien Document and Second Lien Document. 

3. Conform the following as applicable; Pursuant to and for the purposes of Section 
9.24 of the Intercreditor Agreement, (i) the Designated Agreement is hereby 
designated as [an “Additional First Lien Document”][an “Additional Second Lien 
Document”] [and][,] (ii) the Designated Obligations are hereby designated as 
[“Additional First Lien Obligations”][“Additional Second Lien Obligations”]. 

4. a. The name and address of the Representative for such Designated Obligations is: 

 [Insert name and all capacities; Address]  

 Telephone:   
 
 Fax:   
 
 Email    
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 b. The name and address of the Collateral Agent for such Designated Obligations 
is: 

[Insert name and all capacities; Address] 

 Telephone:   
 
 Fax:   
 
 Email    

5. Attached hereto are true and complete copies of each of the [First/Second] Lien 
Loan Documents relating to such Additional [First/Second] Lien Debt. 

[Remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the Borrower Representative has caused this Designation to be 
duly executed by the undersigned Responsible Officer as of the day and year first above written. 

 

[INSERT NAME OF COMPANY] 

By:   
 Name: 
 Title: 
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Exhibit D to the  
Intercreditor Agreement 

[FORM OF] GRANTOR JOINDER AGREEMENT NO. [   ] dated as of [      ], 20[    ] (the 
“Grantor Joinder Agreement”) INTERCREDITOR AGREEMENT dated as of October 2, 2024 (the 
“Intercreditor Agreement”), among ACQUIOM AGENCY SERVICES LLC, as Initial First Lien 
Representative and, ACQUIOM AGENCY SERVICES LLC, as Initial First Lien Collateral Agent, 
ACQUIOM AGENCY SERVICES LLC, as Initial Second Lien Representative, ACQUIOM AGENCY 
SERVICES LLC, as Initial Second Lien Collateral Agent, and the additional First Lien Representatives, 
Second Lien Representatives, First Lien Collateral Agents and Second Lien Collateral Agents from time to 
time a party thereto, and acknowledged and agreed to by PROCERA II LP, an exempted limited partnership 
formed and registered in the Cayman Islands, acting through its general partner, NEW PROCERA GP 
COMPANY (“Ultimate Parent”) and certain subsidiaries of Ultimate Parent (each, a “Grantor”). 

Capitalized terms used herein but not otherwise defined herein shall have the meanings 
assigned to such terms in the Intercreditor Agreement. 

The undersigned, [                          ], a [                          ], (the “New Grantor”) wishes to 
acknowledge and agree to the Intercreditor Agreement and become a party thereto to the limited extent 
contemplated by Section 9.23 thereof and to acquire and undertake the rights and obligations of a Grantor 
thereunder. 

Accordingly, the New Grantor agrees as follows for the benefit of the First Lien 
Representatives, the Second Lien Representatives, the First Lien Collateral Agents, the Second Lien 
Collateral Agents and the Secured Parties: 

SECTION 1. Accession to the Intercreditor Agreement.  The New Grantor (a) 
acknowledges and agrees to, and becomes a party to the Intercreditor Agreement as a Grantor to the limited 
extent contemplated by Section 9.23 thereof, (b) agrees to all the terms and provisions of the Intercreditor 
Agreement and (c) shall have all the rights and obligations of a Grantor under the Intercreditor Agreement.  
This Grantor Joinder Agreement supplements the Intercreditor Agreement and is being executed and 
delivered by the New Grantor pursuant to Section 9.23 of the Intercreditor Agreement. 

SECTION 2. Representations, Warranties and Acknowledgement of the New Grantor.  The 
New Grantor represents and warrants to each First Lien Representative, Second Lien Representative, each 
First Lien Collateral Agent, Second Lien Collateral Agent and to the First Lien Secured Parties and Second 
Lien Secured Parties that (a) it has full power and authority to enter into this Grantor Joinder Agreement, 
in its capacity as Grantor and (b) this Grantor Joinder Agreement has been duly authorized, executed and 
delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in accordance 
with the terms of this Grantor Joinder Agreement. 

SECTION 3. Counterparts.  This Grantor Joinder Agreement may be executed in 
counterparts (and by different parties hereto in different counterparts), each of which shall constitute an 
original, but all of which when taken together shall constitute a single contract.  Delivery of an executed 
counterpart of a signature page of this Grantor Joinder Agreement or any document or instrument delivered 
in connection herewith by telecopy or other electronic means shall be effective as delivery of a manually 
executed counterpart of this Grantor Joinder Agreement or such other document or instrument, as 
applicable. 
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SECTION 4. Section Headings.  Section heading used in this Grantor Joinder Agreement 
are for convenience of reference only and are not to affect the construction hereof or to be taken in 
consideration in the interpretation hereof. 

SECTION 5. Benefit of Agreement.  The agreements set forth herein or undertaken 
pursuant hereto are for the benefit of, and may be enforced by, any party to the Intercreditor Agreement 
subject to any limitations set forth in the Intercreditor Agreement with respect to the Grantors. 

SECTION 6. Governing Law.  THIS GRANTOR JOINDER AGREEMENT, AND 
ANY DISPUTE, CLAIM OR CONTROVERSY ARISING OUT OF OR RELATING TO THIS 
GRANTOR JOINDER AGREEMENT (WHETHER ARISING IN CONTRACT, TORT OR 
OTHERWISE) SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN 
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO 
CONFLICTS OF LAW RULES THAT WOULD RESULT IN THE APPLICATION OF A 
DIFFERENT GOVERNING LAW (OTHER THAN ANY MANDATORY PROVISIONS OF THE 
UCC OR PPSA RELATING TO THE LAW GOVERNING PERFECTION AND THE EFFECT OF 
PERFECTION OR PRIORITY OF THE SECURITY INTERESTS IN THE COMMON 
COLLATERAL). 

SECTION 7. 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.  The parties hereto shall endeavor in good faith negotiations to replace 
any invalid, illegal or unenforceable provisions with valid provisions the economic effect of which comes 
as close as possible to those of the invalid, illegal or unenforceable provisions. 

SECTION 8. Notices.  All communications and notices hereunder shall be in writing and 
given as provided in Section 9.8 of the Intercreditor Agreement.  All communications and notices hereunder 
to the New Grantor shall be given to it at the address set forth under its signature hereto, which information 
supplements Section 9.8 of the Intercreditor Agreement. 

SECTION 9. Miscellaneous.  The provisions of Section 8 of the Intercreditor Agreement 
will apply with like effect to this Grantor Joinder Agreement. 
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IN WITNESS WHEREOF, the New Grantor has duly executed this Grantor Joinder 
Agreement to the Intercreditor Agreement as of the day and year first above written. 

[                                                                              ] 

By:   
Name: 
Title: 

Address for notices: 

   
   
 Attention of:  
 Telecopy:  
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This is Exhibit “R” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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Execution Version 

 

AMENDMENT NO. 8 TO CREDIT AGREEMENT 
 

This AMENDMENT NO. 8 TO CREDIT AGREEMENT, dated as of October 2, 2024 
(this “Amendment No. 8”), is entered into among PROCERA NETWORKS, INC., a Delaware 
corporation (the “U.S. Borrower” and the “Borrower Representative”), SANDVINE CORPORATION, 
a corporation amalgamated under the laws of the Province of British Columbia (the “Canadian Borrower” 
and together with the U.S. Borrower, the “Borrowers”), and the Lenders party hereto, which collectively 
constitute Required Lenders under the Credit Agreement (the “Consenting Lenders”). Unless otherwise 
indicated, all capitalized terms used herein and not otherwise defined shall have the respective meanings 
provided such terms in the Amended Credit Agreement (as defined below). 

 
PRELIMINARY STATEMENTS 

 
WHEREAS, the Borrowers, PROCERA II LP, an exempted limited partnership formed 

and registered in the Cayman Islands (“Ultimate Parent”), acting through its general partner, NEW 
PROCERA GP COMPANY, each other Guarantor (together with the Borrowers and Ultimate Parent, 
the “Loan Parties”), SEAPORT LOAN PRODUCTS LLC (“Seaport”) and ACQUIOM AGENCY 
SERVICES LLC (“Acquiom” or the “Collateral Agent”, together with Seaport, the “Co-Administrative 
Agents”), and the Lenders from time to time party thereto are party to that certain First Lien Credit 
Agreement, dated as of November 2, 2018 (as amended by Amendment No. 1 to First Lien Credit 
Agreement, dated as of March 7, 2019, Amendment No. 2 to Credit Agreement, dated as of December 20, 
2021, Amendment No. 3 to Credit Agreement, dated as of August 4, 2022, Amendment No. 4 to First Lien 
Credit Agreement, dated as of July 21, 2023, Amendment No. 5 to Credit Agreement, dated as of May 31, 
2024, Amendment No. 6 to Credit Agreement, dated as of June 28, 2024, Amendment No. 7 to Credit 
Agreement, dated as of August 28, 2024, and as further modified by the Forbearance Agreement, dated as 
of May 6, 2024, and as supplemented or otherwise modified by the LIBOR Suspension Letter dated as of 
December 30, 2021, and as supplemented or otherwise modified by the Successor Agent Agreement, dated 
as of August 15, 2024, and as further amended, restated, amended and restated, supplemented or otherwise 
modified from time to time prior to the date hereof, the “Credit Agreement”).  

 
WHEREAS, on September 13, 2024 (the “Solicitation Date”) the Borrowers informed 

the Lenders that the Borrowers intend to enter into a Super-Senior Credit Agreement (the “Super-Senior 
Credit Agreement”) on October 2, 2024, which will provide the Borrowers with (i) Initial Term Loans (as 
defined therein) in an aggregate principal amount of $20,000,000 (which amount, for the avoidance of 
doubt, shall include the Commitment Premium (as defined therein)), (ii) a Delayed Draw Term Facility (as 
defined therein) in an aggregate principal amount of $30,000,000 and (iii) Exchange Term Loans (as 
defined therein) in an aggregate principal amount of $75,000,000, substantially in the form of Exhibit B 
attached hereto, and, in acordance with Section 9.02(l) of the Credit Agreement, offered each Lender 
(including each adversely affected Lender) (as of the Solicitation Date) a bona fide opportunity to fund or 
otherwise provide its pro rata share of the commitments under the Super-Senior Credit Agreement (the 
“Super-Senior Commitments”) on the same terms (other than bona fide backstop fees, any arrangement 
or restructuring fees and reimbursement of counsel fees and other expenses in connection with the 
negotiation of the Super-Senior Credit Agreement) as offered to all other lenders (or their affiliates) under 
the Super-Senior Credit Agreement pursuant to the Fee Letter (as defined in the Super-Senior Credit 
Agreement), describing the material terms of the Super-Senior Credit Agreement.  

WHEREAS, all Consenting Lenders have agreed to fund or otherwise provide their pro 
rata share of the Super-Senior Commitments.  
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WHEREAS, pursuant to Section 9.04(b)(i) of the Amended Credit Agreement (as defined 
herein) and Section 3 hereof, the Exchange Term Loans are issued as consideration for the purchase by the 
Borrowers of a portion of the Amendment No. 6 Term Loans held by the Consenting Lenders.  

WHEREAS, the Borrowers have informed the Lenders that in connection with the Super-
Senior Credit Agreement, the Borrowers intend to acknowledge and agree to an intercreditor agreement 
(the “Second Lien Intercreditor Agreement”) pursuant to Section 9.02(l) of the Credit Agreement, 
substantially in the form of Exhibit C attached hereto, pursuant to which the Liens securing the Obligations 
under the Amended Credit Agreement shall be subordinated to the Liens securing the Obligations (as 
defined in the Super-Senior Credit Agrement) under the Super-Senior Credit Agreement.  

WHEREAS, the Consenting Lenders and the Borrowers hereby authorize and direct the 
Collateral Agent to enter into the Second Lien Intercreditor Agreement. 

WHEREAS, pursuant to and in accordance with Section 9.02 of the Credit Agreement, 
the parties hereto have agreed to amend the Credit Agreement as set forth in Section 2 of this Amendment 
(the Credit Agreement as amended by this Amendment No. 8, the “Amended Credit Agreement”). 

WHEREAS, the Consenting Lenders and the Borrowers intend to amend the Swedish 
Floating Charge Pledge Agreement on the terms set forth in the Amendment and Restatement Agreement 
to Security Agreement (“Swedish Security Amendment Agreement”), substantially in the form of 
Exhibit D attached hereto and the Amendment and Restatement Agreement to Share Pledge Agreement 
(the “Swedish Pledge Amendment Agreement” and, together with the Swedish Security Amendment 
Agreement, the “Swedish Amendment Agreements”), substantially in the form of Exhibit E attached 
hereto. 

WHEREAS, the Consenting Lenders and the Borrowers hereby authorize and direct the 
Collateral Agent to enter into the Swedish Amendment Agreements. 

NOW, THEREFORE, in consideration of the foregoing, the parties hereto agree as 
follows: 

 RULES OF CONSTRUCTION. The rules of construction specified in Sections 1.02 
through 1.15 of the Existing Credit Agreement shall apply to this Amendment No. 8. 

 AMENDMENTS TO CREDIT AGREEMENT.  

The Borrowers and the Consenting Lenders agree that the Credit Agreement is hereby 
amended to delete the stricken text (indicated textually in the same manner as the following example: 
stricken text) and to add the double-underlined text (indicated textually in the same manner as the following 
example: double-underlined text) as set forth in the pages of the Amended Credit Agreement attached as 
Exhibit A hereto. 

 EXCHANGE 

 In consideration of the issuance of the Exchange Term Loans, each Consenting Lender 
hereby irrevocably sells and assigns to the Borrowers, and the Borrowers hereby irrevocably purchase and 
assume from the Consenting Lenders, a portion of such Consenting Lender’s Amendment No. 6 Term 
Loans in an amount and percentage set forth on Schedule 1 hereto (such amounts, the “Purchased Term 
Loans”), which schedule shall, for the avoidance of doubt, also set forth the amount and percentage of such 
Consenting Lender’s Amendment No. 6 Term Loans that do not constitute Purchase Term Loans, and (i) 
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all of such Consenting Lender’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 so sold and assigned and (ii) to the extent permitted to be assigned under 
applicable law, all claims, suits, causes of action and any other right of such Consenting Lender (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. Each such sale 
and assignment is without recourse to any Consenting Lender, without representation or warranty by any 
Consenting Lender. 

All Purchased Term Loans shall be immediately cancelled. 

 CONDITIONS PRECEDENT.  

(a) This Amendment No. 8 shall become effective on the first date on which all of the 
following conditions set forth in this Section 4(a) shall have been satisfied or waived (such time, the 
“Amendment No. 8 Effective Date”): 

i. This Amendment No. 8 shall have been duly executed by each of (i) the 
Borrowers and (ii) each Consenting Lender. 

ii. The Super-Senior Credit Agreement shall be duly executed by each of (i) 
the Borrowers and (ii) each Lender (as defined therein), which shall be dated as of the date 
hereof and effective after the effectiveness of this Amendment No. 8.  

iii. The Second Lien Intercreditor Agreement shall have been duly executed 
by each of the parties party thereto, which shall be dated as of the date hereof and effective 
after the effectiveness of this Amendment No. 8. 

iv. The representations and warranties of the Borrowers set forth in Section 5 
hereof shall be true and correct as of the Amendment No. 8 Effective Date. 

v. The Specified PJT Fees  shall have been paid. 

For purposes of determining whether the conditions set forth in this Section 4 have been satisfied, 
each Lender that has signed this Amendment No. 8 shall be deemed to have consented to, approved, 
accepted or be satisfied with each document or other matter contemplated thereby. 

  REPRESENTATIONS AND WARRANTIES. 

Each of the Borrowers hereby represents and warrants to the Lenders that, as of the Amendment 
No. 8 Effective Date, as follows: 

(a) Except as to the interest payment scheduled for September 30, 2024, no Default or 
Event of Default has occurred and is continuing or would result from the transactions contemplated by this 
Amendment No. 8. 

(b) The representations and warranties of each Loan Party set forth in the Loan 
Documents are true and correct in all material respects (provided that (i) any such representations and 
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warranties which are qualified by materiality, Material Adverse Effect or similar language are true and 
correct in all respects and (ii) any such representations and warranties which are made by a Foreign Loan 
Party shall subject to the Legal Reservations and Perfection Requirements), in each case on and as of 
Amendment No. 8 Effective Date (or true and correct as of a specified date, if earlier). 

(c) The Borrower Representative acknowledges and agrees that the Super-Senior 
Credit Agreement, the Amended Credit Agreement, the other Loan Documents and this Amendment No. 8 
constitute the legal, valid and binding obligation of the Loan Parties and are enforceable against the Loan 
Parties in accordance with their terms, subject to (i) the effects of bankruptcy, insolvency, moratorium, 
reorganization, fraudulent conveyance or other similar laws affecting creditors’ rights generally, (ii) general 
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at 
law), (iii) implied covenants of good faith and fair dealing and (iv) any foreign laws, rules and regulations 
as they relate to pledges of Equity Interests of Foreign Subsidiaries. 

 MISCELLANEOUS PROVISIONS. 

(a) Intended Tax Treatment.  The parties hereto agree that, notwithstanding anything 
to the contrary in this Amendment No. 8, the Second Lien Intercreditor Agreement, or the Amended Credit 
Agreement, for all applicable U.S. federal, state and local income tax purposes, the alterations to the Credit 
Agreement pursuant to Section 2 of this Amendment No. 8 are intended to be treated (alone and together 
with prior modifications made pursuant to prior amendments to the Credit Agreement) as modifications 
that are not “significant modifications” within the meaning of Treasury regulations Section 1.1001-3 (other 
than with respect to any Purchased Term Loans that are assigned to the Borrowers in exchange for Exchange 
Term Loans pursuant to Section 3 of this Amendment No. 8). The Parties further agree that for applicable 
U.S. federal, state and local and Canadian income tax purposes, the amount of the Exchange Term Loans 
that shall be allocable to the U.S. Borrower as primary obligor shall be proportionate to the proportion of 
the Purchased Term Loans in respect of which the U.S. Borrower is currently the primary obligor, and the 
amount of the Exchange Term Loans that shall be allocable to the Canadian Borrower as primary obligor 
shall be proportionate to the proportion of the Purchased Term Loans in respect of which the Canadian 
Borrower is currently the primary obligor. No party shall take any position (on any tax return, in any tax 
proceeding or otherwise) inconsistent with the foregoing, unless otherwise required by a final determination 
within the meaning of Section 1313(a) of the Code.   

(b) Amendments. No amendment or waiver of any provision of this Amendment No. 
8 shall be effective unless in writing signed by each party hereto and as otherwise required by Section 9.06 
of the Amended Credit Agreement.  

(c) Ratification. This Amendment No. 8 is limited to the matters specified herein and 
shall not constitute a modification, acceptance or waiver of any other provision of the Credit Agreement or 
any other Loan Document. Nothing herein contained shall be construed as a substitution or novation of the 
obligations outstanding under the Credit Agreement or any other Loan Document or instruments securing 
the same, which shall remain in full force and effect as modified hereby or by instruments executed 
concurrently herewith. 

(d) No Novation; Effect of this Amendment No. 8. This Amendment No. 8 does not 
extinguish the Obligations for the payment of money outstanding under the Credit Agreement or discharge 
or release the lien or priority of any Loan Document or any other security therefor or any guarantee thereof, 
and the liens and security interests existing immediately prior to the Amendment No. 8 Effective Date in 
favor of the Collateral Agent for the benefit of the Secured Parties securing payment of the Obligations are 
in all respects continuing and in full force and effect with respect to all Obligations. Except as expressly 
provided herein, nothing herein contained shall be construed as a substitution or novation, or a payment 
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and reborrowing, or a termination, of the Obligations outstanding under the Credit Agreement or 
instruments guaranteeing or securing the same, which shall remain in full force and effect, except as 
modified hereby or by instruments executed concurrently herewith. Nothing expressed or implied in this 
Amendment No. 8 or any other document contemplated hereby shall be construed as a release or other 
discharge of any Borrower under the Credit Agreement or any Borrower or any other Loan Party under any 
Loan Document from any of its obligations and liabilities thereunder, and except as expressly provided, 
such obligations are in all respects continuing with only the terms being modified as provided in this 
Amendment No. 8. The Credit Agreement and each of the other Loan Documents shall remain in full force 
and effect, until and except as modified hereby. Except as expressly set forth herein, this Amendment No. 
8 shall not by implication or otherwise limit, impair, constitute a waiver of, or otherwise affect the rights 
and remedies of the Lenders or the Agents under the Credit Agreement or any other Loan Document, and 
shall not alter, modify, amend or in any way affect any of the terms, conditions, obligations, covenants or 
agreements contained in the Credit Agreement or any other Loan Document, all of which are ratified and 
affirmed in all respects and shall continue in full force and effect. Nothing herein shall be deemed to entitle 
any Loan Party to a consent to, or a waiver, amendment, modification or other change of, any of the terms, 
conditions, obligations, covenants or agreements contained in the Credit Agreement or any other Loan 
Document in similar or different circumstances. This Amendment No. 8 shall apply and be effective only 
with respect to the provisions of the Credit Agreement specifically referred to herein. This Amendment No. 
8 constitutes a “Loan Document” for all purposes of the Credit Agreement and the other Loan Documents. 

(e) GOVERNING LAW; SUBMISSION TO JURISDICTION, ETC.. SECTIONS 
9.09 (GOVERNING LAW; JURISDICTION; CONSENT TO SERVICE OF PROCESS) AND 9.10 
(WAIVER OF JURY TRIAL) OF THE AMENDED CREDIT AGREEMENT ARE 
INCORPORATED BY REFERENCE HEREIN AS IF SUCH SECTIONS APPEARED HEREIN, 
MUTATIS MUTANDIS. 

(f) Severability. Section 9.07 (Severability) of the Amended Credit Agreement is 
incorporated by reference herein as if such Section appeared herein, mutatis mutandis. 

(g) Counterparts; Effectiveness. This Amendment No. 8 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 a single contract. Delivery of an executed counterpart 
of a signature page to this Amendment No. 8 by telecopy or other electronic imaging (including in pdf. or 
.tif format) means shall be effective as delivery of a manually executed counterpart of this Amendment 
No. 8. 

(h) Headings. Section headings herein are included herein for convenience of 
reference only and shall not constitute a part hereof for any other purpose or be given any substantive effect 

(i) Electronic Execution. The words “execution,” “signed,” “signature,” and words of 
like import this Amendment No. 8 or 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. 

[Signature Pages Follow]
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[Signature Page to Amendment No. 8 to Credit Agreement] 

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized 
officers to execute and deliver this Amendment No. 8 as of the date first above written. 
 

 
PROCERA NETWORKS, INC., 
as a Borrower 
 
 
By:  
Name: Jeffrey A. Kupp 
Title:  Chief Financial Officer 
 
 
SANDVINE CORPORATION, 
as a Borrower 
 
 
By:  
Name: Jeffrey A. Kupp 
Title:  Chief Financial Officer 
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[Signature Page to Amendment No. 8 to Credit Agreement] 

 
[Lender signature pages on file with Co-Administrative Agents] 
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This is Exhibit “S” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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Execution Version 

AMENDMENT NO. 7 TO CREDIT AGREEMENT 

This AMENDMENT NO. 7 TO CREDIT AGREEMENT, dated as of August 2 , 2024 
(this “Amendment No. 7”), is entered into among PROCERA NETWORKS, INC., a Delaware 
corporation (the “U.S. Borrower” and the “Borrower Representative”), SANDVINE CORPORATION, 
a corporation amalgamated under the laws of the Province of British Columbia (the “Canadian Borrower” 
and together with the U.S. Borrower, the “Borrowers”), and the Lenders party hereto, which collectively 
constitute Required Lenders under the Credit Agreement (the “Consenting Lenders”). Unless otherwise 
indicated, all capitalized terms used herein and not otherwise defined shall have the respective meanings 
provided such terms in the Amended Credit Agreement (as defined below). 

PRELIMINARY STATEMENTS

WHEREAS, the Borrowers, PROCERA II LP, an exempted limited partnership formed 
and registered in the Cayman Islands (“Ultimate Parent”), acting through its general partner, NEW 
PROCERA GP COMPANY, each other Guarantor (together with the Borrowers and Ultimate Parent, 
the “Loan Parties”), SEAPORT LOAN PRODUCTS LLC (“Seaport”) and ACQUIOM AGENCY 
SERVICES LLC (“Acquiom” or the “Collateral Agent”, together with Seaport, the “Co-Administrative 
Agents”), and the Lenders from time to time party thereto are party to that certain First Lien Credit 
Agreement dated as of November 2, 2018 (as amended by Amendment No. 1 to First Lien Credit 
Agreement, dated as of March 7, 2019, Amendment No. 2 to Credit Agreement, dated as of December 20, 
2021, Amendment No. 3 to Credit Agreement, dated as of August 4, 2022, Amendment No. 4 to First Lien 
Credit Agreement, dated as of July 21, 2023, Amendment No. 5 to Credit Agreement, dated as of May 31, 
2024, Amendment No. 6 to Credit Agreement, dated as of June 28, 2024, and as further modified by the 
Forbearance Agreement, dated as of May 6, 2024, and as supplemented or otherwise modified by the 
LIBOR Suspension Letter dated as of December 30, 2021, and as supplemented or otherwise modified by 
the Successor Agent Agreement, dated as of August 15, 2024, and as further amended, restated, amended 
and restated, supplemented or otherwise modified from time to time prior to the date hereof, the “Credit 
Agreement”). 

WHEREAS, pursuant to and in accordance with Section 9.02 of the Credit Agreement, 
the parties hereto have agreed to amend the Credit Agreement as set forth in Section 2 of this Amendment 
(the Credit Agreement as amended by this Amendment No. 7, the “Amended Credit Agreement”), with 
the express intent that such amendment be retroactively effective as the Effective Date.  

NOW, THEREFORE, in consideration of the foregoing, the parties hereto agree as 
follows: 

RULES OF CONSTRUCTION. The rules of construction specified in Sections 1.02
through 1.15 of the Credit Agreement shall apply to this Amendment No. 7.

AMENDMENTS TO CREDIT AGREEMENT. 

The Borrowers and the Consenting Lenders agree that the Credit Agreement shall be amended by 
replacing the first parenthetical in the first sentence of Section 5.01(b) with the following: “(or, in the case 
of the fiscal quarter ending June 30, 2024, one hundred and twenty (120) days (provided, that so long as 
the Borrower Representative is using good faith and commercially reasonable efforts to prepare such 
financial statements, and unless Required Lenders object prior to the expiration of such time period, such 
time period shall automatically be extended by an additional thirty (30) days), and in the case of the fiscal 
quarters ending September 30, 2024, March 31, 2025, and June 30, 2025, sixty (60) days)”.
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CONDITIONS PRECEDENT.

This Amendment No. 7 shall become effective when this Amendment shall have been duly 
executed by each of (i) the Borrowers and (ii) each Consenting Lender.

MISCELLANEOUS PROVISIONS.

(a) Amendments. No amendment or waiver of any provision of this Amendment No. 
7 shall be effective unless in writing signed by each party hereto and as otherwise required by Section 9.06
of the Credit Agreement. 

(b) Ratification. This Amendment No. 7 is limited to the matters specified herein and 
shall not constitute a modification, acceptance or waiver of any other provision of the Credit Agreement or 
any other Loan Document. Nothing herein contained shall be construed as a substitution or novation of the 
obligations outstanding under the Credit Agreement or any other Loan Document or instruments securing 
the same, which shall remain in full force and effect as modified hereby or by instruments executed 
concurrently herewith.

(c) No Novation; Effect of this Amendment No. 7. This Amendment No. 7 does not 
extinguish the Obligations for the payment of money outstanding under the Credit Agreement or discharge 
or release the lien or priority of any Loan Document or any other security therefor or any guarantee thereof, 
and the liens and security interests existing immediately prior to the Amendment No. 7 Effective Date in 
favor of the Collateral Agent for the benefit of the Secured Parties securing payment of the Obligations are 
in all respects continuing and in full force and effect with respect to all Obligations. Except as expressly 
provided herein, nothing herein contained shall be construed as a substitution or novation, or a payment 
and reborrowing, or a termination, of the Obligations outstanding under the Credit Agreement or 
instruments guaranteeing or securing the same, which shall remain in full force and effect, except as 
modified hereby or by instruments executed concurrently herewith. Nothing expressed or implied in this 
Amendment No. 7 or any other document contemplated hereby shall be construed as a release or other 
discharge of any Borrower under the Credit Agreement or any Borrower or any other Loan Party under any 
Loan Document from any of its obligations and liabilities thereunder, and except as expressly provided, 
such obligations are in all respects continuing with only the terms being modified as provided in this 
Amendment No. 7. The Credit Agreement and each of the other Loan Documents shall remain in full force 
and effect, until and except as modified. Except as expressly set forth herein, this Amendment No. 7 shall 
not by implication or otherwise limit, impair, constitute a waiver of, or otherwise affect the rights and 
remedies of the Lenders or the Agents under the Credit Agreement or any other Loan Document, and shall 
not alter, modify, amend or in any way affect any of the terms, conditions, obligations, covenants or 
agreements contained in the Credit Agreement or any other Loan Document, all of which are ratified and 
affirmed in all respects and shall continue in full force and effect. Nothing herein shall be deemed to entitle 
any Loan Party to a consent to, or a waiver, amendment, modification or other change of, any of the terms, 
conditions, obligations, covenants or agreements contained in the Credit Agreement or any other Loan 
Document in similar or different circumstances. This Amendment No. 7 shall apply and be effective only 
with respect to the provisions of the Credit Agreement specifically referred to herein. This Amendment 
No. 7 constitutes a “Loan Document” for all purposes of the Credit Agreement and the other Loan 
Documents.

(d) GOVERNING LAW; SUBMISSION TO JURISDICTION, ETC.. SECTIONS 
9.09 (GOVERNING LAW) AND 9.10 (WAIVER OF RIGHT TO TRIAL BY JURY) OF THE CREDIT 
AGREEMENT ARE INCORPORATED BY REFERENCE HEREIN AS IF SUCH SECTIONS 
APPEARED HEREIN, MUTATIS MUTANDIS.
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(e) Severability. Section 9.07 (Severability) of the Credit Agreement is incorporated 
by reference herein as if such Section appeared herein, mutatis mutandis. 

(f) Counterparts; Effectiveness. This Amendment No. 7 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 a single contract. Delivery of an executed counterpart 
of a signature page to this Amendment No. 7 by telecopy or other electronic imaging (including in pdf. or 
.tif format) means shall be effective as delivery of a manually executed counterpart of this Amendment No. 
7. 

(g) Headings. Section headings herein are included herein for convenience of 
reference only and shall not constitute a part hereof for any other purpose or be given any substantive effect 

(h) Electronic Execution. The words “execution,” “signed,” “signature,” and words of 
like import this Amendment No. 7 or 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. 

[Signature Pages Follow]
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This is Exhibit “T” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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AMENDMENT NO. 9 TO CREDIT AGREEMENT 
 

This AMENDMENT NO. 9 TO CREDIT AGREEMENT, dated as of October 4, 2024 
(this “Amendment”), is entered into among PROCERA NETWORKS, INC., a Delaware corporation 
(the “U.S. Borrower” and the “Borrower Representative”), SANDVINE CORPORATION, a 
corporation amalgamated under the laws of the Province of British Columbia (the “Canadian Borrower” 
and together with the U.S. Borrower, the “Borrowers”), and the Lenders party hereto, which collectively 
constitute all Term Lenders under the Credit Agreement as of the Effective Date (the “Consenting 
Lenders”). Unless otherwise indicated, all capitalized terms used herein and not otherwise defined shall 
have the respective meanings provided such terms in the Amended Credit Agreement (as defined below). 

 
PRELIMINARY STATEMENTS 

 
WHEREAS, the Borrowers, PROCERA II LP, an exempted limited partnership formed 

and registered in the Cayman Islands (“Ultimate Parent”), acting through its general partner, NEW 
PROCERA GP COMPANY, each other Guarantor (together with the Borrowers and Ultimate Parent, 
the “Loan Parties”), SEAPORT LOAN PRODUCTS LLC (“Seaport”) and ACQUIOM AGENCY 
SERVICES LLC (“Acquiom” or the “Collateral Agent”, together with Seaport, the “Co-Administrative 
Agents”), and the Lenders from time to time party thereto are party to that certain First Lien Credit 
Agreement dated as of November 2, 2018 (as amended by Amendment No. 1 to First Lien Credit 
Agreement, dated as of March 7, 2019, Amendment No. 2 to Credit Agreement, dated as of December 20, 
2021, Amendment No. 3 to Credit Agreement, dated as of August 4, 2022, Amendment No. 4 to First Lien 
Credit Agreement, dated as of July 21, 2023, Amendment No. 5 to Credit Agreement, dated as of May 31, 
2024, Amendment No. 6 to Credit Agreement, dated as of June 28, 2024, Amendment No. 7 to Credit 
Agreement, dated as of August 28, 2024, and Amendment No. 8 to Credit Agreement, dated as of October 
2, 2024, and as further modified by the Forbearance Agreement, dated as of May 6, 2024, and as 
supplemented or otherwise modified by the LIBOR Suspension Letter dated as of December 30, 2021, and 
as supplemented or otherwise modified by the Successor Agent Agreement, dated as of August 15, 2024, 
and as further amended, restated, amended and restated, supplemented or otherwise modified from time to 
time prior to the date hereof, the “Credit Agreement”).  

 
WHEREAS, pursuant to and in accordance with Section 9.02 of the Credit Agreement, 

the parties hereto have agreed to amend the Credit Agreement as set forth in Section 2 of this Amendment 
(the Credit Agreement as amended by this Amendment, the “Amended Credit Agreement”), with the 
express intent that such amendment be retroactively effective as the Effective Date.  

NOW, THEREFORE, in consideration of the foregoing, the parties hereto agree as 
follows: 

 RULES OF CONSTRUCTION. The rules of construction specified in Sections 1.02 
through 1.15 of the Credit Agreement shall apply to this Amendment. 

 AMENDMENTS TO CREDIT AGREEMENT.  

The Borrowers and the Consenting Lenders agree that the Credit Agreement shall be amended by 
amending and restating the definition of “Interest Payment Date” in its entirety as follows: 

“Interest Payment Date” means (a) with respect to any ABR Loan or any Fixed Rate Loan, (i) 
commencing with the last Business Day of December 2024, the last Business Day of each March, 
June, September and December ending thereafter and (ii) the applicable Revolving Termination 
Date or Term Loan Maturity Date, as applicable, (b) with respect to any Eurocurrency Loan, (i) the 
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last day of the Interest Period applicable to the Borrowing of which such Loan is a part and, in the 
case of a Eurocurrency Borrowing with an Interest Period of more than three months’ duration, 
each day prior to the last day of such Interest Period that occurs at intervals of three months’ 
duration after the first day of such Interest Period and (ii) the applicable Revolving Termination 
Date, (c) with respect to any Term SOFR Loan, (i) the last day of each Interest Period applicable 
to the Borrowing of which such Loan is a part and, in the case of a Term SOFR Loan with an 
Interest Period of more than three months’ duration, each day prior to the last day of such Interest 
Period of more than three months’ duration, each day prior to the last day of such Interest Period 
that occurs at intervals of three months’ duration after the first day of such Interest Period and (ii) 
the applicable Revolving Termination Date or Term Loan Maturity Date, as applicable, and (d) 
with respect to any Daily SOFR Loan, (i) each date that is on the numerically corresponding day 
in each calendar month that is one month (or, at the Borrower’s option, three months) after the 
borrowing date of such Daily SOFR Loan (or, if there is no such numerically corresponding day in 
such month, then the last day of such month) and the date on which such Daily SOFR Loan is 
repaid or converted in full and (ii) the applicable Revolving Termination Date or Term Loan 
Maturity Date, as applicable. For the avoidance of doubt, prior to the Amendment No. 9 
Effective Date, the first Interest Payment Date with respect to Fixed Rate Loans was 
September 30, 2024 and on and as of the Amendment No. 9 Effective Date, the first Interest 
Payment Date with respect to Fixed Rate Loans has been rescheduled to December 31, 2024. 

The Borrowers and the Consenting Lenders further agree that Section 1.01 of the Credit Agreement 
shall be amended adding the following definitions in corresponding alphabetical order: 

“Amendment No. 9” means that certain Amendment No. 9 to Credit Agreement, dated as of the 
Amendment No. 9 Effective Date, among the Borrowers and the Lenders party thereto. 

“Amendment No. 9 Effective Date” means October 4, 2024. 

 CONDITIONS PRECEDENT.  

This Amendment shall become effective when this Amendment shall have been duly executed by 
each of (i) the Borrowers and (ii) each Consenting Lender. 

  MISCELLANEOUS PROVISIONS. 

(a) No Default Interest. The Consenting Lenders hereby agree that notwithstanding 
anything to the contrary contained in the Credit Agreement or the Amended Credit Agreement, no default 
rate (whether pursuant to Section 2.13(c) of the Credit Agreement or the Amended Credit Agreement, or 
otherwise) shall apply to the interest payment originally scheduled for September 30, 2024 under the Credit 
Agreement. 

(b) Amendments. No amendment or waiver of any provision of this Amendment shall 
be effective unless in writing signed by each party hereto and as otherwise required by Section 9.06 of the 
Credit Agreement.  

(c) Ratification. This Amendment is limited to the matters specified herein and shall 
not constitute a modification, acceptance or waiver of any other provision of the Credit Agreement or any 
other Loan Document. Nothing herein contained shall be construed as a substitution or novation of the 
obligations outstanding under the Credit Agreement or any other Loan Document or instruments securing 
the same, which shall remain in full force and effect as modified hereby or by instruments executed 
concurrently herewith. 
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(d) No Novation; Effect of this Amendment. This Amendment does not extinguish the 
Obligations for the payment of money outstanding under the Credit Agreement or discharge or release the 
lien or priority of any Loan Document or any other security therefor or any guarantee thereof, and the liens 
and security interests existing immediately prior to the Amendment Effective Date in favor of the Collateral 
Agent for the benefit of the Secured Parties securing payment of the Obligations are in all respects 
continuing and in full force and effect with respect to all Obligations. Except as expressly provided herein, 
nothing herein contained shall be construed as a substitution or novation, or a payment and reborrowing, or 
a termination, of the Obligations outstanding under the Credit Agreement or instruments guaranteeing or 
securing the same, which shall remain in full force and effect, except as modified hereby or by instruments 
executed concurrently herewith. Nothing expressed or implied in this Amendment or any other document 
contemplated hereby shall be construed as a release or other discharge of any Borrower under the Credit 
Agreement or any Borrower or any other Loan Party under any Loan Document from any of its obligations 
and liabilities thereunder, and except as expressly provided, such obligations are in all respects continuing 
with only the terms being modified as provided in this Amendment. The Credit Agreement and each of the 
other Loan Documents shall remain in full force and effect, until and except as modified. Except as 
expressly set forth herein, this Amendment shall not by implication or otherwise limit, impair, constitute a 
waiver of, or otherwise affect the rights and remedies of the Lenders or the Agents under the Credit 
Agreement or any other Loan Document, and shall not alter, modify, amend or in any way affect any of the 
terms, conditions, obligations, covenants or agreements contained in the Credit Agreement or any other 
Loan Document, all of which are ratified and affirmed in all respects and shall continue in full force and 
effect. Nothing herein shall be deemed to entitle any Loan Party to a consent to, or a waiver, amendment, 
modification or other change of, any of the terms, conditions, obligations, covenants or agreements 
contained in the Credit Agreement or any other Loan Document in similar or different circumstances. This 
Amendment shall apply and be effective only with respect to the provisions of the Credit Agreement 
specifically referred to herein. This Amendment constitutes a “Loan Document” for all purposes of the 
Credit Agreement and the other Loan Documents. 

(e) GOVERNING LAW; SUBMISSION TO JURISDICTION, ETC.. SECTIONS 
9.09 (GOVERNING LAW) AND 9.10 (WAIVER OF RIGHT TO TRIAL BY JURY) OF THE CREDIT 
AGREEMENT ARE INCORPORATED BY REFERENCE HEREIN AS IF SUCH SECTIONS 
APPEARED HEREIN, MUTATIS MUTANDIS. 

(f) Severability. Section 9.07 (Severability) of the Credit Agreement is incorporated 
by reference herein as if such Section appeared herein, mutatis mutandis. 

(g) Counterparts; Effectiveness. This Amendment 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 a single contract. Delivery of an executed counterpart of 
a signature page to this Amendment by telecopy or other electronic imaging (including in pdf. or .tif format) 
means shall be effective as delivery of a manually executed counterpart of this Amendment. 

(h) Headings. Section headings herein are included herein for convenience of 
reference only and shall not constitute a part hereof for any other purpose or be given any substantive effect 

(i) Electronic Execution. The words “execution,” “signed,” “signature,” and words of 
like import this Amendment or 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 
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New York State Electronic Signatures and Records Act, or any other similar state laws based on the 
Uniform Electronic Transactions Act. 

[Signature Pages Follow]
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[Signature Page to Amendment No. 9 to Credit Agreement] 

 
IN WITNESS WHEREOF, the parties hereto have caused their duly authorized officers 

to execute and deliver this Amendment as of the date first set forth above. 

 

BORROWERS: 
 

 
PROCERA NETWORKS, INC. 
 
 
By:__________________________________ 
Name: Jeffrey A. Kupp 
Title:  Chief Financial Officer 
 
 
SANDVINE CORPORATION 
 
 
By:__________________________________ 
Name: Jeffrey A. Kupp 
Title:  Chief Financial Officer 
 
 
 

1372



[Signature Page to Amendment No. 9 to Credit Agreement] 

[Lender signature pages on file with Co-Administrative Agents] 

1373



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

This is Exhibit “U” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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AMENDMENT NO. 1 TO SUPER-SENIOR CREDIT AGREEMENT 
 

This AMENDMENT NO. 1 TO SUPER-SENIOR CREDIT AGREEMENT, dated as of 
November 6, 2024 (this “First Amendment”), is entered into among PROCERA NETWORKS, INC., a 
Delaware corporation (“Procera”) SANDVINE CORPORATION, a corporation amalgamated under the 
laws of the Province of British Columbia (“Sandvine” or the “Canadian Borrower” and together with 
Procera, the “Borrowers” and each, a “Borrower”), and the Lenders party hereto, which collectively 
constitute all Lenders under the Credit Agreement as of the date hereof (the “Consenting Lenders”). 
Unless otherwise indicated, all capitalized terms used herein and not otherwise defined shall have the 
respective meanings provided such terms in the DIP Credit Agreement (as defined below). 

 
PRELIMINARY STATEMENTS 

 
WHEREAS, the Borrowers, PROCERA II LP, an exempted limited partnership formed 

and registered in the Cayman Islands (“Ultimate Parent”), acting through its general partner, NEW 
PROCERA GP COMPANY, each other Guarantor (together with the Borrowers and Ultimate Parent, 
the “Loan Parties”), SEAPORT LOAN PRODUCTS LLC (“Seaport”) and ACQUIOM AGENCY 
SERVICES LLC (“Acquiom” or the “Collateral Agent”, together with Seaport, the “Co-Administrative 
Agents”), and the Lenders from time to time party thereto are party to that certain Super Senior Credit 
Agreement, dated as of October 2, 2024 (as amended, restated, amended and restated, supplemented or 
otherwise modified from time to time prior to the date hereof, the “Credit Agreement”).  

 
WHEREAS, on or around November 7, 2024 (the “Filing Date”), the Debtors intend to 

make an application to the CCAA Court pursuant to the Companies’ Creditors Arrangement Act (Canada) 
(the “CCAA”, and the proceedings commenced by the Debtors thereunder, the “CCAA Proceedings”) for 
the Initial CCAA Order;  

WHEREAS, on or around November 7, 2024, the Debtors intend to commence the 
ancillary insolvency proceedings under chapter 15 of the Bankruptcy Code in the United States Bankruptcy 
Court for the Northern District of Texas (Dallas Division) (the “Chapter 15 Court,” and together with the 
CCAA Court, the “Bankruptcy Courts,” and each, a “Bankruptcy Court”) to recognize the CCAA 
Proceedings (the “Chapter 15 Proceedings”); 

WHEREAS, the Debtors intend to continue in the possession of their assets and continue 
to operate their respective businesses and manage their respective properties as debtors and debtors in 
possession under the CCAA. 

WHEREAS, the Borrowers have requested that (i) each Lender identified as a Delayed 
Draw DIP Term Lender provide Delayed Draw DIP Term Commitments in an aggregate principal amount 
equal to the amount set forth opposite such Lender’s name on Exhibit B hereto under the column “Delayed 
Draw DIP Term Commitment”, (ii) the Delayed Draw Term Commitments be reduced to $0, and (iii) the 
Consenting Lenders modify and amend certain terms and conditions of the Credit Agreement, and the 
Consenting Lenders have agreed to do so, subject to the terms and conditions contained herein; 

WHEREAS, all Consenting Lenders have agreed to provide their pro rata share of the 
Delayed Draw DIP Term Commitment.  

WHEREAS, pursuant to and in accordance with Section 9.02 of the Credit Agreement, 
the parties hereto have agreed to amend the Credit Agreement as set forth in Section 2 of this First 
Amendment (the Credit Agreement as amended by this First Amendment, the “DIP Credit Agreement”). 
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NOW, THEREFORE, in consideration of the foregoing, the parties hereto agree as 
follows: 

 RULES OF CONSTRUCTION. The rules of construction specified in Sections 1.02 
through 1.11 of the DIP Credit Agreement shall apply to this First Amendment. 

 AMENDMENTS TO CREDIT AGREEMENT.  

(a) The Borrowers and the Consenting Lenders agree that the Credit Agreement is 
hereby amended to delete the stricken text (indicated textually in the same manner as the following example: 
stricken text) and to add the double-underlined text (indicated textually in the same manner as the following 
example: double-underlined text) as set forth in the pages of the DIP Credit Agreement attached as 
Exhibit A hereto 

(b) Schedule 2.01(a) to the Credit Agreement is hereby amended and restated in its 
entirety as set forth in Exhibit B hereto 

(c) Exhibit N to the Credit Agreement is hereby amended and restated in its entirety 
as set forth in Exhibit C hereto 

(d) Exhibit O to the Credit Agreement is hereby inserted as set forth in Exhibit D 
hereto. 

(e) Exhibit P to the Credit Agreement is hereby inserted as set forth in Exhibit E 
hereto. 

 CONDITIONS PRECEDENT. This First Amendment shall become effective on the first 
date on which all of the following conditions set forth in this Section 3 shall have been satisfied or waived 
(such time, the “First Amendment Effective Date”): 

i. This First Amendment shall have been duly executed by each of (i) the 
Borrowers and (ii) each Consenting Lender. 

ii. The representations and warranties of the Borrowers set forth in Section 4 
hereof shall be true and correct as of the First Amendment Effective Date. 

iii. The Interim Financing Order has been entered by the CCAA Court. 

iv. The Co-Administrative Agents shall have received (i) an amendment fee 
in the amount of $7,500, which fee shall be fully earned and payable on the date hereof, 
and (ii) all other fees due and payable by any Loan Party as of the First Amendment 
Effective Date. 

For purposes of determining whether the conditions set forth in this Section 3 have been satisfied, 
each Lender that has signed this First Amendment shall be deemed to have consented to, approved, accepted 
or be satisfied with each document or other matter contemplated thereby. 
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  REPRESENTATIONS AND WARRANTIES. 

Each of the Borrowers hereby represents and warrants to the Lenders that, as of the First 
Amendment Effective Date, as follows: 

(a) No Default or Event of Default has occurred and is continuing or would result from 
the transactions contemplated by this First Amendment. 

(b) The representations and warranties of each Loan Party set forth in the Loan 
Documents are true and correct in all material respects (provided that (i) any such representations and 
warranties which are qualified by materiality, Material Adverse Effect or similar language are true and 
correct in all respects and (ii) any such representations and warranties which are made by a Foreign Loan 
Party shall subject to the Legal Reservations and Perfection Requirements), in each case on and as of First 
Amendment Effective Date (or true and correct as of a specified date, if earlier). 

(c) The Borrowers acknowledge and agree that the DIP Credit Agreement, the other 
Loan Documents and this First Amendment (in the case of the First Amendment, subject to the Interim 
Financing Order being issued by the CCAA Court approving, among other things, this First Amendment) 
constitute the legal, valid and binding obligation of the Loan Parties and are enforceable against the Loan 
Parties in accordance with their terms, subject to (i) the effects of bankruptcy, insolvency, moratorium, 
reorganization, fraudulent conveyance or other similar laws affecting creditors’ rights generally, (ii) general 
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at 
law), (iii) implied covenants of good faith and fair dealing and (iv) any foreign laws, rules and regulations 
as they relate to pledges of Equity Interests of Foreign Subsidiaries. 

 MISCELLANEOUS PROVISIONS. 

(a) Intended Tax Treatment.  The parties hereto agree that, notwithstanding anything 
to the contrary in this First Amendment, or the DIP Credit Agreement, for all applicable U.S. federal, state 
and local income tax purposes, the alterations to the Credit Agreement pursuant to Section 2 of this First 
Amendment are intended to be treated (alone and together with prior modifications made pursuant to prior 
amendments to the Credit Agreement) as modifications that are not “significant modifications” within the 
meaning of Treasury regulations Section 1.1001-3. No party shall take any position (on any tax return, in 
any tax proceeding or otherwise) inconsistent with the foregoing, unless otherwise required by a final 
determination within the meaning of Section 1313(a) of the Code.   

(b) Amendments. No amendment or waiver of any provision of this First Amendment 
shall be effective unless in writing signed by each party hereto and as otherwise required by Section 9.06 
of the DIP Credit Agreement.  

(c) Ratification. This First Amendment is limited to the matters specified herein and 
shall not constitute a modification, acceptance or waiver of any other provision of the Credit Agreement or 
any other Loan Document. Nothing herein contained shall be construed as a substitution or novation of the 
obligations outstanding under the Credit Agreement or any other Loan Document or instruments securing 
the same, which shall remain in full force and effect as modified hereby or by instruments executed 
concurrently herewith. 

(d) No Novation; Effect of this First Amendment. This First Amendment does not 
extinguish the Obligations for the payment of money outstanding under the Credit Agreement or discharge 
or release the lien or priority of any Loan Document or any other security therefor or any guarantee thereof, 
and the liens and security interests existing immediately prior to the First Amendment Effective Date in 
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favor of the Collateral Agent for the benefit of the Secured Parties securing payment of the Obligations are 
in all respects continuing and in full force and effect with respect to all Obligations. Except as expressly 
provided herein, nothing herein contained shall be construed as a substitution or novation, or a payment 
and reborrowing, or a termination, of the Obligations outstanding under the Credit Agreement or 
instruments guaranteeing or securing the same, which shall remain in full force and effect, except as 
modified hereby or by instruments executed concurrently herewith. Nothing expressed or implied in this 
First Amendment or any other document contemplated hereby shall be construed as a release or other 
discharge of any Borrower under the Credit Agreement or any Borrower or any other Loan Party under any 
Loan Document from any of its obligations and liabilities thereunder, and except as expressly provided, 
such obligations are in all respects continuing with only the terms being modified as provided in this Frist 
Amendment. The Credit Agreement and each of the other Loan Documents shall remain in full force and 
effect, until and except as modified hereby. Except as expressly set forth herein, this First Amendment shall 
not by implication or otherwise limit, impair, constitute a waiver of, or otherwise affect the rights and 
remedies of the Lenders or the Agents under the Credit Agreement or any other Loan Document, and shall 
not alter, modify, amend or in any way affect any of the terms, conditions, obligations, covenants or 
agreements contained in the Credit Agreement or any other Loan Document, all of which are ratified and 
affirmed in all respects and shall continue in full force and effect. Nothing herein shall be deemed to entitle 
any Loan Party to a consent to, or a waiver, amendment, modification or other change of, any of the terms, 
conditions, obligations, covenants or agreements contained in the Credit Agreement or any other Loan 
Document in similar or different circumstances. This First Amendment shall apply and be effective only 
with respect to the provisions of the Credit Agreement specifically referred to herein. This First Amendment 
constitutes a “Loan Document” for all purposes of the Credit Agreement, DIP Credit Agreement and the 
other Loan Documents. 

(e) GOVERNING LAW; SUBMISSION TO JURISDICTION, ETC.. SECTIONS 
9.09 (GOVERNING LAW; JURISDICTION; CONSENT TO SERVICE OF PROCESS) AND 9.10 
(WAIVER OF JURY TRIAL) OF THE DIP CREDIT AGREEMENT ARE INCORPORATED BY 
REFERENCE HEREIN AS IF SUCH SECTIONS APPEARED HEREIN, MUTATIS MUTANDIS. 

(f) Severability. Section 9.07 (Severability) of the DIP Credit Agreement is 
incorporated by reference herein as if such Section appeared herein, mutatis mutandis. 

(g) Counterparts; Effectiveness. This First Amendment 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 a single contract. Delivery of an executed counterpart 
of a signature page to this First Amendment by telecopy or other electronic imaging (including in pdf. or 
.tif format) means shall be effective as delivery of a manually executed counterpart of this First Amendment. 

(h) Headings. Section headings herein are included herein for convenience of 
reference only and shall not constitute a part hereof for any other purpose or be given any substantive effect 

(i) Electronic Execution. The words “execution,” “signed,” “signature,” and words of 
like import this First Amendment or 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. 

[Signature Pages Follow]
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This is Exhibit “V” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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As amended through First Amendment 

 

SUPER-SENIOR DEBTOR-IN-POSSESSION 
CREDIT AGREEMENT 

dated as of October 2, 2024, 
 

As amended by the First Amendment, dated as of November 6, 2024 
 

among 

PROCERA NETWORKS, INC. 
and 

SANDVINE CORPORATION, 
each as a Borrower, Debtor, and a Debtor-in-Possession, 

 
PROCERA II LP, 
as Ultimate Parent, 

 
The Lenders Party Hereto, 

SEAPORT LOAN PRODUCTS LLC,  
as Co-Administrative Agent 

and 

ACQUIOM AGENCY SERVICES LLC, 
as Co-Administrative Agent and Collateral Agent 

_____________________________ 
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SUPER-SENIOR DEBTOR-IN-POSSESSION CREDIT AGREEMENT dated as 
of October 2, 2024, among PROCERA NETWORKS, INC., a Delaware corporation (“Procera”) 
and SANDVINE CORPORATION, a corporation amalgamated under the laws of the Province of 
British Columbia (“Sandvine” or the “Canadian Borrower”) and together with Procera, the 
“Borrowers” and each, a “Borrower”), PROCERA II LP, an exempted limited partnership 
registered in the Cayman Islands, acting through its general partner, New Procera GP Company, a 
limited liability company formed and registered in the Cayman Islands (“Ultimate Parent”), the 
other Guarantors from time to time party hereto, the LENDERS from time to time party hereto, 
SEAPORT LOAN PRODUCTS LLC, as Co-Administrative Agent, and ACQUIOM AGENCY 
SERVICES LLC, as Co-Administrative Agent and Collateral Agent (as amended by that certain 
First Amendment, dated as of November 6, 2024, and as further amended, restated, amended and 
restated, supplemented or otherwise modified from time to time, this “Agreement”). 

WHEREAS, capitalized terms used in these recitals shall have the respective 
meanings set forth for such terms in ARTICLE I; 

WHEREAS, the Borrowers requested that the Lenders extend credit to the 
Borrowers in the form of (i) Initial Term Loans on the Closing Date in an initial aggregate principal 
amount of $20,000,000 (which amount, for the avoidance of doubt, included amounts net funded 
in respect of the Commitment Premium) and (ii) Delayed Draw Term Loans after the Closing Date 
and until the Delayed Draw Termination Date in an aggregate principal amount of $30,000,000, it 
being understood that, for the avoidance of doubt, the commitments to fund the Delayed Draw 
Term Loans are deemed terminated upon the occurrence of the Filing Date; 

WHEREAS, the Exchange Term Lenders were deemed to make the Exchange 
Term Loans on the Closing Date in an initial aggregate principal amount of $75,000,000 in 
exchange for assigning a portion of the Prepetition Junior Term Loans to the Borrowers pursuant 
to the Prepetition Junior Term Loan Amendment No. 8; 

WHEREAS, on or around November 7, 2024 (the “Filing Date”), the Borrowers, 
the other Loan Parties (except for Ultimate Parent and Sandvine Sweden AB), and New Procera 
GP Company (collectively, the “Debtors”) intend to make an application to the Ontario Superior 
Court of Justice (Commercial List) (the “CCAA Court”) pursuant to the Companies’ Creditors 
Arrangement Act (Canada) (the “CCAA”, and the proceedings commenced by the Debtors 
thereunder, the “CCAA Proceedings”) for the Initial CCAA Order; 

WHEREAS, on or around November 7, 2024, the Debtors intend to commence the 
ancillary insolvency proceedings under chapter 15 of the Bankruptcy Code in the United States 
Bankruptcy Court for the Northern District of Texas (Dallas Division) (the “Chapter 15 Court,” 
and together with the CCAA Court, the “Bankruptcy Courts,” and each, a “Bankruptcy Court”) to 
recognize the CCAA Proceedings (the “Chapter 15 Proceedings”); 

WHEREAS, the Debtors intend to continue in the possession of their assets and 
continue to operate their respective businesses and manage their respective properties as debtors 
and debtors in possession under the CCAA; 
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WHEREAS, the priority of this Agreement with respect to the Collateral to secure 
the Specified Term Loan Obligations and the Delayed Draw DIP Term Loan Obligations shall be 
as set forth in the Loan Documents and the Financing Orders; 

WHEREAS, as of the Filing Date, no Delayed Draw DIP Term Commitments will 
be drawn and there will be no Delayed Draw DIP Term Loan Obligations outstanding; 

WHEREAS, the Borrowers have requested that the Lenders extend credit to the 
Borrowers in the form of Delayed Draw DIP Term Loans after the First Amendment Effective 
Date and until the Delayed Draw DIP Termination Date in an aggregate principal amount of 
$30,000,000; and 

NOW THEREFORE, in consideration of the premises, provisions, covenants and 
mutual agreements contained herein and other good and valuable consideration, the sufficiency 
and receipt of which are hereby acknowledged, the Lenders are willing to extend such credit to the 
Borrowers on the terms and express conditions set forth herein, and accordingly the parties hereto 
agree as follows. 

ARTICLE I 
Definitions 

 Defined Terms.  As used in this Agreement, the following terms have 
the meanings specified below: 

“A&R CCAA Order” means the Order of the CCAA Court in the CCAA 
Proceedings, amending and restating the Initial CCAA Order, which shall be in substantially the 
same form as Exhibit P (as the same may be amended, supplemented, or modified from time to 
time after entry thereof in accordance with the terms hereof and in form and substance reasonably 
acceptable to the Required Delayed Draw DIP Term Lenders, except that amendments to the 
portion of the Initial CCAA Order that (i) approves the Delayed Draw DIP Term Facility and 
(ii) grants the DIP Charge shall be in form and substance acceptable to the Required Delayed Draw 
DIP Term Lenders in their sole discretion). 

“ABR”, when used in reference to any Loan or Borrowing, refers to whether such 
Loan, or the Loans comprising such Borrowing, is bearing interest at a rate determined by 
reference to the Alternate Base Rate. 

“Accounting Change” has the meaning assigned to such term in Section 1.04. 

“Acquiom” means Acquiom Agency Services LLC. 

“Additional Mortgaged Property” has the meaning assigned to such term in Section 
5.10(c). 

“Adjusted Term SOFR” means, for purposes of any calculation, the rate per annum 
equal to Term SOFR for such calculation; provided that, if Adjusted Term SOFR as so determined 
would be less than the Applicable Term SOFR Floor, with respect to any Credit Facility, such rate shall 
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be deemed to be the Applicable Term SOFR Floor with respect to such Credit Facility for the 
purposes of this Agreement. 

“Administrative Agent’s Office” means the Administrative Agent’s address and, as 
appropriate, account as set forth on Schedule 9.01, or such other address or account as the 
Administrative Agent may from time to time notify the Borrower Representative and the Lenders. 

“Administration Charge” shall have the meaning given to such term in the Initial 
CCAA Order or, after the entry of the A&R CCAA Order, the meaning given to such term in the 
A&R CCAA Order. 

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

“Adverse Tax Consequences” means adverse tax consequences to Ultimate Parent 
and the direct and indirect holders of its Equity Interests and the Restricted Subsidiaries (taken as 
a whole), other than de minimis tax consequences.  

“Affiliate” means, with respect to a specified 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. 

“Agent” means either of the Co-Administrative Agents or the Collateral Agent. 

“Agent Fee Letter” means the agent fee letter, dated as of the Closing Date, by and 
among the Borrowers and the Co-Administrative Agents. 

“Agreed Security Principles” means the principles set forth in Schedule 1.01(a). 

“Agreement” has the meaning assigned to such term in the preamble to this 
Agreement. 

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

“ALTA” means the American Land Title Association. 

“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of 
(i) the U.S. Prime Rate in effect on such day, (ii) the NYFRB Rate, in effect on such day, plus one-
half of one percent (1/2%) per annum, and (iii) Term SOFR on such day (or if such day is not a 
Business Day, the immediately preceding Business Day) for a one-month Interest Period plus one 
percent (1.00%) per annum; provided that for the avoidance of doubt, Term SOFR for any day 
shall be the Term SOFR Reference Rate, at approximately 5:00 a.m. (Chicago time) two (2) 
Business Days prior to such day for a term of one month commencing on such day.  Any change 
in the Alternate Base Rate due to a change in the U.S. Prime Rate, the NYFRB Rate, or Term 
SOFR shall be effective from and including the effective date of such change in the U.S. Prime 
Rate, the NYFRB Rate, or Term SOFR, as applicable. 

“Ancillary Fees” has the meaning specified in Section 9.02(l). 
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“Anti-Corruption Laws” means all U.S. and non-U.S. Laws relating to the 
prevention of corruption and bribery including, without limitation the U.S. Foreign Corrupt 
Practices Act of 1977, as amended, and the UK Bribery Act of 2010. 

“Anti-Money Laundering Laws” means any law, regulation, or rule in the U.S. or 
any other applicable jurisdiction regarding money laundering, terrorist-related activities or other 
money laundering predicate crimes, including, without limitation, the Canadian AML Legislation, 
the Currency and Foreign Transactions Reporting Act of 1970 (otherwise known as the Bank 
Secrecy Act), the Beneficial Ownership Regulation and the Patriot Act. 

“Applicable Margin” means, for any day, with respect to any Specified Term Loans 
or Delayed Draw DIP Term Loans, a rate per annum equal to 9.00%. 

“Applicable Term SOFR Floor” means 0.00% per annum. 

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

“Assignment and Assumption” means an assignment and assumption entered into 
by a Lender and an assignee (with the consent of any party whose consent is required by Section 
9.04), and accepted by the Administrative Agent pursuant to the terms hereof, substantially in the 
form of Exhibit G-1 or any other form (or changes thereto) approved by the Administrative Agent 
and the Borrower Representative.  

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

“Bail-In Legislation” means, with respect to any EEA Member Country 
implementing Article 55 of Directive 2014/59/EU of the European Parliament and of the Council 
of the European Union, the implementing law for such EEA Member Country from time to time 
which is described in the EU Bail-In Legislation Schedule. 

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101–
1532, as amended. 

“Bankruptcy Courts” has the meaning assigned to such term in the preamble to this 
Agreement.  

“Base Rate Term SOFR Determination Day” has the meaning set forth in the 
definition of “Term SOFR.” 

“Beneficial Owner” means, in the case of a Lender that is classified as a partnership 
for U.S. federal income tax purposes, the direct or indirect partner or owner of such Lender that is 
treated, for U.S. federal income tax purposes, as the beneficial owner of a payment by any Loan 
Party under any Loan Document. 

“Beneficial Ownership Certification” means a certification regarding beneficial 
ownership as required by the Beneficial Ownership Regulation. 
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“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230. 

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

“Borrower” and “Borrowers” have the meaning assigned to such term in the 
preamble to this Agreement. 

“Borrower Materials” has the meaning assigned to such term in Section 5.01. 

“Borrower Representative” has the meaning assigned to such term in Section 2.20. 

“Borrowing” means Loans of the same Class and Type, made, converted or 
continued on the same date pursuant to a particular Borrowing Request or Interest Election Request 
and, in the case of Term SOFR Loans, as to which a single Interest Period is in effect. 

“Borrowing Request” means a request by a Borrower for a Borrowing in 
accordance with Section 2.03 substantially in the form of Exhibit A hereto. 

“Budget” means a budget substantially in the form attached hereto as Exhibit N, as 
the same may be amended, supplemented, extended and/or otherwise modified at any time and 
from time to time in accordance with Section 5.01(j). 

“Budget Event” shall mean for any Budget Testing Period, (x) in the event the 
Budget provides for Net Receipts, the actual Net Receipts are less than the budgeted Net Receipts 
by more than the Permitted Variance or (y) in the event the Budget provides for Net 
Disbursements, the actual Net Disbursements are greater than the budgeted Net Disbursements by 
more than the Permitted Variance. For purposes of this definition, “Net Receipts” shall mean the 
amount by which budgeted or actual receipts exceeds budgeted or actual operating disbursements 
(excluding Professional Fees), as applicable, and “Net Disbursements” shall mean the amount by 
which budgeted or actual operating disbursements (excluding Professional Fees) exceeds budgeted 
or actual receipts, as applicable. 

“Budget Testing Date” means the first Saturday following the First Amendment 
Effective Date and on Saturday of each week thereafter. 

“Budget Testing Period” shall mean, as of any Budget Testing Date, the four-week 
period ending on the most recent Budget Testing Date (or, if shorter, the period beginning on 
Saturday of the week that immediately precedes the week in which the First Amendment Effective 
Date occurs through such Budget Testing Date). 

“Business Day” means  (a) for all purposes other than as covered by clause (b) 
below, any day that is not a Saturday, Sunday or other day on which commercial banks in New 
York City, London and Toronto are authorized or required by law to remain closed, (b) if such day 
relates to any fundings, disbursements, settlements or payments in connection with a Loan 
denominated in Dollars, any day described in clause (a) that is also a day for trading by and 
between banks in Dollar deposits in the London interbank currency markets; provided, however, 
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that, when used in connection with a Term SOFR Loan, the term “Business Day” shall mean a 
U.S. Government Securities Business Day. 

“Canadian AML Legislation” means applicable Canadian law regarding anti- 
money laundering and anti-terrorist financing, including the Criminal Code (Canada), Proceeds of 
Crime (Money Laundering) and Terrorist Financing Act (Canada) and any regulations, guidelines 
or orders thereunder. 

“Canadian Borrower” has the meaning assigned to such term in the preamble to this 
Agreement. 

“Canadian Defined Benefit Plan” means any Canadian Pension Plan which contains 
a “defined benefit provision” as defined in subsection 147.1(1) of the Canadian Tax Act. 

“Canadian Collateral Documents” means, collectively, (a) the Canadian Security 
Agreement, (b) the Super-Senior Canadian Trademark Security Agreement dated as of the Closing 
Date (as amended, restated, supplemented or otherwise modified from time to time) among the 
Canadian Borrower and the Collateral Agent, (c) the Super-Senior Canadian Patent and Design 
Security Agreement (as amended, restated, supplemented or otherwise modified from time to time) 
among the Canadian Borrower and the Collateral Agent and (d) all other security agreements, 
deeds of hypothec, pledge agreements, or other collateral security agreements, instruments or 
documents entered into or to be entered into by a Canadian Loan Party pursuant to which such 
Canadian Loan Party grants or perfects a security interest in certain of its assets to the Collateral 
Agent in connection with this Agreement, including without limitation, PPSA financing statements 
and financing change statements (or comparable lien filings in the Province of Quebec), as 
applicable, required to be executed or delivered pursuant to any Canadian Collateral Documents, 
and in each case any applicable joinder agreement to any of the foregoing. 

“Canadian Dollars” means the lawful currency of Canada. 

“Canadian Guarantors” means each Subsidiary organized or existing under the laws 
of Canada or any province or territory thereof that becomes a party to the Guaranty after the 
Closing Date as required pursuant to the terms of this Agreement and the Agreed Security 
Principles. 

“Canadian Insolvency Law” means any of the Bankruptcy and Insolvency Act 
(Canada), the CCAA, and the Winding-up and Restructuring Act (Canada), and all other 
liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, 
rearrangement, restructuring, winding-up, administration, receivership, insolvency, 
reorganization, or similar debtor relief laws of Canada from time to time in effect, each as now 
and hereafter in effect, and any successors to such statutes and any proceeding under applicable 
federal or provincial corporate law seeking an arrangement or compromise of some or all of the 
debts of a Person or a stay of proceedings to enforce some or all claims of creditors against a 
Person. 

“Canadian Loan Party” means each of the Canadian Borrower and the Canadian 
Guarantors. 
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“Canadian Multi-Employer Plan” means any “registered pension plan” as defined 
in subsection 248(1) of the Canadian Tax Act which contains a “defined benefit provision” as 
defined in subsection 147.1(1) of the Canadian Tax Act, to which a Loan Party is required to 
contribute pursuant to a collective agreement or participation agreement and which is not 
maintained or administered by a Loan Party or any of its Affiliates. 

“Canadian Pension Plan” means any “pension plan” within the meaning of the 
Pension Benefits Act (Ontario) or another pension standards statute of Canada or a province, to 
which a Loan Party is required to contribute, excluding any Canadian Multi-Employer Plan. 

“Canadian Pension Termination Event” means the occurrence of any of the 
following: (i) the wind-up or termination (in whole or in part) of a Canadian Defined Benefit Plan 
or the institution of proceedings by any Governmental Authority to terminate in whole or in part 
any Canadian Defined Benefit Plan, including notice being given by the Superintendent of 
Financial Services or another Governmental Authority that it intends to order a wind up in whole 
or in part of a Loan Party’s Canadian Defined Benefit Plan; (ii) the appointment by any 
Governmental Authority of a replacement administrator or trustee to wind up or terminate (in 
whole or in part) a Canadian Defined Benefit Plan; or (iii) any statutory deemed trust or Lien, other 
than a Permitted Encumbrance, arising in connection with a Canadian Defined Benefit Plan which 
would reasonably be expected to result in a Material Adverse Effect. Notwithstanding anything to 
the contrary herein, a Canadian Pension Termination Event shall not include any event that relates 
to the partial wind-up or termination of solely a defined contribution component of a Canadian 
Defined Benefit Plan. 

“Canadian Security Agreement” means the Super-Senior Security Agreement dated 
as of the Closing Date (as amended, restated, supplemented or otherwise modified from time to 
time to time), among the Canadian Borrower, the other Loan Parties party thereto from time to 
time and the Collateral Agent. 

“Canadian Tax Act” means the Income Tax Act (Canada), as amended from time 
to time, and any successor statute. 

“Capital Expenditures” means, for any period, the additions to property, plant and 
equipment of Ultimate Parent and the Restricted Subsidiaries that are (or should be) set forth in a 
consolidated statement of cash flows of Ultimate Parent and the Restricted Subsidiaries for such 
period prepared in accordance with GAAP. 

“Capital Lease Obligations” of any Person means, subject to Section 1.04, the 
obligations of such Person to pay rent or other amounts under any lease of (or other arrangement 
conveying the right to use) real or personal property, or a combination thereof, which obligations 
are required to be classified and accounted for as capital leases on a balance sheet of such Person 
under GAAP, and the amount of such obligations shall be the capitalized amount thereof 
determined in accordance with GAAP. 

“Capitalized Software Expenditures” means, for any period, the aggregate of all 
expenditures (whether paid in cash or accrued as liabilities) by a Person and its Restricted 
Subsidiaries during such period in respect of purchased software or internally developed software 
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and software enhancements that, in conformity with GAAP, are or are required to be reflected as 
capitalized costs on the consolidated balance sheet of a Person and its Restricted Subsidiaries. 

“Captive Insurance Subsidiaries” means, collectively or individually, as of any date 
of determination, those regulated Subsidiaries primarily engaged in the business of providing 
insurance and insurance-related services to Ultimate Parent and its Subsidiaries. 

“Cash Equivalents” means: 

(a) (i) Dollars, Canadian Dollars, Sterling, or Euros, (ii) any other national 
currency of any member state of the European Union or (iii) any other foreign currency, in the 
case of clauses (ii) and (iii) held by any Holding Company, any Borrower or any of the Restricted 
Subsidiaries in the ordinary course of business; 

(b) securities issued or directly and fully Guaranteed or insured by the United 
States or Canadian governments, a member state of the European Union or the United Kingdom 
or, in each case, any agency or instrumentality thereof (provided that the full faith and credit of 
such country or such member state is pledged in support thereof), having maturities of not more 
than two (2) years from the date of acquisition; 

(c) certificates of deposit, time deposits, eurodollar time deposits, overnight 
bank deposits or bankers’ acceptances issued by any bank or trust company (i) whose commercial 
paper is rated at least “A-2” or the equivalent thereof by S&P or at least “P-2” or the equivalent 
thereof by Moody’s and (ii) having combined capital and surplus in excess of $500,000,000; 

(d) repurchase obligations for underlying securities of the types described in 
clauses (b) and (c) entered into with any Person referenced in clause (c) above; 

(e) commercial paper rated at the time of acquisition thereof at least “A-2” or 
the equivalent thereof by S&P or “P-2” or the equivalent thereof by Moody’s; 

(f) readily marketable direct obligations issued by any state, commonwealth or 
territory of the United States, any province or territory of Canada, any member of the European 
Union or the United Kingdom, any other foreign government or any political subdivision or taxing 
authority thereof, in each case, having one of the two highest rating categories obtainable from 
either Moody’s or S&P with maturities of not more than two years from the date of acquisition; 

(g) interests in any investment company or money market fund or enhanced 
high yield fund which invests at least 90% of its assets in instruments of the type specified in 
clauses (a) through (f) above; 

(h) instruments and investments of the type and maturity described in clauses 
(a) through (g) above denominated in any foreign currency or of foreign obligors, which 
investments or obligors are, in the reasonable judgment of the Borrower Representative, 
comparable in investment quality to those referred to above; and 

(i) solely with respect to any Person that is organized or incorporated outside 
of the United States or any state or territory thereof or the District of Columbia, investments of 
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comparable tenor and credit quality to those described in the foregoing clauses (b) through (f) 
customarily utilized in countries in which such Foreign Subsidiary operates for short term cash 
management purposes. 

“Cayman Islands Collateral Documents” means, collectively, (a) each guarantee 
made by each Cayman Islands Guarantor in favor of the Collateral Agent for the benefit of the 
Secured Parties in form and substance reasonably acceptable to the Collateral Agent, and (b) each 
of the other guarantees, security agreements, pledges, debentures, hypothecs, mortgages, consents 
and other instruments and documents executed and delivered by any Loan Party organized in the 
Cayman Islands, and security agreements granted over Equity Interests of any Subsidiary 
organized in the Cayman Islands, in each case from time to time in connection with this 
Agreement, it being understood and agreed that there are no Cayman Islands Collateral Documents 
on the Closing Date. 

“Cayman Islands Guarantors” means Ultimate Parent, and each other Subsidiary 
incorporated, organized or existing under the laws of the Cayman Islands that becomes a party to 
the Cayman Islands Collateral Documents after the Closing Date as required pursuant to the terms 
of this Agreement and the Agreed Security Principles. 

“CCAA” has the meaning assigned to such term in the preamble to this Agreement. 

“CCAA Court” has the meaning assigned to such term in the preamble to this 
Agreement. 

“CCAA Proceedings” has the meaning assigned to such term in the preamble to 
this Agreement. 

“CFC” means a Foreign Subsidiary of Ultimate Parent that is a “controlled foreign 
corporation” within the meaning of Section 957 of the Code; provided that no Subsidiary that is 
organized or incorporated in a Specified Jurisdiction as of the Closing Date shall be considered a 
CFC. 

“CFC Holding Company” means any Domestic Subsidiary of Ultimate Parent that 
owns no material assets other than equity interests (including, for this purpose, any debt or other 
instrument treated as equity for U.S. federal income tax purposes) and, if applicable, debt in one 
or more (a) Foreign Subsidiaries that are CFCs and/or (b) other Subsidiaries that own no material 
assets other than equity interests (including, for this purpose, any debt or other instrument treated 
as equity for U.S. federal income tax purposes) and, if applicable, debt in one or more Foreign 
Subsidiaries that are CFCs. 

“Change in Law” means (a) the adoption of any law, rule, treaty or regulation after 
the Closing Date, (b) any change in any law, rule, treaty or regulation or in the interpretation or 
application thereof by any Governmental Authority after the Closing Date or (c) compliance by 
any Lender (or, for purposes of Section 2.15(b), by any lending office of such Lender or by such 
Lender’s holding company, if any) with any request, guideline or directive (whether or not having 
the force of law) of any Governmental Authority made or issued after the Closing Date; provided 
that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and 
Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in 
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connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank 
for International Settlements, the Basel Committee on Banking Supervision (or any successor or 
similar authority) or the United States, Canada or foreign regulatory authorities, in each case 
pursuant to Basel III, shall in each case be deemed to be a “Change in Law” regardless of the date 
enacted, adopted or issued. 

“Chapter 15 Court” has the meaning assigned to such term in the preamble to this 
Agreement. 

“Chapter 15 Proceedings” has the meaning assigned to such term in the preamble 
to this Agreement. 

“Charges” has the meaning assigned to such term in Section 9.13.  

“Class” when used in reference to any Loan or Borrowing, refers to whether such 
Loan, or the Loans comprising such Borrowing, are Initial Term Loans, Exchange Term Loans, or 
Delayed Draw DIP Term Loans; when used in reference to any Commitment, refers to whether 
such Commitment is an Initial Term Commitment, Exchange Term Commitment or a Delayed 
Draw DIP Term Commitment; and when used in reference to any Lender, refers to whether such 
Lender has a Loan or Commitment with respect to a particular Class. 

“Closing Date” means October 2, 2024. 

“Closing Date Transactions” means, collectively, (a) the execution and delivery of 
the Loan Documents on the Closing Date, (b) the issuance and borrowing of the Exchange Term 
Loans hereunder, (c) the execution and delivery of the Prepetition Junior Term Loan Amendment 
No. 8 and any Existing Term Loan Documents in connection therewith, and (d) any amendment 
or modification to any of the foregoing. 

“Co-Administrative Agent” means each of Seaport and Acquiom, including their 
respective affiliates and subsidiaries, in each of their capacities as administrative agent for the 
Lenders hereunder, and their respective successors in such capacity as provided in ARTICLE VIII 
and “Co-Administrative Agent” and “Administrative Agent” shall mean any one of them. 

“Code” means the Internal Revenue Code of 1986, as amended (unless otherwise 
provided for herein). 

“Collateral” means any and all “Collateral” or “Mortgaged Property” (or any term 
of similar meaning), as defined in any applicable Security Document, and any and all property of 
whatever kind or nature subject to or purported to be subject to a Lien under any Security 
Document, but shall in all events (i) with respect to Loan Parties organized within the United States 
(or any state or territory thereof) exclude all Excluded Property and, (ii) with respect to Loan 
Parties organized or incorporated outside the United States (or any state or territory thereof), shall 
be limited by and subject in all respects to the Agreed Security Principles and exclude all Foreign 
Excluded Assets and any property described in clause (ii), (vii), (viii) or (x) of the definition of 
Excluded Property. 
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“Collateral Agent” means Acquiom, in its capacity as collateral agent for the 
Secured Parties, and its successors in such capacity as provided in Article VIII. 

“Collateral Agreements” means each of the U.S. Collateral Agreement, the 
Canadian Collateral Documents, the Cayman Islands Collateral Documents, the Swedish 
Collateral Documents and the UK Collateral Documents. 

“Commitment” means, with respect to any Person, such Person’s Initial Term 
Commitment, Exchange Term Commitment, or Delayed Draw DIP Term Commitment. 

“Commitment Premium” has the meaning assigned to such term in the Fee Letter. 

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

“Communications” has the meaning assigned to such term in Section 9.15. 

“Compliance Certificate” means a certificate substantially in the form of Exhibit J 
annexed hereto. 

“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.  The terms “Controlling” and “Controlled” have 
meanings correlative thereto. 

“Credit Event” has the meaning assigned to such term in Section 4.02.  

“Credit Facility” means the Initial Term Loans, the Exchange Term Loans, and the 
Delayed Draw DIP Term Loans. 

“CRS” means the Common Reporting Standard issued by the Organisation for 
Economic Cooperation and Development (OECD), as implemented in Canada pursuant to Part 
XIX of the Canadian Tax Act (and any regulations or guidance issued thereunder). 

“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum 
equal to the greater of (a) SOFR for the day (such day the “SOFR Determination Date”) that is 
five (5) Business Days (or such other period as determined by the Borrower and the Administrative 
Agent based on then prevailing market conventions) prior to (i) if such SOFR Rate Day is a 
Business Day, such SOFR Rate Day or (ii) if such SOFR Rate Day is not a Business Day, the 
Business Day immediately preceding such SOFR Rate Day, and (b) the Applicable Term SOFR 
Floor.  If by 5:00 p.m. (New York City time) on the second Business Day immediately following 
any SOFR Determination Date, the SOFR in respect of such SOFR Determination Date has not 
been published on the Federal Reserve Bank of New York’s Website and a Replacement Event 
with respect to the Daily Simple SOFR has not occurred, then the SOFR for such SOFR 
Determination Date will be the SOFR as published in respect of the first preceding Business Day 
for which such SOFR was published on the Federal Reserve Bank of New York’s Website; 
provided that any SOFR determined pursuant to this sentence shall be utilized for purposes of 
calculation of Daily Simple SOFR for no more than five consecutive Business Days.   
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“Daily SOFR Loan” means any Loan bearing interest at a rate determined by 
reference to Daily Simple SOFR and made pursuant to clause (a)(ii) of the definition of “Term 
SOFR” or Section 2.14 (Alternate Rate of Interest). 

“Debtors” means has the meaning assigned to such term in the preamble to this 
Agreement. 

“Debtor Loan Parties” means the Borrowers and each other Loan Party that is a 
Debtor. 

“Debtor Relief Laws” means the Bankruptcy Code, Canadian Insolvency Law, and 
all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, 
moratorium, rearrangement, receivership, examinership, insolvency, reorganization or similar 
debtor relief laws of the United States, Canada or other applicable jurisdictions from time to time 
in effect and affecting the rights of creditors generally. 

“Default” means any event or condition specified in Article VII that after notice, 
lapse of applicable grace periods or both would, unless cured or waived hereunder, constitute an 
Event of Default; provided that any Default that results solely from the taking of an action that 
would have been permitted but for the continuation of a previous Default will be deemed to be 
cured if such previous Default is cured prior to becoming an Event of Default. 

“Defaulting Lender” means, subject to Section 2.19(b), any Lender that (a) has 
failed to (i) fund all or any portion of its Loans within two Business Days of the date such Loans 
were required to be funded hereunder unless such Lender notifies the Administrative Agent and 
the Borrower Representative in writing that such failure is the result of one or more conditions 
precedent to funding (each of which conditions precedent, together with any applicable default, 
shall be specifically identified in such writing) not being satisfied, or (ii) pay to the Administrative 
Agent, or any other Lender any other amount required to be paid by it hereunder within two 
Business Days of the date when due, (b) has notified the Borrower Representative or the 
Administrative Agent in writing that it does not intend to comply with its funding obligations 
hereunder, or has made a public statement to that effect, (c) has failed, within three Business Days 
after written request by the Administrative Agent or the Borrower Representative, to confirm in 
writing to the Administrative Agent and the Borrower Representative that it will comply with its 
prospective funding obligations hereunder (provided that such Lender shall cease to be a 
Defaulting Lender pursuant to this clause (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 the Bankruptcy Code or 
Canadian Insolvency Law, (ii) had appointed for it a receiver, interim receiver, receiver-manager, 
custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person 
charged with reorganization or liquidation of its business or assets (other than via an Undisclosed 
Administration), including the Federal Deposit Insurance Corporation, the Canadian Deposit 
Insurance Corporation or any other state, provincial, territorial or federal regulatory authority 
acting in such a capacity, or (iii) become the subject of a Bail-In Action; provided that a Lender 
shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any equity 
interest in that Lender or any direct or indirect parent company thereof by a Governmental 
Authority so long as such ownership interest does not result in or provide such Lender with 
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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 or instrumentality) to reject, disclaim, repudiate, disavow or disaffirm any contracts or 
agreements made with such Lender.  Any determination made in good faith by the Administrative 
Agent that a Lender is a Defaulting Lender under clauses (a) through (d) above shall be conclusive 
and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender 
(subject to Section 2.19(b)) upon delivery of written notice of such determination to the Borrower 
Representative and each Lender. 

“Delayed Draw DIP Commitment Fee” has the meaning set forth in Section 2.12(c). 

“Delayed Draw DIP Commitment Fee Rate” means, with respect to the unused 
Delayed Draw DIP Term Commitments, a percentage per annum equal to 1.00% per annum on 
the unused Delayed Draw DIP Term Commitments of non-defaulting Delayed Draw DIP Term 
Lenders. 

“Delayed Draw DIP Term Commitment” means, as to each Person, its obligation 
to make Delayed Draw DIP Term Loans to the Borrower pursuant to Section 2.01(c) in an 
aggregate principal amount not to exceed the amount set forth opposite such Person’s name on 
Schedule 2.01(a) under the caption “Delayed Draw DIP Term Commitment” or opposite such 
caption in the Assignment and Assumption pursuant to which such Delayed Draw DIP Term 
Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to time 
in accordance with this Agreement including as such amount may be reduced from time to time 
pursuant to Section 2.08 or reduced or increased from time to time pursuant to assignments by or 
to such Delayed Draw DIP Term Lender pursuant to an Assignment and Assumption. As of the 
First Amendment Effective Date, the initial aggregate principal amount of the Delayed Draw DIP 
Term Commitments is $30,000,000. 

“Delayed Draw DIP Term Facility” means the Delayed Draw DIP Term Loans. 

“Delayed Draw DIP Term Lender” means (a) on the First Amendment Effective 
Date, any Lender that has a Delayed Draw DIP Term Commitment at such time and (b) at any time 
after the First Amendment Effective Date, any Lender that holds Delayed Draw DIP Term Loans 
and/or Delayed Draw DIP Term Commitments at such time. 

“Delayed Draw DIP Term Loan” means the Term Loans made pursuant to 
Section 2.01(c) of this Agreement. 

“Delayed Draw DIP Term Loan Maturity Date” means the earliest to occur of (i) 
the day that is 366 days after the First Amendment Effective Date (or if such date is not a Business 
Day, the next preceding Business Day) or (ii) the acceleration of the DIP Term Loans and the 
termination of all Commitments in accordance with this Agreement. 

“Delayed Draw DIP Term Loan Obligations” means the Obligations with respect 
to the Delayed Draw DIP Term Loan.  
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“Delayed Draw DIP Termination Date” means the earlier to occur of (x) the 
Delayed Draw DIP Term Loan Maturity Date and (y) the date on which the Delayed Draw DIP 
Term Commitments are reduced to zero. 

“Delayed Draw Term Commitment” means, as to each Person, its obligation to 
make Delayed Draw Term Loans to the Borrower on the Closing Date pursuant to this Agreement. 
After giving effect to the First Amendment, the aggregate principal amount of the Delayed Draw 
Term Commitments is $0. 

“Delayed Draw Term Loans” means the Term Loans made pursuant to Section 
2.01(d) of this Agreement (prior to giving effect to the First Amendment). As of the First 
Amendment Effective Date, the aggregate principal amount of the outstanding Delayed Draw 
Term Loans is $0. 

“Delayed Draw Termination Date” means the earlier to occur of (x) the Term Loan 
Maturity Date and (y) the date on which the Delayed Draw Term Commitments are reduced to 
zero. 

“Designated Jurisdiction” has the meaning assigned to such term in Section 3.20(a) 

“Disclosed Matters” means the actions, suits and proceedings and the 
environmental matters disclosed on Schedule 3.06. 

“DIP Charge” has the meaning assigned to such term in Section 2.22. 

“Disposition” or “Dispose” means the sale, transfer, license, lease (as lessor) or 
other disposition (including any Sale Leaseback transaction) of any property by any Person, 
including any sale, assignment, transfer or other disposal, with or without recourse, of any Equity 
Interests owned by such Person, or any notes or accounts receivable or any rights and claims 
associated therewith; provided that “Disposition” and “Dispose” shall be deemed not to include 
any issuance or sale by such Person of its Equity Interests or other securities to another Person, 
except for purposes of Section 2.11(c) and the definition of “Prepayment Event”, where the term 
“Disposition” and “Dispose” shall include any issuance or sale by a Restricted Subsidiary of 
Equity Interests. 

“Disqualified Equity Interests” means Equity Interests that by their terms (or by the 
terms of any security into which they are convertible or for which they are exchangeable) (a) 
require the payment of any cash dividends (other than dividends payable solely in shares of 
Qualified Equity Interests), (b) mature or are mandatorily redeemable or subject to mandatory 
repurchase or redemption or repurchase at the option of the holders thereof, in whole or in part and 
whether upon the occurrence of any event, pursuant to a sinking fund obligation, on a fixed date 
or otherwise, prior to the date that is 91 days after the Term Loan Maturity Date at such time of 
then outstanding Loans (other than (i) upon payment in full of the Obligations (other than 
contingent indemnification obligations for which no claim has been made), and termination of the 
Commitments or (ii) upon a “change in control”, asset sale, initial public offering or similar event) 
or (c) are convertible or exchangeable, automatically or at the option of any holder thereof, into 
any Indebtedness other than Indebtedness otherwise permitted under Section 6.01; provided that 
if such Equity Interests are issued pursuant to a plan for the benefit of employees of any Parent 
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Entity, any Holding Company, any Borrower or any Restricted Subsidiary or by any such plan to 
such employees, such Equity Interests shall not constitute Disqualified Equity Interests solely 
because they may be required to be repurchased by such entity in order to satisfy applicable 
statutory or regulatory obligations or as a result of such employee’s termination, death or disability. 

“Directors’ Charge” has the meaning given to such term in the Initial CCAA Order 
or, after the entry of the A&R CCAA Order, the meaning given to such term in the A&R CCAA 
Order. 

“Division” has the meaning assigned to such term in Section 1.11. 

“Dollar Equivalent” means, on any date of determination, (a) with respect to any 
amount in Dollars, such amount, and (b) with respect to any amount not in Dollars, the equivalent 
in Dollars of such amount, determined by using the rate of exchange for the purchase of Dollars 
with respect to such currency in the London foreign exchange market at or about 11:00 a.m. 
London time (or New York time, as applicable) on a particular day as displayed by ICE Data 
Services as the “ask price”, or as displayed on such other information service which publishes that 
rate of exchange from time to time in place of ICE Data Services (or if such service ceases to be 
available, the equivalent of such amount in Dollars as determined by the Administrative Agent 
using any method of determination it deems appropriate in its sole discretion) and (c) if such 
amount is denominated in any other currency, the equivalent of such amount in Dollars as 
determined by the Administrative Agent using any method of determination it deems appropriate 
in its sole discretion. 

“Dollars” or “$” refers to the lawful money of the United States. 

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

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

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

“EEA Resolution Authority” means any public administrative authority or any 
person entrusted with public administrative authority of any EEA Member Country (including any 
delegee) having responsibility for the resolution of any EEA Financial Institution. 

“Electing Guarantors” means any Excluded Subsidiary that, at the option, and in 
the sole discretion, of the Borrower Representative has been designated a Loan Party and is 
reasonably acceptable to the Administrative Agent and the Required Lenders. 
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“Eligible Assignee” means (i) any Lender, any Affiliate of any Lender and any 
Approved Fund of any Lender; (ii) (A) any commercial bank organized under the laws of the 
United States or any state thereof, (B) any savings and loan association or savings bank organized 
under the laws of the United States or any state thereof, (C) any commercial bank organized under 
the laws of any other country or a political subdivision thereof; provided that (1) such bank is 
acting through a branch or agency located in the United States or (2) such bank is organized under 
the laws of a country that is a member of the Organization for Economic Cooperation and 
Development or a political subdivision of such country, and (D) any other entity (other than a 
natural person) that is an “accredited investor” (as defined in Regulation D under the Securities 
Act) that extends credit or buys loans as one of its businesses including insurance companies, 
investment or mutual funds and lease financing companies; and (iii) any Holding Company, any 
Borrower and any Restricted Subsidiary, subject to Section 9.04 (so long as the Loans and 
Commitments obtained by any Holding Company, any Borrower or any other Restricted 
Subsidiary are immediately cancelled); provided that, in any event, Eligible Assignees shall not 
include (x) any natural person, or (y) any Defaulting Lender or any Affiliate thereof; provided 
further, that, to the extent the Restructuring Support Agreement is in effect, such Eligible Assignee 
is a party to the Restructuring Support Agreement unless it is a Qualified Marketmaker (as defined 
under the Restructuring Support Agreement).   

“EMU Legislation” means the legislative measures of the European Council for the 
introduction of, changeover to or operation of a single or unified European currency. 

“Environmental Laws” means all applicable treaties, federal, state, provincial, 
territorial or local laws (including common law), rules, regulations, codes, ordinances, orders, 
decrees, judgments, injunctions, notices or binding agreements issued, promulgated or entered into 
by or with any Governmental Authority, relating to the protection of the environment, the 
preservation or reclamation of natural resources, the generation, management, Release or 
threatened Release of, or exposure to, any Hazardous Material or to workplace health and safety 
matters (to the extent related to exposure to Hazardous Materials). 

“Environmental Liability” means any liability, contingent or otherwise (including 
any liability for damages, costs of medical monitoring, costs of environmental remediation or 
restoration, administrative oversight costs, consultants’ fees, fines, penalties or indemnities), 
resulting from or based upon (a) any actual or alleged violation of any Environmental Law or 
Environmental Permit, (b) the generation, use, handling, transportation, storage, treatment or 
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the Release or 
threatened Release of any Hazardous Materials or (e) any contract, agreement or other consensual 
arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing. 

“Environmental Permits” means any and all permits, licenses, approvals, 
registrations, notifications, exemptions and other authorizations required under any Environmental 
Law. 

“Equity Interests” means shares of capital stock or other share capital, partnership 
interests, membership interests (including shares) in a limited liability or exempted company, 
beneficial interests in a trust or other equity ownership interests in a Person, and any option, 
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warrant or other right entitling the holder thereof to purchase or otherwise acquire any such equity 
interest. 

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

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

“ERISA Event” means (a) any “reportable event,” as defined in Section 4043 of 
ERISA or the regulations issued thereunder with respect to a Plan (other than an event for which 
the 30-day notice period is waived), (b) the requirements of Section 4043(b) of ERISA apply with 
respect to a contributing sponsor, as defined in Section 4001(a)(13) of ERISA, of a Plan, and an 
event described in paragraph (9), (10), (11), (12) or (13) of Section 4043(c) of ERISA is reasonably 
expected to occur with respect to such Plan, (c) a determination that any Plan is or is reasonably 
expected to be in “at risk” status (within the meaning of Section 430 of the Code or Section 303 
of ERISA), (d) the cessation of operations at a facility of any Holding Company or any ERISA 
Affiliate in the circumstances described in Section 4062(e) of ERISA, (e) conditions contained in 
Section 303(k)(1)(A) of ERISA for imposition of a lien shall have been met with respect to any 
Plan, (f) with respect to any Plan, a failure to satisfy the minimum funding standard under Section 
412 of the Code or Section 302 of ERISA, whether or not waived, (g) the filing pursuant to Section 
412(c) of the Code or Section 302(c) of ERISA of an application for a waiver of the minimum 
funding standard with respect to any Plan, (h) the incurrence by any Holding Company or any of 
their ERISA Affiliates of any liability under Title IV of ERISA with respect to the termination of 
any Plan, (i) the receipt by any Holding Company or any ERISA Affiliate from the PBGC or a 
plan administrator of any notice relating to an intention to terminate any Plan or Plans or to appoint 
a trustee to administer any Plan, (j) the incurrence by any Holding Company or any of their 
respective ERISA Affiliates of any liability with respect to the withdrawal or partial withdrawal 
from any Plan or Multiemployer Plan, (k) the receipt by any Holding Company or any ERISA 
Affiliate of any notice, or the receipt by any Multiemployer Plan from any Holding Company or 
any ERISA Affiliate of any notice, concerning the imposition of Withdrawal Liability or a 
determination that a Multiemployer Plan is, or is expected to be, “insolvent” or in “endangered” 
or “critical” status within the meaning of Section 432 of the Code or Section 304 of ERISA, (l) the 
occurrence of a non-exempt “prohibited transaction” with respect to which any Holding Company 
or any of the Subsidiaries is a “disqualified person” (within the meaning of Section 4975 of the 
Code) or a “party in interest” (within the meaning of Section 406 of ERISA) or with respect to 
which any Holding Company or any such Subsidiary could otherwise be liable, (m) any Foreign 
Benefit Event or (n) any other event or condition with respect to a Plan or Multiemployer Plan that 
could result in liability of any Holding Company or any Subsidiary. 

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule 
published by the Loan Market Association (or any successor person), as in effect from time to 
time.  
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“Euro” means the lawful currency of the Participating Member States introduced 
in accordance with the EMU Legislation. 

“Event of Default” has the meaning assigned to such term in Section 7.01. 

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

“Exchange Rate” means, on any day, for purposes of determining the Dollar 
Equivalent of any currency, the rate at which such other currency may be exchanged into Dollars 
at the time of determination as displayed by ICE Data Services as the “ask price” or as displayed 
on such other information service which publishes that rate from time to time in place of ICE Data 
Services (or another commercially available source providing quotations of such rate as designated 
by the Administrative Agent from time to time) for such currency (or to the extent applicable, the 
rate at which Dollars may be exchanged into such other currency).  In the event that such rate does 
not appear on such applicable ICE Data Services screen (or another commercially available source 
providing quotations of such rate as designated by the Administrative Agent from time to time), 
the Exchange Rate shall be determined by reference to such other publicly available service for 
displaying exchange rates as may be agreed upon by the Administrative Agent and the Borrower 
Representative, or, in the absence of such an agreement, such Exchange Rate shall instead be the 
arithmetic average of the spot rates of exchange of the Administrative Agent in the market where 
its foreign currency exchange operations in respect of such currency are then being conducted, at 
or about such time as the Administrative Agent shall elect after determining that such rates shall 
be the basis for determining the Exchange Rate, on such date for the purchase of Dollars for 
delivery two Business Days later; provided that if at the time of any such determination, for any 
reason, no such spot rate is being quoted, the Administrative Agent may use any reasonable method 
it deems appropriate to determine such rate, and such determination shall be conclusive absent 
manifest error. 

“Exchange Term Commitment” means, in the case of each Exchange Term Lender, 
the amount set forth opposite such Exchange Term Lenders’ name on Schedule 2.01(a) as such 
Exchange Term Lender Lender’s Exchange Term Commitment. The aggregate amount of 
Exchange Term Commitments as of the First Amendment Effective Date is $0. 

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

“Exchange Term Loans” means the Term Loans deemed to be made on the Closing 
Date pursuant to Section 2.01(b) of this Agreement. 

“Excluded Property” means: (i) any lease, lease in respect of a Capital Lease 
Obligation, license, contract, permit, instrument, security or franchise agreement to which such 
Loan Party is a party, or any property subject to a purchase money security interest, or any property 
governed by any such lease, lease in respect of a Capital Lease Obligation to which such Loan 
Party is a party and any of its rights or interest thereunder, to the extent, but only to the extent, that 
a grant of a security interest therein in favor of the Collateral Agent would, under the terms of such 
lease, lease in respect of a Capital Lease Obligation, license, contract, permit, instrument, security 
or franchise agreement or purchase money arrangement, be prohibited by or result in a violation 
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of law, rule or regulation or a breach of the terms or a condition of, or constitute a default or 
forfeiture under, or create a right of termination in favor of, or require a consent (other than the 
consent of any Loan Party and any such consent which has been obtained (it being understood and 
agreed that no Loan Party or Restricted Subsidiary shall be required to seek any such consent)) of, 
any other party to, such lease, lease in respect of a Capital Lease Obligation, license, contract, 
permit, instrument, security or franchise agreement or purchase money arrangement, in each case, 
solely to the extent such prohibition was not created in contemplation of this Agreement or the 
other Loan Documents (except in the case of a lease in respect of a Capital Lease Obligation or 
property subject to a Lien permitted pursuant to Sections 6.02(c) (to the extent liens are of the type 
described in clause (d) of Section 6.02), other than to the extent that any such law, rule, regulation, 
term, prohibition, restriction or condition would be rendered ineffective pursuant to Sections 9-
406, 9-407, 9-408 or 9-409 of the UCC (or any successor provision or provisions) of any relevant 
jurisdiction, the PPSA or any other applicable law (including the Bankruptcy Code and Canadian 
Insolvency Law) or principles of equity, and other than receivables and proceeds of any of the 
foregoing the assignment of which is expressly deemed effective under the UCC, the PPSA or 
other applicable law notwithstanding such law, rule, regulation, term prohibition or condition); 
provided that immediately upon the ineffectiveness, lapse or termination of any such law, rule, 
regulation, term, prohibition, restriction or condition the Collateral shall include, and such Person 
shall be deemed to have granted a security interest in, all such rights and interests as if such law, 
rule, regulation, term, prohibition, restriction or condition had never been in effect; (ii) any Equity 
Interests or assets of a Person to the extent that, and for so long as (x) such Equity Interests 
constitute less than 100% of all Equity Interests of such Person, and the Person or Persons holding 
the remainder of such Equity Interests are not Ultimate Parent or Subsidiaries of Ultimate Parent 
(other than any such Person that becomes a non-wholly owned Subsidiary after the Closing Date 
as a result of the issuance of directors’ qualifying shares) and (y) the granting of a security interest 
in such Equity Interests in favor of the Collateral Agent is not permitted by the terms of such 
issuing Person’s organizational or joint venture documents or otherwise requires the consent (other 
than the consent of any Loan Party and any such consent which has been obtained (it being 
understood and agreed that no Loan Party or Restricted Subsidiary shall be required to seek any 
such consent)) of a Person or Persons who are not Ultimate Parent or Subsidiaries of Ultimate 
Parent (other than to the extent that any such restriction or requirement would be rendered 
ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the UCC (or any successor 
provision or provisions) of any relevant jurisdiction, the PPSA or any other applicable law 
(including the Bankruptcy Code and Canadian Insolvency Law)); (iii) any Equity Interests in and 
assets of an Immaterial Subsidiary (except to the extent a security interest therein can be perfected 
by the filing of UCC or PPSA financing statements) or a Captive Insurance Subsidiary or other 
special purpose entity; (iv) (A) any motor vehicles and other assets subject to certificates of title 
(except to the extent a security interest therein can be perfected by the filing of UCC or PPSA 
financing statements), (B) letter of credit rights (other than those constituting supporting 
obligations of other Collateral) with a value of less than $250,000 individually (except to the extent 
a security interest therein can be perfected by the filing of UCC or PPSA financing statements), 
and (C) Commercial Tort Claims (as defined in the UCC) with a claim value of less than $250,000 
individually; (v) any “intent-to-use” trademark or service mark applications for which a statement 
of use or an amendment to allege use has not been filed with the United States Patent and 
Trademark Office (but only until such statement or amendment is filed with the United States 
Patent and Trademark Office), and solely to the extent, if any, that, and solely during the period, 

1404



 

25 
 

if any, in which, the grant of a security interest therein would impair the validity or enforceability 
of, or void or cause the abandonment or lapse of, such application or any registration that issues 
from such intent-to-use application under applicable U.S. law; (vi) those assets as to which the 
Required Lenders and the Borrower Representative reasonably determine, in writing, that the cost 
of obtaining a security interest in or perfection thereof are excessive in relation to the benefit to 
the Lenders of the security to be afforded thereby (other than as a result of the provisions of section 
18, Part XIII or section 212.3 of the Canadian Tax Act (or any successor provisions thereof)); (vii) 
any real property leasehold interests (including any requirement to obtain any landlord waivers, 
estoppels and consents); (viii) those assets to the extent that a security interest in or perfection 
thereof would result in Adverse Tax Consequences (other than as a result of the provisions of (x) 
section 18, Part XIII or section 212.3 of the Canadian Tax Act (or any successor provisions thereof) 
or (y) Sections 951 or 956 of the Code) as reasonably determined by the Borrower Representative; 
(ix) those assets with respect to which the granting of security interests in such assets would be 
prohibited by any contract permitted under the terms of this Agreement (not entered into in 
contemplation thereof and solely with respect to assets that are subject to such contract), applicable 
law or regulation (other than to the extent that any such law, rule, regulation, term, prohibition or 
condition would be rendered ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the 
UCC (or any successor provision or provisions) of any relevant jurisdiction, the PPSA or any other 
applicable law (including the Bankruptcy Code and Canadian Insolvency Law) or principles of 
equity, and other than receivables and Proceeds of any of the foregoing the assignment of which 
is expressly deemed effective under the UCC, PPSA or other applicable law notwithstanding such 
law, rule, regulation, term, prohibition or condition), or would require governmental or third-party 
(other than any Loan Party) consent, approval, license or authorization or create a right of 
termination in favor of any Person (other than any Loan Party) party to any such contract (after 
giving effect to the applicable anti-assignment provisions of the UCC, PPSA or other applicable 
law other than Proceeds and receivables thereof, the assignment of which is expressly deemed 
effective under the UCC, PPSA or other applicable law notwithstanding such prohibition); 
provided that immediately upon obtaining the consent of such Person or of the ineffectiveness, 
lapse or termination of any such law, rule, regulation, term, prohibition, condition or provision the 
Collateral shall include, and such Person shall be deemed to have granted a security interest in, all 
such rights and interests as if such law, rule, regulation, term, prohibition, condition or provision 
had never been in effect; provided, further, that the exclusions referred to in this clause (ix) shall 
not include any Proceeds of any such assets except to the extent such Proceeds constitute Excluded 
Property; (x) all owned real property not constituting Material Real Property; (xi) Margin Stock; 
(xii) cash that is segregated for utility deposits under any order of the Bankruptcy Court or that 
secures any letters of credit outstanding and permitted to be outstanding and secured pursuant to 
the terms of this Agreement; and (xiii) any assets (other than assets owned by or Equity Interests 
in any Guarantor organized or incorporated in a Specified Jurisdiction) that are located outside of 
the Specified Jurisdictions or are governed by or arise under the law of any jurisdiction outside of 
the Specified Jurisdictions, but in each case, subject to the terms of the Agreed Security Principles 
(other than to the extent no additional action needs to be taken with respect to any such assets to 
create or perfect a security interest in any such assets).  Notwithstanding anything to the contrary, 
“Excluded Property” shall not include any Proceeds, substitutions or replacements of any 
“Excluded Property” referred to in clauses (i) through (xiii) (unless such Proceeds, substitutions 
or replacements would itself or themselves independently constitute “Excluded Property” referred 
to in any of clauses (i) through (xiv)).  Each category of Collateral set forth above shall have the 
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meaning set forth in the UCC or PPSA, as applicable (to the extent such term is defined in the 
UCC or PPSA, as applicable).  

“Excluded Subsidiaries” means any Subsidiary of any Holding Company that is not 
itself a Holding Company or a Borrower and that is: (a) listed on Schedule 1.02 as of the Closing 
Date; (b) any not-for-profit Subsidiary; (c) [reserved]; (d) an Immaterial Subsidiary; (e) a Captive 
Insurance Subsidiary or other special purpose entity; (f) prohibited by any applicable Requirement 
of Law or contractual obligation from guaranteeing or granting Liens to secure any of the 
Obligations or with respect to which any consent, approval, license or authorization from any 
Governmental Authority would be required for the provision of any such guaranty (but in the case 
of such guaranty being prohibited due to a contractual obligation, such contractual obligation shall 
have been in place at the Closing Date or at the time such Subsidiary became a Subsidiary and is 
not created in contemplation of or in connection with such Person becoming a Subsidiary); 
provided that each such Restricted Subsidiary shall cease to be an Excluded Subsidiary solely 
pursuant to this clause (f) if such consent, approval, license or authorization has been obtained (it 
being understood and agreed that no Loan Party or Restricted Subsidiary shall be required to seek 
any such consent, approval, license or authorization); (g) with respect to which the Required 
Lenders reasonably determine (in consultation with the Borrower Representative) that 
guaranteeing or granting Liens to secure any of the Obligations could result in Adverse Tax 
Consequences (for the avoidance of doubt, the exclusion in this clause (g) shall not apply to any 
Restricted Subsidiary that is organized or incorporated in a Specified Jurisdiction and would be an 
Excluded Subsidiary pursuant to this clause (g) solely as a result of the application of Section 951 
or 956 of the Code (or any successor provision) or the provisions of section 18, Part XIII or section 
212.3 of the Canadian Tax Act (or any successor provisions thereof) or such Restricted 
Subsidiary’s status as a CFC); (h) with respect to which the Borrower Representative and the 
Required Lenders reasonably agree that the cost and/or burden of providing a guaranty of the 
Obligations outweighs the benefits to the Lenders (for the avoidance of doubt, the exclusion in this 
clause (h) shall not apply to any Restricted Subsidiary that is organized or incorporated in a 
Specified Jurisdiction and would be an Excluded Subsidiary pursuant to this clause (h) solely as a 
result of the application of Section 951 or 956 of the Code (or any successor provision) or such 
Restricted Subsidiary’s status as a CFC); (i) a direct or indirect Subsidiary (other than any 
Restricted Subsidiary organized or incorporated in a Specified Jurisdiction) of an Excluded 
Subsidiary; and (j) organized or incorporated outside of a Specified Jurisdiction or, in each case, 
any state, province, territory or jurisdiction thereof. 

“Excluded Taxes” means, with respect to any Recipient: 

(a) Taxes imposed on or measured by such Recipient’s overall net income or 
profits, and franchise Taxes imposed in lieu of overall net income or profits Taxes and branch 
profits Taxes, in each case imposed (x) by the jurisdiction (or any political subdivision thereof) 
under the laws of which such Recipient is organized, in which its principal office is located or, in 
the case of any Lender, in which its applicable lending office is located or (y) as a result of a 
present or former connection between the Recipient and the jurisdiction of the Governmental 
Authority imposing such Tax (other than any such connection arising solely from (i) such 
Recipient having executed, delivered, enforced, become a party to, performed its obligations 
under, received payments under, received or perfected a security interest under, and/or engaged in 
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any other transaction pursuant to, any Loan Document, or (ii) such Recipient having sold or 
assigned an interest in any Loan or Loan Document); 

(b) solely with respect to the Obligations, any United States federal withholding 
Taxes that are imposed on a Recipient pursuant to a law in effect at the time such Recipient 
acquired its interest in the applicable Obligation (or designated a new lending office) except, in 
each case, (i) to the extent that such Recipient (or its assignor, if any) was entitled, immediately 
prior to the designation of a new lending office (or assignment), to receive additional amounts 
from any Loan Party with respect to such withholding Tax pursuant to Section 2.17 of this 
Agreement or (ii) if such Recipient is an assignee pursuant to a request by the Borrower 
Representative under Section 2.19; 

(c) any withholding Taxes attributable to a Recipient’s failure to comply with 
Section 2.17(e);  

(d) any withholding Taxes imposed under FATCA; and   

(e) any Canadian federal withholding Taxes imposed on a Recipient as a result 
of the Recipient, at the applicable time, (i) being a person with which a Loan Party does not deal 
at arm’s length (for the purposes of the Canadian Tax Act), (ii) being a “specified shareholder” (as 
defined in subsection 18(5) of the Canadian Tax Act) of a Loan Party or not dealing at arm’s length 
(for the purposes of the Canadian Tax Act) with such a “specified shareholder”, or (iii) Borrower 
being a “specified entity” (as defined in subsection 18.4(1) of the Canadian Tax Act) in respect of 
a Loan Party, except where the non-arm’s length relationship arises, or where the Recipient is a 
“specified shareholder” or does not deal at arm’s length with such a “specified shareholder”, or 
where the Borrower is a “specified entity”, in each case, on account of the Recipient having 
executed, delivered, enforced, become a party to, performed its obligations under, received 
payments under, received or perfected a security interest under, and/or engaged in any other 
transaction pursuant to, any Loan Document. 

“FATCA” means Sections 1471 through 1474 of the Code as of the Closing Date 
(or any amended or successor version that is substantively comparable and not materially more 
onerous to comply with) and any current or future Treasury regulations or official administrative 
interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code, 
and any fiscal or regulatory legislation, rules or practices adopted pursuant to any 
intergovernmental agreement entered into in connection with the implementation of such sections 
of the Code. 

“Federal Funds Rate” means, for any day, the rate calculated by the NYFRB based 
on such day’s federal funds transactions by depository institutions (as determined in such manner 
as the NYFRB shall set forth on its public website from time to time) and published on the next 
succeeding Business Day by the NYFRB as the federal funds effective rate; provided, that if such 
rate shall be less than zero, such rate shall be deemed to be zero for all purposes of this Agreement. 

“Federal Reserve Bank of New York’s Website” means the website of the Federal 
Reserve Bank of New York at http://www.newyorkfed.org, or any successor source. 
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“Fee Letter” means that certain $45,000,000 New Money Financing Commitment 
Letter, dated as of September 13, 2024, by and among the Borrowers and the Initial Commitment 
Parties (as defined therein).  

“Financial Officer” of any Person means the chief financial officer, vice president 
of finance, principal accounting officer or treasurer of such Person (or, in the case of any Person 
that is a Foreign Subsidiary, a director of such Person). 

“Financing Orders” shall mean the Initial CCAA Order, the A&R CCAA Order, 
and any other order of the CCAA Court in relation to the Delayed Draw DIP Term Facility. 

“First Amendment” means that certain Amendment No. 1 to Super Senior Credit 
Agreement, dated as of the First Amendment Effective Date. 

“First Amendment Effective Date” has the meaning ascribed to such term in the 
First Amendment.  

“Flood Hazard Property” means a Mortgaged Property to the extent any building 
comprising any part of the Mortgaged Property is located in an area designated by the Federal 
Emergency Management Agency as having special flood hazards. 

“Flood Insurance Laws” means, collectively, (i) National Flood Insurance Reform 
Act of 1994 (which comprehensively revised the National Flood Insurance Act of 1968 and the 
Flood Disaster Protection Act of 1973) as now or hereafter in effect or any successor statute 
thereto, (ii) the Flood Insurance Reform Act of 2004 as now or hereafter in effect or any successor 
statue thereto and (iii) the Biggert-Waters Flood Insurance Reform Act of 2012 as now or hereafter 
in effect or any successor statute thereto and any and all official rulings and interpretation 
thereunder or thereof. 

“Foreign Benefit Event” means, with respect to any Foreign Pension 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 Pension Plan or to appoint a 
trustee or similar official to administer any such Foreign Pension Plan, or alleging the insolvency 
of any such Foreign Pension Plan, (d) the incurrence of any liability by any Holding Company or 
any Subsidiary under applicable law on account of the complete or partial termination of such 
Foreign Pension Plan or the complete or partial withdrawal of any participating employer therein 
that would reasonably be expected to result in a Material Adverse Effect, 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 any Holding Company or any of the Subsidiaries, or 
the imposition on any Holding Company or any of the Subsidiaries of any fine, excise tax or 
penalty resulting from any noncompliance with any applicable law, in each case that would 
reasonably be expected to result in a Material Adverse Effect. 
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“Foreign Excluded Assets” means any asset or undertaking not required to be 
charged or secured or not subject to any applicable Security Document pursuant to and in 
accordance with the terms of the Agreed Security Principles. 

“Foreign Lender” means a Lender that is not a U.S. Person. 

“Foreign Loan Party” means a Loan Party which is a Foreign Subsidiary.  

“Foreign Loan Documents” means (i) the Canadian Collateral Documents, the 
Cayman Islands Collateral Documents, the Swedish Collateral Documents and the UK Collateral 
Documents and (ii) any other Loan Document which is not governed by the laws of the United 
States of America or any state, province or territory thereof. 

“Foreign Pension Plan” means any benefit plan that under applicable law other than 
the laws of the United States or Canada or any political subdivision thereof, 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 that is organized or incorporated under 
the laws of a jurisdiction other than the United States, any State thereof or the District of Columbia. 

“GAAP” means, subject to the limitations set forth in Section 1.04, generally 
accepted accounting principles in the United States as in effect from time to time. 

“Governing Body” means the board of directors or other body having the power to 
direct or cause the direction of the management and policies of a Person that is a corporation, 
company, partnership, trust, limited liability company, association, Joint Venture or other business 
entity. 

“Governmental Authority” means the government of the United States, any other 
nation or any political subdivision thereof, whether state, county, provincial, territorial, municipal, 
local or otherwise, and any agency, authority, instrumentality, regulatory body, court, central bank 
or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative 
powers or functions of or pertaining to government (including any supra-national bodies such as 
the European Union or the European Central Bank) and any group or body charged with setting 
financial accounting or regulatory capital rules or standards (including the Financial Accounting 
Standards Board, the Bank for International Settlements or the Basel Committee on Banking 
Supervision or any successor or similar authority to any of the foregoing). 

“Granting Lender” has the meaning assigned to such term in Section 9.04(e). 

“Guarantee” of or by any Person (the “guarantor”) means any obligation, 
contingent or otherwise, of the guarantor guaranteeing or having the economic effect of 
guaranteeing any Indebtedness or other obligation of any other Person (the “primary obligor”) in 
any manner, whether directly or indirectly, and including any obligation of the guarantor, direct or 
indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such 
Indebtedness or other obligation or to purchase (or to advance or supply funds for the purchase of) 
any security for the payment thereof, (b) to purchase or lease property, securities or services for 
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the purpose of assuring the owner of such Indebtedness or other obligation of the payment thereof, 
(c) to maintain working capital, equity capital or any other financial statement condition or 
liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness or 
other obligation or (d) as an account party in respect of any letter of credit or letter of guaranty 
issued to support such Indebtedness or obligation; provided that the term “Guarantee” does not 
include (x) endorsements for collection or deposit in the ordinary course of business and (y) 
standard contractual indemnities or product warranties provided in the ordinary course of business; 
and provided further that the amount of any Guarantee shall be deemed to be the lower of (i) an 
amount equal to the stated or determinable amount of the primary obligation in respect of which 
such Guarantee is made and (ii) the maximum amount for which such guaranteeing Person may 
be liable pursuant to the terms of the instrument embodying such Guarantee or, if such Guarantee 
is not an unconditional guarantee of the entire amount of the primary obligation and such 
maximum amount is not stated or determinable, the amount of such guaranteeing Person’s 
maximum reasonably anticipated liability in respect thereof as determined by such Person in good 
faith.  The term “Guaranteed” has a meaning correlative thereto. 

“Guarantors” means (a) each Holding Company and (b) any Restricted Subsidiary 
that has Guaranteed the Obligations pursuant to the Guaranty; provided that, notwithstanding 
anything herein to the contrary, no Restricted Subsidiary that is an Excluded Subsidiary shall be 
required to Guarantee the Obligations, and any Guarantee to be provided by any Loan Party 
organized or incorporated outside the United States (or any state or territory thereof) shall be 
subject to the Agreed Security Principles. 

“Guaranty” means the Super-Senior Guaranty executed and delivered by the Loan 
Parties party thereto, together with each supplement to such Guaranty in respect of the Obligations 
delivered pursuant to Section 5.10. 

“Hazardous Materials” means all explosive or radioactive substances, materials or 
wastes and all hazardous or toxic or dangerous substances, materials, wastes or other pollutants, 
including, petroleum or petroleum distillates, asbestos or asbestos containing materials, 
polychlorinated biphenyls, radon gas, infectious or medical wastes and all other substances, 
materials or wastes regulated by or for which liability may be imposed pursuant to any 
Environmental Law due to their dangerous or deleterious properties or characteristics. 

“Holding Company” means Holdings and Ultimate Parent and any other Subsidiary 
of Ultimate Parent that, directly or indirectly, owns a Borrower (other than Sandvine (UK)). 

“Holdings” means Procera Holding, Inc., a Delaware corporation. 

“IFRS” means international financial reporting standards and interpretations issued 
by the International Accounting Standards Board or any successor thereto (or the Financial 
Accounting Standards Board, the Accounting Principles Board of the American Institute of 
Certified Public Accountants or any successor to either such Board, or the SEC, as the case may 
be), as in effect from time to time. 

“Immaterial Subsidiary” means, at any date of determination, any Restricted 
Subsidiary that has been designated by the Borrower Representative in writing to the 
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Administrative Agent as an “Immaterial Subsidiary” for purposes of this Agreement; provided that 
(a) for purposes of this Agreement, at no time shall (i) the consolidated total assets of all Immaterial 
Subsidiaries as of the last day of the then most recent fiscal quarter of Ultimate Parent for which 
financial statements have been delivered equal or exceed 10.0% of the Consolidated Total Assets 
of Ultimate Parent and the Restricted Subsidiaries at such date or (ii) the consolidated revenues 
(other than revenues generated from the sale or license of property between any of Ultimate Parent 
and the Restricted Subsidiaries) of all Immaterial Subsidiaries for the then most recent fiscal year 
of Ultimate Parent for which financial statements have been delivered equal or exceed 10.0% of 
the consolidated revenues (other than revenues generated from the sale or license of property 
between any of Ultimate Parent and the Restricted Subsidiaries) of Ultimate Parent and the 
Restricted Subsidiaries for such period (b) at any time and from time to time, the Borrower 
Representative may designate any Restricted Subsidiary as a new Immaterial Subsidiary so long 
as, after giving effect to such designation, the consolidated assets and consolidated revenues of all 
Immaterial Subsidiaries do not exceed the limits set forth in clause (a) above at such time of 
designation and (c) if, as of the last day of the then most recent fiscal quarter of Ultimate Parent 
for which financial statements have been delivered, the consolidated assets or revenues of all 
Restricted Subsidiaries so designated by the Borrower Representative as “Immaterial Subsidiaries” 
shall have, as of the last day of such fiscal quarter, exceeded the limits set forth in clause (a) above, 
then within ten (10) Business Days (or such later date as agreed by the Required Lenders in their 
reasonable discretion) after the date such financial statements are so delivered (or so required to 
be delivered), the Borrower Representative shall redesignate one or more Immaterial Subsidiaries, 
in each case in a written notice to the Administrative Agent, such that, as a result thereof, the 
consolidated assets and revenues of all Restricted Subsidiaries that are still designated as 
“Immaterial Subsidiaries” do not exceed such limits. Upon any such Restricted Subsidiary ceasing 
to be an Immaterial Subsidiary pursuant to the preceding sentence, such Restricted Subsidiary, to 
the extent not otherwise qualifying as an Excluded Subsidiary, shall comply with Section 5.10, to 
the extent applicable. 

“Indebtedness” of any Person means, without duplication, (a) all obligations of such 
Person for borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, 
notes or similar instruments, (c) all obligations of such Person under conditional sale or other title 
retention agreements relating to property acquired by such Person, (d) all obligations of such 
Person in respect of the deferred purchase price of property or services, (e) all obligations of the 
type described in clauses (a), (b), (c), (d), (f), (g), (h), (i), (j) or (k) of this definition of 
“Indebtedness” of others secured by (or for which the holder of such Indebtedness has an existing 
unconditional right to be secured by) any Lien on property owned or acquired by such Person, 
whether or not the Indebtedness secured thereby has been assumed by such Person, (f) all 
Guarantees by such Person of obligations of the type described in clauses (a), (b), (c), (d), (e), (g), 
(h), (i), (j) or (k) of this definition of “Indebtedness” of others, (g) the principal component of 
Capital Lease Obligations of such Person, (h) all reimbursement obligations of such Person as an 
account party in respect of letters of credit and letters of guaranty (except to the extent such letters 
of credit, or letters of guaranty relate to trade payables and such outstanding amounts are satisfied 
within thirty (30) days of incurrence), (i) all reimbursement obligations of such Person in respect 
of bankers’ acceptances (except to the extent such bankers’ acceptances relate to trade payables 
and such outstanding amounts are satisfied within thirty (30) days of incurrence), (j) all obligations 
of such Person, contingent or otherwise, to purchase, redeem, retire or otherwise acquire for value 
any Disqualified Equity Interests of such Person to the extent that such purchase, redemption, 
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retirement or other acquisition is required to occur on or prior to the Term Loan Maturity Date in 
effect at the time of issuance of such Equity Interests (other than as a result of a Change in Control, 
asset sale or similar event), and (k) to the extent not otherwise included in this definition, net 
obligations of such Person under Swap Obligations (the amount of any such obligations to be equal 
at any time to the net payments under such agreement or arrangement giving rise to such obligation 
that would be payable by such Person at the termination of such agreement or arrangement); 
provided, however, that (A) intercompany Indebtedness and (B) obligations constituting non-
recourse Indebtedness shall only constitute “Indebtedness” for purposes of Section 6.01 and not 
for any other purpose hereunder.  The Indebtedness of any Person shall include the Indebtedness 
of any partnership in which such Person is a general partner to the extent such Person is liable 
therefor as a result of such Person’s ownership interest in such entity, except to the extent the terms 
of such Indebtedness provide that such Person is not liable therefor. Notwithstanding the 
foregoing, in no event shall the following constitute Indebtedness: (u) deferred obligations owing 
to the Investors and their Affiliates, (v) amounts owed to dissenting stockholders in connection 
with, or as a result of, their exercise of appraisal rights and the settlement of any claims or actions 
(whether actual, contingent or potential) with respect thereto (including any accrued interest), with 
respect to any permitted Investments to the extent paid when due (unless being properly contested), 
(w) trade accounts payable, deferred revenues, liabilities associated with customer prepayments 
and deposits and any such obligations incurred under ERISA, and other accrued obligations 
(including transfer pricing), in each case incurred in the ordinary course of business, (x) operating 
leases, (y) customary obligations under employment agreements and deferred compensation and 
(z) deferred revenue and deferred tax liabilities.  Notwithstanding the foregoing, the term 
“Indebtedness” shall not include contingent post-closing purchase price adjustments, non-compete 
or consulting obligations or earn-outs to which the seller in an Investment may become entitled.  
The amount of Indebtedness of any Person for purposes of clause (e) above shall (unless such 
Indebtedness has been assumed by such Person) be deemed to be equal to the lesser of (i) the 
aggregate unpaid amount of such Indebtedness and (ii) the fair market value of the property 
encumbered thereby as determined by such Person in good faith. 

“Indemnified 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. 

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

“Information” has the meaning assigned to such term in Section 9.12. 

“Initial CCAA Order” means the Order of the CCAA Court in the CCAA 
Proceedings, granting the Debtors and Ultimate Parent the protection of the CCAA, which shall 
be in substantially the same form as Exhibit O (as the same may be amended, supplemented, or 
modified from time to time after entry thereof in accordance with the terms hereof and in form and 
substance reasonably acceptable to the Required Delayed Draw DIP Term Lenders, except that 
amendments to the portion of the Initial CCAA Order that (i) approves the Delayed Draw DIP 
Term Facility and (ii) grants the DIP Charge shall be in form and substance acceptable to the 
Required Delayed Draw DIP Term Lenders in their sole discretion). 
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“Initial Term Commitment” means, in the case of each Initial Term Lender, the 
amount set forth opposite such Initial Term Lenders’ name on Schedule 2.01(a) as such Initial 
Term Lender’s Initial Term Commitment.  As of the First Amendment Effective Date, the 
aggregate amount of Initial Term Commitments is $0. 

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

“Initial Term Loans” means the Initial Term Loans made hereunder on the Closing 
Date pursuant to Section 2.01(a). The initial amount of each Initial Term Lender’s Initial Term 
Loan is set forth on Schedule 2.01(a). 

“Intellectual Property” means all rights, priorities and privileges in or to intellectual 
property, whether arising under United States, multinational or foreign laws or otherwise, 
including copyrights, industrial designs, patents, trademarks, service marks, trade names, 
technology, know-how, trade secrets and processes, all registrations and applications for 
registration of any of the foregoing, and all goodwill associated therewith. 

“Intercompany License Agreement” means any cost sharing agreement, 
commission or royalty agreement, license or sub-license agreement, distribution agreement, 
services agreement, Intellectual Property rights transfer agreement or any related agreements, in 
each case where all the parties to such agreement are the Borrowers and/or the Restricted 
Subsidiaries, provided that any such agreement between a Loan Party and a non-Loan Party shall 
be on arm’s length terms. 

“Interest Election Request” means a request by a Borrower to convert or continue 
a Term Loan Borrowing in accordance with Section 2.07. 

“Interest Payment Date” means, with respect to (i) any Specified Term Loan, 
(x) March 31, 2025, (y) September 30, 2025 and (z) the Specified Term Loan Maturity Date and 
(ii) with respect to any Delayed Draw DIP Term Loan, (x) the day that is six (6) months after the 
date of such Delayed Draw DIP Term Loan Borrowing, and each day that occurs at intervals of 
six (6) months thereafter and (y) the Delayed Draw DIP Term Loan Maturity Date. 
Notwithstanding anything to the contrary herein, the Required Lenders or the Required Delayed 
Draw DIP Term Lenders, as applicable, may extend the first Interest Payment Date applicable to 
the Specified Term Loans or any Delayed Draw DIP Term Loan, as applicable, by sixty (60) days 
by providing written notice to the Administrative Agent no later than 11:00 a.m., New York City 
time, five (5) Business Days prior to such Interest Payment Date.  

“Interest Period” means the period commencing on the date of such Borrowing  and 
ending on the numerically corresponding day in the calendar month that is one or three months 
thereafter, as the Borrower may elect (in the case of each requested Interest Period, subject to 
availability); provided that (a) if any Interest Period would end on a day other than a Business Day, 
such Interest Period shall be extended to the next succeeding Business Day unless such next 
succeeding Business Day would fall in the next calendar month, in which case such Interest Period 
shall end on the preceding Business Day and (b) any Interest Period that commences on the last 
Business Day of a calendar month (or on a day for which there is no numerically corresponding 
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day in the last calendar month of such Interest Period) shall end on the last Business Day of the 
last calendar month of such Interest Period.  For purposes hereof, the date of a Borrowing initially 
shall be the date on which such Borrowing is made and thereafter shall be the effective date of the 
most recent conversion or continuation of such Borrowing. 

“Investment” means (i) any purchase or other acquisition by a Borrower or any of 
the Restricted Subsidiaries of, or of a beneficial interest in, any Equity Interests or Indebtedness 
of any other Person (including any Subsidiary), (ii) any loan (by way of guarantee or otherwise) 
or advance constituting Indebtedness of such other Person (other than accounts receivable, trade 
credit, prepayments to, or deposits with, vendors), or (iii) any other capital contribution by a 
Borrower or any of the Restricted Subsidiaries to any other Person (including any Subsidiary); 
provided that the foregoing shall exclude, in the case of the Borrowers and their Subsidiaries, their 
parent companies and their subsidiaries, intercompany advances arising from their cash 
management, tax, and accounting operations, in each case in the ordinary course of business. The 
amount of any Investment outstanding as of any time shall be the original cost of such Investment 
(which, in the case of any Investment constituting the contribution of an asset or property, shall be 
based on the Borrower Representative’s good faith estimate of the fair market value of such asset 
or property at the time such Investment is made) plus the cost of all additions thereto, without any 
adjustments for increases or decreases in value, or write-ups, write-downs or write-offs with 
respect to such Investment, less all Returns received by any Borrower or any Restricted Subsidiary 
in respect thereof.  The amount, as of any date of determination, of (a) any Investment in the form 
of a loan or an advance shall be the principal amount thereof outstanding on such date, minus any 
cash payments actually received by such investor representing interest in respect of such 
Investment (to the extent any such payment to be deducted does not exceed the remaining principal 
amount of such Investment and without duplication of Returns), but without any adjustment for 
write-downs or write-offs (including as a result of forgiveness of any portion thereof) with respect 
to such loan or advance after the date thereof, (b) any Investment in the form of a transfer of Equity 
Interests or other non-cash property by the investor to the investee, including any such transfer in 
the form of a capital contribution, shall be the fair market value of such Equity Interests or other 
property as of the time of the transfer, minus any payments actually received by such investor 
representing a return of capital of, or dividends or other distributions in respect of, such Investment 
(to the extent such payments do not exceed, in the aggregate, the original amount of such 
Investment and without duplication of Returns), but without any other adjustment for increases or 
decreases in value of, or write-ups, write-downs or write-offs with respect to, such Investment 
after the date of such Investment, and (c) any Investment (other than any Investment referred to in 
clause (a) or (b) above) by the specified Person in the form of a purchase or other acquisition for 
value of any Equity Interests, evidences of Indebtedness or other securities of any other Person 
shall be the original cost of such Investment (including any Indebtedness assumed in connection 
therewith), plus (i) the cost of all additions thereto and minus (ii) the amount of any portion of 
such Investment that has been repaid to the investor in cash as a repayment of principal or a return 
of capital, and of any cash payments actually received by such investor representing interest, 
dividends or other distributions in respect of such Investment (to the extent the amounts referred 
to in clause (ii) do not, in the aggregate, exceed the original cost of such Investment plus the costs 
of additions thereto and without duplication of Returns), but without any other adjustment for 
increases or decreases in value of, or write-ups, write-downs or write-offs with respect to, such 
Investment after the date of such Investment.  For purposes of Section 6.04, if an Investment 
involves the acquisition of more than one Person, the amount of such Investment shall be allocated 
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among the acquired Persons in accordance with GAAP; provided that pending the final 
determination of the amounts to be so allocated in accordance with GAAP, such allocation shall 
be as reasonably determined by a Financial Officer of the Borrower Representative. 

“Investor” means each Person that holds Equity Interests in Ultimate Parent as of 
the Specified Date. 

“IRS” means the United States Internal Revenue Service. 

“Joint Venture” means a joint venture, partnership or similar arrangement, whether 
in corporate, partnership or other legal form. 

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

“Junior Indebtedness” means, collectively, any Indebtedness constituting debt for 
borrowed money of any Holding Company, any Borrower or any Restricted Subsidiary that is (i) 
secured by a Lien that is junior in priority to the Lien securing the Specified Term Loan Obligations 
or the Lien securing the Delayed Draw DIP Term Loan Obligations or (ii) by its terms subordinated 
in right of payment to all or any portion of the Specified Term Loan Obligations or the Delayed 
Draw DIP Term Loan Obligations.  For the avoidance of doubt, “Junior Indebtedness” shall 
include the obligations under the Prepetition Junior Term Loan Agreement. 

“Legal Reservations” means, in the case of any Foreign Loan Party or any Foreign 
Loan Document: (i) the principle that certain remedies may be granted or refused at the discretion 
of the court, the limitation of enforcement by laws relating to bankruptcy, insolvency, liquidation, 
reorganization, court schemes, moratoria, administration and other laws generally affecting the 
rights of creditors and secured creditors; (ii) the time barring of claims under applicable limitation 
laws and defenses of acquiescence, set-off or counterclaim and the possibility that an undertaking 
to assume liability for or to indemnify a person against non-payment of stamp duty may be void; 
(iii) the principle that in certain circumstances Liens granted by way of fixed charge may be 
recharacterized as a floating charge or that Liens purported to be constituted as an assignment may 
be recharacterized as a charge; (iv) the principle that additional interest imposed pursuant to any 
relevant agreement may be held to be unenforceable on the grounds that it is a penalty and thus 
void; (v) the principle that a court may not give effect to an indemnity for legal costs incurred by 
an unsuccessful litigant; (vi) the principle that the creation or purported creation of Liens over any 
contract or agreement which is subject to a prohibition on transfer, assignment or charging may be 
void, ineffective or invalid and may give rise to a breach of the contract or agreement over which 
Liens has purportedly been created; (vii) similar principles, rights and defenses under the laws of 
any relevant jurisdiction; (viii) the principle that a court may not give effect to any parallel debt 
provisions, covenants to pay the Collateral Agent or other similar provisions; (ix) the principle that 
in certain circumstances pre-existing Liens purporting to secure further advances may be void, 
ineffective, invalid or unenforceable; and (x) any other matters which are (or would in respect of 
any legal opinion provided by counsel to the Administrative Agent customarily be) set out as 
qualifications or reservations (however described) as to matters of law in any legal opinion 
delivered to the Administrative Agent pursuant to any Loan Document. 
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“Lender Financing Source” has the meaning assigned to such term in Section 
9.04(d). 

“Lenders” means the Persons who are “lenders” under this Agreement on the 
Closing Date and any other Person that shall have become a party hereto as a Lender pursuant to 
Section 9.04, other than any such Person that ceases to be a party hereto pursuant to Section 9.04. 

“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, 
pledge, charge, assignment by way of security, hypothecation, security interest or similar 
encumbrance given in the nature of a security interest in, on or of such asset and (b) the interest of 
a vendor or a lessor under any conditional sale agreement, capital lease or title retention agreement 
(or any financing lease having substantially the same economic effect as any of the foregoing) 
relating to such asset, whether or not filed, recorded or otherwise perfected under applicable law. 

“Loan Documents” means this Agreement, the Agent Fee Letter, the Fee Letter, the 
Guaranty, any Second Lien Intercreditor Agreement, any Pari Passu Intercreditor Agreement, each 
Security Document, and each schedule, exhibit or annex to any of the foregoing, any Borrowing 
Request, each Compliance Certificate, any Notes issued by the Borrowers pursuant hereto and any 
other document, instrument or agreement entered into, now or in the future, by any Loan Party in 
connection with the foregoing and designated as a “Loan Document” by any such Loan Party and 
the Administrative Agent. 

“Loan Party” means (a) each Borrower and (b) each Guarantor. 

“Loans” means the Term Loans and any other loans made by any Lenders to the 
Borrowers pursuant to this Agreement. 

“Margin Stock” has the meaning assigned to such term in Regulation U of the 
Board. 

“Material Adverse Effect” means a material and adverse effect on (i) the business, 
assets, results of operations or financial condition, in each case, of Ultimate Parent and its 
Restricted Subsidiaries, taken as a whole, (ii) the rights and remedies (taken as a whole) available 
to the Administrative Agent under the Loan Documents or (iii) the ability of the Loan Parties 
(taken as a whole) to perform their payment obligations under the Loan Documents, in each case, 
excluding the commencement, continuation and prosecution of the CCAA Proceedings and the 
Chapter 15 Proceedings and the consequences that would reasonably be expected to occur as a 
direct result thereof. 

“Material Indebtedness” means any Indebtedness (other than the Loans) of 
Ultimate Parent, any Borrower or any Restricted Subsidiary in an outstanding principal amount 
exceeding $40,000,000 at such time.  

“Material Real Property” means any real property and improvements thereto owned 
in fee simple by a Loan Party and which has a fair market value (estimated in good faith by such 
Loan Party) in excess of $5,000,000 as of the time such property is acquired (or, if such property 
is owned by a Person at the time it becomes a Loan Party pursuant to Section 5.10, as of such date). 
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“Material Subsidiary” means, at any date of determination, each Restricted 
Subsidiary that is not an Immaterial Subsidiary. 

“Maximum Rate” has the meaning assigned to such term in Section 9.13. 

“Monitor” means KSV Restructuring Inc., in its capacity as CCAA Court-
appointed monitor in the CCAA Proceedings.  

“Moody’s” means Moody’s Investors Service, Inc. 

“Mortgaged Property” means, each parcel of Material Real Property owned by a 
Loan Party with respect to which a Mortgage is granted pursuant to Section 5.10 or Section 5.11. 

“Mortgages” means a mortgage, deed of trust, or other security document granting 
a Lien on any Mortgaged Property to secure the Obligations.  Each Mortgage shall be substantially 
in the form attached as Exhibit I hereto or otherwise in form and substance approved by the 
Administrative Agent in its reasonable discretion, or at the Administrative Agent’s option, in the 
case of an Additional Mortgaged Property, an amendment to an existing Mortgage, in form 
satisfactory to the Administrative Agent in its reasonable discretion, adding such Additional 
Mortgaged Property to the real property encumbered by such existing Mortgage.   

“Multiemployer Plan” means a multiemployer plan as defined in Section 
4001(a)(3) of ERISA. 

“Net Proceeds” means, with respect to any event, (a) the cash proceeds received in 
respect of such event, including (x) in the case of a Disposition of an asset (including pursuant to 
a Sale Leaseback transaction or a casualty or a condemnation or similar proceeding), any cash 
received in respect of any non-cash proceeds (including any cash payments received by way of 
deferred payment of principal pursuant to a note or installment receivable or purchase price 
adjustment or earn-out, but excluding any reasonable interest payments), but only as and when 
received, (y) in the case of a casualty, cash insurance proceeds, and (z) in the case of a 
condemnation or similar event, cash condemnation awards and similar payments received in 
connection therewith, minus (b) the sum of (i) all reasonable fees and expenses (including 
commissions, discounts, transfer taxes and legal, accounting and other professional and 
transactional fees) paid or payable by the Holding Companies and the Restricted Subsidiaries to 
third parties in connection with such event, (ii) in the case of a Disposition of an asset (including 
pursuant to a Sale Leaseback transaction or a casualty or a condemnation or similar proceeding), 
the amount of payments required to be made in respect of Indebtedness (other than Loans and 
other Indebtedness for borrowed money) secured by such asset or otherwise subject to mandatory 
prepayment (other than under this Agreement) as a result of such event, or which by applicable 
law is required to be repaid out of the proceeds of such Disposition, casualty, condemnation or 
similar proceeding, in each case, to the extent permitted to be paid pursuant to the terms of this 
Agreement, (iii) the amount of all taxes (or, without duplication, Restricted Payments in respect 
of such taxes) paid (or reasonably estimated to be payable or accrued as a liability under GAAP) 
by (or attributable to the ownership of) Ultimate Parent and the Restricted Subsidiaries as a result 
of such event, (iv) the amount of any reserves established by Ultimate Parent or the applicable 
Restricted Subsidiaries to fund liabilities estimated to be payable as a result of such event (as 
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determined in good faith by a Responsible Officer of the Borrower Representative), (v) in the case 
of any Disposition or casualty or condemnation or similar proceeding by a non-wholly owned 
Restricted Subsidiary, the pro rata portion of the Net Proceeds thereof (calculated without regard 
to this clause (v)) attributable to minority interests and not available for distribution to or for the 
account of a Borrower or a wholly owned Restricted Subsidiary as a result thereof and (vi) any 
funded escrow established pursuant to the documents evidencing any such sale or disposition to 
secure any indemnification obligations or adjustments to the purchase price or other similar 
obligations associated with any such sale or disposition; provided that such funds shall constitute 
Net Proceeds immediately upon their release from escrow unless applied to satisfy such 
obligations.  

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

“Note” means a Term Note. 

“NYFRB” means the Federal Reserve Bank of New York. 

“NYFRB Rate” means, for any day, the greater of (a) the Federal Funds Rate in 
effect on such day and (b) the Overnight Bank Funding Rate in effect on such day (or for any day 
that is not a Business Day, for the immediately preceding Business Day); provided that if none of 
such rates are published for any day that is a Business Day, the term “NYFRB Rate” shall mean 
the rate for a federal funds transaction quoted at 11:00 a.m., New York City time, on such day 
received by the Administrative Agent from a federal funds broker of recognized standing selected 
by it; provided, further, that if any of the aforesaid rates shall be less than zero, such rate shall be 
deemed to be zero for purposes of this Agreement. 

“Obligations” means all obligations of every nature of each Loan Party, including 
obligations from time to time owed to the Administrative Agent, the Collateral Agent, any other 
Agent, the Lenders or any of them, arising under any Loan Document, whether for principal, 
interest (including interest which, but for the filing of a petition in bankruptcy with respect to such 
Loan Party, would have accrued on any such obligation, whether or not a claim is allowed against 
such Loan Party for such interest in the related bankruptcy proceeding), prepayment premiums, 
fees (including fees which, but for the filing of a petition in bankruptcy with respect to such Loan 
Party, would have accrued on any such obligation, whether or not a claim is allowed against such 
Loan Party for such fees or premiums in the related bankruptcy proceeding), expenses (including 
expenses which, but for the filing of a petition in bankruptcy solely with respect to such Loan 
Party, would have accrued on any such obligation, whether or not a claim is allowed against such 
Loan Party for such expenses in the related bankruptcy proceeding), indemnification or otherwise. 

“OFAC” has the meaning assigned to such term in Section 3.19(a). 

“Order” means an issued and entered order of the Chapter 15 Court or the CCAA 
Court. 

“Organizational Documents” of any Person means the charter, memorandum and 
articles of association, constitution, articles, partnership agreement, or certificate of organization, 
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incorporation or registration, amalgamation, continuance or amendment and bylaws or other 
organizational or governing or constitutive documents of such Person. 

“Other Taxes” means any and all present or future recording, stamp, documentary, 
excise, transfer, sales, property, intangible, filing or similar Taxes, charges or levies arising from 
any payment made under any Loan Document or from the execution, delivery, performance, 
registration or enforcement of, or from the registration, receipt or perfection of a security interest 
under, or otherwise with respect to, any Loan Document except any such Taxes imposed with  
respect to an assignment (other than an assignment made pursuant to Section 2.19). 

“Overnight Bank Funding Rate” means, for any day, the rate comprised of 
overnight federal funds borrowings by U.S.-managed banking offices of depository institutions, as 
such composite rate shall be determined by the NYFRB as set forth on its public website from time 
to time, and published on the next succeeding Business Day by the NYFRB as an overnight bank 
funding rate (from and after such date as the NYFRB shall commence to publish such composite 
rate). 

“Parent Entity” means any Person of which Ultimate Parent at any time is, or 
becomes a subsidiary of, on or after the Closing Date.  

“Pari Passu Intercreditor Agreement” means a customary intercreditor agreement 
in substantially the form of Exhibit K. 

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

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

“Participating Member State” means each state so described in any EMU 
Legislation. 

“Patriot Act” means the Uniting and Strengthening America by Providing 
Appropriate Tools Required to Intercept and Obstruct Terrorism Act (the USA PATRIOT Act) of 
2001, Title III of Pub. L. 107-56, signed into law October 26, 2001. 

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

“Periodic Term SOFR Determination Day” has the meaning assigned to such term 
in the definition of “Term SOFR”. 

“Perfection Requirement” means any registration, filing, notices, recordings, 
endorsement, notarization, stamping, notification or other action or step to be made or procured in 
any jurisdiction in order to create, perfect or enforce the Lien created by a Security Document 
and/or achieve the relevant priority for the Lien created thereunder.  
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“Permitted Encumbrances” means: 

(a) Liens imposed by law for taxes, assessments or other governmental charges 
or levies that (i) are not overdue by more than thirty (30) days, (ii) are being contested in good 
faith and are subject to appropriate reserves to the extent required under GAAP or (iii) the non-
payment of which could not reasonably be expected to result in a Material Adverse Effect; 

(b) carriers’, warehousemen’s, supplier’s, construction contractor’s, workmen, 
mechanic’s, materialmen’s, repairmen’s, landlords’ and other like Liens imposed by law or 
contract, arising in the ordinary course of business and securing obligations (i) that are not yet due 
or delinquent, (ii) that are not overdue by more than thirty (30) days (or, if more than thirty (30) 
days overdue, are unfiled and no other action has been taken with respect to such Lien), (iii) are 
being contested in good faith and are subject to appropriate reserves to the extent required under 
GAAP or (iv) the non-payment of which could not reasonably be expected to result in a Material 
Adverse Effect; 

(c) Liens, pledges and deposits made in the ordinary course of business in 
compliance with workers’ compensation, unemployment insurance and other social security laws 
or regulations; 

(d) (i) Liens, pledges and deposits to secure the performance of bids, 
government contracts, trade contracts (other than for borrowed money), leases, statutory 
obligations, deductibles, co-payment, co-insurance, retentions, premiums, reimbursement 
obligations or similar obligations to providers of insurance, self-insurance or reinsurance 
obligations, surety, stay, customs and appeal or similar bonds, performance bonds and other 
obligations of a like nature (including those to secure health, safety and environmental obligations) 
and other similar obligations and (ii) obligations in respect of letters of credit or bank guarantees 
that have been posted to support payment of the items set forth in clause (i) of this clause (d); 

(e) attachment or judgment liens in respect of judgments or decrees that do not 
constitute an Event of Default under Section 7.01(h);  

(f) easements, zoning restrictions, rights-of-way, encroachments, minor 
defects or irregularities in title and similar encumbrances on real property imposed by law or 
arising in the ordinary course of business and that individually or in the aggregate do not materially 
interfere with the ordinary conduct of business of Ultimate Parent and the Restricted Subsidiaries, 
taken as a whole;  

(g) customary rights of first refusal and tag, drag and similar rights in Joint 
Venture agreements;  

(h) Liens on Cash Equivalents described in clause (d) of the definition of the 
term “Cash Equivalents”; and 

(i) with respect to any Foreign Subsidiary, other Liens and privileges arising 
mandatorily by any Requirement of Law. 
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“Permitted Variance” means, for purposes of testing whether a Budget Event has 
occurred, during any Budget Testing Period, a variance of the greater of (x) 20% and (y) $200,000. 

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

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) 
subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA, 
and in respect of which any Holding Company, Borrower or ERISA Affiliate is (or, if such plan 
were terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined 
in Section 3(5) of ERISA. 

“Platform” has the meaning assigned to such term in Section 5.01. 

“PPSA” means the Personal Property Security Act (British Columbia) and the 
Regulations thereunder; provided that if the attachment, perfection or priority of the Loan Party’s 
security interests in any Collateral are governed by the personal property security laws of any 
jurisdiction other than British Columbia, PPSA shall mean those personal property laws in such 
other jurisdiction in Canada (including the Civil Code of Québec for the Province of Québec and 
the regulation respecting the register of personal and movable real rights thereunder), for the 
purpose of the provisions hereof relating to such attachment, perfection or priority and for the 
definitions related to such provisions. 

 
“Prepayment Event” means: 

(a) any Disposition (including pursuant to a Sale Leaseback transaction and by 
way of merger, amalgamation or consolidation) of any property or asset of any Holding Company 
or any Restricted Subsidiary permitted pursuant to clause (i)(y), (j), or (q), of Section 6.05 resulting 
in aggregate Net Proceeds exceeding $7,500,000 for all such transactions during any fiscal year of 
Ultimate Parent; 

(b) any casualty or other insured damage to, or any taking under power of 
eminent domain or by condemnation or similar proceeding of, any property or asset of any Holding 
Company or any Restricted Subsidiary with a fair market value immediately prior to such event, 
when taken together with any other such events in any fiscal year of Ultimate Parent, equal to or 
greater than $7,500,000; or 

(c) the incurrence by any Holding Company or any Restricted Subsidiary of 
any Indebtedness, other than Indebtedness permitted under Section 6.01 or otherwise permitted by 
the Required Lenders. 

“Prepetition Junior Term Loan Amendment No. 8” means Amendment No. 8 to 
Credit Agreement, dated as of October 2, 2024, among the Borrowers, the other Loan Parties party 
thereto and the lenders party thereto.  

“Prepetition Junior Term Loan Agreement” means that certain First Lien Credit 
Agreement dated as of November 2, 2018 (as amended by Amendment No. 1 to First Lien Credit 
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Agreement, dated as of March 7, 2019, Amendment No. 2 to Credit Agreement, dated as of 
December 20, 2021, Amendment No. 3 to Credit Agreement, dated as of August 4, 2022, 
Amendment No. 4 to First Lien Credit Agreement, dated as of July 21, 2023, Amendment No. 5 
to Credit Agreement, dated as of May 31, 2024, Amendment No. 6 to Credit Agreement, dated as 
of June 28, 2024, Amendment No. 7 to Credit Agreement, dated as of August 28, 2024, and as 
further modified by the Forbearance Agreement, dated as of May 6, 2024, Amendment No. 8 to 
Credit Agreement, dated as of October 2, 2024, Amendment No. 9 to Credit Agreement, dated as 
of October 4, 2024, and as supplemented or otherwise modified by the LIBOR Suspension Letter 
dated as of December 30, 2021, and as supplemented or otherwise modified by the Successor 
Agent Agreement, dated as of August 15, 2024, by and among the Borrowers, Ultimate Parent, the 
guarantors party thereto from time to time, the lenders party thereto from time to time, the Co-
Administrative Agents (as defined therein) and the Prepetition Junior Term Loan Collateral Agent 
(as collateral agent for the lenders thereto), as further amended, restated, amended and restated, 
supplemented or otherwise modified from time to time in accordance with its terms. 

“Prepetition Junior Term Loan Collateral Agent” means the Collateral Agent (as 
defined the Prepetition Junior Term Loan Agreement). 

“Prepetition Junior Term Loan Documents” means the Loan Documents (as defined 
the Prepetition Junior Term Loan Agreement). 

“Procera” has the meaning assigned to such term in the preamble to this agreement. 

“Professional Fees” shall mean all unpaid fees and expenses incurred by 
Professional Persons.  

“Professional Persons” shall mean (i) any persons or firms retained by the Loan 
Parties in connection with this Agreement and the transactions contemplated hereby, (ii) any 
persons or firms retained by the Required Lenders and Agents in connection with entry into this 
Agreement and the transactions contemplated hereby, and (iii) the Monitor and persons or firms 
retained by the Monitor. 

“Projections” has the meaning assigned to such term in Section 5.01(d).   

“Proposed Change” has the meaning assigned to such term in Section 9.02(c). 

“PSC Register” means a "PSC register" within the meaning of section 790C(10) of 
the Companies Act 2006. 

“PTE” shall mean a prohibited transaction class exemption issues by the U.S. 
Department of Labor, as any such exemption may be amended from time to time. 

“Public Lender” has the meaning assigned to such term in Section 5.01.  

“Recipient” means, as applicable, (a) the Administrative Agent, (b) any Lender, or 
(c) solely for U.S. federal withholding Tax purposes, any Beneficial Owner. 

“Redemption Notice” has the meaning assigned to such term in Section 6.06. 
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“Register” has the meaning assigned to such term in Section 9.04(b).   

“Related Parties” means, with respect to any specified Person, such Person’s 
Affiliates and the respective partners, directors, officers, employees, trustees, agents and advisors 
of such Person and such Person’s Affiliates. 

“Release” means any release, spill, emission, leaking, dumping, injection, pouring, 
deposit, disposal, discharge, dispersal, leaching or migration into or through the environment 
(including ambient air, surface water, groundwater, soil, land surface or subsurface strata). 

“Relevant Governmental Body” means the Federal Reserve Board or the Federal 
Reserve Bank of New York, or a committee officially endorsed or convened by the Federal 
Reserve Board or the Federal Reserve Bank of New York, or any successor thereto. 

“Replacement Event” has the meaning set forth in the definition of “Term SOFR.” 

“Replacement Term Loans” has the meaning assigned to such term in Section 
9.02(d). 

“Required Delayed Draw DIP Term Lenders” means, at any time, Delayed Draw 
DIP Term Lenders (other than Defaulting Lenders) having Delayed Draw DIP Term Loans or 
unused Delayed Draw DIP Term Commitments representing more than 67% of the aggregate 
outstanding Delayed Draw DIP Term Loans and unused Delayed Draw DIP Term Commitments 
at such time; provided that for any Required Delayed Draw DIP Term Lenders’ vote, (x) no 
Defaulting Lenders shall be included in the calculation of Required Delayed Draw DIP Term 
Lender and (y) in the event of any vote requiring the approval of the Required Delayed Draw DIP 
Term Lenders, the consenting Required Delayed Draw DIP Term Lenders must include at least 
two (2) unaffiliated Delayed Draw DIP Term Lenders (to the extent there are at least two (2) 
unaffiliated Delayed Draw DIP Term Lenders at the time of such vote).  

“Required Lenders” means, at any time, Lenders (other than Defaulting Lenders) 
having Term Loans or unused Commitments representing more than 67% of the aggregate 
outstanding Term Loans and unused Commitments at such time; provided that for any Required 
Lenders’ vote, (x) no Defaulting Lender shall be included in the calculation of Required Lenders 
and (y) in the event of any vote requiring the approval of the Required Lenders, the consenting 
Required Lenders must include at least two (2) unaffiliated Lenders (to the extent there are at least 
two (2) unaffiliated Lenders at the time of such vote). 

“Requirement of Law” means, with respect to any Person, any statute, law, treaty, 
rule, regulation, order, executive order, ordinance, decree, writ, injunction or determination of any 
arbitrator or court or other Governmental Authority, in each case applicable to or binding upon 
such Person or any of its property or to which such Person or any of its property is subject. 

“Responsible Officer” of any Person means the chief executive officer, president 
or any Financial Officer of such Person, and any other officer (or, in the case of any such Person 
that is a Foreign Subsidiary, director or managing partner or similar official) of such Person with 
responsibility for the administration of the obligations of such Person under this Agreement. 
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“Restricted Payment” means any dividend or other distribution (whether in cash, 
securities or other property) with respect to any Equity Interests in any Borrower or any Restricted 
Subsidiary, or any payment (whether in cash, securities or other property), including any sinking 
fund or similar deposit, on account of the purchase, redemption, retirement, acquisition, 
cancelation or termination of any Equity Interests in any Borrower or any Restricted Subsidiary, 
or any option, warrant or other right to acquire any such Equity Interests in any Borrower or any 
Restricted Subsidiary, other than the payment of compensation in the ordinary course of business 
to holders of any such Equity Interests who are employees of any Borrower or any Restricted 
Subsidiary and other than payments of intercompany indebtedness permitted under this 
Agreement. 

“Restricted Subsidiary” means any Subsidiary of Ultimate Parent. 

“Restructuring Support Agreement” means that certain Restructuring Support 
Agreement, dated as of October 2, 2024 (as amended and supplemented from time to time), 
between the Loan Parties and the other parties party thereto. 

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

“Revised Budget” has the meaning assigned to such term in Section 5.01(j). 

“Sale Leaseback” means any transaction or series of related transactions pursuant 
to which any Borrower or any of the Restricted Subsidiaries (a) sells, transfers or otherwise 
disposes of any property, real or personal, whether now owned or hereafter acquired, and (b) as 
part of such transaction, thereafter rents or leases such property that it intends to use for 
substantially the same purpose or purposes as the property being sold, transferred or disposed. 

“Sanctions” has the meaning assigned to such term in Section 3.20(a). 

“Sandvine (UK)” means Sandvine Holdings UK Limited, incorporated and 
registered in England and Wales with company number 10533653, whose registered office is at 
12 New Fetter Lane, London, EC4A 1JP. 

“Sandvine OP (UK)” means Sandvine OP (UK) Ltd, incorporated and registered in 
England and Wales with company number 10791762, whose registered office is at 12 New Fetter 
Lane, London, EC4A 1JP. 

“S&P” means S&P Global Ratings, or any successor thereto. 

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

“Second Lien Intercreditor Agreement” means the intercreditor agreement, dated 
as of October 2, 2024 among the Loan Parties, the Prepetition Junior Term Loan Collateral Agent, 
and the Collateral Agent. 

1424



 

45 
 

“Secured Obligations means the Obligations. 

“Secured Parties” means, collectively, the Administrative Agent, the Collateral 
Agent, and the Lenders. 

“Securities Act” means the U.S. Securities Act of 1933, as amended, and the rules 
and regulations of the SEC promulgated thereunder, as amended. 

“Security Documents” means each of the Financing Orders, the Collateral 
Agreements, the Mortgages (if any), each of the agreements listed on Schedule 5.11 executed and 
delivered by the Loan Parties party thereto and the Collateral Agent on the Closing Date, and each 
other security agreement or other instrument or document executed and delivered pursuant to 
Section 5.10 or Section 5.11 to secure the Obligations. 

“Senior Indebtedness” has the meaning specified in Section 9.02(l). 

“SISP” has the meaning specified in Section 5.17.  

“SISP Order” has the meaning specified in Section 5.17.  

“SOFR” with respect to any day means the secured overnight financing rate 
published for such day by the Federal Reserve Bank of New York, as the administrator of the 
benchmark (or a successor administrator), on the Federal Reserve Bank of New York’s Website. 

“SOFR Determination Date” has the meaning set forth in the definition of “Daily 
Simple SOFR.” 

“SOFR Rate Day” has the meaning set forth in the definition of “Daily Simple 
SOFR.” 

“Software” means any and all computer programs, including any and all software 
implementations of algorithms, models and methodologies, whether in source code or object code; 
databases and compilations, including any and all data and collections of data, whether machine 
readable or otherwise; descriptions, flow-charts and other work product used to design, plan, 
organize and develop any of the foregoing, screens, user interfaces, report formats, firmware, 
development tools, templates, menus, buttons and icons; and all documentation including user 
manuals and other training documentation related to any of the foregoing. 

“Specified Date” means June 28, 2024. 

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

“Specified Jurisdiction” means the United States of America, United Kingdom, 
Canada, Sweden or the Cayman Islands. 

“Specified Term Lender” means a Lender with an outstanding Specified Term 
Loan. 
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“Specified Term Loan Obligations” means the Obligations with respect to the 
Specified Term Loans.  

“Specified Term Loans” means the Initial Term Loans and the Exchange Term 
Loans. 

“Specified Term Loan Borrowing” means a Borrowing comprised of Specified 
Term Loans.  

“Specified Term Loan Maturity Date” means the earliest to occur of (i) the day that 
is 366 days after the Closing Date (or if such date is not a Business Day, the next preceding 
Business Day) or (ii) the acceleration of the Specified Term Loans and the termination of all 
Commitments in accordance with this Agreement. 

“SPV” has the meaning assigned to such term in Section 9.04.   

“Sterling” means the lawful currency of the United Kingdom. 

“Subordinated Indebtedness” means Indebtedness incurred by a Loan Party that is 
contractually subordinated in right of payment to the prior payment of all Specified Term Loan 
Obligations or the Delayed Draw DIP Term Loan Obligations of such Loan Party under the Loan 
Documents. 

“subsidiary” means, with respect to any Person (the “parent”) at any date, any 
corporation, company, limited liability company, partnership, association or other entity of which 
securities or other ownership interests representing more than 50% of the ordinary voting power 
for the election of the members of the governing body or, in the case of a partnership, more than 
50% of the general partnership interests are, as of such date, owned or controlled by the parent 
and/or one or more subsidiaries of the parent. 

“Subsidiary” means any subsidiary of Ultimate Parent; provided that, any reference 
to a Subsidiary of a particular Holding Company or a particular Borrower shall refer solely to the 
direct or indirect subsidiaries of such Holding Company or such Borrower, as applicable. 

“Successor Alternative Benchmark Rate” has the meaning set forth in the definition 
of “Term SOFR.” 

“Successor Holdings” has the meaning assigned to such term in Section 6.03(a)(vi).   

“Superpriority Charges” shall include the Administration Charge and the Directors’ 
Charge. 

“Swap Agreement” means (a) any and all rate swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, forward 
contracts, future 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 
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options, spot contracts, repurchase agreements, reverse repurchase agreements, sell buy back and 
buy sell back agreements, and securities lending and borrowing agreements or any other similar 
transactions or any combination of any of the foregoing (including any options to enter into any 
of the foregoing), whether or not any such transaction is governed by or subject to any master 
agreement and (b) any and all transactions of any kind, and the related confirmations, which are 
subject to the terms and conditions of, or governed by, any form of master agreement published 
by the International Swaps and Derivatives Association, Inc., any International Foreign Exchange 
Master Agreement, or any other master agreement (any such master agreement, together with any 
related schedules, a “Master Agreement”), including any such obligations or liabilities under any 
Master Agreement. 

“Swap Obligation” means, with respect to any Person, any obligation to pay or 
perform under any agreement, contract or transaction that constitutes a “swap” within the meaning 
of Section 1a(47) of the Commodity Exchange Act. 

“Swedish Collateral Documents” means the Swedish Floating Charge Pledge 
Agreement and each Swedish Share Pledge Agreement.  

“Swedish Floating Charge Pledge Agreement” means the Swedish law governed 
floating charge agreement dated as of the Closing Date, executed and delivered by Sandvine 
Sweden AB (formerly known as Procera Networks AB) in favor of the Administrative Agent for 
the benefit of the Secured Parties, and in form and substance reasonably satisfactory to the 
Administrative Agent.  

“Swedish Security Limitations” means the limitations set out in Section 9.20. 

“Swedish Guarantor” means Sandvine Sweden AB (formerly known as Procera 
Networks AB), incorporated and registered in Sweden with company number 556596-0001 and 
whose registered office is at Birger Svenssons väg 28D Varberg SE-432 40 SW Sweden, and any 
successor thereto, and each other Subsidiary organized or existing under the laws of Sweden that 
becomes a party to the Guaranty after the Closing Date as required pursuant to the terms of this 
Agreement and the Agreed Security Principles. 

“Swedish Krona” means the lawful currency of Sweden. 

“Swedish Share Pledge Agreements” means the Swedish law governed share 
pledge agreement dated as of the Closing Date, executed and delivered by Sandvine (UK) (and the 
pledge created thereby and acknowledged by Sandvine Sweden AB (formerly known as Procera 
Networks AB) in favor of the Administrative Agent for the benefit of the Secured Parties, and in 
form and substance reasonably satisfactory to the Administrative Agent, and each other Swedish 
law governed share pledge agreement required to be entered into after the Closing Date pursuant 
to Section 5.10 or 5.11. 

“Synthetic Lease” means, as to any Person, any lease (including leases that may be 
terminated by the lessee at any time) of any property (whether real, personal or mixed) that is 
designed to permit the lessee (a) to treat such lease as an operating lease, or not to reflect the leased 
property on the lessee’s balance sheet, under GAAP and (b) to claim depreciation on such property 
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for U.S. federal income tax purposes, other than any such lease under which such Person is the 
lessor. 

“Synthetic Lease Obligations” of any Person means the obligations of such Person 
to pay rent or other amounts under any Synthetic Lease, and the amount of such obligations shall 
be equal to the sum (without duplication) of (a) the capitalized amount thereof that would appear 
on a balance sheet of such Person in accordance with GAAP if such obligations were accounted 
for as Capital Lease Obligations and (b) the amount payable by such Person as the purchase price 
for the property subject to such lease assuming the lessee exercises the option to purchase such 
property at the end of the term of such lease. 

“Target Person” has the meaning assigned to such term in Section 6.04. 

“Taxes” means any and all present or future local, domestic or foreign taxes, levies, 
imposts, duties, deductions, assessments, fees, other charges or withholdings (including back-up 
withholdings) imposed by any Governmental Authority, including any interest, additions to tax or 
penalties applicable thereto. 

“Termination Date” means the date upon which (i) all of the Obligations (other than 
contingent indemnification obligations not yet due and payable) have been paid in full and (ii) all 
Commitments have expired or been terminated. 

“Term Loan” means the Initial Term Loans, the Exchange Term Loans, and the 
Delayed Draw DIP Term Loans. 

“Term Loan Maturity Date” means the Specified Term Loan Maturity Date or the 
Delayed Draw DIP Term Loan Maturity Date, as applicable. 

“Term Note” means a promissory note of the Borrowers payable to any Lender or 
its registered assigns, in substantially the form of Exhibit F-1 hereto, evidencing the aggregate 
Indebtedness of the Borrowers to such Lender resulting from the Term Loans made by such 
Lender. 

“Term SOFR” means,  

(a) for any calculation with respect to a Term SOFR Loan, the Term SOFR 
Reference Rate for a tenor comparable to the applicable Interest Period on the day (such day, the 
“Periodic Term SOFR Determination Day”) that is two (2) U.S. Government Securities Business 
Days prior to the first day of such Interest Period, as such rate is published by the Term SOFR 
Administrator; provided, however, that if as of 5:00 p.m. (New York City time) on any Periodic 
Term SOFR Determination Day the Term SOFR Reference Rate for the applicable tenor has not 
been published by the Term SOFR Administrator, then, at the option of the Borrower, (i) Term 
SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term SOFR 
Administrator on the first preceding U.S. Government Securities Business Day for which such 
Term SOFR Reference Rate for such tenor was published by the Term SOFR Administrator so 
long as such first preceding U.S. Government Securities Business Day is not more than five (5) 
U.S. Government Securities Business Days prior to such Periodic Term SOFR Determination Day 
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or (ii) Term SOFR shall be deemed to equal Daily Simple SOFR for each day the applicable Loan 
remains outstanding, and 

(b) for any calculation with respect to a Base Rate Loan on any day, the Term 
SOFR Reference Rate for a tenor of one month on the day (such day, the “Base Rate Term SOFR 
Determination Day”) that is two (2) U.S. Government Securities Business Days prior to such day, 
as such rate is published by the Term SOFR Administrator; provided, however, that if as of 5:00 
p.m. (New York City time) on any Base Rate Term SOFR Determination Day the Term SOFR 
Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator, 
then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term 
SOFR Administrator on the first preceding U.S. Government Securities Business Day for which 
such Term SOFR Reference Rate for such tenor was published by the Term SOFR Administrator 
so long as such first preceding U.S. Government Securities Business Day is not more than five (5) 
U.S. Government Securities Business Days prior to such Base Rate Term SOFR Determination 
Day; 

provided that, if (i) the Borrower and the Administrative Agent reasonably determine in good faith 
that an interest rate is not ascertainable pursuant to the foregoing provisions of this definition and 
the inability to ascertain such rate is unlikely to be temporary, (ii) the Relevant Governmental 
Body has made a public statement identifying a specific date after which all tenors of Term SOFR 
(including any forward-looking term rate thereof) shall or will no longer be representative or made 
available, or used for determining the interest rate of loans denominated in Dollars, or shall or will 
otherwise cease, provided that, in each case of clauses (i) and (ii), at the time of such statement, 
there is no successor administrator that is reasonably satisfactory to the Administrative Agent that 
will continue to provide such representative tenor(s) of Term SOFR or (iii) if at any time Term 
SOFR is determined pursuant to clause (ii) of the proviso to clause (a) above, the Borrower and 
the Administrative Agent determine that syndicated loans in the United States are being incurred 
or converted to a term rate (whether or not based on SOFR) (any such even or circumstance in the 
foregoing clauses (i) - (iii) of this proviso, a “Replacement Event”), “Term SOFR” shall be an 
alternate rate of interest established by the Administrative Agent and the Borrower that is generally 
accepted as one of the then prevailing market conventions for determining a rate of interest for 
similar syndicated loans in the United States at such time, which shall include (A) the spread or 
method for determining a spread or other adjustment or modification that is generally accepted as 
the then prevailing market convention for determining such spread, method, adjustment or 
modification and (B) other adjustments to such alternate rate and this Agreement (x) to not increase 
or decrease pricing in effect at the time of selection of such alternate rate (but for the avoidance of 
doubt which would not reduce the Applicable Margin) and (y) other changes necessary to reflect 
the available interest periods for such alternate rate for similar syndicated leveraged loans of this 
type in the United States at such time (any such rate, the “Successor Alternative Benchmark Rate”). 
The Administrative Agent and the Borrower shall be entitled to enter into an amendment to this 
Agreement to reflect such alternate rate of interest and such other related changes to this 
Agreement as may be applicable (and amend this Agreement from time to time to update any such 
terms to reflect evolving market conventions) and, notwithstanding anything to the contrary in 
Section 9.02 (Waivers, Amendments), such amendment shall, in each case, become effective 
without any further action or consent of any other party to this Agreement; provided, further, that 
if a Successor Alternative Benchmark Rate has not been established pursuant to the immediately 
preceding proviso after the Borrower and the Administrative Agent have reached such a 
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determination, the Borrower and the Required Lenders with respect to any facility may select a 
different alternate rate as long as it is reasonably practicable for the Administrative Agent to 
administer such different rate and, upon not less than fifteen (15) Business Days’ prior written 
notice to the Administrative Agent, the Required Lenders with respect to such facility and the 
Borrower shall enter into an amendment to this Agreement to reflect such alternate rate of interest 
and such other related changes to this Agreement as may be applicable and, notwithstanding 
anything to the contrary in Section 9.02 (Waivers, Amendments), such amendment shall become 
effective without any further action or consent of any other party to this Agreement. For the 
avoidance of doubt, if a Replacement Event occurs, the Applicable Margin for any Loan shall be 
determined in accordance with the proviso to clause (a) or (b) of this definition, as applicable, until 
the date a Successor Alternative Benchmark Rate or other alternate term rate determined pursuant 
to the proviso above has been established in accordance with the requirements of this definition. 

“Term SOFR Administrator” means CME Group Benchmark Administration 
Limited (CBA) (or a successor administrator of the Term SOFR Reference Rate as mutually agreed 
by the Administrative Agent and the Borrower). 

“Term SOFR Borrowing” means a Borrowing comprised of Term SOFR Loans. 

“Term SOFR Loan” means any Loan (or any one or more portions thereof) that 
bears interest based on Adjusted Term SOFR.  

“Term SOFR Reference Rate” means the forward-looking term rate based on 
SOFR. 

“Term SOFR Term Loan” means any Term Loan (or any one or more portions 
thereof) that bears interest based on Adjusted Term SOFR. 

“Test Period” means, at any date of determination, the most recently completed 
four consecutive fiscal quarters of Ultimate Parent ending on or prior to such date for which 
financial statements have been or are required to be furnished to the Administrative Agent pursuant 
to Section 5.01(a) or 5.01(b), as applicable, 

“Title Company” means one or more title insurance companies reasonably 
satisfactory to the Administrative Agent. 

“Transaction Costs” means all premiums, fees, costs and expenses incurred or 
payable by or on behalf of Ultimate Parent or any Restricted Subsidiary in connection with (i) the 
negotiation, execution, delivery and performance of the Loan Documents and the transactions 
contemplated hereby and thereby solely in respect of the Delayed Draw Term Facility and the 
Delayed Draw Term Loan, including to fund any original issue discount, upfront fees or legal fees 
and to grant and perfect any security interests in respect of the Delayed Draw Term Facility and 
the Delayed Draw Term Loan, and (ii) the filing of the CCAA Proceedings and the Chapter 15 
Proceedings and the related Financing Orders. 

“Transaction Fee Charge” shall have the meaning given to such term in the A&R 
CCAA Order. 
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“Type” when used in reference to any Loan or Borrowing, refers to whether the 
rate of interest on such Loan, or on the Loans comprising such Borrowing, is determined by 
reference to the Adjusted Term SOFR or the Alternate Base Rate. 

“UCC” means the Uniform Commercial Code as in effect from time to time in the 
State of New York; provided, however, that in the event that, by reason of mandatory provisions 
of law, any or all of the perfection or priority of, or remedies with respect to, any Collateral is 
governed by the Uniform Commercial Code as enacted and in effect in a jurisdiction other than 
the State of New York, the term “UCC” shall mean the Uniform Commercial Code as enacted and 
in effect in such other jurisdiction solely for purposes of the provisions hereof relating to such 
perfection, priority or remedies. 

“UK Collateral Documents” means, collectively, (a) a debenture entered into by 
each UK Guarantor creating security interest over all its assets (including, in the case of Sandvine 
(UK), its shares in Sandvine OP (UK)), (b) a share charge entered into by Ultimate Parent creating 
security interest over its shares in Sandvine (UK), (c) each guarantee made by each UK Guarantor 
in favor of the Administrative Agent and each of the other Secured Parties in form and substance 
reasonably acceptable to the Administrative Agent, and (d) each of the other guarantees, security 
agreements, pledges, debentures, hypothecs, mortgages, consents and other instruments and 
documents executed and delivered by the UK Guarantors, and security agreements granted over 
equity interests of the UK Guarantors, in connection with this Agreement or pursuant to Sections 
5.10 or 5.11 or under this Agreement. 

“UK Guarantors” means Sandvine (UK) and Sandvine OP (UK), and any successor 
thereto, and each other Subsidiary organized or existing under the laws of England and Wales that 
becomes a party to the UK Collateral Documents after the Closing Date as required pursuant to 
the terms of this Agreement and the Agreed Security Principles. 

“Ultimate Parent” has the meaning assigned to such term in the preamble. 

“Undisclosed Administration” means in relation to a Lender or its parent company 
the appointment of an administrator, provisional liquidator, conservator, receiver, interim receiver, 
receiver-manager, trustee, custodian or other similar official by a supervisory authority or regulator 
under or based on the law in the country where such Lender or such parent company, as the case 
may be, is subject to home jurisdiction supervision if applicable law requires that such appointment 
is not to be publicly disclosed. 

“Unfunded Pension Liability” means, with respect to any Plan at any time, the 
amount of any of its unfunded benefit liabilities as defined in Section 4001(a)(18) of ERISA. 

“United States” and “U.S.” each mean the United States of America. 

“U.S. Collateral Agreement” means the Super-Senior Security Agreement dated as 
of the Closing Date (as amended, restated, supplemented or otherwise modified from time to time 
to time), among the Borrowers, the other Loan Parties party thereto from time to time and the 
Collateral Agent. 
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“U.S. Government Securities Business Day” means any day except for (a) a 
Saturday, (b) a Sunday or (c) a day on which the Securities Industry and Financial Markets 
Association recommends that the fixed income departments of its members be closed for the entire 
day for purposes of trading in United States government securities. 

“U.S. Person” means a “United States person” within the meaning of Section 
7701(a)(30) of the Code. 

“U.S. Prime Rate” means the rate of interest published by The Wall Street Journal 
(eastern edition), from time to time, as the “U.S. Prime Rate”.  

“U.S. Tax Certificate” has the meaning assigned to such term in Section 
2.17(e)(ii)(D). 

“wholly owned Subsidiary” or “wholly owned subsidiary” means, with respect to 
any Person at any date, a subsidiary of such Person of which securities or other ownership interests 
representing 100% of the Equity Interests (other than (x) directors’ qualifying shares and (y) shares 
issued to foreign nationals to the extent required by applicable law) are, as of such date, owned, 
controlled or held by such Person or one or more wholly owned subsidiaries of such Person or by 
such Person and one or more wholly owned subsidiaries of such Person. For the avoidance of 
doubt, “wholly owned Restricted Subsidiary” means a wholly owned Subsidiary that is a 
Restricted Subsidiary. 

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a 
complete or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part I 
of Subtitle E of Title IV of ERISA. 

“Write-Down and Conversion Powers” means, with respect to any EEA Resolution 
Authority, the write-down and conversion powers of such EEA Resolution Authority from time to 
time under the Bail-In Legislation for the applicable EEA Member Country, which write-down 
and conversion powers are described in the EU Bail-In Legislation Schedule. 

 Classification of Loans and Borrowings.  For purposes of this 
Agreement, Loans may be classified and referred to by Class (e.g., an “Initial Term Loan”) or by 
Type (e.g., a “Term SOFR Loan”) or by Class and Type (e.g., a “Term SOFR Initial Term Loan”).  
Borrowings also may be classified and referred to by Class (e.g., an “Initial Term Loan 
Borrowing”) or by Type (e.g., a “Term SOFR Borrowing”) or by Class and Type (e.g., a “Term 
SOFR Initial Term Loan Borrowing”). 

 Terms Generally.  The definitions of terms herein shall apply equally 
to the singular and plural forms of the terms defined.  Whenever the context may require, any 
pronoun shall include the corresponding masculine, feminine and neuter forms.  The words 
“include,” “includes” and “including” shall be deemed to be followed by the phrase “without 
limitation.”  The word “will” shall be construed to have the same meaning and effect as the word 
“shall.”  Unless the context requires otherwise, (a) any definition of or reference to any agreement, 
instrument or other document herein shall be construed as referring to such agreement, instrument 
or other document as from time to time amended, amended and restated, supplemented or 
otherwise modified (including pursuant to any permitted refinancing, extension, renewal, 
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replacement, restructuring or increase (in each case, whether pursuant to one or more agreements 
or with different lenders or different agents), but subject to any restrictions on such amendments, 
supplements or modifications set forth herein), (b) any reference herein to any Person shall be 
construed to include such Person’s successors and permitted assigns and, in the case of any 
Governmental Authority, any other Governmental Authority that shall have succeeded to any or 
all of the functions thereof, (c) the words “herein,” “hereof” and “hereunder,” and words of similar 
import, shall be construed to refer to this Agreement in its entirety and not to any particular 
provision hereof, (d) all references herein to Articles, Sections, Exhibits and Schedules shall be 
construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (e) 
the words “asset” and “property” shall be construed to have the same meaning and effect and to 
refer to any and all tangible and intangible assets and properties, including cash, securities, 
accounts and contract rights, (f) any reference to any Requirement of Law shall, unless otherwise 
specified, refer to such Requirement of Law as amended, modified or supplemented from time to 
time and shall include all statutory and regulatory provisions consolidating, amending, replacing, 
supplementing or interpreting such Requirement of Law, (g) the phrase “for the term of this 
Agreement” and any similar phrases shall mean the period beginning on the Closing Date and 
ending on the latest Term Loan Maturity Date, the term “manifest error” shall be deemed to include 
any clearly demonstrable error whether or not obvious on the face of the document containing such 
error, (h) all references to “knowledge” or “awareness” of any Loan Party or a Restricted 
Subsidiary thereof means the actual knowledge of a Responsible Officer of a Loan Party or such 
Restricted Subsidiary, (i) any reference in this Agreement to the Collateral Agent acting as the 
Collateral Agent for the Secured Parties, on behalf of the Secured Parties, or for the benefit of the 
Secured Parties shall be deemed to include the Collateral Agent acting in its capacity as trustee in 
respect of any Collateral governed by the laws of England and Wales in favor of the Secured 
Parties.  Unless otherwise specified, all references herein to times of day shall be references to 
New York City time (daylight or standard, as applicable) and (j) references in this Agreement and 
any Loan Document to any action, omission or holding of property by a Cayman Islands 
Guarantors that is a Cayman Islands exempted limited partnership shall be deemed to refer to the 
action, omission or holding of property by such Cayman Islands Guarantors acting through its 
general partner or its general partner’s general partner, as the case may be.   

 Accounting Terms; GAAP.  Except as otherwise expressly provided 
herein, all terms of an accounting or financial nature shall be construed in accordance with GAAP, 
as in effect from time to time.  In the event that any Accounting Change (as defined below) shall 
occur and such change results in a change in the method of calculation of financial covenants, 
standards or terms in this Agreement, then Ultimate Parent, the Borrowers and the Administrative 
Agent shall enter into good faith negotiations in order to amend such provisions of this Agreement 
so as to equitably reflect such Accounting Change with the desired result that the criteria for 
evaluating Ultimate Parent’s and the Subsidiaries’ consolidated financial condition shall be the 
same after such Accounting Change as if such Accounting Change had not been made.  Until such 
time as such an amendment shall have been executed and delivered by Ultimate Parent, the 
Borrowers, the Administrative Agent and the Required Lenders, all financial ratios, covenants, 
standards and terms in this Agreement shall continue to be calculated or construed as if such 
Accounting Change had not occurred.  “Accounting Change” refers to any change in accounting 
principles required by the promulgation of any rule, regulation, pronouncement or opinion by the 
Financial Accounting Standards Board of the American Institute of Certified Public Accountants 
or, if applicable, the SEC. 
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Notwithstanding any other provision contained herein, unless the Borrower Representative has 
requested an amendment with respect to the treatment of operating leases and Capital Lease 
Obligations under GAAP (or IFRS) and until such amendment has become effective, all 
obligations of any Person that are or would have been treated as operating leases for purposes of 
GAAP prior to the issuance by the Financial Accounting Standards Board on February 25, 2016 
of an Accounting Standards Update (the “ASU”) shall continue to be accounted for as operating 
leases for purposes of all financial definitions and calculations for purpose of this Agreement 
(whether or not such operating lease obligations were in effect on such date) notwithstanding the 
fact that such obligations are required in accordance with the ASU (on a prospective or retroactive 
basis or otherwise) to be treated as Capitalized Lease Obligations in the financial statements to be 
delivered pursuant to Section 5.01. 

 Currency Translation.  

(a) For purposes of determining compliance as of any date after the Closing 
Date with Section 6.01, Section 6.02, Section 6.03, Section 6.04, Section 6.05, Section 6.06 or 
Section 6.07, or, or for any other specified purpose hereunder, amounts incurred, distributed, paid, 
invested or outstanding in currencies other than Dollars shall be translated into Dollars at the 
exchange rates in effect on such date, as such exchange rates shall be determined in good faith by 
the Borrower Representative by reference to customary indices. 

(b) For purposes of determining compliance with Section 6.01 and 
Section 6.02, if Indebtedness is incurred or a Lien is granted to extend, replace, refund, refinance, 
renew or defease other Indebtedness (secured or otherwise) denominated in a foreign currency, 
and such extension, replacement, refunding, refinancing, renewal or defeasance would cause the 
applicable restriction to be exceeded if calculated at the relevant currency exchange rate in effect 
on the date of such extension, replacement, refunding, refinancing, renewal or defeasance, such 
restriction, to the extent such extension, replacement, refund, refinancing, renewal or defeasance 
is in the same foreign currency, shall be deemed not to have been exceeded so long as the principal 
amount of such refinancing Indebtedness does not exceed the principal amount of such 
Indebtedness being extended, replaced, refunded, refinanced, renewed or defeased, plus the 
amount of any premium paid, and fees and expenses incurred, in connection with such extension, 
replacement, refunding refinancing, renewal or defeasance (including any fees and original issue 
discount incurred in respect of such resulting Indebtedness). 

(c) For purposes of determining compliance with Section 6.01, Section 6.02, 
Section 6.03, Section 6.04, Section 6.05, Section 6.06 or Section 6.07, with respect to any amounts 
incurred, paid, distributed or invested in a currency other than Dollars, no Default or Event of 
Default shall be deemed to have occurred solely as a result of changes in rates of currency 
exchange occurring after the time a Holding Company or one of its Restricted Subsidiaries is 
contractually obligated with respect to such incurrence, payment, distribution or investment (so 
long as, in the case of a contractual obligation, at the time of entering into the contract with respect 
to such incurrence, payment, distribution or investment, it was permitted hereunder) and once 
contractually obligated to be incurred, paid, distributed or invested, such amount shall be always 
deemed to be at the Dollar amount on such date, regardless of later changes in currency exchange 
rates.  
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(d) The Administrative Agent shall notify the Borrower Representative and the 
applicable Lenders of each calculation of the Dollar Equivalent of each Borrowing. 

 Rounding. Any financial ratios required to be maintained pursuant to 
this Agreement (or required to be satisfied in order for a specific action to be permitted under this 
Agreement) shall be calculated by dividing the appropriate component by the other component, 
carrying the result to one place more than the number of places by which such ratio is expressed 
herein and rounding the result up or down to the nearest number (with a rounding-up for five).  For 
example, if the relevant ratio is to be calculated to the hundredth decimal place and the calculation 
of the ratio is 5.125, the ratio will be rounded up to 5.13.   

 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 (or before) a day which is not a Business Day, the date of such payment 
(other than as described in the definition of “Interest Period”) or performance shall extend to the 
immediately succeeding Business Day, and such extension of time shall be reflected in computing 
interest or fees, as the case may be. 

 Certifications.  All certifications to be made hereunder by an officer 
or representative of a Loan Party shall be made by such a Person in his or her capacity solely as 
an officer or a representative of such Loan Party, on such Loan Party’s behalf and not in such 
Person’s individual capacity. 

 Compliance with Article VI.  In the event that any transaction 
permitted pursuant to Article VI (whether at the time of incurrence or upon application of all or a 
portion of the proceeds thereof) meets the criteria of one or more than one of the categories of 
transactions then permitted pursuant to any clause of such Sections in Article VI (within the same 
negative covenant), the Borrower Representative, in its sole discretion, may classify or (solely in 
the case of Section 6.01 (other than any amounts incurred pursuant to clause (a) thereof), 
Section 6.02 (other than any amounts incurred pursuant to clauses (a) thereof), Section 6.04 and 
Section 6.06), reclassify (or later divide, classify or reclassify) such transaction and shall only be 
required to include the amount and type of such transaction in one of such clauses.  Accrual of 
interest or dividends, the accretion of accreted value, the accretion or amortization of original issue 
discount and the payment of interest, premium, fees or expenses, in the form of additional 
Indebtedness shall not be prohibited by Section 6.01. 

 Cashless Rollovers.  Notwithstanding anything to the contrary 
contained in this Agreement or in any other Loan Document, to the extent that any Lender extends 
the maturity date of, or replaces, renews or refinances, any of its then-existing Loans, to the extent 
such extension, replacement, renewal or refinancing is effected by means of a “cashless roll” by 
such Lender, such extension, replacement, renewal or refinancing shall be deemed to comply with 
any requirement hereunder or any other Loan Document that such payment be made “in Dollars”, 
“in immediately available funds”, “in Cash” or any other similar requirement. 

 Divisions of LLCs. Any reference herein to a merger, transfer, 
consolidation, amalgamation, assignment, sale, disposition or transfer, or similar term, shall be 
deemed to apply to a division of or by a limited liability company or other person, or an allocation 
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of assets to a series of a limited liability company or other person (or the unwinding of such a 
division or allocation) (any such transaction, a “Division”), as if it were a merger, transfer, 
consolidation, amalgamation, assignment, sale, disposition or transfer, or similar term, as 
applicable, to, of or with a separate Person. Any Division of a limited liability company shall 
constitute a separate Person hereunder (and each Division of any limited liability company that is 
a Subsidiary, Restricted Subsidiary, joint venture or any other like term shall also constitute such 
a Person or entity). 

 Rates. The Administrative Agent does not warrant or accept any 
responsibility for, and shall not have any liability with respect to, (a) the continuation of, 
administration of, submission of, calculation of or any other matter related to ABR, the Term 
SOFR Reference Rate, Adjusted Term SOFR or Term SOFR, or any component definition thereof 
or rates referred to in the definition thereof, or any alternative, successor or replacement rate 
thereto (including any benchmark replacement), including whether the composition or 
characteristics of any such alternative, successor or replacement rate (including any benchmark 
replacement) will be similar to, or produce the same value or economic equivalence of, or have 
the same volume or liquidity as, ABR, the Term SOFR Reference Rate, Adjusted Term SOFR, 
Term SOFR or any other benchmark prior to its discontinuance or unavailability, or (b) the effect, 
implementation or composition of any conforming changes, except in the case of clauses (a) and 
(b), to the extent of liabilities resulting from the willful misconduct, bad faith or gross negligence 
of the Administrative Agent as determined by a court of competent jurisdiction in a final and 
nonappealable judgment. The Administrative Agent and its affiliates or other related entities may 
engage in transactions that affect the calculation of ABR, the Term SOFR Reference Rate, Term 
SOFR, Adjusted Term SOFR, any alternative, successor or replacement rate (including any 
benchmark replacement) or any relevant adjustments thereto, in each case, in a manner adverse to 
the Borrower.  The Administrative Agent may select information sources or services in its 
reasonable discretion to ascertain ABR, the Term SOFR Reference Rate, Term SOFR, Adjusted 
Term SOFR or any other benchmark, or any component definition thereof or rates referred to in 
the definition thereof, in each case pursuant to the terms of this Agreement, and shall have no 
liability to the Borrower, any Lender or any other person or entity for damages of any kind, 
including direct or indirect, special, punitive, incidental or consequential damages, costs, losses or 
expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or 
calculation of any such rate (or component thereof) provided by any such information source or 
service, except, in each case, to the extent of liabilities resulting from the willful misconduct, bad 
faith or gross negligence of the Administrative Agent as determined by a court of competent 
jurisdiction in a final and nonappealable judgment. 

ARTICLE II 
The Credits 

 Commitments.  Subject to the terms and express conditions set forth 
herein, (a) each Initial Term Lender severally agrees to make an Initial Term Loan to the Borrowers 
on the Closing Date in Dollars in an aggregate principal amount equal to its Initial Term 
Commitment (provided that the pro rata portion of the Commitment Premium owing to each Initial 
Term Lender shall be net funded from such Initial Term Lenders’ Initial Term Loan), (b) each 
Exchange Term Lender severally agrees to make a Term Loan on a cash-less basis to the Borrowers 
on the Closing Date in Dollars in an aggregate principal amount equal to its Exchange Term 
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Commitment in exchange for assigning a portion of the Prepetition Junior Term Loans to the 
Borrowers pursuant to the Prepetition Junior Term Loan Amendment No. 8, and (c) each Delayed 
Draw DIP Term Lender severally agrees to make Delayed Draw DIP Term Loans to the Borrowers 
in Dollars at any time during the period following the First Amendment Effective Date until the 
Delayed Draw DIP Termination Date in one or more drawings in an aggregate principal amount 
for all such Delayed Draw DIP Term Loans made on or after the First Amendment Effective Date 
by such Lender not to exceed such Delayed Draw DIP Term Lender’s Delayed Draw DIP Term 
Commitment. As of the First Amendment Effective Date, the aggregate amount of Initial Term 
Commitments and Exchange Term Commitments is $0. The Specified Term Loans shall (x) have 
identical terms and shall be treated as one tranche for all purposes of this Agreement and (y) be 
fungible with and have the same Interest Period as each other. The Specified Term Loans and the 
Delayed Draw DIP Term Loans, once funded, (x) shall be treated as distinct tranches for all 
purposes of this Agreement and (y) may not be fungible. Once funded, the Delayed Draw DIP 
Term Loans shall (x) be treated as one tranche for all purposes of this Agreement and (y) be 
fungible with, and have the same Interest Period as the Delayed Draw DIP Term Loans outstanding 
immediately prior to the Borrowing of such Delayed Draw DIP Term Loans; provided, that if the 
Delayed Draw DIP Term Loans are not fungible for U.S. federal income tax purposes with the 
Specified Term Loans or other draws of the Delayed Draw DIP Term Loans, separate CUSIPs 
may be required. For the avoidance of doubt, the Borrowers agree that the Delayed Draw DIP 
Term Commitments hereunder shall be in lieu of the unused Delayed Draw Term Commitments 
(as of immediately prior to the First Amendment Effective Date). 

 Loans and Borrowings. 

(a) Each Loan shall be made as part of a Borrowing consisting of Loans of the 
same Class and Type made to the Borrowers by the Lenders ratably in accordance with their 
respective Commitments of the applicable Class.  The failure of any Lender to make any Loan 
required to be made by it shall not relieve any other Lender of its obligations hereunder; provided 
that the Commitments of the Lenders are several and no Lender shall be responsible for any other 
Lender’s failure to make Loans as required. 

(b) Subject to Section 2.14, each Specified Term Loan Borrowing shall be 
comprised entirely of Term SOFR Loans, and each Delayed Draw DIP Term Loan Borrowing 
shall be comprised entirely of Term SOFR Loans. 

(c) At the time that each Term SOFR Borrowing is made, such Borrowing shall 
be in an aggregate amount that is an integral multiple of $1,000,000 (or, if not an integral multiple, 
the entire available amount) and not less than $2,000,000.  At the time that each ABR Borrowing 
is made, such Borrowing shall be in an aggregate amount that is an integral multiple of $500,000 
and not less than $1,000,000. At the time each Borrowing of Delayed Draw DIP Term Loans is 
made, if such Borrowing is for less than the total remaining Delayed Draw DIP Term Commitment, 
such Borrowing shall be in an aggregate amount that is an integral multiple of $500,000 and not 
less than $1,000,000. Borrowings of more than one Type and Class may be outstanding at the same 
time; provided that there shall not at any time be more than a total of ten (10) Term SOFR 
Borrowings outstanding. 
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(d) Notwithstanding any other provision of this Agreement, the Borrowers shall 
not be entitled to request, or to elect to convert or continue, any Borrowing if the Interest Period 
requested with respect thereto would end after the applicable Term Loan Maturity Date. 

 Requests for Borrowings.  To request a Borrowing, the Borrowers 
shall notify the Administrative Agent by hand delivery, electronic communication (including 
Adobe pdf file) or facsimile of a written Borrowing Request signed by the Borrower 
Representative (or any Borrower) by (a) in the case of a Term SOFR Borrowing (other than any 
Delayed Draw DIP Term Loan Borrowing), not later than 11:00 a.m., New York City time, three 
(3) Business Days before the date of the proposed Borrowing, (b) in the case of an ABR Borrowing 
or a Borrowing of Daily SOFR Loans (other than any Delayed Draw DIP Term Loan Borrowing), 
not later than 11:00 a.m., New York City time, one (1) Business Day before the date of the 
proposed Borrowing, or (c) in the case of any Borrowing of Delayed Draw DIP Term Loans, not 
later than 11:00 a.m., New York City time, five (5) Business Days before the date of the proposed 
Borrowing. Each written Borrowing Request permitted by the immediately preceding sentence 
shall specify the following information: 

(i) whether such Borrowing is an Specified Term Loan or a Delayed Draw DIP 
Term Loan; 

(ii) that such Borrowing is in Dollars and the aggregate amount of such 
Borrowing; 

(iii) the date of such Borrowing, which shall be a Business Day; 

(iv) that such Borrowing is to be a Term SOFR Borrowing; 

(v) the initial Interest Period to be applicable thereto, which shall be a period 
contemplated by the definition of the term “Interest Period;” and 

(vi) the location and number of the applicable Borrower’s account to which 
funds are to be disbursed, which shall comply with the requirements of Section 2.06. 

If no Interest Period is specified with respect to any requested Term SOFR Borrowing, then the 
Borrowers shall be deemed to have selected an Interest Period of one (1) month’s duration.  
Promptly following receipt of a Borrowing Request in accordance with this Section, the 
Administrative Agent shall advise each Lender of the details thereof and of the amount of such 
Lender’s Loan to be made as part of the requested Borrowing. 

 [Reserved].   

 [Reserved].  

 Funding of Borrowings.    

(a) Each Loan to be made each Lender hereunder shall be made on the proposed 
date thereof by wire transfer of immediately available funds by (i) 1:00 p.m., New York City time, 
in the case of a Term SOFR Borrowing, or (ii) 1:00 p.m., New York City time, in the case of an 
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ABR Borrowing, in each case to the account of the Administrative Agent most recently designated 
by it for such purpose by notice to the Lenders.  The Administrative Agent will make such Loans 
available to the Borrowers by wire transfer of the amounts so received, in immediately available 
funds, to an account of the Borrowers, in each case designated by the Borrower Representative in 
the applicable Borrowing Request. 

(b) Unless the Administrative Agent shall have received notice from a Lender 
prior to the proposed date of any 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 will make such share available on such date in accordance with paragraph 
(a) of this Section and may, in reliance upon such assumption and in its sole discretion, make 
available to the Borrowers a corresponding amount.  In such event, after giving effect to the 
reallocations pursuant to Section 2.19(a)(ii), if a Lender has not in fact made its share of the 
applicable Borrowing available to the Administrative Agent, then the applicable Lender and the 
Borrowers agrees to pay to the Administrative Agent, within three (3) Business Days of written 
notice, such corresponding amount with interest thereon, for each day from and including the date 
such amount is made available to the Borrowers to but excluding the date of payment to the 
Administrative Agent, at (i) in the case of such Lender, the greater of the NYFRB Rate and a rate 
determined by the Administrative Agent in accordance with banking industry rules on interbank 
compensation, or (ii) in the case of the Borrowers, the interest rate applicable to ABR Loans of the 
applicable Type.  If such Lender pays such amount to the Administrative Agent, then such amount 
shall constitute such Lender’s Loan included in such Borrowing. 

 Interest Elections.   

(a) Each Specified Term Loan Borrowing and Delayed Draw DIP Term Loan 
Borrowing initially shall be of the Type specified in the applicable Borrowing Request, shall have 
an initial Interest Period as specified in such Borrowing Request.  Thereafter (other than with 
respect to Specified Term Loans), the Borrowers may elect to convert such Borrowing to a 
different Type or to continue such Borrowing and, in the case of a Term SOFR Borrowing, may 
elect Interest Periods therefor, all as provided in this Section 2.07; provided that no Borrower may 
change the Interest Period applicable to the Specified Term Loans or the Delayed Draw DIP Term 
Loans. The Borrowers may not elect different options with respect to different portions of the 
affected Borrowing.  

(b) To make an election pursuant to this Section, the Borrower Representative 
shall notify the Administrative Agent of such election by hand delivery, electronic communication 
(including Adobe pdf file) or facsimile of a written Interest Election Request substantially in the 
form of Exhibit B and signed by the Borrower Representative (or any Borrower) by the time that 
a Borrowing Request would be required under Section 2.03 if the Borrowers were requesting a 
Borrowing of the Type resulting from such election to be made on the effective date of such 
election.   

(c) Each written Interest Election Request shall specify the following 
information in compliance with Section 2.03:  
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(i) the Borrowing to which such Interest Election Request applies and, if 
different options are being elected with respect to different portions thereof, the portions 
thereof to be allocated to each resulting Borrowing (in which case the information to be 
specified pursuant to clauses (iii) and (iv) below shall be specified for each resulting 
Borrowing); 

(ii) the effective date of the election made pursuant to such Interest Election 
Request, which shall be a Business Day; 

(iii) whether the resulting Borrowing is to be an ABR Borrowing or a Term 
SOFR Borrowing; and 

(iv) if the resulting Borrowing is a Term SOFR Borrowing, the Interest Period 
to be applicable thereto after giving effect to such election, which shall be a period 
contemplated by the definition of the term “Interest Period.” 

If any such Interest Election Request requests a Term SOFR Borrowing but does not specify an 
Interest Period, then the Borrowers shall be deemed to have selected an Interest Period of one 
month’s duration. 

(d) Promptly following receipt of an Interest Election Request, the 
Administrative Agent shall advise each Lender of the details thereof and of such Lender’s portion 
of each resulting Borrowing. 

(e) If the Borrowers fail to deliver a timely Interest Election Request with 
respect to a Term SOFR Borrowing prior to the end of the Interest Period applicable thereto, then, 
unless such Borrowing is repaid as provided herein, at the end of such Interest Period such 
Borrowing shall be converted to an ABR Borrowing.  Notwithstanding any contrary provision 
hereof, if any Specified Event of Default has occurred and is continuing and the Administrative 
Agent, at the request of the Required Lenders, so notify the Borrower Representative, then, so long 
as such Event of Default is continuing, no outstanding Borrowing may be continued for an Interest 
Period of more than one month’s duration. 

 Termination and Reduction of Commitments.  The Delayed Draw DIP 
Term Commitment of each Delayed Draw DIP Term Lender shall be automatically and 
permanently reduced by the aggregate amount of Delayed Draw DIP Term Loans funded by such 
Delayed Draw DIP Term Lender and, in any event, shall be permanently reduced to $0 upon the 
Delayed Draw DIP Termination Date. 

(b) The Borrowers may at any time, without premium or penalty, terminate, or 
from time to time reduce, the Commitments of any Class, provided that each reduction of the 
Commitments of any Class shall be in an amount that is an integral multiple of $500,000 and not 
less than $1,000,000. 

(c) The Borrowers shall notify the Administrative Agent of any election to 
terminate or reduce the Commitments under paragraph (b) of this Section at least one Business 
Day prior to the effective date of such termination or reduction, specifying such election and the 
effective date thereof.  Promptly following receipt of any such notice, the Administrative Agent 
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shall advise the Lenders of the contents thereof.  Each notice delivered by the Borrowers pursuant 
to this Section shall be irrevocable.  Any termination or reduction of the Commitments of any 
Class shall be permanent.  Each reduction of the Commitments of any Class shall be made ratably 
among the Lenders in accordance with their respective Commitments of such Class. 

(d) The Borrower Representative, in its sole discretion, shall have the right, but 
not the obligation, at any time so long as no Event of Default has occurred and is continuing, upon 
at least one Business Days’ notice to a Defaulting Lender (with a copy to the Administrative 
Agent), to terminate in whole such Defaulting Lender’s Commitment.  No termination of the 
Commitment of a Defaulting Lender shall be deemed a waiver or release of any claim the 
Borrowers, the Administrative Agent, or any Lender may have against the Defaulting Lender. 

 Repayment of Loans; Evidence of Debt; Limitation on Obligations of 
the Canadian Borrower.   

(a) The Borrowers unconditionally promise to pay, jointly and severally, to the 
Administrative Agent for the account of each Specified Term Lender or Delayed Draw DIP Term 
Lender the then unpaid principal amount of each Specified Term Loan or Delayed Draw DIP Term 
Loan of such Specified Term Lender or Delayed Draw DIP Term Lender, as applicable, as 
provided in Section 2.10. 

(b) Each Lender shall maintain in accordance with its usual practice an account 
or accounts evidencing the indebtedness of the Borrowers to such Lender resulting from each Loan 
made by such Lender to the Borrowers, including the amounts of principal and interest payable 
and paid to such Lender from time to time hereunder. 

(c) The Administrative Agent shall maintain accounts in which it shall record 
(i) the amount of each Loan made hereunder to the Borrowers, the Class and Type thereof and the 
Interest Period applicable thereto, (ii) the amount of any principal or interest due and payable or 
to become due and payable from the Borrowers to each Lender hereunder and (iii) the amount of 
any sum received by the Administrative Agent hereunder from the Borrowers for the account of 
the Lenders and each Lender’s share thereof. 

(d) The entries made in the accounts maintained pursuant to paragraph (b) or 
(c) of this Section shall be prima facie evidence of the existence and amounts of the obligations 
recorded therein, provided that the failure of any Lender or the Administrative Agent to maintain 
such accounts or any error therein shall not in any manner affect the obligation of the Borrowers 
to repay the Loans and pay interest thereon in accordance with the terms of this Agreement. 

(e) Any Lender may request that Loans of any Class made by it be evidenced 
by a promissory note.  In such event, the Borrowers shall promptly prepare, execute and deliver to 
such Lender a promissory note payable to such Lender and its registered assigns and substantially 
in the form of the applicable Exhibit F.  Thereafter, the Loans evidenced by such promissory note 
and interest thereon shall at all times (including after assignment pursuant to Section 9.04) be 
represented by one or more promissory notes in such form payable to such payee and its registered 
assigns (and ownership shall at all times be recorded in the Register). 
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 Amortization of Specified Term Loans and Delayed Draw DIP Term 
Loans.   

(a) All Specified Term Loans shall be due and payable on the Specified Term 
Loan Maturity Date. All Delayed Draw DIP Term Loans shall be due and payable on the Delayed 
Draw DIP Term Loan Maturity Date. 

(b) Any prepayment of the Specified Term Loans or Delayed Draw DIP Term 
Loans shall be applied to reduce the subsequent scheduled repayments of the Specified Term 
Loans or Delayed Draw DIP Term Loans, as applicable, to be made pursuant to this Section as 
directed by the Borrower Representative. 

(c) Prior to any repayment of any Specified Term Loan Borrowings or Delayed 
Draw DIP Term Loan Borrowings, the Borrowers shall notify the Administrative Agent by written 
notice of such election not later than 11:00 a.m., New York City time, on the third Business Day 
prior thereto.  Each repayment of a Borrowing shall be applied ratably to the Loans included in the 
repaid Borrowing.  Repayments of Specified Term Loan Borrowings or Delayed Draw DIP Term 
Loan Borrowings shall be accompanied by accrued interest on the amount repaid. 

 Prepayment of Loans.   

(a) The Borrowers shall have the right at any time and from time to time, 
without premium or penalty (but subject to Section 2.16), to prepay any Borrowing in whole or in 
part, as selected and designated by the Borrower Representative, subject to the requirements of 
this Section. Each voluntary prepayment of Specified Term Loans or Delayed Draw DIP Term 
Loans pursuant to this Section 2.11(a) or mandatory prepayment pursuant to Section 2.11(c) or (e) 
shall be made without premium or penalty. Any such voluntary prepayment shall be applied as 
specified in Section 2.10(b) and Section 2.11(k).  Such amounts shall be due and payable on the 
date of such prepayment, repayment or amendment. 

(b) [Reserved].  

(c) Subject to paragraph (f) of this Section 2.11, in the event and on each 
occasion that any Net Proceeds are received by or on behalf of any Holding Company or any 
Restricted Subsidiary in respect of any Prepayment Event referred to in paragraph (a) or (b) of the 
definition thereof, the Borrowers shall, within thirty (30) days after such Net Proceeds are received, 
prepay the Specified Term Loans and Delayed Draw DIP Term Loans on a pro rata basis, in each 
case in an aggregate amount equal to 100% of the amount of such Net Proceeds; provided that in 
the case of any such event described in clause (a) or (b) of the definition of the term “Prepayment 
Event,” if any Holding Company or any Restricted Subsidiary applies, or commits to apply, the 
Net Proceeds from such event (or a portion thereof), pursuant to an Approved Budget, then no 
prepayment shall be required pursuant to this paragraph in respect of such Net Proceeds except to 
the extent of any such Net Proceeds therefrom that have not been so applied. 

(d) [Reserved]. 

(e) In the event and on each occasion that any Net Proceeds are received by or 
on behalf of Ultimate Parent or any Restricted Subsidiary in respect of any Prepayment Event 
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referred to in paragraph (c) of the definition thereof, the Borrowers shall, on the same day as such 
incurrence or issuance of Indebtedness, prepay the Specified Term Loans and Delayed Draw DIP 
Term Loans, in each case in accordance with Section 2.11(g) and in an aggregate amount the 
Dollar Equivalent of which is equal to 100% of the Net Proceeds of such issuance or incurrence 
(which prepayment of principal shall be accompanied by payment of accrued and unpaid interest, 
premiums and fees and expenses associated with such principal amount prepaid); provided that 
such prepayment shall be subject to the second sentence of Section 2.11(a).  

(f) Notwithstanding any other provisions of this Section 2.11, to the extent that 
any prepayment required by Section 2.11(c) (i) would be prohibited or delayed by applicable local 
law, or (ii) the Borrowers have determined in good faith that making all or a part of such 
prepayment (including the repatriation) would reasonably be expected to have an Adverse Tax 
Consequences as a result of moving cash to make such prepayment (which for the avoidance of 
doubt, includes, but is not limited to, any prepayment where by doing so any Borrower or any 
Restricted Subsidiary would incur a withholding tax), in each case the Net Proceeds so affected 
may be retained by the applicable Restricted Subsidiary, the Borrowers shall not be required to 
make a prepayment at the time provided in Section 2.11(c), and instead, such amounts may be 
retained and shall be available for working capital purposes of the Borrowers and the Restricted 
Subsidiaries (the Holding Companies and the Restricted Subsidiaries hereby agreeing to use 
commercially reasonable efforts to otherwise cause the applicable Restricted Subsidiary, to within 
one year following the date on which the respective payment would otherwise have been required, 
to overcome or eliminate such restrictions, minimize any such costs of prepayment, subject to the 
foregoing, to make the relevant prepayment), and if within one year following the date on which 
the respective payment would otherwise have been required, such repatriation of any of such 
affected Net Proceeds is permitted under the applicable local law or applicable organizational or 
constitutive impediment or other impediment or there are no such Adverse Tax Consequences, 
such repatriation will be promptly effected and such repatriated Net Proceeds will be promptly 
(and in any event not later than three Business Days after such repatriation could be made) applied 
(net of additional taxes, costs and expenses payable or reserved against as a result thereof) (whether 
or not repatriation actually occurs) to the repayment of the Specified Term Loans or Delayed Draw 
DIP Term Loans pursuant to this Section 2.11 to the extent provided herein; provided, that if such 
payments are not permitted or there are such Adverse Tax Consequences throughout such one year 
period such prepayment shall not be required; provided, further that, if at any time within one year 
of a prepayment being not so required, such restrictions are removed, any relevant proceeds will 
at the end of the then current Interest Period be applied in prepayment in accordance with the terms 
of this Section 2.11.  The non-application of any prepayment amounts as a consequence of the 
foregoing provisions will not, for the avoidance of doubt, constitute a Default or an Event of 
Default and such amounts shall be available for working capital purposes of any Holding Company 
or any Restricted Subsidiary as long as not required to be repaid in accordance with this Section 
2.11(f). 

(g) In connection with any optional or mandatory prepayment of Borrowings 
hereunder the Borrowers shall, subject to the provisions of this paragraph and paragraph (k) of this 
Section 2.10, select the Borrowing or Borrowings to be prepaid and shall specify such selection in 
the notice of such prepayment pursuant to paragraph (h) of this Section 2.11.  The Administrative 
Agent will promptly notify each Specified Term Lender and each Delayed Draw DIP Term Lender 
of the contents of the Borrowers’ prepayment notice and of such Lender’s pro rata share of the 
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prepayment.  Notwithstanding any other provisions of this Section 2.11, the Required Lenders may 
elect to waive any mandatory prepayment of Specified Term Loans or Delayed Draw DIP Term 
Loans by providing written notice to the Administrative Agent and the Borrower Representative, 
no later than 11:00 a.m., New York City time, one Business Day following receipt of such 
mandatory prepayment notice. 

(h) The Borrowers shall notify the Administrative Agent by hand delivery, 
electronic communication (including Adobe pdf file) or facsimile of a written notice of any 
prepayment hereunder (i) in the case of a Term SOFR Borrowing, not later than 11:00 a.m., New 
York City time, three (3) Business Days before the date of prepayment or (ii) in the case of 
prepayment of an ABR Borrowing or any Borrowing of Daily SOFR Loans, not later than 11:00 
a.m., New York City time, one Business Day before the date of prepayment.  Each such notice 
shall be irrevocable and shall specify the prepayment date, the principal amount of each Borrowing 
or portion thereof to be prepaid and, in the case of a mandatory prepayment, a reasonably detailed 
calculation of the amount of such prepayment, provided that a notice of optional prepayment may 
state that such notice is conditional upon the consummation of an acquisition or sale transaction 
or upon the effectiveness of other credit facilities or the receipt of the proceeds from the issuance 
of other Indebtedness or the occurrence of any other specified event, in which case such notice of 
prepayment may be revoked by the Borrowers (by notice to the Administrative Agent on or prior 
to the specified date) if such condition is not satisfied.  Promptly following receipt of any such 
notice, the Administrative Agent shall either (x) share such notice with the Lenders or (y) advise 
the Lenders of the contents thereof.  Except as otherwise provided herein, each partial prepayment 
of any Borrowing shall be in an amount that would be permitted in the case of an advance of a 
Borrowing of the same Type as provided in Section 2.02(c), except as necessary to apply fully the 
required amount of a mandatory prepayment.  Each prepayment of a Borrowing shall be applied 
ratably to the Loans included in the prepaid Borrowing.  Prepayments shall be accompanied by 
accrued interest to the extent required by Section 2.13 and any prepayment fees required by Section 
2.11(a), to the extent applicable.   

(i) [reserved] 

(j) Notwithstanding any of the other provisions of this Section 2.11, if any 
prepayment of Term SOFR Loan is required to be made under this Section 2.11 prior to the last 
day of the Interest Period therefor, in lieu of making any payment pursuant to this Section 2.11 in 
respect of any such Term SOFR loan prior to the last day of the Interest Period therefor, the 
Borrowers may, in their sole discretion, deposit with the Administrative Agent the amount of any 
such prepayment otherwise required to be made hereunder until the last day of such Interest Period, 
at which time the Administrative Agent shall be authorized (without any further action by or notice 
to or from a Borrower or any other Loan Party) to apply such amount to the prepayment of such 
Loans in accordance with this Section 2.11.  Such deposit shall constitute cash collateral for the 
Term SOFR Loan, to be so prepaid; provided that the Borrower Representative may at any time 
direct that such deposit be applied to make the applicable payment required pursuant to this Section 
2.11. 

(k) Application of Prepayment by Type of Term Loans.  In connection with any 
voluntary prepayments by the Borrowers pursuant to Section 2.11(a), any voluntary prepayment 
thereof shall be applied first to ABR Loans to the full extent thereof before application to Term 
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SOFR Loans.  In connection with any mandatory prepayments by the Borrowers of the Specified 
Term Loans or the Delayed Draw DIP Term Loans pursuant to Section 2.11, such prepayments 
shall be applied on a pro rata basis to the then outstanding Term Loans, applied first to Term Loans 
that are ABR Loans to the full extent thereof before application to Term Loans that are Term SOFR 
Loans 

 Fees.  

(a) The Borrowers agree to pay to the Administrative Agent, for its own 
account, fees payable in the amounts and at the times separately agreed upon between the 
Borrowers and the Administrative Agent. 

(b) All fees payable hereunder shall be paid by the Borrowers on the dates due, 
in immediately available funds, to the Administrative Agent for distribution, in the case of 
commitment fees and participation fees, to the Lenders entitled thereto.  Fees paid shall not be 
refundable under any circumstances. 

(c) The Borrowers shall pay to the Administrative Agent for the account of each 
Delayed Draw DIP Term Lender under the Delayed Draw DIP Term Facility in accordance with 
its Applicable Percentage of the Delayed Draw DIP Term Facility, a commitment fee in Dollars 
equal to the Delayed Draw DIP Commitment Fee Rate times the actual daily amount by which the 
aggregate Delayed Draw DIP Term Commitments for the Delayed Draw DIP Term Facility 
exceeds the sum of the aggregate principal amount outstanding of Delayed Draw Term Loans for 
such Facility (the “Delayed Draw DIP Commitment Fee”); provided that any such commitment 
accrued with respect to any of the Commitments of a Defaulting Lender during the period prior to 
the time such Lender became a Defaulting Lender and unpaid at such time shall not be payable by 
the Borrowers so long as such Lender shall be a Defaulting Lender, except to the extent that such 
commitment fee shall otherwise have been due and payable by the Borrower prior to such time; 
provided, further, that no such commitment fee shall accrue on any of the Commitments of a 
Defaulting Lender so long as such Lender shall be a Defaulting Lender.  The Delayed Draw DIP 
Commitment Fee shall accrue at all times from the First Amendment Effective Date until the 
Delayed Draw DIP Termination Date, and shall be due and payable quarterly in arrears on the last 
Business Day of each March, June, September and December, commencing with the first such 
date during the first full fiscal quarter to occur after the First Amendment Effective Date and on 
the Delayed Draw DIP Termination Date. Such commitment fees shall be computed on the basis 
of a year of 360 days and shall be payable for the actual number of days elapsed (including the 
first day but excluding the last day). 

 Interest.   

(a) The Loans comprising each ABR Borrowing shall bear interest at the 
Alternate Base Rate plus the Applicable Margin. 

(b) The Loans comprising each Term SOFR Borrowing shall bear interest at 
Adjusted Term SOFR for the Interest Period in effect for such Borrowing plus the Applicable 
Margin; provided that if Term SOFR shall be determined pursuant to clause (a)(ii) of the definition 
thereof, each such Loan shall be deemed to bear interest on the outstanding principal amount 
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thereof from the applicable borrowing date at a rate per annum equal to Daily Simple SOFR for 
each day such Loan remains outstanding plus the Applicable Margin.   

(c) Notwithstanding the foregoing, if (x) any principal of or interest on any 
Loan or any fee payable by the Borrowers hereunder is not paid when due (after the expiration of 
any applicable grace period), whether at stated maturity, upon acceleration or otherwise or (y) an 
Event of Default under Section 7.01(h) or (i) has occurred and is continuing, such overdue amount 
(which, in the case of an Event of Default under Section 7.01(h) or (i) shall be deemed to include 
the entire outstanding amount of the Loans) shall bear interest, after as well as before judgment, 
to the fullest extent permitted by law, at a rate per annum equal to (i) in the case of overdue 
principal or interest of any Loan, 2.00% plus the rate then borne by (in the case of such principal) 
such Borrowings or (in the case of interest) the Borrowings to which such overdue amount relates 
or (ii) in the case of any other amounts, 2.00% plus the rate applicable to ABR Loans as provided 
in paragraph (a) of this Section; provided that no default rate shall accrue on the Loans of a 
Defaulting Lender so long as such Lender shall be a Defaulting Lender. 

(d) Accrued interest on each Loan shall be payable in arrears on each Interest 
Payment Date for such Loan, provided that (i) interest accrued pursuant to paragraph (c) of this 
Section shall be payable on written demand, (ii) 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 and (iii) in the event of any conversion of a Term SOFR Loan 
prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be 
payable on the effective date of such conversion.   

(e) All interest hereunder shall be computed on the basis of a year of 360 days, 
except that interest computed by reference to the Alternate Base Rate shall be computed on the 
basis of a year of 365 days (or 366 days in a leap year), and in each case shall be payable for the 
actual number of days elapsed (including the first day but excluding the last day).  The applicable 
Alternate Base Rate or Term SOFR shall be determined by the Administrative Agent, and such 
determination shall be conclusive absent manifest error.  

(f) For the purposes of the Interest Act (Canada) and disclosure thereunder, 
whenever any interest or any fee to be paid under any Loan Documents to be calculated on the 
basis of a 360-day or 365-day year, the yearly rate of interest to which the rate used in such 
calculation is equivalent is the rate so used multiplied by the actual number of days in the calendar 
year in which the same is to be ascertained and divided by 360 or 365, as applicable. 

(g) Each of the Canadian Loan Parties confirms that it fully understands and is 
able to calculate the rate of interest applicable to the Credit Facility under this Agreement based 
on the methodology for calculating per annum rates provided for in this Agreement. The 
Administrative Agent agrees that if requested in writing by the Borrower Representative it will 
calculate the nominal and effective per annum rate of interest on any Borrowing outstanding at the 
time of such request and provide such information to the Borrowers promptly following such 
request; provided that any error in any such calculation, or any failure to provide such information 
on request, shall not relieve the Borrowers or any Canadian Loan Party of any of its obligations 
under this Agreement or any other Loan Document, nor result in any liability to the Administrative 
Agent or any Lender. Each Canadian Loan Party hereby irrevocably agrees not to plead or assert, 
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whether by way of defense or otherwise, in any proceeding relating to the Loan Documents, that 
the interest payable under the Loan Documents and the calculation thereof has not been adequately 
disclosed to the Canadian Loan Parties, whether pursuant to section 4 of the Interest Act (Canada) 
or any other applicable law or legal principle. 

 Alternate Rate of Interest; .   

(a) Subject to the immediately following sentence, if prior to the 
commencement of any Interest Period for a Term SOFR Borrowing denominated in any currency 
the Administrative Agent determines (which determination shall be conclusive absent manifest 
error) that adequate and reasonable means do not exist for ascertaining Term SOFR, as applicable, 
for such Interest Period, then the Administrative Agent shall give notice thereof to the Borrowers 
and the Lenders by telephone or telecopy as promptly as practicable thereafter and, until the 
Administrative Agent notifies the Borrower Representative and the Lenders that the circumstances 
giving rise to such notice no longer exist, (i) any Interest Election Request that requests the 
conversion of any Borrowing to a Term SOFR Borrowing shall be converted to a Borrowing of 
Daily SOFR Loans or, failing that, an ABR Borrowing, in each case on the last day of the Interest 
Period applicable thereto; and (ii) if any Borrowing Request requests a Term SOFR Borrowing, 
such Borrowing shall be made as a Borrowing of Daily SOFR Loans, or, failing that, an ABR 
Borrowing.  

 Increased Costs; Illegality.   

(a) If any Change in Law shall: 

(i) impose, modify or deem applicable any reserve, special deposit, 
compulsory loan, insurance charge or similar requirement against assets of, deposits with 
or for the account of, or credit extended by, any Lender (except any such reserve 
requirement reflected in Adjusted Term SOFR); 

(ii) impose on any Lender or the London interbank market any other condition, 
cost or expense (other than Taxes) affecting this Agreement or Term SOFR Loan made by 
such Lender; or 

(iii) subject any Lender to any additional Taxes of any kind whatsoever with 
respect to this Agreement or any Loan made by it, or change the basis of taxation of 
payments to such Lender in respect thereof (except, in each case, for Indemnified Taxes 
indemnifiable under Section 2.17 and any Excluded Taxes); 

and the result of any of the foregoing shall be to materially increase the cost to such Lender of 
making, converting to, continuing or maintaining any Loan (or of maintaining its obligation to 
make any such Loan) of the Borrowers or to reduce the amount of any sum received or receivable 
by such Lender hereunder (whether of principal, interest or otherwise) from the Borrowers, then 
the Borrowers will pay to such Lender such additional amount or amounts as will compensate such 
Lender for such additional costs incurred or reduction suffered. 

(b) If any Lender determines in good faith that any Change in Law regarding 
capital or liquidity requirements has or would have the effect of materially reducing the rate of 
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return on such Lender’s capital or on the capital of such Lender’s holding company, if any, as a 
consequence of this Agreement or the Loans made by such Lender to the Borrowers to a level 
below that which such Lender or such Lender’s holding company could have achieved but for such 
Change in Law (taking into consideration such Lender’s policies and the policies of such Lender’s 
holding company with respect to capital and liquidity adequacy), then from time to time the 
applicable Borrower will pay to such Lender such additional amount or amounts as will 
compensate such Lender or such Lender’s holding company for any such reduction suffered. 

(c) A certificate of a Lender setting forth the amount or amounts necessary to 
compensate such Lender or its holding company, as the case may be, as specified in paragraph (a) 
or (b) of this Section shall be delivered to the Borrowers and shall be conclusive absent manifest 
error.  The Borrowers shall pay such Lender, as the case may be, the amount shown as due on any 
such certificate within ten days after receipt thereof. 

(d) Failure or delay on the part of any Lender to demand compensation pursuant 
to this Section shall not constitute a waiver of such Lender’s right to demand such compensation, 
provided that the Borrowers shall not be required to compensate a Lender pursuant to this Section 
for any increased costs or reductions incurred more than 180 days prior to the date that such 
Lender, as the case may be, notifies the Borrower Representative of the Change in Law giving rise 
to such increased costs or reductions and of such Lender’s intention to claim compensation 
therefor, and provided further that, if the Change in Law giving rise to such increased costs or 
reductions is retroactive, then the 180-day period referred to above shall be extended to include 
the period of retroactive effect thereof. 

(e) Notwithstanding any other provision herein, if the adoption of or any 
change in any Requirement of Law or in the interpretation or application thereof, in each case, first 
made after the Closing Date, shall make it unlawful for any Lender to make or maintain Term 
SOFR Loans as contemplated by this Agreement, such Lender shall promptly give notice thereof 
to the Administrative Agent and the Borrower Representative, and (a) the commitment of such 
Lender hereunder to make Term SOFR Loans or continue Term SOFR Loans as such and convert 
ABR Loans to Term SOFR Loans shall be suspended during the period of such illegality, (b) such 
Lender’s Loans then outstanding as Term SOFR Loans, if any, shall be converted automatically 
to Daily SOFR Loans, or, failing that, ABR Loans, in each case, on the respective last days of the 
then current Interest Periods with respect to such Loans or within such earlier period as required 
by law.  If any such conversion of a Term SOFR Term Loan occurs on a day which is not the last 
day of the then current Interest Period with respect thereto, the Borrowers shall pay to such Lender 
such amounts, if any, as may be required pursuant to Section 2.15. For the avoidance of doubt, 
invalidity of the Term SOFR determined pursuant to clause (a) thereof without giving effect to 
clause (a)(ii) thereof shall not affect ability of the Borrower to incur Daily SOFR Loans pursuant 
to clause (a)(ii) of the definition thereof. 

 Break Funding Payments.  In the event of (a) the payment by the 
Borrowers of any principal of any Term SOFR Term Loan other than on the last day of an Interest 
Period applicable thereto (including as a result of an Event of Default), (b) the conversion by the 
Borrowers of any Term SOFR Term Loan other than on the last day of the Interest Period 
applicable thereto, (c) the failure by the Borrowers to borrow, convert into, continue or prepay any 
Term SOFR Term Loan on the date specified in any notice delivered pursuant hereto (regardless 
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of whether such notice may be revoked under Section 2.10(h) and is revoked in accordance 
therewith) or (d) the assignment of any Term SOFR Term Loan other than on the last day of the 
Interest Period applicable thereto as a result of a request by the Borrowers pursuant to Section 2.19 
or Section 9.02(c), then, in any such event, the Borrowers shall compensate each Lender for the 
loss, cost and expense attributable to such event (other than loss of profit).  A certificate of any 
Lender setting forth any amount or amounts that such Lender is entitled to receive pursuant to this 
Section shall be delivered to the Borrower Representative and shall be conclusive absent manifest 
error.  The Borrowers shall pay such Lender the amount shown as due on any such certificate 
within thirty (30) days after receipt thereof. 

Failure or delay on the part of any Lender to demand compensation pursuant to this 
Section shall not constitute a waiver of such Lender’s right to demand such compensation, 
provided that the Borrowers shall not be required to compensate a Lender pursuant to this Section 
for any costs incurred more than 180 days prior to the date of the event giving rise to such costs. 

 Taxes.   

(a) Each payment 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, unless such 
deduction or withholding is required by any Requirement of Law.  If any Loan Party or the 
Administrative Agent is so required to deduct or withhold Taxes, then such withholding agent shall 
so deduct or withhold and shall timely pay the full amount of deducted or withheld Taxes to the 
relevant Governmental Authority in accordance with any applicable law.  To the extent such Taxes 
are Indemnified Taxes, then the amount payable by the applicable Loan Party shall be increased 
as necessary so that, net of such deduction or withholding (including such deduction or 
withholding applicable to additional amounts payable under this Section 2.17), the applicable 
Recipient receives the amount it would have received had no such deduction or withholding been 
made. 

(b) In addition, each Loan Party shall pay any Other Taxes 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 Other Taxes. 

(c) As promptly as possible after any payment of Taxes by a Loan Party to a 
Governmental Authority pursuant to this Section 2.17, 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 or other evidence of such payment reasonably satisfactory to 
the Administrative Agent. 

(d) The Loan Parties shall indemnify each Recipient for the full amount of any 
Indemnified Taxes that are paid or payable by such Recipient in connection with any Loan 
Document (including Indemnified Taxes imposed or asserted on or attributable to amounts payable 
under this Section 2.17) or for which such Loan Party has failed to remit to the Administrative 
Agent the required receipts or other required documentary evidence and any expenses arising 
therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally 
imposed or asserted; provided, however, that if a Recipient does not notify the Loan Parties of any 
indemnification claim under this Section 2.17(d) within 180 days after such Recipient has received 
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written notice of the claim of a taxing authority giving rise to such indemnification claim, the Loan 
Parties shall not be required to indemnify such Recipient for any incremental interest or penalties 
resulting from such Recipient’s failure to notify the Loan Parties within such 180-day period.  The 
indemnity under this paragraph (d) shall be paid within 30 days after the Recipient (or the 
Administrative Agent, on behalf of such Recipient) delivers to the applicable Loan Party a 
certificate stating the amount of Indemnified Taxes so payable by such Recipient.  Such certificate 
shall be conclusive of the amount so payable absent manifest error.  Such Recipient shall deliver 
a copy of such certificate to the Administrative Agent. 

(e) (i) Any Lender that is entitled to an exemption from, or reduction of, any 
applicable withholding Tax with respect to any payments under any Loan Document shall deliver 
to the Borrower Representative and the Administrative Agent, at the time or times prescribed by 
law or reasonably requested by the Borrowers or the Administrative Agent, such properly 
completed and executed documentation reasonably requested by the Borrowers or the 
Administrative Agent as will permit such payments to be made without, or at a reduced rate of, 
withholding.  In addition, any Lender, if requested by the Borrowers or the Administrative Agent, 
shall deliver such other documentation prescribed by law or reasonably requested by the Borrowers 
or the Administrative Agent as will enable the Borrowers or the Administrative Agent to determine 
whether or not such Lender is subject to U.S. backup withholding or information reporting 
requirements, or any other U.S. or non-U.S. withholding requirements.  Upon the reasonable 
request of the Borrowers or the Administrative Agent, any Lender shall update any form or 
certification previously delivered pursuant to this Section 2.17(e).  If any form or certification 
previously delivered pursuant to this Section 2.17(e) expires or becomes obsolete or inaccurate in 
any respect with respect to a Lender, such Lender shall promptly (and in any event within 10 days 
after such expiration, obsolescence or inaccuracy) notify the Borrower Representative and the 
Administrative Agent in writing of such expiration, obsolescence or inaccuracy and update the 
form or certification if it is legally eligible to do so. Notwithstanding anything to the contrary, the 
completion, execution and submission of such documentation (other than such documentation set 
forth in Section 2.17(e) (ii)(A) through (E) and (iii) 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 and solely with respect to 
the Obligations, any Lender shall, if it is legally eligible to do so, deliver to the Borrower 
Representative and the Administrative Agent on or prior to the date on which such Lender 
becomes a party hereto, two duly completed and executed copies of whichever of the 
following is applicable: 

(A) in the case of a Lender that is a U.S. Person, IRS Form W-9 
certifying that such Lender is exempt from U.S. federal backup withholding; 

(B) in the case of a Foreign Lender claiming the benefits of an income 
tax treaty to which the United States is a party, IRS Form W-8BEN or W-8BEN-E 
(or any successor form); 
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(C) in the case of a Foreign Lender for whom payments under any Loan 
Document constitute income that is effectively connected with such Lender’s 
conduct of a trade or business in the United States, IRS Form W-8ECI (or any 
successor form); 

(D) in the case of a Foreign Lender claiming the benefits of the 
exemption for portfolio interest under Section 871(h) or 881(c) of the Code both 
(1) IRS Form W-8BEN or W-8BEN-E (or any successor form) and (2) a certificate 
substantially in the form of the applicable Exhibit H (a “U.S. Tax Certificate”); 

(E) in the case of a Foreign Lender that is not the beneficial owner of 
payments made under any Loan Document (including a partnership or a 
participating Lender), (1) an IRS Form W-8IMY on behalf of itself and (2) the 
relevant forms prescribed in clauses (A), (B), (C), and (D) of this paragraph (e)(ii) 
that would be required of each such beneficial owner or partner of such partnership 
if such beneficial owner or partner were a Lender; provided, however, that if the 
Lender is a partnership for U.S. federal income tax purposes (and not a participating 
Lender) and one or more of its partners are claiming the exemption for portfolio 
interest under Section 871(h) or 881(c) of the Code, such Lender may provide a 
U.S. Tax Certificate on behalf of such partners; or 

(F) any other form prescribed by law as a basis for claiming exemption 
from, or a reduction of, U.S. federal withholding Tax together with such 
supplementary documentation necessary to enable the Borrowers or the 
Administrative Agent to determine the amount of such Tax (if any) required by law 
to be withheld. 

(iii) Solely with respect to the Obligations, if a payment made to any Lender 
would be subject to U.S. federal withholding or Canadian Tax imposed under FATCA or 
CRS 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) or CRS, such Lender shall deliver to the Borrower Representative and 
Administrative Agent, at the time or times prescribed by law and at such time or times 
reasonably requested by the Borrowers 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 other documentation reasonably requested by the Borrowers and the 
Administrative Agent as may be necessary for the Administrative Agent and the Borrowers 
to comply with their obligations under FATCA or CRS, to determine whether such Lender 
has or has not complied with such Lender’s FATCA or CRS obligations and to determine 
the amount, if any, to deduct and withhold from such payment. Solely for purposes of this 
clause (iii), “FATCA” and “CRS” shall include any amendments after the date of this 
Agreement. 

(iv) Notwithstanding any other provision of this clause (e), a Lender shall not 
be required to deliver any form that such Lender is not legally eligible to deliver. 
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(f) If any Recipient determines, in its sole discretion (in good faith), that it has 
received a refund of any Indemnified Taxes as to which it has been indemnified pursuant to this 
Section 2.17 (including additional amounts paid by any Loan Party pursuant to this Section 2.17), 
it shall promptly pay to the indemnifying party an amount equal to such refund (but only to the 
extent of indemnity payments made under this Section 2.17 with respect to the Taxes giving rise 
to such refund), net of all reasonable out-of-pocket expenses (including any Taxes) of such 
Recipient and without interest (other than any net after tax interest paid by the relevant 
Governmental Authority with respect to such refund), provided that the indemnifying party, upon 
the request of such Recipient, shall repay to such Recipient the amount paid to such indemnifying 
party pursuant to the previous sentence (plus any penalties, interest or other charges imposed by 
the relevant Governmental Authority) in the event such Recipient is required to repay such refund 
to such Governmental Authority.  Notwithstanding anything to the contrary in this Section 2.17(f) 
in no event will any Recipient be required to pay any amount to an indemnifying party pursuant to 
this Section 2.17(f) the payment of which would place the Recipient in a less favorable net after-
Tax position than it 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 Section 2.17(f) 
shall not be construed to require any Recipient to make available its Tax returns (or any other 
information relating to its Taxes that it deems confidential) to any Loan Party or any other Person. 

(g) The agreements in this Section 2.17 shall survive the resignation and/or 
replacement of the Administrative Agent, any assignment of rights by, or the replacement of, a 
Lender, the termination of the Commitments and the repayment, satisfaction or discharge of all 
other Obligations. 

 Payments Generally; Pro Rata Treatment; Sharing of Setoffs.   

(a) The Borrowers shall make each payment required to be made by it under 
any Loan Document (whether of principal, interest, fees, or of amounts payable under Section 
2.15, Section 2.16, Section 2.17 or otherwise) prior to the time expressly required hereunder or 
under such other Loan Document for such payment (or, if no such time is expressly required, prior 
to 12:00 p.m., New York City time), on the date when due, in immediately available funds, without 
setoff or counterclaim.  Any amounts received after such time on any date may, in the sole 
discretion of the Administrative Agent, be deemed to have been received on the next succeeding 
Business Day for purposes of calculating interest thereon.  If, for any reason, a Borrower is 
prohibited by any Law from making any required payment hereunder in a currency other than 
Dollars, such Borrower shall make such payment in Dollars in the Dollar Equivalent of such 
payment.  All such payments shall be made to the Administrative Agent’s Office, except that 
payments pursuant to Section 2.11, Section 2.12(b), Section 2.15, Section 2.16, Section 2.17 and 
Section 9.03 shall be made directly to the Persons entitled thereto and payments pursuant to other 
Loan Documents shall be made to the Persons specified therein.  The Administrative Agent shall 
distribute any such payments received by it for the account of any other Person to the appropriate 
recipient promptly following receipt thereof.  Unless otherwise provided herein, if any payment 
under any Loan Document shall be due on a day that is not a Business Day, the date for payment 
shall be extended to the next succeeding Business Day and, in the case of any payment accruing 
interest, interest thereon shall be payable for the period of such extension.  All payments under 
each Loan Document of principal or interest in respect of any Loan (or of any breakage indemnity 
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in respect of any Loan) shall be made in the currency of such Loan and, except as otherwise set 
forth in any Loan Document, all other payments under each Loan Document shall be made in 
Dollars. 

(b) 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, towards payment of interest and fees then due hereunder, 
ratably among the parties entitled thereto in accordance with the amounts of interest and fees then 
due to such parties, and (ii) second, towards payment of principal then due hereunder, ratably 
among the parties entitled thereto in accordance with the amounts of principal then due to such 
parties. 

(c) If, other than as provided elsewhere herein, any Lender shall, by exercising 
any right of setoff or counterclaim, obtain payment in respect of any principal of or interest on any 
of its Term Loans resulting in such Lender receiving payment of a greater proportion of the 
aggregate amount of its Term Loans and accrued interest thereon than the proportion received by 
any other Lender, then the Lender receiving such greater proportion shall purchase (for cash at 
face value) participations in the Term Loans to the extent necessary so that the benefit of all such 
payments shall be shared by the Lenders ratably in accordance with the aggregate amount of 
principal of and accrued interest on their respective Term Loans, provided that (i) if any such 
participations are purchased and all or any portion of the payment giving rise thereto is recovered, 
such participations shall be rescinded and the purchase price restored to the extent of such 
recovery, without interest, and (ii) the provisions of this paragraph shall not be construed to apply 
to (x) any payment or prepayment made by or on behalf of the Borrowers or any other Loan Party 
pursuant to and in accordance with the express terms of this Agreement (including the application 
of funds arising from the existence of a Defaulting Lender), (y) any payment obtained by a Lender 
as consideration for the assignment of or sale of a participation in any of its Loans to any assignee 
or participant or the termination of any Lender’s commitment and non-pro rata repayment of Liens 
pursuant to Section 2.19(b). 

(d) 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 hereunder that the Borrowers will not make such payment, 
the Administrative Agent may assume that the Borrowers will make such payment on such date in 
accordance herewith and may, in reliance upon such assumption and in its sole discretion, 
distribute to the Lenders the amount due.  In such event, if the Borrowers have not in fact made 
such payment, then each of the Lenders severally agrees to repay to the Administrative Agent 
forthwith on demand the amount so distributed to such Lender with interest thereon, for each day 
from and including the date such amount is distributed to it to but excluding the date of payment 
to the Administrative Agent, at the greater of the NYFRB Rate and a rate determined by the 
Administrative Agent in accordance with banking industry rules on interbank compensation. 

(e) (i) If any Lender shall fail to make any payment required to be made by it 
pursuant to Section 2.03, Section 2.18(d) or Section 9.03(c), then the Administrative Agent may, 
in its sole discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter 
received by the Administrative Agent for the account of such Lender to satisfy such Lender’s 
obligations under such Sections until all such unsatisfied obligations are fully paid and/or (ii) hold 
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such amounts in a segregated account over which the Administrative Agent shall have exclusive 
control as cash collateral for, and application to, any future funding obligations of such Lender 
under any such Section, in the case of each of clause (i) and (ii) above, in any order as determined 
by the Administrative Agent in its sole discretion. 

 Mitigation Obligations; Replacement of Lender.   

(a) If any Lender requests compensation under Section 2.15 or Section 2.17, or 
if the Borrowers are required to pay any additional amount to any Lender or any Governmental 
Authority for the account of any Lender pursuant to Section 2.17, 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 to assign 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 Section 2.15 
or Section 2.17, as the case may be, in the future and (ii) would not subject such Lender to any 
unreimbursed cost or expense and would not be inconsistent with its internal policies or otherwise 
be disadvantageous to such Lender. The Borrowers hereby agree to pay all reasonable costs and 
expenses incurred by any Lender in connection with any such designation or assignment. 

(b) If any Lender requests compensation under Section 2.15 or Section 2.17, or 
if the Borrowers are required to pay any additional amount to any Lender or any Governmental 
Authority for the account of any Lender pursuant to Section 2.17, and, in each case, such Lender 
has declined or is unable to designate a different lending office in accordance with clause (a) 
immediately above, or if any Lender becomes a Defaulting Lender, then the Borrowers may, at 
their sole expense and effort, upon notice to such Lender and the Administrative Agent, require 
such Lender (and such Lender shall be obligated) to assign and delegate, without recourse (in 
accordance with and subject to the restrictions contained in Section 9.04), all its interests, rights 
and obligations under this Agreement to an assignee that shall assume such obligations (which 
assignee may be another Lender, if a Lender accepts such assignment), provided that (i) such 
Lender shall have received payment of an amount equal to the outstanding principal of its Loans 
and, other than in the case of a Defaulting Lender, accrued interest thereon, accrued fees and all 
other amounts payable to it hereunder from the assignee (to the extent of such outstanding principal 
and accrued interest and fees) or the Borrowers (in the case of all other amounts), and (ii) in the 
case of any such assignment resulting from a claim for compensation under Section 2.15 or 
payments required to be made pursuant to Section 2.17, such assignment will result in a reduction 
in such compensation or payments. 

(c) Any Lender being replaced pursuant to Section 2.19(b) above shall 
(i) execute and deliver an Assignment and Assumption with respect to such Lender’s Commitment 
and outstanding Loans, as applicable (provided that the failure of any such Lender to execute an 
Assignment and Assumption shall not render such assignment invalid and such assignment shall 
be recorded in the Register) and (ii) deliver Notes, if any, evidencing such Loans to the Borrowers 
or the 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 Commitments 
and outstanding Loans, as applicable, (B) all obligations of the Loan Parties owing to the assigning 
Lender relating to the Loan Documents and participations so assigned shall be paid in full by the 
assignee Lender or the Loan Parties (as applicable) to such assigning Lender concurrently with 
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such assignment and assumption, together with any amounts owing to the assigning Lender (other 
than a Defaulting Lender) under Section 2.16 as a consequence of such assignment and (C) upon 
such payment and, if so requested by the assignee Lender, the assignor Lender shall deliver to the 
assignee Lender the appropriate 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. 

 Defaulting Lenders.  

(a) Adjustments.  Notwithstanding anything to the contrary contained in this 
Agreement, if any Lender becomes a Defaulting Lender, then, until such time as that Lender is no 
longer a Defaulting Lender, to the extent permitted by applicable law: 

(i) Waivers and Amendments.  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 9.02. 

(ii) Reallocation of Payments.  Any payment of principal, interest, fees, 
indemnity payments or other amounts received by the Administrative Agent for the account 
of that Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to 
ARTICLE VII or otherwise, and including any amounts made available to the 
Administrative Agent by that Defaulting Lender pursuant to Section 9.08), shall be applied 
at such time or times as may be determined by the Administrative Agent as follows: first, 
to the payment of any amounts owing by that Defaulting Lender to the Administrative 
Agent hereunder; second, as the Borrowers may request, 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; third, if so determined by the Administrative Agent and the Borrowers, 
to be held in a non-interest-bearing deposit account and released in order to satisfy 
obligations of that Defaulting Lender to fund Loans under this Agreement; fourth, to the 
payment of any amounts owing to the Lenders as a result of any judgment of a court of 
competent jurisdiction obtained by any Lender against that Defaulting Lender as a result 
of that Defaulting Lender’s breach of its obligations under this Agreement; fifth, 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 sixth, to 
that Defaulting Lender or as otherwise directed by a court of competent jurisdiction; 
provided that if (x) such payment is a payment of the principal amount of any Loans in 
respect of which that Defaulting Lender has not fully funded its appropriate share and (y) 
such Loans were made at a time when the conditions set forth in Section 4.01 were satisfied 
or waived, such payment shall be applied solely to pay the Loans of all non-Defaulting 
Lenders on a pro rata basis prior to being applied to the payment of any Loans of 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 
pursuant to this Section 2.20(a)(ii) shall be deemed paid to and redirected by that 
Defaulting Lender, and each Lender irrevocably consents hereto. 
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(iii) Certain Fees.  A Defaulting Lender shall not be entitled to receive any 
default rate of interest pursuant to Section 2.13(c), in each case, for any period during which 
that Lender is a Defaulting Lender. 

(b) Defaulting Lender Cure.  If the Borrowers and the Administrative Agent 
agree in writing in their sole discretion that a Defaulting 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, 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 determine to be necessary to 
cause the Loans to be held on a pro rata basis by the Lenders in accordance with their Applicable 
Percentage, 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; and provided, further, that 
except to the extent otherwise expressly agreed by the affected parties, no change hereunder from 
Defaulting Lender to non-Defaulting Lender will constitute a waiver or release of any claim of any 
party hereunder arising from that Lender’s having been a Defaulting Lender. 

 Borrower Representative.  Each Borrower hereby designates and 
appoints Procera or such other Borrower (reasonably acceptable to the Administrative Agent) as 
the Borrowers may from time to time notify the Administrative Agent of in writing (the “Borrower 
Representative”) as its representative and agent on its behalf for all purposes under the Loan 
Documents, including requests for Loans, selection of interest rate options, issuing and delivering 
Borrowing Requests, Interest Election Requests, or Compliance Certificates, delivery or receipt of 
communications, receipt and payment of Obligations, giving instructions with respect to the 
disbursement of the proceeds of the Loans, requests for waivers, amendments or other 
accommodations, giving and receiving all other notices, certifications and consents 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, and all other dealings with the Administrative Agent or any Lender.  The Borrower 
Representative hereby accepts such appointment.  The Administrative Agent, the Lenders shall be 
entitled to rely upon, and shall be fully protected in relying upon, any notice or communication 
delivered by the Borrower Representative (or any Loan Party that holds itself out as the Borrower 
Representative) on behalf of any Borrower.  Notwithstanding anything to the contrary in Section 
9.01, the Administrative Agent and the Lenders may give any notice to or communication with a 
Borrower or other Loan Party hereunder to the Borrower Representative on behalf of such 
Borrower or other Loan Party.  Each of the Administrative Agent, the Lenders shall have the right, 
in its discretion, to deal exclusively with the Borrower Representative for any or all purposes under 
the Loan Documents.  Each warranty, covenant, agreement and undertaking made on behalf of a 
Borrower 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. 

 DIP Charge and Priority.  Upon, and subject to, the entry of the 
Initial CCAA Order, all of the Delayed Draw DIP Term Loan Obligations of each Debtor Loan 
Party shall be secured by a charge granted by the CCAA Court pursuant to such Initial CCAA 
Order over the Debtors’ Collateral and the Ultimate Parent’s Collateral that shall be, subject to the 
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Financing Orders, pari passu with the Liens securing the Specified Term Loans and shall have 
priority over all other Liens (including the Transaction Fee Charge) in respect of the Debtors’ 
Collateral and the Ultimate Parent’s Collateral other than the Superpriority Charges (the “DIP 
Charge”). 

 Canadian Interest Considerations. The parties hereto intend to comply 
with applicable law relating to usury. Notwithstanding any other provision of this Agreement or 
any other Loan Document, in no event shall any Loan Document require the payment or permit 
the collection of interest or other amounts in an amount or at a rate in excess of the amount or rate 
that is permitted by applicable law or in an amount or at a rate that would result in the receipt by 
the Lender or the Agents of interest at a criminal rate, as the terms “interest” and “criminal rate” 
are defined under the Criminal Code (Canada). Where more than one applicable law applies to the 
Loan Parties, the Loan Parties shall not be obliged to make payment in an amount or at a rate 
higher than the lowest permitted amount or rate. If from any circumstance whatever, fulfilment of 
any provision of any Loan Document would result in exceeding the highest rate or amount 
permitted by applicable law for the collection or charging of interest, the obligation to be fulfilled 
shall be reduced to reflect the highest permitted rate or amount. If from any circumstance the 
Agents or the Lenders shall ever receive anything of value as interest or deemed interest under any 
Loan Document that would result in exceeding the highest lawful rate or amount of interest 
permitted by applicable law, the amount that would be excessive interest shall be applied to the 
reduction of the principal amount of the relevant Term Loan, and not to the payment of interest, 
or if the excessive interest exceeds the unpaid principal balance of the relevant Term Loan, the 
amount exceeding the unpaid balance shall be refunded to the Loan Parties. In determining whether 
or not the interest paid or payable under any specified contingency exceeds the highest lawful rate, 
the Loan Parties, the Agents and the Lenders shall, to the maximum extent permitted by applicable 
law, (i) characterize any non-principal payment as an expense, fee or premium rather than as 
interest, (ii) exclude voluntary prepayments and their effects, (iii) amortize, prorate, allocate and 
spread the total amount of interest throughout the term of the applicable Delayed Draw DIP Term 
Loan so that interest does not exceed the maximum amount permitted by applicable law, and/or 
(iv) allocate interest between portions of the Obligations to the end that no portion shall bear 
interest at a rate greater than that permitted by applicable law. For the purposes of the Criminal 
Code (Canada), if there is any dispute as to the calculation of the effective annual rate of interest, 
the determination of a Fellow of the Canadian Institute of Actuaries appointed by the Agents shall 
be conclusive. 

ARTICLE III 
Representations and Warranties 

The Borrowers and, solely with respect to the representations and warranties 
applicable to it, each Holding Company, represents and warrants to the Agent and the Lenders that 
(it being understood that the following representations and warranties shall be deemed made with 
respect to any Foreign Subsidiary only to the extent relevant under applicable law), as of the 
Closing Date and as of each date the representations and warranties are made or deemed made in 
accordance with the terms of the Loan Documents: 

 Organization; Powers.  Each of the Holding Companies, the 
Borrowers and the Restricted Subsidiaries (a) is duly organized, registered, formed or incorporated 
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and validly existing or registered (as applicable), (b) to the extent such concept is applicable in the 
corresponding jurisdiction, is in good standing under the laws of the jurisdiction of its organization, 
registration or incorporation and (c) subject to the entry of the Financing Orders, has all requisite 
organizational, partnership or constitutional power and authority to (i) carry on its business as now 
conducted and as proposed to be conducted and (ii) execute, deliver and perform its obligations 
under each Loan Document to which it is a party, except, in the case of clause (b) only, where the 
failure to do so, individually or in the aggregate, would not reasonably be expected to result in a 
Material Adverse Effect. 

 Authorization; Enforceability.  Subject to the entry of the Financing 
Orders, this Agreement (and the lending transactions contemplated hereby to occur on the Closing 
Date) have been duly authorized by all necessary corporate, shareholder, general partner or other 
organizational action by the Holding Companies and the Borrowers and constitutes, and each other 
Loan Document to which any Loan Party is a party has been duly authorized by all necessary 
corporate, shareholder, general partner or other organizational action by such Loan Party, and each 
Loan Document constitutes, or when executed and delivered by such Loan Party, will constitute, 
a legal, valid and binding obligation on such Loan Party (as the case may be), enforceable in 
accordance with its terms, subject to (i) applicable bankruptcy, insolvency, winding-up, 
reorganization, moratorium or other laws affecting creditors’ rights generally and subject to 
general principles of equity, regardless of whether considered in a proceeding in equity or at law 
and (ii) in the case of each Foreign Loan Party and each Foreign Loan Document, (x) the Perfection 
Requirements and (y) the Legal Reservations. 

 Approvals; No Conflicts.  Subject to the entry of the Financing Orders, 
the execution, delivery and performance by the Loan Parties of the Loan Documents to which such 
Loan Parties are a party (a) do not require any consent or approval of, registration or filing with, 
or any other action by, any Governmental Authority or any other Person, except (i) such as have 
been obtained or made and are in full force and effect, in each case as of the Closing Date, (ii) the 
Perfection Requirements and filings and registrations of charges necessary to release existing 
Liens (if any), and (iii) those consents, approvals, registrations, filings or other actions, the failure 
of which to obtain or make would not reasonably be expected to result in a Material Adverse 
Effect, (b) will not violate any Organizational Document of any Loan Party, (c) will not violate 
any Requirement of Law applicable to Ultimate Parent, any Borrower or any Restricted Subsidiary, 
(d) will not violate or result in a default under any indenture, agreement or other instrument in each 
case constituting Material Indebtedness binding upon Ultimate Parent, any Borrower or any 
Restricted Subsidiary or their respective assets, or give rise to a right thereunder to require any 
payment to be made by Ultimate Parent, any Borrower or any Restricted Subsidiary or give rise to 
a right of, or result in, termination, cancelation or acceleration of any obligation thereunder, in 
each case as of the Closing Date, and (e) will not result in the creation or imposition of any Lien 
on any asset of Ultimate Parent, any Borrower or any Restricted Subsidiary, except Liens created 
under the Loan Documents and Liens permitted under Section 6.02, except in the cases of clauses 
(c) and (d) above where such violations, individually or in the aggregate, would not reasonably be 
expected to result in a Material Adverse Effect, and, in each case of each Foreign Loan Party and 
each Foreign Loan Document, subject to the Legal Reservations. 

 Financial Condition; No Material Adverse Change.   
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(a) The financial statements most recently provided pursuant to the Prepetition 
Junior Term Loan Agreement present fairly in all material respects the financial condition and the 
results of operations and cash flows of the applicable entities to which they relate as of the dates 
and for the periods to which they relate. 

Each Lender and the Administrative Agent hereby acknowledges and agrees that Ultimate Parent 
and the Subsidiaries may be required to restate historical financial statements as the result of the 
implementation of changes in GAAP, or the respective interpretation thereof, and that such 
restatements will not in and of themselves result in a Default or an Event of Default under the Loan 
Documents. 
 

 Properties.   

(a) Each of the Borrowers and the Restricted Subsidiaries (and, in the case of 
each Foreign Loan Party, subject to the Legal Reservations) has good title to, valid leasehold 
interests in, or rights to use, all its real and personal property material to its business, except for 
Liens permitted under Section 6.02 and except where the failure to have such interest would not 
reasonably be expected to have a Material Adverse Effect. 

(b) Set forth on Schedule 3.05 hereto is a complete and accurate list of all 
Material Real Property owned by any Loan Party as of the Closing Date, showing as of the Closing 
Date the street address (to the extent available), county or other relevant jurisdiction, state and 
record owner 

(c) Except as could not, individually or in the aggregate, reasonably be 
expected to have a Material Adverse Effect (i) the Borrowers and the Restricted Subsidiaries own, 
or are licensed to use, all Intellectual Property that is necessary for the operation of their respective 
businesses as currently conducted, free and clear of all Liens (other than Liens permitted under 
Section 6.02), (ii) to the knowledge of the Borrowers, all registered and issued Intellectual Property 
rights owned by the Borrowers and the Restricted Subsidiaries are valid and enforceable, (iii) the 
conduct of, and the use of Intellectual Property in, the respective businesses of the Borrowers and 
the Restricted Subsidiaries does not infringe, misappropriate, dilute, or otherwise violate the rights 
of any other Person, and (iv) there are no claims, actions, suits or proceedings pending or, to the 
knowledge of the Borrowers, threatened (A) alleging any infringement, misappropriation, dilution 
or violation by any Borrower or any Restricted Subsidiary or their respective products or services 
of any Intellectual Property right of any other Person, or (B) challenging the ownership, use, 
validity or enforceability of any Intellectual Property owned by or licensed to any Borrower or any 
Restricted Subsidiary. 

 Litigation and Environmental Matters.   

(a) There are no actions, suits, investigations or proceedings by or before any 
arbitrator or Governmental Authority pending against or, to the knowledge of the Borrowers, 
threatened in writing against any Holding Company, any Borrower or any Subsidiary as to which 
there is a reasonable possibility of an adverse determination and that, if adversely determined 
would reasonably be expected, individually or in the aggregate, to result in a Material Adverse 
Effect (other than the Disclosed Matters). 
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(b) Except for the Disclosed Matters and except with respect to any other 
matters that, individually or in the aggregate, would not reasonably be expected to result in a 
Material Adverse Effect, no Holding Company, Borrower or Subsidiary (i) has failed to comply 
with any Environmental Law or to obtain, maintain or comply with any Environmental Permit, (ii) 
has become subject to any Environmental Liability or (iii) has received written notice of any claim 
with respect to any Environmental Liability. 

(c) Since the date of this Agreement, there has been no change in the status of 
the Disclosed Matters that, individually or in the aggregate, has resulted in, or would reasonably 
be expected to result in, a Material Adverse Effect. 

 Compliance with Laws.   

Each of the Borrowers and the Restricted Subsidiaries is in compliance with all 
Requirements of Law applicable to it or its property, except, where the failure to do so, individually 
or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect. 

 Investment Company Status.  None of the Loan Parties is required to 
be registered as an “investment company” as defined in, or subject to regulation under, the 
Investment Company Act of 1940. 

 Taxes.  Subject to the CCAA, the terms of the applicable Financing 
Order and any required approval by the applicable Bankruptcy Court, each of Ultimate Parent, the 
Borrowers and the Restricted Subsidiaries (a) has timely filed or caused to be filed all material Tax 
returns, filings, elections and reports required to have been filed (taking into account any valid 
extensions) and (b) has paid or caused to be paid all material amounts of Taxes required to have 
been paid by it without penalty, except any Taxes that are being contested in good faith by 
appropriate proceedings for which adequate reserves have been provided in accordance with 
GAAP or applicable foreign accounting principles. 

 ERISA.  (a) No ERISA Event or Canadian Pension Termination Event 
has occurred or is reasonably expected to occur that, when taken together with all other such 
ERISA Events or Canadian Pension Termination Events, as applicable, for which liability is 
reasonably expected to occur, would reasonably be expected to result in a Material Adverse Effect, 
(b) with respect to each employee benefit plan as defined in Section 3(3) of ERISA, each of the 
Borrowers and their respective ERISA Affiliates is in compliance with the applicable provisions 
of ERISA and the Code and the regulations and published interpretations thereunder, except as 
would not result in a Material Adverse Effect, (c) there exists no Unfunded Pension Liability with 
respect to any Plans that would reasonably be expected to result in a Material Adverse Effect, and 
(d) each Foreign Pension Plan and Canadian Pension Plan is in compliance with all requirements 
of law applicable thereto and the respective requirements of the governing documents for such 
plan, except as would not result in a Material Adverse Effect. With respect to each Foreign Pension 
Plan and Canadian Pension Plan, no Borrower, Subsidiary or any of their respective directors, 
officers, employees or agents has engaged in a transaction which would subject any Borrower or 
Subsidiary, directly or indirectly, to a tax or civil penalty which could reasonably be expected, 
individually or in the aggregate, to result in a Material Adverse Effect.  With respect to each 
Foreign Pension Plan, Canadian Pension Plan and Canadian Multi-Employer Plan, all employer 
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and employee contributions required by applicable law or by the terms of any such Foreign Pension 
Plan, Canadian Pension Plan or Canadian Multi-Employer Plan to be remitted by a Loan Party 
have been made, or, if applicable, accrued in accordance with ordinary accounting practices in the 
jurisdiction in which any such Foreign Pension Plan, Canadian Pension Plan or Canadian Multi-
Employer Plan is maintained, except as would not result in a Material Adverse Effect.  The 
aggregate unfunded liabilities with respect to any Foreign Pension Plans or Canadian Defined 
Benefit Plans would not reasonably be expected to result in a Material Adverse Effect. 

 Disclosure. (a) The representations and warranties of each Loan Party 
contained in any Loan Document or in any other documents, certificates or written statements 
furnished by or on behalf of Ultimate Parent, any Borrower or any Restricted Subsidiary to the 
Administrative Agent in connection with the transactions contemplated hereby (other than 
projections, estimates, budgets, forecasts, pro forma financial information and other forward-
looking information and information of a general economic or general industry nature and other 
general market data), when taken as a whole, do not, as of the date furnished, contain any untrue 
statement of a material fact or omit to state any material fact necessary to make the statements 
therein not materially misleading in the light of the circumstances under which they were made 
(after giving effect to all supplements thereto from time to time).  Any projections and pro forma 
financial information contained in such materials (including any Projections) were prepared in 
good faith based upon assumptions believed by such Loan Party to be reasonable at the time of 
delivery thereof, it being understood by the Agents and the Lenders that such projections as to 
future events (i) are not to be viewed as facts, (ii)(A) are subject to significant uncertainties and 
contingencies, many of which are beyond the control of the Loan Parties, (B) no assurance is given 
by the Loan Parties that the results forecast in any such projections will be realized and (C) the 
actual results during the period or periods covered by any such projections may differ from the 
forecast results set forth in such projections and such differences may be material and (iii) are not 
a guarantee of performance. 

(b) As of the Closing Date, the information included in the Beneficial 
Ownership Certification is true and correct in all material respects. 

 Labor Matters.  As of the Closing Date, there are no strikes, work 
stoppages or material labor disputes against any Borrower or any Restricted Subsidiary pending 
or, to the actual knowledge of any Borrower, threatened in writing, in each case, that would 
reasonably be expected to have a Material Adverse Effect. 

 Capitalization of Subsidiaries.  As of the Closing Date, Schedule 3.13 
sets forth the name of and the percentage ownership by each of the Holding Companies and the 
Subsidiaries in each Subsidiary (other than Foreign Subsidiaries which are inactive, dormant or 
have only de minimis assets) and identifies each Subsidiary that is a Loan Party as of the Closing 
Date; provided that technical inaccuracies in the name and ownership of any Foreign Subsidiary 
that is not a Material Subsidiary shall be deemed not material for all purposes under this Agreement 
and the other Loan Documents. 

 [Reserved].   
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 Federal Reserve Regulations.  

(a) None of any Borrower or any Restricted Subsidiary is engaged principally, 
or as one of its important activities, in the business of extending credit for the purpose of buying 
or carrying Margin Stock. 

(b) No part of the proceeds of the Loans has been or will be used, whether 
directly or indirectly, and whether immediately, incidentally or ultimately, for any purpose that 
entails a violation of the provisions of the Regulations of the Board, including Regulation T, U or 
X thereof.  

 Senior Indebtedness; Subordination.  The Obligations hereunder and 
under the other Loan Documents are within the definition of “First Lien Debt”, “Senior Debt” (or 
any comparable term) and “Designated Senior Debt” (or any comparable terms), to the extent 
applicable, under and as defined in the subordination provisions in the documentation governing 
Subordinated Indebtedness, if any. 

 Use of Proceeds.  Subject to the Financing Orders and the other Loan 
Documents (including the Budget, subject to the Permitted Variances), the proceeds of the Delayed 
Draw DIP Term Loans will be used to (a) to pay costs and expenses associated with the CCAA 
Proceedings and the Chapter 15 Proceedings and the Transaction Costs, (b) for general working 
capital purposes of the Loan Parties, and (c) to pay interest, fees, costs, and expenses related to the 
Delayed Draw DIP Term Facility and the Delayed Draw DIP Term Loans. In addition to the 
foregoing, the proceeds of the Delayed Draw DIP Term Loans will be used to pay the costs and 
expenses of the Monitor and its counsel in connection with the CCAA Proceedings and the Chapter 
15 Proceedings in accordance with the Initial CCAA Order and the A&R CCAA Order. 

 Security and Priority.  The Security Documents, together with the 
Financing Orders, are effective to create in favor of the Collateral Agent for the benefit of the 
Secured Parties a legal, valid and enforceable security interest or hypothec (except to the extent 
that the enforceability thereof may be limited by applicable bankruptcy, insolvency, 
reorganization, arrangement, moratorium or other similar laws generally affecting creditors’ rights 
and by equitable principles (regardless of whether enforcement is sought in equity or at law)) in 
all right, title and interest of the Loan Parties in the Collateral, and upon the entry of the Financing 
Orders, the Collateral Agent, for the benefit of the Secured Parties, has (to the extent provided 
hereunder and in the Financing Orders) a fully perfected first priority security interest or hypothec 
in all right, title and interest in all of the Collateral, subject to the Second Lien Intercreditor 
Agreement, the priority specified in the Financing Orders, and subject to no other Liens other than 
Permitted Liens. Notwithstanding anything herein to the contrary, the Loan Parties shall not be 
required to take any action to perfect any security interest in any Collateral consisting of 
Intellectual Property under the laws of any jurisdiction outside of the United States or Canada or 
any other Collateral under the laws of any jurisdiction outside of the United States and Canada. 

 Sanctions; Anti-Corruption and Anti-Money Laundering. 

(a) None of Ultimate Parent, the Borrowers or any Subsidiary, nor any director 
or office thereof, nor, to the knowledge of Ultimate Parent, any affiliate thereof, (a) is a Person 
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that is, or is owned 50% or more by Persons that are: (i) the target of any sanctions administered 
or enforce by the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) 
or the U.S. State Department, the United Nations Security Council, the European Union, His 
Majesty’s Treasury, Global Affairs Canada, the Royal Canadian Mounted Police or other relevant 
sanctions authority (collectively, “Sanctions”), or (ii) located, organized, or resident in a country 
or territory that is, or whose government is, itself the target of Sanctions (currently, the Crimea 
Region of Ukraine, Cuba, Iran, North Korea and Syria, (each a “Designated Jurisdiction”)); (b) is 
currently the subject of any action, proceeding, litigation, claim or, investigation with regard to 
any actual or alleged violation of Sanctions; nor (c) is currently engaged in any dealings or 
transactions, directly or, knowingly, indirectly, with or for the benefit of any Person that is the 
target of Sanctions or any Designated Jurisdiction. 

(b) No Borrower will, directly or, knowingly, indirectly, use the proceeds of the 
Loans or lend, contribute or otherwise make available such proceeds to any subsidiary, joint 
venture partner or other Person, (i) to fund any activities or business of or activities with or for the 
benefit of any Person that at the time of such funding is the target of any Sanctions, in or for the 
benefit of any Designated Jurisdiction, or in any manner that would cause or result in the violation 
of applicable Sanctions by any Loan Party, (ii) for any direct or, knowingly, indirect payments to 
any governmental official or employee, political party, official of a political party, candidate for 
political office, or anyone else acting in an official capacity, in order to obtain, retain or direct 
business or obtain any improper advantage; or (iii) for any purpose which would materially breach 
any applicable Anti-Money Laundering Laws. 

(c) Ultimate Parent, the Borrowers and the other Loan Parties are in compliance 
in all material respects with,  applicable Anti-Money Laundering Laws, all applicable Anti-
Corruption Laws and all applicable Sanctions, and have implemented and maintain measures 
reasonably designed to ensure compliance with such Anti-Corruption Laws and Anti-Money 
Laundering Laws in all respects. 

(d) Notwithstanding anything in this Agreement, nothing in this Agreement 
shall require any Loan Party that is registered or incorporated under the laws of Canada or of a 
province to commit an act or omission that contravenes the Foreign Extraterritorial Measures 
(United States) Order, 1992. 

 [Reserved].  

 Perfection of Security Interests.  Upon entry of each of the Initial 
CCAA Order and the A&R CCAA Order, as applicable, each such Financing Order shall be 
effective to create in favor of the Collateral Agent, for the benefit of the Secured Parties, a legal, 
valid, enforceable and perfected security interest and hypothec in the Collateral of the Debtor Loan 
Parties and proceeds thereof, as contemplated thereby, as described in Section 2.21.  

 DIP Charge; Liens.  Upon the entry of each of the Initial CCAA Order 
and the A&R CCAA Order, each such Financing Order and the Loan Documents are sufficient to 
provide the DIP Charge and security interests and Liens on the Collateral of the Debtor Loan 
Parties described in, and with the priority provided in, Section 2.21. 
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ARTICLE IV 
Conditions 

 Closing Date.  The Agreement and the obligations of the Lenders to 
make the extensions of credit to be made hereunder on the Closing Date shall not become effective 
until the date on which each of the following express conditions is satisfied (or waived by the 
Required Lenders): 

(a) The Administrative Agent (or its counsel) shall have received: (A) from the 
Borrowers either (i) a counterpart of this Agreement and each Collateral Agreement to which it is 
a party signed on behalf of the Borrowers or (ii) written evidence reasonably satisfactory to the 
Required Lenders (which may include telecopy or electronic transmission (including Adobe pdf 
file) of a signed signature page of this Agreement and each Collateral Agreement to which it is a 
party) that the Borrowers have signed a counterpart of this Agreement, together with all Schedules 
hereto, and each Collateral Agreement to which it is a party, (B) from each other Loan Party, 
executed counterparts of each Loan Document to which such Loan Party is party, including, for 
the avoidance of doubt, this Agreement, the Guaranty and each applicable Collateral Agreement, 
(C) from the Borrowers, a Note executed by the Borrowers for each Lender that requests such a 
Note at least three (3) Business Days prior to the Closing Date, (D) with respect to each Loan Party 
other than the UK Guarantors, UCC-1 or PPSA financing statements, as applicable, in a form 
appropriate for filing in the state of organization or formation, the jurisdiction in which its chief 
executive office and registered office (if applicable) is located or the jurisdiction in which its assets 
are located, as the case may be, of such Loan Party or for the Holding Companies or any other 
Loan Party that is a Foreign Subsidiary, the District of Columbia, and each Loan Party hereby 
authorizes the filing of each such UCC-1 or PPSA financing statements, as applicable, 
(E) executed intellectual property security agreements, as required pursuant to the U.S. Collateral 
Agreement and Canadian Security Agreement, as applicable, (F) delivery of stock or share 
certificates for certificated Equity Interests that constitute Collateral, together with appropriate 
instruments of transfer endorsed in blank, subject to any rules, regulations and restrictions relating 
to pledges or share mortgages under applicable law, (G) from the Prepetition Junior Term Loan 
Collateral Agent (for itself and on behalf of the lenders under the Prepetition Junior Term Loan 
Agreement), the Collateral Agent and the Loan Parties, executed counterparts of the Second Lien 
Intercreditor Agreement, and (H) all agreements or instruments representing or evidencing the 
Collateral accompanied by instruments of transfer and stock powers undated and endorsed in 
blank. 

(b) The Administrative Agent shall have received a customary written opinion 
(addressed to the Administrative Agent, the Collateral Agent, and the Lenders and dated the 
Closing Date) of (i) Paul, Weiss, Rifkind, Wharton & Garrison LLP, special counsel to the 
Borrowers and the other Loan Parties, covering customary New York and federal law matters for 
all the Loan Parties, and customary corporate and perfection matters for each Loan Party organized 
in the State of Delaware, and such other matter incident to the transactions contemplated by this 
Agreement as the Required Lenders may require and (ii) Osler, Hoskin & Harcourt LLP counsel 
to the Loan Parties, covering Canadian law capacity and enforceability opinions, in each case in 
form and substance reasonably satisfactory to the Required Lenders.  
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(c) The Administrative Agent shall have received: (i) a copy of each 
Organizational Document of the Borrowers and the Loan Parties and, to the extent applicable, 
certified as of a recent date by the appropriate governmental official; (ii) signature and incumbency 
certificates of the officers of such Person executing the Loan Documents to which it is a party; (iii) 
resolutions of the board of directors, general partner or similar governing body of the Borrowers 
and the Loan Parties approving and authorizing the execution, delivery and performance of this 
Agreement and the other Loan Documents to which such Loan Party is a party, certified as of the 
Closing Date by such Loan Party as being in full force and effect without modification or 
amendment; (iv) shareholder resolutions amending and/or adopting memorandum and articles of 
association of Ultimate Parent to reflect the Administrative Agent as a Secured Party hereunder, 
(v) for each UK Guarantor, a shareholder resolution, (vi) a specimen of the signature of each person 
authorized by the resolution referred into in paragraph (iii) above in relation to the Loan 
Documents and related documents; (vii) a good standing certificate (to the extent such concept is 
known in the relevant jurisdiction) from the applicable Governmental Authority of the Borrowers 
and the Loan Parties jurisdiction of incorporation, organization or formation dated a recent date 
prior to the Closing Date; and (viii) a customary secretary’s certificate of a Responsible Officer of 
each Loan Party that the documents referred to in clause (i) above are in full force and effect as of 
the Closing Date; provided that, with respect to any Loan Party on the Closing Date that is a 
Foreign Subsidiary, in lieu of delivery of the items set forth in clauses (i) through (iv) such Loan 
Party shall deliver a customary director’s certificate, including customary attachments thereto. 

(d) The Administrative Agent shall have received a Borrowing Request relating 
to the Borrowing of the Initial Term Loans on the Closing Date. 

(e) The Administrative Agent and the Lenders shall have received all fees and 
other amounts earned, due and payable by any Loan Party on or prior to the Closing Date, 
including, to the extent invoiced, reimbursement or payment of all reasonable out-of-pocket 
expenses (including fees, charges and disbursements of counsel) required to be reimbursed or paid 
by the Borrowers or their Affiliates under the Fee Letter, Agent Fee Letter or any Loan Document, 
provided that any such expenses to be paid as a condition to the Closing Date must be invoiced at 
least one (1) Business Day prior to the Closing Date and may be offset against the proceeds of the 
Term Loans. 

(f) So long as requested at least ten (10) days prior to the Closing Date, the 
Administrative Agent shall have received, at least three (3) Business Days prior to the Closing 
Date, all documentation and other information with respect to the Borrowers that is required by 
regulatory authorities under applicable “know your customer” rules and regulations and Anti-
Money Laundering Laws. 

(g) The representations and warranties of each Loan Party set forth in this 
Agreement and each other Loan Document shall be true and correct in all material respects 
(provided that any such representations and warranties which are qualified by materiality, Material 
Adverse Effect or similar language shall be true and correct in all respects), in each case on and as 
of the date of such Credit Event (or true and correct as of a specified date, if earlier). 

(h) The Borrowers shall have delivered to the Administrative Agent an 
executed copy of the Prepetition Junior Term Loan Amendment No. 8, which shall be dated as of 
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the date hereof and effective prior to the effectiveness of this Agreement. The delivery by the 
Borrowers of such Prepetition Junior Term Loan Amendment No. 8 shall serve as certification by 
the Borrowers hereunder that such Prepetition Junior Term Loan Amendment No. 8 is effective as 
of such time of delivery.  

(i) The Restructuring Support Agreement shall have been duly executed and 
delivered by the parties thereto in form and substance reasonably satisfactory to the Lenders.  

(j) The Lenders and the Administrative Agent shall have received the Budget 
in form and substance reasonably acceptable to the Required Lenders. 

(k) As of the Closing Date, the Borrowers shall have delivered all 
documentation requested by the End-User Review Committee (the “ERC”) for consideration in 
connection with the proposed vote on Canadian Borrower’s petition for removal from the Entity 
List in Supplement No. 4 to Part 744 of the Export Administration Regulations. 

For purposes of determining whether the conditions set forth in this Section 4.01 
have been satisfied, by releasing its signature page hereto or to an Assignment and Assumption, 
the Administrative Agent and each Lender party hereto shall be deemed to have consented to, 
approved, accepted or be satisfied with each document or other matter required hereunder to be 
consented to or approved by, or acceptable or satisfactory to, the Administrative Agent or such 
Lender, as the case may be. 

 Each Credit Event.  The obligation of each Lender to make a Loan on 
the occasion of any Borrowing after the Closing Date (each event referred to above, a “Credit 
Event”), is subject to receipt of the request therefor in accordance herewith and to the satisfaction 
(or waiver) of the following express conditions: 

(a) The representations and warranties of each Loan Party set forth in the Loan 
Documents shall be true and correct in all material respects (provided that any such representations 
and warranties which are qualified by materiality, Material Adverse Effect or similar language 
shall be true and correct in all respects), in each case on and as of the date of such Credit Event (or 
true and correct as of a specified date, if earlier). 

(b) At the time of and immediately after giving effect to such Credit Event, no 
Default or Event of Default shall have occurred and be continuing. 

(c) The Administrative Agent shall have received a Borrowing Request 
meeting the requirements of Section 2.03. 

(d) The Restructuring Support Agreement shall be in full force and effect, and 
no breach by the Loan Parties that would reasonably be expected to give rise to a termination event 
thereunder shall have occurred and be continuing thereunder. 

(e) To the best of the Borrower Representative’s actual knowledge, the 
Borrower Representative has no reason to believe that the ERC will not support removing 
Canadian Borrower from the Entity List in Supplement No. 4 to Part 744 of the Export 
Administration Regulations. 
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(f) The Debtor Loan Parties shall have commenced the CCAA Proceedings. 

(g) The A&R CCAA Order shall have been entered by the CCAA Court and 
the A&R CCAA Order shall be in full force and effect and shall not have been vacated or reversed, 
shall not be subject to any stay, and shall not have been modified or amended in any respect without 
the consent of the Administrative Agent (at the direction of the Required Delayed Draw DIP Term 
Lenders), and the Loan Parties shall be in compliance with the A&R CCAA Order. 

Each Borrowing (provided that a conversion or a continuation of a Borrowing shall 
not constitute a “Borrowing” for purposes of this Section) shall be deemed to constitute a 
representation and warranty by the Borrowers on the date thereof as to the matters specified in 
paragraphs (a) and (b) of this Section. 

 For purposes of determining whether the conditions set forth in Section 4.01 or 
Section 4.02 have been satisfied, each Lender shall be deemed to have consented to, approved, 
accepted or be satisfied with each document or other matter contemplated thereby, unless the 
Administrative Agent shall have received written notice from such Lender prior to the proposed 
Closing Date or Credit Event, as applicable, specifying its objection thereto. 

ARTICLE V 
Affirmative Covenants 

From and after the Closing Date and until the Termination Date, each of the 
Borrowers covenant and agree with the Lenders that: 

 Financial Statements and Other Information.  The Borrower 
Representative will furnish to the Administrative Agent which will furnish to the Lenders: 

(a) within 120 days (or, in the case of the fiscal year of Ultimate Parent ending 
December 31, 2024, 150 days, which period shall be automatically extended for a period of 60 
days if Ultimate Parent is diligently pursuing the preparation of the audited financials referred to 
in this Section 5.01(a)) after the end of each fiscal year of Ultimate Parent, commencing with the 
fiscal year ending December 31, 2024, the audited consolidated balance sheet and audited 
consolidated statements of income, stockholders’ equity and cash flows as of the end of and for 
such year for Ultimate Parent and the Subsidiaries (it being understood that, at the Borrower 
Representative’s election, for the fiscal year ending December 31, 2024, such audit may only be a 
“stub period” audit covering the period from the Specified Date to December 31, 2024), and related 
notes thereto, setting forth in each case in comparative form the figures for the previous fiscal year, 
all reported on by an independent public accountants of recognized national standing or other 
independent public accountants reasonably acceptable to the Administrative Agent, with an 
unmodified report and opinion by such independent public accountants without an emphasis of 
matter paragraph related to going concern as defined by Statement on Accounting Standards AU-
C Section 570 “The Auditor’s Consideration of an Entity’s Ability to Continue as a Going 
Concern” (or any similar statement under any amended or successor rule as may be adopted by the 
Auditing Standards Board from time to time) (except to the extent such emphasis paragraph results 
solely from (i) the impending maturity of any Credit Facility, (ii) the filing of the CCAA 
Proceedings or the Chapter 15 Proceedings and the effects thereof, or (iii) any breach or impending 
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breach of any financial covenant in the documentation evidencing any Material Indebtedness (if 
any)) and, for avoidance of doubt, without modification as to the scope of such audit, to the effect 
that such consolidated financial statements present fairly in all material respects the financial 
condition and results of operations of Ultimate Parent and its Subsidiaries on a consolidated basis 
in accordance in all material respects with GAAP (except as otherwise disclosed in such financial 
statements) and a customary management discussion and analysis of the financial condition and 
results of operations for such period; 

(b) within ninety (90) days after the end of the fiscal quarter ending December 
31, 2024 and each of the first three fiscal quarters of each subsequent fiscal year of Ultimate Parent, 
commencing with the fiscal quarter ending December 31, 2024, the unaudited consolidated 
balance sheet and unaudited consolidated statements of income and cash flows as of the end of 
and for such fiscal quarter and the then-elapsed portion of the fiscal year for Ultimate Parent and 
the Subsidiaries, setting forth in each case in comparative form the figures for the corresponding 
period or periods of (or, in the case of the balance sheet, as of the end of) the previous fiscal year, 
all certified by its Financial Officer as presenting fairly in all material respects the financial 
condition and results of operations of Ultimate Parent and the Subsidiaries, subject to normal year-
end audit adjustments and the absence of footnotes, and a customary management discussion and 
analysis of the financial condition and results of operations for such period; 

(c) commencing with the first full fiscal quarter beginning after the Closing 
Date, concurrently with the delivery of any financial statements under paragraphs (a) and (b) 
above, a Compliance Certificate certifying as to whether a Default has occurred and is continuing 
and, if a Default has occurred and is continuing, specifying the details thereof and any action taken 
or proposed to be taken with respect thereto; 

(d) concurrently with the delivery of any financial statements under paragraph 
(a) above, a reasonably detailed consolidated budget for the following fiscal year as customarily 
prepared by management of Ultimate Parent for its internal use consistent in scope with the 
financial statements provided pursuant to Section 5.01(a) setting forth the principal assumptions 
upon which such budget is based (collectively, the “Projections”), it being understood and agreed 
that any financial or business projections furnished by any Loan Party (i)(A) are subject to 
significant uncertainties and contingencies, which may be beyond the control of the Loan Parties, 
(B) no assurance is given by the Loan Parties that the results or forecast in any such projections 
will be realized and (C) the actual results may differ from the forecast results set forth in such 
projections and such differences may be material and (ii) are not a guarantee of performance; 

(e) [reserved]; 

(f) promptly (and in any event within ten (10) Business Days) following any 
reasonable request therefor, such other information regarding the operations, business affairs, legal 
or regulatory status or developments and financial condition of the Holding Companies, the 
Borrowers or any Restricted Subsidiary as the Administrative Agent or the Required Lenders may 
reasonably request, including information requested on behalf of any Lender to comply with 
Section 9.14; provided that none of any Holding Company, the Borrowers nor any Restricted 
Subsidiary will be required to disclose or permit the inspection or discussion of, any document, 
information or other matter (i) that constitutes trade secrets or proprietary information, (ii) in 
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respect of which disclosure to the Administrative Agent or any Lender (or their representatives or 
contractors) is prohibited by law, fiduciary duty or any binding third-party agreement (not entered 
into in contemplation hereof) or (iii) that is subject to attorney-client or similar privilege or 
constitutes attorney work product; provided further that, in the event that any Holding Company, 
the Borrowers or any Restricted Subsidiary do not provide information in reliance on the foregoing 
clauses (i), (ii) or (iii), such Holding Company, the Borrowers or such Restricted Subsidiary shall 
provide notice to the Administrative Agent that such information is being withheld and shall use 
commercially reasonable efforts to communicate the applicable information in a way that would 
not violate the applicable restrictions; 

(g) [reserved]; 

(h) promptly (and in any event within ten (10) Business Days) following any 
request therefor, information and documentation reasonably requested by the Administrative 
Agent or any Lender for purposes of compliance with applicable “know your customer” 
requirements under the Patriot Act, the Beneficial Ownership Regulation or other applicable Anti-
Money Laundering Laws, or such Agent’s or such Lender’s internal policies;  

(i) on the earlier of Thursday and the fourth Business Day of each week, 
commencing with the first such date for the second full week commencing after the First 
Amendment Effective Date, the Borrower shall deliver to the Administrative a budget variance 
report that sets forth the actual Net Receipts or Net Disbursements against the anticipated Net 
Receipts or Net Disbursements under the applicable Budget for the Budget Testing Period in 
regard which such accompanying cash flow forecast is being delivered, reported on a cumulative 
and a week-by-week basis (in each case, highlighting key line items) as of the end of such period; 
and 

(j) no later than the earlier of Thursday and the fourth Business Day of each 
fourth week (or more frequently as the Borrowers may elect), commencing with the first such date 
for the fourth full week commencing after the First Amendment Effective Date, the Loan Parties 
shall provide the Administrative Agent with an updated 13-week statement for the subsequent 13-
week period (a “Revised Budget”), which Revised Budget, if requested by the Borrowers, may 
modify and supersede any prior Budget and shall become the Budget for purposes of this 
Agreement and the other Loan Documents if it has been approved by the Required Lenders (with 
an e-mail from the Required Lenders being sufficient) or if no objection from the Required Lenders 
has been received within five Business Days after the date such Revised Budget is delivered to the 
Administrative Agent (for distribution to the Lenders). 

  Notwithstanding the foregoing, the obligations in paragraphs (a) and (b) of this 
Section 5.01 may be satisfied with respect to financial information of the Holding Companies and 
the Subsidiaries by furnishing (A) the applicable consolidated financial statements of any direct or 
indirect parent of the Holding Companies that, directly or indirectly, holds all of the Equity 
Interests of the Holding Companies or (B) the Form 10-K or 10-Q, as applicable, of any direct or 
indirect parent of the Holding Companies filed with the SEC; provided that, with respect to each 
of clauses (A) and (B), to the extent such information is in lieu of information required to be 
provided under Section 5.01(a), (1) such materials are accompanied by a report and opinion of an 
independent registered public accounting firm of nationally recognized standing or other Person 
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reasonably acceptable to the Required Lenders, with an unmodified report by such independent 
public accountants without an emphasis of matter paragraph related to going concern as defined 
by Statement on Accounting Standards AU-C Section 570 “The Auditor’s Consideration of an 
Entity’s Ability to Continue as a Going Concern” (or any similar statement under any amended or 
successor rule as may be adopted by the Auditing Standards Board from time to time) (except to 
the extent such emphasis paragraph results solely from (i) a current maturity of any Credit Facility 
or any other Material Indebtedness or (ii) any potential inability to satisfy any financial covenant 
in the documentation evidencing any Material Indebtedness (if any) on a future date or in a future 
period) and, for avoidance of doubt, without modification as to the scope of such audit, to the 
effect that such consolidated financial statements present fairly in all material respects the financial 
condition and results of operations of the Holding Companies and the Subsidiaries on a 
consolidated basis in accordance in all material respects with GAAP (except as otherwise disclosed 
in such financial statements) and (2) such materials are accompanied by the related consolidated 
financial statements reflecting the adjustments necessary to eliminate the accounts of Persons other 
than the Holdings Companies and their Restricted Subsidiaries from such consolidated financial 
statements. 

All financial statements and other documents, reports, proxy statements or other 
materials required to be delivered pursuant to this Section 5.01 or Section 5.02 may be delivered 
electronically and, if so delivered, shall be deemed to have been delivered on the date (i) such 
financial statements and/or other documents are posted on the SEC’s website on the Internet at 
www.sec.gov, (ii) on which the Borrower Representative posts such documents, or provide a link 
thereto, on the Borrower Representative’s website or (iii) on which such documents are posted on 
the Borrower Representative’s behalf on an Internet or Intranet website, if any, to which the 
Administrative Agent and each Lender has access (whether a commercial third-party website or a 
website sponsored by an Administrative Agent), provided that (A) the Borrower Representative 
shall, at the request of the Administrative Agent, continue to deliver copies (which delivery may 
be by electronic transmission (including Adobe pdf copy)) of such documents to the 
Administrative Agent and (B) the Borrower Representative shall notify (which notification may 
be by facsimile or electronic transmission (including Adobe pdf copy)) the Administrative Agent 
of the posting of any such documents on any website.  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 will make available to the Lenders 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 do not wish to receive 
material non-public information with respect to the Holding Companies, the Borrowers or the 
Subsidiaries, or the respective securities of any of the foregoing, and who may be engaged in 
investment and other market-related activities with respect to such Persons’ securities.  The 
Borrower Representative hereby agrees that it will use commercially reasonable efforts to identify 
that portion of the Borrower Materials that are to be made available to Public Lenders and (x) by 
marking Borrower Materials “PUBLIC,” the Borrower Representative shall be deemed to have 
authorized the Administrative Agent, and the Lenders to treat the Borrower Materials as not 
containing any material non-public information (although it may be sensitive and proprietary) with 

1470



 

91 
 

respect to the Borrowers or their securities for purposes of United States Federal and state 
securities laws (provided, however, that to the extent the Borrower Materials constitute 
Information, they shall remain subject to the provisions of Section 9.12); (y) all Borrower 
Materials marked “PUBLIC” are permitted to be made available through a portion of the Platform 
designated “Public Side Information;” and (z) unless expressly identified as containing material 
non-public information, Borrower Materials will be deemed to be appropriate for distribution to 
Public Lenders.  Notwithstanding the foregoing, to the extent the Borrower Representative has had 
reasonable opportunity to review, the following Borrower Materials shall be deemed to be marked 
“PUBLIC,” unless the Borrower Representative notifies the Administrative Agent promptly that 
any such document contains material non-public information: (1) the Loan Documents, (2) 
notification of changes in the terms of the Loans, and (3) the financial statements and certificates 
delivered in connection with Sections 5.01(a), (b), and (c). 

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 foreign, United States Federal and state securities laws, to make reference to 
Communications that are not made available through the “Public Side Information” portion of the 
Platform and that may contain material non-public information with respect to the Borrowers, or 
their respective securities for purposes of United States Federal or state securities laws. 

THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.”  THE 
ADMINISTRATIVE AGENT DOES NOT WARRANT THE ACCURACY OR 
COMPLETENESS OF THE BORROWER MATERIALS OR THE ADEQUACY OF THE 
PLATFORM, AND EXPRESSLY DISCLAIMS 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 THE ADMINISTRATIVE AGENT IN CONNECTION WITH THE BORROWER 
MATERIALS OR THE PLATFORM. 

 Notices of Material Events.  The Borrower Representative will furnish 
to the Administrative Agent (for distribution to each Lender through the Administrative Agent) 
prompt written notice of a Responsible Officer of the Borrower Representative’s obtaining 
knowledge of any of the following: 

(a) the occurrence of any Default or Event of Default, in each case, except to 
the extent the Administrative Agent shall have furnished the Borrower Representative written 
notice thereof; 

(b) to the knowledge of a Responsible Officer of any Borrower, the filing or 
commencement of any action, suit or proceeding by or before any arbitrator or Governmental 
Authority against or threatened in writing against any Borrower or any Restricted Subsidiary that 
would reasonably be expected to be adversely determined and if adversely determined, would 
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reasonably be expected to result, after giving effect to the coverage and policy limits of applicable 
insurance policies, in a Material Adverse Effect; 

(c) the occurrence of any ERISA Event or Canadian Pension Termination 
Event that, in either case, would reasonably be expected to result in a Material Adverse Effect; and 

(d) any other development (including receipt of written notice of any claim or 
condition arising under or relating to any Environmental Law) that results in, or would reasonably 
be expected to result in, a Material Adverse Effect. 

Each notice delivered under this Section shall be accompanied by a written statement of a 
Responsible Officer of the Borrower Representative setting forth the details of the event or 
development requiring such notice and any action taken or proposed to be taken with respect 
thereto.  Documents required to be delivered pursuant to this Section 5.02 may be delivered 
electronically in accordance with Section 5.01. 

 Existence; Conduct of Business.  The Borrowers will, and Ultimate 
Parent will cause Holdings and each of the Restricted Subsidiaries to, do or cause to be done all 
things reasonably necessary to obtain, preserve, renew and keep in full force and effect (a) its legal 
existence (except as otherwise permitted hereunder), (b) the business licenses, permits, privileges, 
franchises and other rights, other than Intellectual Property rights (which are covered in clause 
(c)), necessary to conduct its business and (c) the Intellectual Property rights owned by a Borrower 
or a Restricted Subsidiary and necessary to conduct their respective businesses, except, in the case 
of clauses (a) (other than with respect to a Borrower), (b) and (c), to the extent that the failure to 
do so would not reasonably be expected to result in a Material Adverse Effect, provided that the 
foregoing shall not prohibit any transaction otherwise permitted hereunder. 

 Payment of Taxes.  Subject to the CCAA, the terms of the applicable 
Financing Order and any required approval by the applicable Bankruptcy Court, the Borrowers 
and Ultimate Parent will, and Ultimate Parent will cause each Restricted Subsidiary to, pay all Tax 
liabilities and file all Tax returns, elections, filings and reports in respect thereof, before any 
penalty accrues thereon, except where (a)(i) any such payment is being contested in good faith by 
appropriate proceedings and (ii) Ultimate Parent, such Borrower or such Restricted Subsidiary has 
set aside on its books adequate reserves or other appropriate provision with respect thereto in 
accordance with GAAP or (b) the failure to make payment would not reasonably be expected to 
result in a Material Adverse Effect. 

 Maintenance of Properties.  Except if the failure to do so would not, 
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, the 
Borrowers will, and Ultimate Parent will cause the Restricted Subsidiaries to, keep and maintain 
all property material to the conduct of its business (other than any tangible property referenced in 
Section 5.03 and Intellectual Property) in good working order and condition, ordinary wear and 
tear excepted and casualty or condemnation excepted, provided that the foregoing shall not 
prohibit any transaction otherwise permitted hereunder. 

 Insurance.  The Borrowers and Ultimate Parent will, and Ultimate 
Parent will cause each Restricted Subsidiary to, maintain, with financially sound and reputable 
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insurance companies, (a) insurance in such amounts (after giving effect to any self-insurance 
reasonable and customary for similarly-situated Persons engaged in the same or similar business) 
and against such risks as is (i) customarily maintained by companies engaged in the same or similar 
businesses operating in the same or similar locations as reasonably determined by management of 
the Borrowers and (ii) considered adequate by the Borrowers.  The Borrower Representative will 
furnish to the Administrative Agent, promptly following written request, information in reasonable 
detail as to the insurance so maintained; provided that so long as no Event of Default has occurred 
and is continuing, the Borrower Representative shall only be required to provide such information 
one time in any fiscal year of Ultimate Parent.  Without limiting the generality of the foregoing, 
the Borrowers will, or will cause each Loan Party to, maintain or cause to be maintained flood 
insurance with respect to each Flood Hazard Property that is located in a community that 
participates in the National Flood Insurance Program, in each case in compliance in all respects 
with all Flood Insurance Laws and as otherwise reasonably required by the Collateral Agent.  
Subject to the Agreed Security Principles, no later than ninety (90) days (as such period may be 
extended in the reasonable discretion of the Required Lenders) after the Closing Date (or the date 
any such insurance is obtained, renewed or extended in the case of insurance obtained, renewed or 
extended after the Closing Date) the Borrowers will cause all property and casualty insurance 
policies with respect to Collateral to be endorsed or otherwise amended to include a lender’s loss 
payable, mortgagee or additional insured, as applicable, endorsement, or otherwise reasonably 
satisfactory to the Required Lenders. 

 Books and Records; Inspection and Audit Rights.  The Borrowers and 
Ultimate Parent will, and Ultimate Parent will cause each Restricted Subsidiary to, keep proper 
books of record and account in which full, true and correct entries (in all material respects) are 
made of all material financial transactions in relation to its business and activities.  The Borrowers 
and Ultimate Parent will, and will cause each Restricted Subsidiary to, permit any representatives 
designated by the Administrative Agent or any Lender, upon reasonable prior notice, to visit and 
inspect its properties, to examine and make extracts from its books and records, and to discuss its 
affairs, finances and condition with its officers and independent accountants, all at such reasonable 
times and as often as reasonably requested, provided that (i) only the Administrative Agent (or, if 
requested by the Administrative Agent, another designee (which may be a Lender or any Affiliate 
of a Lender) approved by the Required Lenders) on behalf of the Lenders may exercise rights 
under this Section 5.07 and (ii) other than during the continuance of an Event of Default, the 
Administrative Agent (or such other designee) shall not exercise such rights more often than one 
time during any fiscal year and, in any event, only one such time shall be at the Borrowers’ 
expense, and provided, further, that when an Event of Default has occurred and is continuing the 
Administrative Agent or any Lender (or any of their designated representatives) may do any of the 
foregoing at the expense of the Borrowers at any time during normal business hours and upon 
reasonable advance notice. The Administrative Agent shall provide the Borrowers with the 
opportunity to participate in any discussion with any such independent accountants.  
Notwithstanding anything to the contrary in this Section 5.07, no Borrower or Restricted 
Subsidiary will be required to disclose or permit the inspection or discussion of, any document, 
information or other matter (i) that constitutes trade secrets or proprietary information, (ii) in 
respect of which disclosure to the Administrative Agent or any Lender (or their representatives or 
contractors) is prohibited by law, fiduciary duty or any binding third-party agreement (not entered 
into in contemplation hereof) or (iii) that is subject to attorney-client or similar privilege or 
constitutes attorney work product; provided that, in the event that a Borrower or any Restricted 
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Subsidiary does not disclose or permit the inspection or discussion of, any document, information 
or other matter in reliance on the foregoing clauses (i), (ii) or (iii), such Borrower or such Restricted 
Subsidiary shall provide notice to the Administrative Agent that such information is being withheld 
and shall use commercially reasonable efforts to disclose or permit the inspection or discussion of 
such document, information or other matter in a way that would not violate the applicable 
restrictions. 

 Compliance with Laws.   

(a) The Borrowers and Ultimate Parent will, and Ultimate Parent will cause 
each Restricted Subsidiary to, comply with all Requirements of Law with respect to it or its 
property, except where the failure to do so, individually or in the aggregate, would not reasonably 
be expected to result in a Material Adverse Effect.  

(b) The Borrowers and Ultimate Parent will, and Ultimate Parent will (i) cause 
each Restricted Subsidiary to comply, and shall use commercially 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 and renew all Environmental Permits 
required by Environmental Laws for its operations and the ownership or occupancy of its 
properties; (iii) conduct any investigation, study, sampling and testing, and undertake any cleanup, 
response or other corrective or remedial action, in each case as required by applicable 
Environmental Laws, to address any Releases of Hazardous Materials at, on, under or emanating 
from any property owned, leased or operated by it to the extent caused by the acts of any Borrower 
or any of the Restricted Subsidiaries, and (iv) make an appropriate response to any investigation, 
notice, demand, claim, suit or other proceeding asserting Environmental Liability against any 
Borrower or any Restricted Subsidiaries, except in the case of each of clauses (i) through (iv), 
where the failure to do so would not reasonably be expected to have a Material Adverse Effect; 
provided that no Borrower or Restricted Subsidiary shall be required to undertake any such 
investigation, study, sampling and testing, or any cleanup, removal, remedial or other responsive 
action to the extent that its obligation to do so is being contested in good faith and by proper 
proceedings and appropriate reserves are being maintained with respect to such circumstances in 
accordance with GAAP. 

 Use of Proceeds.  No part of the proceeds of any Loan will be used, 
whether directly or indirectly, for any purpose that entails a violation of any of the Regulations of 
the Board, including Regulations T, U and X. The Borrowers shall use the proceeds of the Loans 
made on or after the Closing Date solely in accordance with Section 3.17. 

 Execution of Guaranty and Security Documents after the Closing 
Date.  

(a) Subject to Section 5.11(b), (c), and (d), and the Agreed Security Principles, 
in the event that any Person becomes a Restricted Subsidiary after the Closing Date (other than 
any Restricted Subsidiary for so long as it is an Excluded Subsidiary) or any Restricted Subsidiary 
(including any Electing Guarantor) ceases to be an Excluded Subsidiary, the Borrowers or other 
applicable Loan Parties will promptly (and in no event later than forty-five (45) days thereafter or 
such later date as the Required Lenders may agree in their reasonable discretion) notify the 
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Administrative Agent of that fact and cause such Restricted Subsidiary to execute and deliver to 
the Administrative Agent counterparts of the Guaranty and each applicable Collateral Agreement 
and each other applicable Security Document and to take all such further actions and execute all 
such further documents and instruments as required by each applicable Collateral Agreement and 
each other Security Document to secure the Obligations for the benefit of the Secured Parties 
(including, subject in the case of any Foreign Loan Party to the Legal Reservations and Perfection 
Requirements, all actions necessary to cause such Lien to be duly perfected to the extent required 
by such Security Document, including the filing of financing statements or other filings in such 
jurisdictions as may be reasonably requested by the Administrative Agent).  In addition, as and to 
the extent provided in the relevant Collateral Agreement, as applicable (subject to all applicable 
exceptions and limitations therein and herein), the applicable Loan Party shall deliver to the 
Collateral Agent all certificates, if any, representing Equity Interests of such Restricted Subsidiary 
(accompanied by undated stock powers, duly endorsed in blank) and any other possessory 
Collateral, in each case as required thereunder.  Under no circumstance will any Loan Party be 
required to execute any Security Documents governed by the laws of any jurisdiction other than 
the Specified Jurisdictions, or, in each case, any state, province, territory or jurisdiction thereof.  

(b) Subject to Section 5.11(b), (c), and (d), and the Agreed Security Principles, 
in the event that any Person becomes a Restricted Subsidiary after the date hereof (other than any 
Restricted Subsidiary for so long as it is an Excluded Subsidiary), concurrently with the execution 
and delivery of counterparts to the Guaranty and the each applicable Collateral Agreement 
pursuant to Section 5.10(a), such Restricted Subsidiary shall deliver to the Administrative Agent, 
(i) certified copies of such Restricted Subsidiary’s Organizational Documents or, if such document 
is of a type that may not be so certified, certified by the secretary or similar officer of the applicable 
Restricted Subsidiary, and (ii) a certificate executed on behalf of such Restricted Subsidiary by the 
secretary or similar officer of such Restricted Subsidiary as to (a) the fact that the attached 
resolutions of the Governing Body of such Restricted Subsidiary approving and authorizing the 
execution, delivery and performance of such Loan Documents are in full force and effect and have 
not been modified or amended and (b) the incumbency and signatures of the officers of such 
Restricted Subsidiary executing such Loan Documents; provided that, with respect to any Loan 
Party that is a Foreign Subsidiary, in lieu of delivery of the items set forth in clauses (i) and (ii) 
above, such Loan Party shall deliver a customary director’s certificate, including customary 
attachments thereto. 

 Further Assurances.  

(a) Subject to Section 5.10 and Section 5.11(b), (c), and (d) and, solely with 
respect to Loan Parties organized outside the United States (or any state or territory thereof), the 
Agreed Security Principles and the terms, conditions and provisions of the Security Documents 
applicable to such Loan Party, the Borrowers shall, and shall cause the other Loan Parties to, 
promptly upon reasonable request by the Administrative Agent or the Collateral Agent, (i) correct 
any jointly identified material defect or error that may be discovered in the execution, 
acknowledgment, filing or recordation of any Security 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 the Collateral Agent may reasonably request from time 
to time, and in order to carry out more effectively the purposes thereof, in each case, to the extent 
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required by this Agreement and the Security Documents and subject to the Legal Reservations and 
Perfection Requirements (if applicable). 

(b) Notwithstanding anything in this Agreement or any Security Document to 
the contrary, solely with respect to any Loan Parties that are Domestic Subsidiaries: (i) the Loan 
Parties shall not be required to grant, a security interest in any Excluded Property; (ii) any security 
interest required to be granted or any action required to be taken, including to perfect such security 
interest, shall be subject to the same exceptions and limitations as those set forth in the Security 
Documents; (iii) no such Loan Party shall have any obligation under any Loan Document to enter 
into any landlord, bailee or warehousemen waiver, estoppel or consent or any other document of 
similar effect; and (iv) no Loan Party shall be required to enter into any source code escrow 
arrangement or be obligated to register Intellectual Property. 

(c) Notwithstanding anything in this Agreement or any Security Document to 
the contrary and (solely with respect to Loan Parties organized outside the United States (or any 
state or territory thereof)) subject to the Agreed Security Principles (if applicable), neither the 
Administrative Agent nor the Collateral Agent shall obtain or perfect a security interest in any 
assets of any Loan Party as to which the Required Lenders shall determine, in its reasonable 
discretion, that the cost of obtaining or perfecting such security interest is excessive in relation to 
the benefit to the Lenders of the security afforded thereby (such comparison to be determined in a 
manner consistent with any such determination made in connection with the Closing Date) or 
would otherwise violate applicable Requirements of Law. 

(d) Notwithstanding anything in this Agreement or any Security Document to 
the contrary, the Administrative Agent may, with the consent of the Required Lenders, grant 
extensions of time for the satisfaction of any of the requirements under Section 5.10 and Section 
5.11 in respect of any particular Collateral or any particular Subsidiary if it determines that the 
satisfaction thereof with respect to such Collateral or such Subsidiary cannot be accomplished 
without undue expense or unreasonable effort or due to factors beyond the control of the Borrowers 
and the Restricted Subsidiaries by the time or times at which it would otherwise be required to be 
satisfied under this Agreement or any Security Document. 

 [Reserved]. 

 Post-Closing Covenants.  The Borrowers agree to deliver, or cause to 
be delivered, to the Administrative Agent, the items described on Schedule 5.13 on the dates and 
by the times specified with respect to such items, in each case, or such later time as may be agreed 
to by the Administrative Agent in its reasonable discretion. 

 Sanctions; Anti-Corruption Laws and Anti-Money Laundering Laws.  

(a) The Borrowers will not, directly or, knowingly, indirectly, use the proceeds 
of the Loans or lend, contribute or otherwise make available such proceeds to any subsidiary, joint 
venture partner or other Person, (i) to fund any activities or business of or with any Person, or in 
any Designated Jurisdiction, that, at the time of such funding, is the target of any Sanctions, in 
violation of applicable Sanctions, or in any manner that would cause a violation of applicable 
Sanctions, by any Person any entity participating in the transaction or (ii) for any payments to any 
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governmental official or employee, political party, official of a political party, candidate for 
political office, or anyone else acting in an official capacity, in order to obtain, retain or direct 
business or obtain any improper advantage, in violation of any applicable Anti-Corruption Law. 

(b) The Borrowers and the other Loan Parties will comply in all material 
respects with applicable Anti Money-Laundering Laws, and all applicable Anti-Corruption Laws 
and applicable Sanctions. 

 Centre of Main Interests.  No Loan Party incorporated in the European 
Union shall, without the prior written consent of the Required Lenders, deliberately cause or allow 
its center of main interests (as that term is used in Article 3(1) of Regulation (EU) No. 2015/848/ 
of 20 May 2015 of the European Parliament and of the Council on Insolvency Proceedings (recast)) 
to change in a manner which would materially adversely affect the interests of the Lenders. 

 Financing Orders.  The Borrowers and the other Loan Parties will 
comply in all material respects, after entry thereof, with all requirements and obligations set forth 
in the Financing Orders. 

 Chapter 15 Proceedings.  The Borrowers will, and Ultimate Parent 
will cause each of the Restricted Subsidiaries that are Debtors to, do or cause to be done all things 
reasonably necessary to obtain recognition in the Chapter 15 Proceedings of the DIP Charge as 
granted pursuant to the terms of the Initial CCAA Order, promptly after commencement of the 
Chapter 15 Proceedings. 

 SISP. 

(a) The Debtors and Ultimate Parent shall pursue a sales and investment 
solicitation process (the “SISP”) approved pursuant to an Order of the CCAA Court in the CCAA 
Proceedings (the “SISP Order”) in respect of potential sale, investment and/or restructuring 
restructuring transactions that may be available to the Debtors and Ultimate Parent, and the SISP 
shall include the following milestones, among others:   

(i) The deadline for the receipt of non-binding letters of intent for potential 
sale, investment and/or restructuring transactions will be no later than December 18, 2024; 

(ii) The final deadline for the receipt of binding bids for potential sale, 
investment and/or restructuring transactions will be no later than January 27, 2025; and 

(iii) Closing of transaction(s) will be no later than March 21, 2025, 

provided that, the Debtors and Ultimate Parent may extend each of the foregoing 
dates in accordance with the SISP and the SISP Order.  
 
(b) The Lenders shall be permitted to participate as a bidder in accordance with 

and subject to the terms of the SISP, including the right to credit bid all or certain of the 
Obligations. 
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ARTICLE VI 
Negative Covenants 

From and after the Closing Date and until the Termination Date, each of the 
Borrowers and Ultimate Parent, as applicable, covenants and agrees with the Lenders that: 

 Indebtedness; Certain Equity Securities.   

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, create, incur, assume or permit to exist any Indebtedness, except: 

(a) Indebtedness created under the Loan Documents and under the Prepetition 
Junior Term Loan Agreement; 

(b) Indebtedness of any Restricted Subsidiary to Ultimate Parent, any Borrower 
or any other Restricted Subsidiary; provided that (1) Indebtedness of any Restricted Subsidiary 
that is not a Loan Party owing to any Loan Party shall, in each case, be otherwise permitted by 
Section 6.04(c)(iii) and (2) Indebtedness of any Loan Party owing to a Subsidiary that is not a 
Loan Party shall be subordinated to the Obligations on customary terms; 

(c) Guarantees by any Restricted Subsidiary of Indebtedness of any Holding 
Company, any Borrower or any other Restricted Subsidiary, provided that (1) the Indebtedness so 
Guaranteed is otherwise permitted by this Section, (2) Guarantees by any Loan Party of 
Indebtedness of any Restricted Subsidiary that is not a Loan Party shall, in each case, be permitted 
by Section 6.04 (other than due to Section 6.04(u)), (3) if Indebtedness being guaranteed is 
subordinated in right of payment to the Obligations under the Loan Documents, such Guarantees 
permitted under this clause (c) shall be subordinated to the applicable Loan Party’s Obligations to 
the same extent and on the same terms as the Indebtedness so Guaranteed is subordinated to the 
Obligations and (4) no Prepetition Junior Term Loan Agreement, second lien loans or obligations 
shall be Guaranteed by any Restricted Subsidiary unless such Restricted Subsidiary is, or 
substantially concurrent with issuing such Guarantee becomes, a Loan Party; 

(d) (1) Indebtedness incurred to finance the acquisition, development, 
construction, restoration, replacement, rebuilding, maintenance, upgrade or improvement of any 
fixed or capital assets, including Capital Lease Obligations, Synthetic Lease Obligations and any 
Indebtedness assumed in connection with the acquisition of any such assets or secured by a Lien 
on any such assets prior to the acquisition thereof, provided that such Indebtedness is incurred 
prior to or within 270 days after such acquisition or the completion of such development, 
construction, restoration, replacement, rebuilding, maintenance, upgrade or improvement and (2) 
extensions, renewals and replacements of any such Indebtedness so long as the principal amount 
of such extensions, renewals and replacements does not exceed the principal amount of the 
Indebtedness being extended, renewed or replaced (plus any accrued but unpaid interest (including 
any portion thereof which is payable in kind in accordance with the terms of such extended, 
renewed or replaced Indebtedness) and premium payable by the terms of such Indebtedness 
thereon and fees and expenses associated therewith), provided that the aggregate original principal 
amount of Indebtedness permitted by this clause (d) at any time outstanding shall not exceed 
$250,000. 
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(e) other Indebtedness in an aggregate original principal amount outstanding at 
any time not exceeding $250,000; 

(f) Indebtedness owed to any Person (including obligations in respect of letters 
of credit for the benefit of such Person) providing workers’ compensation, health, disability or 
other employee benefits or property, casualty, liability insurance, self-insurance, pursuant to 
reimbursement or indemnification obligations to such Person, in each case incurred in the ordinary 
course of business or consistent with past practice; 

(g) Indebtedness in respect of or guarantee of performance bonds, bid bonds, 
appeal bonds, surety bonds, performance and completion guarantees, workers’ compensation 
claims, letters of credit, bank guarantees and banker’s acceptances, warehouse receipts or similar 
instruments and similar obligations (other than in respect of other Indebtedness for borrowed 
money) including those incurred to secure health, safety and environmental obligations, in each 
case provided in the ordinary course of business or consistent with past practice;  

(h) Indebtedness of any Restricted Subsidiary that is not a Loan Party; 
provided, that the aggregate original principal amount of Indebtedness permitted by this clause (j) 
at any time outstanding shall not exceed $250,000; provided, further that (1) if secured, such 
Indebtedness is secured solely by Liens on the current assets of Restricted Subsidiaries that are not 
Loan Parties (and not on the Collateral) and (2) Loan Parties shall not Guarantee such Indebtedness 
unless such Guarantee would otherwise be permitted under this Section 6.01; 

(i) Indebtedness in respect of treasury, depositary, cash management and 
netting services, automatic clearinghouse arrangements, overdraft protections and similar 
arrangements or otherwise in connection with securities accounts and deposit accounts, in each 
case, in the ordinary course of business or consistent with past practice; 

(j) Indebtedness consisting of (1) the financing of insurance premiums or 
(2) take or pay obligations contained in supply arrangements, in each case, in the ordinary course 
of business or consistent with past practice; 

(k) Indebtedness described on Schedule 6.01 annexed; 

(l) endorsement of instruments or other payment items for deposit in the 
ordinary course of business and Indebtedness arising from the honoring by a bank or other financial 
institution of a check, draft or similar instrument inadvertently drawn against insufficient funds in 
the ordinary course of business; 

(m) to the extent constituting Indebtedness, Guarantees in the ordinary course 
of business of the obligations of suppliers, customers, franchisees and licensees of the Borrowers 
and their Subsidiaries; 

(n) obligations in respect of letters of support, guarantees or similar obligations 
issued, made or incurred for the benefit of the Borrowers or any Subsidiary of the Borrowers to 
the extent required by law or in connection with any statutory filing or the delivery of audit 
opinions performed in jurisdictions other than within the United States; 
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(o) any Guarantee or indemnity provided by a Restricted Subsidiary in 
connection with any Person claiming exemption from audit, the preparation and filing of its 
accounts or other similar exemptions (including under section 394C, 448C or 479C of the 
Companies Act 2006 or other similar or equivalent provisions);  

(p) Indebtedness of the Loan Parties incurred in respect of Prepetition Junior 
Term Loan Agreement; and 

(q) Indebtedness in respect of Swap Agreements not entered into for 
speculative purposes.  

 Liens. 

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, create, incur, assume or permit to exist any Lien on any property or asset now owned or 
hereafter acquired by it, except (collectively, the “Permitted Liens”): 

(a) Liens pursuant to any Loan Document and under each Loan Document (as 
defined in the Prepetition Junior Term Loan Agreement); 

(b) Permitted Encumbrances;  

(c) any Lien on any property or asset of any Borrower or any Restricted 
Subsidiary existing on the Closing Date and listed in Schedule 6.02, plus Liens securing 
obligations existing on the Closing Date not to exceed $250,000 in the aggregate; provided, that 
(i) such Lien shall not apply to any other property or asset of any Borrower or any Restricted 
Subsidiary (other than any replacements of such property or assets and additions and accessions 
thereto, after-acquired property subjected to a Lien securing Indebtedness and other obligations 
incurred prior to such time and which Indebtedness and other obligations are permitted hereunder 
that require, pursuant to their terms at such time, a pledge of after-acquired property, it being 
understood that such requirement shall not be permitted to apply to any property to which such 
requirement would not have applied but for such acquisition, or asset of any Borrower or any 
Restricted Subsidiary and the proceeds and the products thereof and customary security deposits 
in respect thereof and in the case of multiple financings of equipment provided by any lender, other 
equipment financed by such lender) and (ii) such Lien shall secure only those obligations and 
unused commitment that it secures on the date hereof and extensions, renewals and replacements 
thereof so long as the principal amount of such extensions, renewals and replacements does not 
exceed the principal amount of the obligations being extended, renewed or replaced (plus any 
accrued but unpaid interest (including any portion thereof which is payable in kind in accordance 
with the terms of such extended, renewed or replaced Indebtedness) and premium payable by the 
terms of such obligations thereon and reasonable fees and expenses associated therewith); 

(d) Liens on fixed or capital assets acquired, developed, constructed, restored, 
replaced, rebuilt, maintained, upgraded or improved (including any such assets made the subject 
of a Capital Lease Obligation or Synthetic Lease Obligation incurred) by any Borrower or any 
Restricted Subsidiary; provided that (i) such Liens secure Indebtedness incurred to finance such 
acquisition, development, construction, restoration, replacement, rebuilding, maintenance, 
upgrade or improvement and that is permitted by Section 6.01(d), (ii) such Liens and the 
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Indebtedness secured thereby are incurred prior to or within 270 days after such acquisition or the 
completion of such development, construction, restoration, replacement, rebuilding, maintenance, 
upgrade or improvement and (iii) such Liens shall not apply to any other property or assets of any 
Borrower or any Restricted Subsidiary (other than any replacements of such property or assets and 
additions and accessions thereto and the proceeds and the products thereof and customary security 
deposits in respect thereof and in the case of multiple financings of equipment provided by any 
lender, other equipment financed by such lender); 

(e) Liens (i) of a collecting bank arising in the ordinary course of business under 
Section 4-208 of the Uniform Commercial Code in effect in the relevant jurisdiction covering only 
the items being collected upon, (ii) in favor of a banking or other financial institution arising as a 
matter of law encumbering deposits or other funds maintained with a financial institution 
(including the right of set off) and which are within the general parameters customary in the 
banking industry or (iii) 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; 

(f) Liens representing (i) any interest or title of a licensor, lessor or sublicensor 
or sublessor under any lease or license permitted by this Agreement, (ii) any Lien or restriction 
that the interest or title of such lessor, licensor, sublessor or sublicensor may be subject to, or (iii) 
the interest of a licensee, lessee, sublicensee or sublessee arising by virtue of being granted a 
license or lease permitted by this Agreement; 

(g) Liens arising out of conditional sale, title retention, consignment or similar 
arrangements for the sale of goods;  

(h) the filing of UCC, PPSA (or equivalent) financing statements solely as a 
precautionary measure in connection with operating leases or consignment of goods; 

(i) Liens not otherwise permitted by this Section to the extent that the aggregate 
outstanding amount (or in the case of Indebtedness, the original principal amount) of the 
obligations secured thereby at any time (considered together with any Liens under clause (bb) 
below in respect of Liens initially incurred under this clause (j)) does not exceed $250,000; 

(j) Liens granted by a Restricted Subsidiary that is not a Loan Party in favor of 
any Loan Party in respect of Indebtedness or other obligations owed by such Restricted Subsidiary 
to such Loan Party; 

(k) Liens (i) attaching solely to cash advances and cash earnest money deposits 
in connection with Investments permitted under Section 6.04 or (ii) consisting of an agreement to 
Dispose of any property in a Disposition permitted hereunder; 

(l) Liens consisting of customary rights of set-off or banker’s liens on amounts 
on deposit, to the extent arising by operation of law and incurred in the ordinary course of business; 

(m) Liens securing reimbursement obligations permitted by Section 6.01 in 
respect of documentary letters of credit or bankers’ acceptances; provided that such Liens attach 
only to the documents, goods covered thereby and proceeds thereto; 
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(n) Liens on insurance policies and the proceeds thereof granted to secure the 
financing of insurance premiums with respect thereto; 

(o) Liens encumbering deposits made to secure obligations arising from 
contractual or warranty requirements; 

(p) (x) Liens securing obligations referred to in Section 6.01(p), (y) the 
Transaction Fee Charge, and (z) any Superpriority Charge; 

(q) Liens securing obligations referred to in Section 6.01(h); 

(r) licenses and sublicenses (with respect to Intellectual Property and other 
property), and leases and subleases granted to third parties in the ordinary course of business, to 
the extent they do not materially interfere with the business of the Borrowers and the Restricted 
Subsidiaries taken as a whole; 

(s) Liens in favor of customs and revenue authorities to secure payment of 
customs duties in connection with the importation of goods; 

(t) Liens of bailees in the ordinary course of business; 

(u) Liens securing obligations (other than obligations representing 
Indebtedness for borrowed money) under operating, reciprocal easement or similar agreements 
entered into in the ordinary course of business of the Borrowers and their Subsidiaries;  

(v) utility and similar deposits in the ordinary course of business;  

(w) purchase options, call and similar rights of, and restrictions for the benefit 
of, a third party with respect to Equity Interests held by any Borrower or any Restricted Subsidiary 
in Joint Ventures; 

(x) Liens disclosed as exceptions to coverage in the final Mortgage Policies and 
endorsements issued to the Collateral Agent with respect to any Mortgaged Properties; 

(y) Liens that are contractual rights of set-off (i) relating to the establishment 
of depository relations with banks or other financial institutions not given in connection with the 
incurrence of Indebtedness for borrowed money, (ii) relating to pooled deposit or sweep accounts 
of any Borrower or any Restricted Subsidiary to permit satisfaction of overdraft or similar 
obligations incurred in the ordinary course of business of the Borrowers or the Restricted 
Subsidiaries or (iii) relating to purchase orders and other agreements entered into by any Borrower 
or any Restricted Subsidiary in the ordinary course of business; 

(z) the modification, replacement, renewal or extension of any Lien permitted 
by Section 6.02 (d); provided that (i) the Lien does not extend to any additional property other than 
(A) after-acquired property that is affixed or incorporated into the property covered by such Lien 
or financed by Indebtedness permitted under Section 6.01, and (B) proceeds and products thereof; 
and (ii) the renewal, extension or refinancing of the obligations secured or benefited by such Liens 
is not prohibited by Section 6.01;  
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(aa) Liens arising in connection with Intercompany License Agreements; 

(bb) Liens on securities which are the subject of repurchase agreements incurred 
in the ordinary course of business; 

(cc) Liens on the assets of Restricted Subsidiaries that are not Loan Parties, other 
than to secure Indebtedness for borrowed money or performance guarantees; and 

(dd) Liens securing any Indebtedness permitted to be incurred pursuant to 
Section 6.01; provided that such Indebtedness is secured on a junior lien basis to the Obligations 
pursuant to an intercreditor agreement reasonably satisfactory to the Administrative Agent. 

 The expansions of Liens by virtue of accrual of interest, the accretion of accreted value, 
the payment of interest or dividends in the form of additional Indebtedness and amortization of 
original issue discount is not prohibited by this Section 6.02. 
 

 Fundamental Changes. 

(a) The Borrowers will not, nor will Ultimate Parent permit any Restricted 
Subsidiary to, merge into or consolidate or amalgamate with any other Person, or permit any other 
Person to merge into or consolidate or amalgamate with it, except that:  

(i) so long as such transactions would not materially affect the ability of a Loan 
Party to repatriate cash to the Borrowers in the ordinary course of its business, any Holding 
Company and any Subsidiary may merge into or consolidate or amalgamate with the 
Borrowers as long as a Borrower is the surviving entity or such surviving Person shall 
assume the obligations of the Borrowers hereunder,  

(ii) so long as such transactions would not materially affect the ability of a Loan 
Party to repatriate cash to the Borrowers in the ordinary course of its business, any 
Subsidiary may merge into or consolidate or amalgamate with any Loan Party (as long as 
(A) such Loan Party is the surviving entity, (B) such surviving entity becomes a Loan Party 
substantially concurrently with the consummation of such transaction and complies with 
Section 5.10 and Section 5.11, (C) the disposition of such Loan Party would otherwise be 
permitted under Section 6.05 (other than Section 6.05(k)) or (D) such Loan Party would 
otherwise be permitted to be redesignated as an Excluded Subsidiary immediately prior to 
such transaction (and shall be deemed to be so disposed or redesignated)),  

(iii) any Restricted Subsidiary that is not a Loan Party may merge into or 
consolidate or amalgamate with (A) any other Restricted Subsidiary that is not a Loan Party 
or (B) any Loan Party as long as such Loan Party is the surviving entity or such surviving 
Person shall assume the obligations of the applicable Loan Party hereunder,  

(iv) the Borrowers or any Restricted Subsidiary may consummate any 
Investment permitted by Section 6.04 (other than Section 6.04(u)) (whether through a 
merger, consolidation, amalgamation or otherwise): provided that (A) the surviving entity 
shall be subject to the requirements of Section 5.10 and Section 5.11 (to the extent 
applicable) and (B) if a Borrower is a party to such transaction, such Borrower shall be the 
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surviving entity or such surviving Person shall assume the obligations of such Borrower 
hereunder, and 

(v) any Holding Company or Restricted Subsidiary of a Holding Company 
(including the Borrowers) may consummate any sale, transfer or other disposition 
permitted pursuant to Section 6.05 (other than Section 6.05(k)) (whether through a merger, 
consolidation, amalgamation or otherwise). 

(b) The Borrowers will not, nor will Ultimate Parent permit any Restricted 
Subsidiary to, liquidate or dissolve, except that:  

(i) any Subsidiary (other than the Borrowers) may transfer all or any portion of 
its assets (upon liquidation, dissolution, winding-up or any similar transaction) to any 
Borrower or any Loan Party;  

(ii) any Restricted Subsidiary that is not a Loan Party may transfer all or any 
portion of its assets (upon liquidation, dissolution, winding-up or any similar transaction) 
to any Borrower or any other Restricted Subsidiary;  

(iii) any Loan Party (other than the Borrowers) may transfer all or any portion 
of its assets (upon liquidation, dissolution, winding-up or any similar transaction) to any 
Borrower or any other Loan Party;  

(iv) (A) any Borrower or (B) any Restricted Subsidiary may change its legal 
form; provided that at all times at least one Borrower shall be a corporation or limited 
liability company organized under the Laws of the United States of America or a state or 
territory thereof; provided, further that in the case of clauses (A) and (B), such changes 
shall not adversely impact the scope of the Collateral or the Guarantees provided in the 
Guaranty; 

(v) subject in all respects to the requirement in Section 6.03(a)(vii)(A), the 
Canadian Borrower may transfer all or any portion of its assets (upon liquidation, 
dissolution, winding-up or any similar transaction) to the U.S. Borrower; 

(vi) any Holding Company may transfer all or any portion of its assets (upon 
liquidation, dissolution, winding up or any similar transaction) to any other Holding 
Company or any Subsidiary of Ultimate Parent that is a Loan Party so long as, after giving 
effect thereto, Ultimate Parent or Successor Holdings continues to own directly or 
indirectly 100% of the Equity Interests of each Borrower (other than director’s and other 
similar qualifying shares); and 

(vii) any Restricted Subsidiary (other than any Borrower) may transfer all or any 
portion of its assets (upon liquidation, dissolution, winding-up or any similar transaction) 
to any Person in order to effect an Investment permitted pursuant to Section 6.04 (other 
than Section 6.04(u)) and any Holding Company or any of its Restricted Subsidiaries may 
transfer all or any portion of its assets (upon liquidation, dissolution, winding-up or any 
similar transaction) upon a sale, transfer or other disposition permitted pursuant to Section 
6.05 (other than Section 6.05(k)).  
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 Notwithstanding the foregoing, (i) any Person that becomes a Loan Party as a result of the 
changes set forth in each sub-clause of clauses (a) and (b) above shall have satisfied the reasonable 
requirements under “know your customer” and Anti-Money Laundering Laws and the UK Bribery 
Act of 2010, to which the Administrative Agent, and each Lender are subject, (ii) no entity 
resulting from the changes set forth in each sub-clause of clauses (a) and (b) above shall be a CFC 
or CFC Holding Company, (iii) the changes set forth in each sub-clause (a) and (b) above shall not 
materially impair the security interests of the Lenders or materially reduce (on a pro forma basis 
for the most recent period of four fiscal quarters of Ultimate Parent) the consolidated revenues of 
Ultimate Parent and the other Loan Parties, and (iv) after giving effect to any changes set forth in 
each sub-clause of clauses (a) and (b) above, the Borrowers and Ultimate Parent shall comply with 
Section 5.11. 
 

 Investments. 

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, make any Investments, except:  

(a) Investments in cash and Cash Equivalents and assets that were Cash 
Equivalents when such Investment was made; 

(b) (i) Investments existing on the Closing Date and listed on Schedule 6.04 
hereto and (ii) Investments consisting of any modification, replacement, renewal, reinvestment or 
extension of any such Investment; provided that the amount of any Investment permitted pursuant 
to this Section 6.04(b) is not increased from the original amount of such Investment on the Closing 
Date (determined without reducing such amount to reflect to any Return received on such 
Investment from and after the Closing Date) except pursuant to the terms of such Investment 
(including in respect of any unused commitment), plus any accrued but unpaid interest (including 
any portion thereof which is payable in kind in accordance with the terms of such modified, 
extended, renewed or replaced Investment) and premium payable by the terms of such 
Indebtedness thereon and fees and expenses associated therewith as of the Closing Date or as 
otherwise permitted by this Section 6.04; 

(c) Investments (i) between and among any of the Restricted Subsidiaries that 
are non-Loan Parties, (ii) between and among the Loan Parties (other than Investments in Ultimate 
Parent (excluding any Investment made by a Loan Party in Ultimate Parent that could have been 
made as a Restricted Payment to Ultimate Parent pursuant to any clause or clauses of Section 6.06, 
and provided that any such Investment reduce the amounts available under the respective clause 
or clauses in Section 6.06 in reliance on which such Restricted Payments could have been made 
by an amount equal to the amount of any such Investment)) and (iii) by any Loan Party in any 
Restricted Subsidiary that is not a Loan Party (x) made in the ordinary course of business or (y) in 
an aggregate amount not to exceed $250,000; provided, that, to the extent that any such 
Investments under this clause (d) constitute loans or advances made to any Loan Party, such loans 
or advances shall be subordinated to the Obligations on customary terms; 

(d) Investments made by any Restricted Subsidiary that is not a Loan Party in 
any Restricted Subsidiary; provided that to the extent that any such Investments constitute loans 
or advances made to any Loan Party, such loans or advances shall be subordinated to the 
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Obligations on terms which prohibit the repayment thereof after the occurrence of an Event of 
Default pursuant to Section 7.01(h) or (i) or the acceleration of the Obligations pursuant to Section 
7.01 after the occurrence of any other Event of Default; 

(e) (A) non-cash loans or advances to employees, partners, officers and 
directors of any Holding Company, the Borrowers or any Subsidiary in connection with such 
Person’s purchase of Equity Interests of a Holding Company or any Parent Entity and (B) 
promissory notes received from stockholders of any Holding Company or any of its Subsidiaries 
in connection with the exercise of stock options in respect of the Equity Interests of a Holding 
Company or any Parent Entity; 

(f) Investments received in connection with the bankruptcy or reorganization 
of, or settlement of delinquent accounts and disputes with, customers and suppliers, or upon the 
foreclosure with respect to any secured Investment or other transfer of title with respect to any 
secured Investment; 

(g) Investments of any Person existing at the time such Person becomes a 
Restricted Subsidiary or consolidates, amalgamates or merges with any Holding Company, the 
Borrowers or any Restricted Subsidiary (including in connection with an Investment permitted 
hereunder); provided that such Investment was not made in contemplation of such Person 
becoming a Restricted Subsidiary or such consolidation, amalgamation or merger; 

(h) Investments resulting from pledges or deposits described in clause (c) or (d) 
of the definition of the term “Permitted Encumbrance”; 

(i) Investments received in connection with the disposition of any asset in 
accordance with and to the extent permitted by Section 6.05 (other than Section 6.05(d)); 

(j) receivables or other trade payables owing to any Holding Company (other 
than Ultimate Parent) or any Restricted Subsidiary if created or acquired in the ordinary course of 
business and payable or dischargeable in accordance with customary trade terms, provided that 
such trade terms may include such concessionary trade terms as such Holding Company, the 
Borrowers or such Restricted Subsidiary deems reasonable under the circumstances; 

(k) Investments resulting from Liens permitted under Section 6.02; 

(l) Investments in deposit accounts and securities accounts opened in the 
ordinary course of business; 

(m) Investments in connection with Intercompany License Agreements; 

(n) other Investments (including those of the type otherwise described herein) 
made after the Closing Date in an aggregate amount at any time outstanding not to exceed 
$250,000; 

(o) Investments consisting of cash earnest money deposits in connection with 
an Investment permitted hereunder; 

1486



 

107 
 

(p) Investments solely to the extent such Investments reflect an increase in the 
value of Investments otherwise permitted under this Section 6.04; 

(q) the acquisition of additional Equity Interests of Restricted Subsidiaries from 
minority shareholders (it being understood that to the extent that any Restricted Subsidiary that is 
not a Loan Party is acquiring Equity Interests from minority shareholders then this clause (q) shall 
not in and of itself create, or increase the capacity under, any basket for Investments by Loan 
Parties in any Restricted Subsidiary that is not a Loan Party); 

(r) Investments consisting of endorsements for collection or deposit in the 
ordinary course of business; 

(s) Investments in Equity Interests in any Subsidiary resulting from any sale, 
transfer or other disposition by any Holding Company, the Borrowers or any Subsidiary permitted 
by Section 6.05, including as a result of any contribution from any parent or distribution to any 
Subsidiary of such Equity Interests; provided that any Investments by any Loan Party in a 
Restricted Subsidiary that is not a Loan Party shall be made as otherwise permitted by this Section 
6.04; 

(t) contributions to a “rabbi” trust for the benefit of employees or any other 
grantor trust subject to claims of creditors in the case of a bankruptcy of a Loan Party;  

(u) Investments consisting of or resulting from Indebtedness, Liens, 
fundamental changes, repayments, redemptions, repurchases, prepayments, retirements, 
cancellations and dispositions permitted under Section 6.01 (other than Section 6.01(b) and (c)), 
Section 6.02, Section 6.03 (other than Section 6.03(a)(iv) and (b)(vii)), Section 6.05 (other than 
Section 6.05(b)) and Section 6.06 (other than Section 6.06(a)(vi)), respectively; 

(v) Loans repurchased by a Holding Company, the Borrowers or a Restricted 
Subsidiary pursuant to and in accordance with Section 9.04, so long as such Loans are immediately 
cancelled; 

(w) cash or property distributed from any Restricted Subsidiary that is not a 
Loan Party (i) may be contributed to other Restricted Subsidiaries that are not Loan Parties, and 
(ii) may pass through the Borrowers, any Holding Company and/or any intermediate Restricted 
Subsidiaries, so long as part of a series of related transactions and such transaction steps are not 
unreasonably delayed and are otherwise permitted hereunder; 

(x) Guarantee obligations of any Holding Company, the Borrowers or any 
Restricted Subsidiary in respect of letters of support, guarantees or similar obligations issued, made 
or incurred for the benefit of any Restricted Subsidiary to the extent required by law or in 
connection with any statutory filing or the delivery of audit opinions performed in jurisdictions 
other than within the United States;  

(y) in connection with reorganizations and other activities related to tax 
planning and reorganization; provided that, in the good-faith judgment of the Borrowers and 
Administrative Agent, after giving effect to any such reorganizations and activities, there is no 
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material adverse impact on the value of the (A) Collateral granted to the Collateral Agent for the 
benefit of the Secured Parties or (B) Guarantees of the Obligations pursuant to the Guaranty; 

(z) asset purchases (including purchases of inventory, supplies and materials) 
in the ordinary course of business; 

(aa) performance Guarantees of any Holding Company, the Borrowers or any 
Restricted Subsidiary primarily guaranteeing performance of contractual obligations of the 
Borrowers or Restricted Subsidiaries to a third party and not primarily for the purposes of 
guaranteeing payment of Indebtedness; 

(bb) loans and advances to any Holding Company or any Parent Entity in lieu 
of, and not in excess of the amount of (after giving effect to any other such loans or advances or 
Restricted Payments in respect thereof), Restricted Payments to the extent permitted to be made in 
accordance with Section 6.06 (other than Section 6.06(a)(vi)); provided, that the making of any 
such loan or advance shall reduce capacity for Restricted Payments under the applicable basket in 
Section 6.06 so utilized by a corresponding amount; and 

(cc) Guarantees by any Holding Company, the Borrowers or any Restricted 
Subsidiary of leases (other than in relation to Capital Lease Obligations), contracts, or of other 
obligations that do not constitute Indebtedness, in each case entered into in the ordinary course of 
business. 

To the extent an Investment is permitted to be made by a Restricted Subsidiary 
directly in any Restricted Subsidiary or any other Person who is not a Loan Party (each such 
Person, a “Target Person”) under any provision of this Section 6.04, such Investment may be made 
by advance, contribution or distribution directly or indirectly to a Holding Company and further 
advanced or contributed by a Holding Company to a Loan Party or other Restricted Subsidiary for 
purposes of ultimately making the relevant Investment in the Target Person without constituting 
an Investment for purposes of Section 6.04 (it being understood that such Investment must satisfy 
the requirements of, and shall count toward any thresholds or baskets in, the applicable clause 
under Section 6.04 as if made by the applicable Restricted Subsidiary directly to the Target 
Person). 

Notwithstanding the foregoing, the Borrowers will not, nor will Ultimate Parent 
permit the Borrowers or any Restricted Subsidiary to, contribute or otherwise transfer (including 
by way of sale, investment, exclusive license or Restricted Payment) Intellectual Property that is 
material to the business of the Borrowers and the Restricted Subsidiaries (taken as a whole) to any 
Affiliate of the Borrowers that is not a Guarantor. 

 Asset Sales.   

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, sell, transfer, lease or otherwise dispose of any asset, including any Equity Interests owned by 
it nor will Ultimate Parent permit any Restricted Subsidiary to issue any additional Equity Interests 
in such Restricted Subsidiary, except: 
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(a) sales, transfers, leases and other Dispositions of (i) inventory or services or 
immaterial assets in the ordinary course of business, (ii) obsolete, non-core, worn-out, 
uneconomic, damaged or surplus property or property that is no longer economically practical or 
commercially desirable to maintain or used or useful in its business, whether now or hereafter 
owned or leased or acquired in connection with permitted Investments, in the ordinary course of 
business, (iii) cash, Cash Equivalents and other investment securities in the ordinary course of 
business, and (iv) accounts in the ordinary course of business for purposes of collection; 

(b) sales, transfers, leases and other Dispositions to any Loan Party (other than 
Ultimate Parent) or any Restricted Subsidiary (including by contribution, Disposition, dividend or 
otherwise); provided that (i) if the transferor of such property is a Loan Party (other than Ultimate 
Parent), then (x) the transferee thereof must be a Loan Party or (y) (1) to the extent constituting a 
Disposition to a Restricted Subsidiary that is not a Loan Party, such Disposition is for fair value 
and any promissory note or other non-cash consideration received in respect thereof is a permitted 
Investment in a Restricted Subsidiary that is not a Loan Party in accordance with Section 6.04 
(other than Section 6.04(d)) or (2) to the extent constituting an Investment, such Investment must 
be a permitted Investment in a Restricted Subsidiary that is not a Loan Party in accordance with 
Section 6.04 (other than Section 6.04(d)) and (ii) if the transferee is Ultimate Parent, then such 
Disposition must be a Restricted Payment made pursuant to Section 6.06; 

(c) sales, transfers and other Dispositions of accounts receivable (including 
write-offs, discounts and compromises) in connection with the compromise, settlement or 
collection thereof in the ordinary course of business or consistent with past practice; 

(d) sales, transfers, leases and other Dispositions of property to the extent that 
such property constitutes an Investment permitted by Section 6.04 (other than Section 6.04(s) and 
(u)) hereunder (in each case, other than Equity Interests in a Restricted Subsidiary, unless all 
Equity Interests in such Restricted Subsidiary are sold); 

(e) leases or licenses or subleases or sublicenses entered into in the ordinary 
course of business, to the extent that they do not materially interfere with the business of Ultimate 
Parent and the Restricted Subsidiaries taken as a whole; 

(f) conveyances, sales, transfers, licenses or sublicenses or other Dispositions 
of Software or other Intellectual Property in the ordinary course of business (i) that is, in the 
reasonable good faith judgment of the Borrower Representative, immaterial to the business of 
Ultimate Parent or any Restricted Subsidiary, or no longer economically practicable or 
commercially desirable to maintain or used or useful in the business of Ultimate Parent or the 
Restricted Subsidiaries or (ii) pursuant to a research or development agreement entered into in the 
ordinary course of business in which the counterparty to such agreement receives a license to 
Software or other Intellectual Property that results from such agreement, in each case, to the extent 
that such conveyance, sale, transfer, license, sublicense or other Disposition does not materially 
interfere with the businesses of Ultimate Parent or any Restricted Subsidiary taken as a whole; 

(g) Dispositions resulting from any casualty or insured damage to, or any taking 
under power of eminent domain or by condemnation or similar proceeding of, any property or 
asset of Ultimate Parent or any Restricted Subsidiary; 
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(h) the abandonment or lapse of Intellectual Property that, in the reasonable 
good faith judgment of the Borrower Representative, is no longer material to the business of 
Ultimate Parent or any Restricted Subsidiary, or otherwise no longer of material value, (whether 
such Intellectual Property is now or hereafter owned or licensed or acquired in connection with a 
permitted Investment), or the expiration of Intellectual Property in accordance with its statutory 
term (provided that such term is not renewable); 

(i) the Disposition of (x) any assets existing on the Closing Date that are set 
forth on Schedule 6.05 or (y) non-core assets acquired in connection with any permitted 
Investment; 

(j) sales, transfers and other Dispositions by any Holding Company or any 
Restricted Subsidiary of assets since the Closing Date so long as (A) such Disposition is for fair 
market value (as determined in good faith by the Borrower Representative or such Restricted 
Subsidiary), (B) at the time of execution of a binding agreement in respect of such sale, transfer or 
other Disposition, no Event of Default has occurred and is continuing or would result therefrom, 
(C) if the assets sold, transferred or otherwise Disposed of have a fair market value in excess of 
$250,000, at least 75% of the consideration (other than (1) the assumption by the transferee of 
Indebtedness or other liabilities contingent or otherwise of any Holding Company or any of the 
Restricted Subsidiaries and the valid release of any Holding Company or such Restricted 
Subsidiary, by all applicable creditors in writing, from all liability on such Indebtedness or other 
liability in connection with such Disposition, (2) securities, notes or other obligations received by 
any Holding Company or any of the Restricted Subsidiaries from the transferee that are converted 
by any Holding Company or any of the Restricted Subsidiaries into cash or Cash Equivalents 
within 180 days following the closing of such Disposition, (3) Indebtedness of any Restricted 
Subsidiary that is no longer a Restricted Subsidiary as a result of such Disposition, to the extent 
that each Holding Company and each other Restricted Subsidiary are released from any Guarantee 
of payment of such Indebtedness in connection with such Disposition, (4) consideration consisting 
of Indebtedness of a Holding Company or Restricted Subsidiary (other than Subordinated 
Indebtedness) received after the Closing Date from Persons who are not a Holding Company or 
any Restricted Subsidiary and (5) in connection with an asset swap, all of which shall be deemed 
“cash”) received is cash or Cash Equivalents and all of the consideration received is at least equal 
to the fair market value of the assets sold, transferred or otherwise Disposed of, and (D) the Net 
Proceeds thereof shall be subject to Section 2.11(c); 

(k) sales, transfers and other Dispositions permitted by Section 6.03 (other than 
Section 6.03(a)(iv) or (b)(vii)); 

(l) the incurrence of Liens permitted by Section 6.02; 

(m) sales or Dispositions of Equity Interests of any Subsidiary of Ultimate 
Parent (other than the Borrowers) in order to qualify members of the Governing Body of such 
Subsidiary if required by applicable law; 

(n) samples, including time-limited evaluation software, provided to customers 
or prospective customers; 

1490



 

111 
 

(o) de minimis amounts of equipment provided to employees; 

(p) Restricted Payments made pursuant to Section 6.06; 

(q) sales, transfers or other Dispositions of Investments in Joint Ventures or any 
Subsidiary that is not a wholly owned Restricted Subsidiary to the extent required by, or made 
pursuant to, customary buy/sell arrangements between, the parties set forth in Joint Venture 
arrangements and similar binding agreements;  

(r) (i) terminating or otherwise collapsing cost sharing agreements with and 
settlements of any crossing payments in connection therewith, (ii) converting any intercompany 
Indebtedness to Equity Interests, (iii) transferring any intercompany Indebtedness solely between 
Loan Parties or solely between non-Loan Parties, (iv) settling, discounting, writing off, forgiving 
or canceling any intercompany Indebtedness or other obligation owing by any Loan Party, (v) 
settling, discounting, writing off, forgiving or cancelling any Indebtedness owing by any present 
or former consultants, directors, officers or employees of any Holding Company the Borrowers or 
any Subsidiary or any of their successors or assigns, or (vi) surrendering or waiving contractual 
rights and settling or waiving contractual or litigation claims;  

(s) conveyances, sales, transfers, leases, licenses, sublicenses or other 
Dispositions pursuant to Intercompany License Agreements; 

(t) Dispositions required to be made to comply with the order of any 
Governmental Authority or applicable Requirements of Law; 

(u) issuances of directors’ qualifying shares or other similar Equity Interests, 
issuances of any Equity Interests to any Holding Company or any other Restricted Subsidiaries 
and issuances ratably to existing holders’ Equity Interests, in each case, to the extent required by 
applicable law;  

(v) Dispositions constituting any part of any transaction referred to in 
Section 6.04(y), and in each case and in respect of any assets subject to security interests created 
pursuant to a Swedish Collateral Document (excluding movable assets which are the subject of 
security in the form of a floating charge (other than any floating charge certificate (Sw. 
Företagsinteckningsbrev)) that are the subject of the Swedish Floating Charge Pledge Agreement), 
provided that such sale of assets and any release of such assets from such security interests under 
the applicable Swedish Collateral Document shall be subject to the terms and conditions set forth 
in the Swedish Collateral Documents; and 

(w) Sales, transfers, leases and other Dispositions pursuant to the SISP or to 
extent approved by an Order. 

Notwithstanding the foregoing, the Borrowers will not, nor will Ultimate Parent 
permit the Borrowers or any Restricted Subsidiary to, contribute or otherwise transfer (including 
by way of sale, investment, exclusive license or Restricted Payment) Intellectual Property that is 
material to the business of the Borrowers and the Restricted Subsidiaries (taken as a whole) to any 
Affiliate of the Borrowers that is not a Guarantor. 
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 Restricted Payments; Certain Payments of Indebtedness.   

(a) The Borrowers will not, nor will Ultimate Parent permit any Restricted 
Subsidiary to, declare or make any Restricted Payment, except: 

(i) (A) Restricted Subsidiaries of Ultimate Parent may declare and make 
Restricted Payments ratably with respect to their Equity Interests; provided that no 
Restricted Subsidiary may declare or make a Restricted Payment to Ultimate Parent except 
as permitted by another clause or sub-clause in this Section 6.06, (B) any Restricted 
Subsidiary may make a Restricted Payment to the Borrowers or any other Restricted 
Subsidiary of the Borrowers (so long as, in the case of this clause (B), if the Restricted 
Subsidiary making the Restricted Payment is not wholly owned (directly or indirectly) by 
a Borrower, such Restricted Payment is made ratably among the holders of its Equity 
Interests) and (C) the Borrowers may make a Restricted Payment to a Holding Company 
and any Holding Company may make a Restricted Payment to another Holding Company 
so long as such Restricted Payment is promptly thereafter contributed to a Borrower or 
another Loan Party that is not Ultimate Parent. 

(ii) Restricted Payments in connection with the acquisition of additional Equity 
Interests in any Holding Company (other than Ultimate Parent) or Restricted Subsidiary 
from minority shareholders; 

(iii) repurchases of Equity Interests deemed to occur upon the cashless exercise 
of stock options when such Equity Interests represents a portion of the exercise price 
thereof; 

(iv) Restricted Payments pursuant to Intercompany License Agreements; 

(v) Restricted Payments (i) in respect of working capital adjustments or 
purchase price adjustments pursuant to any permitted Investments (other than pursuant to 
Section 6.04(u)), (ii) to satisfy indemnity and other similar obligations under permitted 
Investments, and (iii) to dissenting stockholders in connection with, or as a result of, their 
exercise of appraisal rights and the settlement of any claims or actions (whether actual, 
contingent or potential) with respect thereto (including any accrued interest), in each case 
of this clause (vii), with respect to Investments permitted hereunder; 

(vi) Restricted Payments necessary to consummate transactions permitted 
pursuant to Section 6.03 and to make Investments permitted pursuant to Section 6.04 (other 
than pursuant to Section 6.04(u)); 

(vii) forgiveness or cancellation of any Indebtedness owed to any Holding 
Company or any Restricted Subsidiary (and not involving a cash advance made by any 
Holding Company or any Restricted Subsidiary) issued for repurchases of any Equity 
Interests of a Parent Entity, Ultimate Parent, a Holding Company or the Borrowers; 

(viii) Restricted Payments in an aggregate amount not to exceed $250,000 (less 
any amounts reallocated to Section 6.04(n)(B)), so long as no Default of Event of Default 
has occurred or is continuing or could result therefrom;  
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(ix) Restricted Payments at such times and in such amounts as shall be necessary 
to permit any Parent Entity, any Holding Company, and New Procera GP Company to 
discharge their respective general corporate and overhead or other expenses (including 
franchise and similar taxes required to maintain its corporate existence, customary salary, 
bonus and other benefits payable to officers and employees of any Holding Companies or 
any Parent Entity and directors fees and director and officer indemnification obligations) 
incurred in the ordinary course of business; 

(x) Restricted Payments made in connection with reorganizations and other 
activities related to tax planning and reorganization; provided that, in the good-faith 
judgment of the Borrowers and Administrative Agent, after giving effect to any such 
reorganizations and activities, there is no material adverse impact on the value of the 
(A) Collateral granted to the Collateral Agent for the benefit of the Secured Parties or 
(B) Guarantees of the Obligations pursuant to the Guaranty; 

(xi) the making of any Restricted Payment within sixty (60) days after the date 
of declaration thereof, if at the date of such declaration such Restricted Payment would 
have complied with another provision of this Section 6.06(a); provided that the making of 
such declaration will reduce capacity for Restricted Payments pursuant to such other 
provision when such declaration is made; 

(xii) for so long as a Borrower or any Restricted Subsidiary is a member of a 
consolidated, combined, or similar group for federal, state, or local income tax purposes of 
which a Holding Company or Sandvine (UK) is the parent, Restricted Payments to such 
Holding Company or Sandvine (UK), as applicable, to pay (or to make Restricted Payments 
to any such Holding Company or Sandvine (UK), as applicable, to pay) tax liabilities (to 
the extent such tax liabilities are attributable to such Borrower or Restricted Subsidiary);  

(xiii) Restricted Payments by the Borrowers or any other Restricted Subsidiary of 
a Holding Company (other than to Ultimate Parent) to a Holding Company so that such 
Holding Company can make Restricted Payments otherwise permitted by another 
provision of this Section 6.06(a); and 

(b) The Borrowers will not, nor will Ultimate Parent permit any Restricted 
Subsidiary to, make any voluntary or optional payment or other distribution (whether in cash, 
securities or other property), of or in respect of principal or interest (including by way of the 
optional or voluntary purchase, redemption, retirement, acquisition, cancellation or termination, in 
each case prior to the final scheduled maturity thereof) of any Junior Indebtedness, except for 
payments made pursuant to the Financing Orders or, to the extent not in violation of the Financing 
Orders, any other order of the Bankruptcy Courts then in effect that is reasonably satisfactory to 
the Required Lenders. 

Notwithstanding the foregoing, the Borrowers will not, nor will Ultimate Parent 
permit the Borrowers or any Restricted Subsidiary to, contribute or otherwise transfer (including 
by way of sale, investment, exclusive license or Restricted Payment) Intellectual Property that is 
material to the business of the Borrowers and the Restricted Subsidiaries (taken as a whole) to any 
Affiliate of the Borrowers that is not a Guarantor. 
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 Transactions with Affiliates. 

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, sell, lease or otherwise transfer any property or assets to, or purchase, lease or otherwise acquire 
any property or assets from, or otherwise engage in any other transactions with, any of its 
Affiliates, with a fair market value in excess of $250,000 except:  

(a) transactions at prices and on terms and conditions (taken as a whole) not 
materially less favorable to such Borrower, such Holding Company or such Restricted Subsidiary 
than could reasonably be expected to be obtained on an arm’s-length basis from unrelated third 
parties (as determined in good faith by the Borrower Representative);  

(b) transactions between or among the Loan Parties (or any entity that becomes a 
Loan Party as a result of such transaction) not involving any other Affiliate;  

(c) payroll, travel and similar advances to cover matters permitted under Section 
6.04;  

(d) the payment of reasonable fees and reimbursement of out-of-pocket expenses 
to directors of the Borrowers, the Holding Companies, any Parent Entity or any Restricted 
Subsidiary;  

(e) compensation (including bonuses) and employee benefit arrangements paid to, 
indemnities provided for the benefit of, and employment and severance arrangements entered into 
with, directors, officers, managers, consultants or employees of the Holding Companies, the 
Borrowers or the Subsidiaries in the ordinary course of business, including any transaction 
permitted hereunder;  

(f) any issuances of securities or other payments, awards or grants in cash, securities 
or otherwise pursuant to, or the funding of, employment agreements, stock options and stock 
ownership plans;  

(g) any Restricted Payment or payment of Indebtedness not prohibited by Section 
6.06;  

(h) any transaction among the Holding Companies, the Borrowers and the 
Restricted Subsidiaries for the sharing of liabilities for taxes so long as the payments made 
pursuant to such transaction are made by and among the common members of an “affiliated group” 
(as defined in the Code);  

(i) transactions between and among any Holding Company, any Parent Entity, the 
Borrowers and the Guarantors which are in the ordinary course of business with respect to the 
Equity Interests in any Holding Company or any Parent Entity, such as shareholder agreements, 
registration agreements and including providing expense reimbursement and indemnities in 
respect thereof;  

(j) any Intercompany License Agreements; 
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(k) transactions set forth on Schedule 6.07, as those agreements and instruments 
may be amended, modified, supplemented, extended, renewed or refinanced from time to time in 
accordance with the other terms of this covenant or to the extent not more disadvantageous to the 
Secured Parties in any material respect (taken as a whole);  

(l) payments to or from, and transactions with, Joint Ventures (to the extent any 
such Joint Venture is only an Affiliate as a result of Investments by the Borrowers and the 
Restricted Subsidiaries in such Joint Venture) in the ordinary course of business;  

(m) loans and other transactions by and among the Holding Companies and the 
Restricted Subsidiaries;  

(n) transactions by the Holding Companies, and the Restricted Subsidiaries with 
customers, clients, Joint Venture partners, suppliers or purchasers or sellers of goods or services, 
in each case in the ordinary course of business and otherwise in compliance with the terms of this 
Agreement that are fair to the Holding Companies and the Restricted Subsidiaries, as determined 
in good faith by the board of directors or the senior management of the relevant Person, or are on 
terms at least as favorable as might reasonably have been obtained at such time from an unaffiliated 
party;  

(o) transactions in which any Holding Company or any Restricted Subsidiary, as 
the case may be, delivers to the Administrative Agent a letter from an independent financial advisor 
stating that such transaction is fair to such Holding Company or such Restricted Subsidiary from 
a financial point of view or meets the requirements of clause (a) of this Section 6.07; and 

(p) transactions referred to in Section 6.04(y). 

 Restrictive Agreements.  

The Borrowers will not, nor will Ultimate Parent permit any Restricted Subsidiary 
to, enter into any agreement, instrument, deed or lease that prohibits, restricts or imposes any 
condition upon: (a) the ability of any Loan Party to create, incur or permit to exist any Lien in 
favor of the Secured Parties upon any of its Collateral or (b) the ability of any Restricted Subsidiary 
to make Restricted Payments or to make or repay loans or advances to any Holding Company or 
any other Restricted Subsidiary, provided that the foregoing shall not apply to:  

 (i) restrictions and conditions imposed by (A) law, (B) any Loan Document, 
the Prepetition Junior Term Loan Agreement, or any agreements evidencing secured Indebtedness 
permitted by this Agreement or (C) other agreements evidencing Indebtedness permitted by 
Section 6.01, provided that in each case under this clause (i) such restrictions or conditions (x) 
apply solely to a Restricted Subsidiary that is not a Loan Party, (y) are no more restrictive than the 
restrictions or conditions set forth in the Loan Documents, or (z) do not materially impair a 
Borrower’s ability to pay its obligations under the Loan Documents as and when due (as 
determined in good faith by the Borrower Representative);  

 (ii) restrictions and conditions existing on the Closing Date (to the extent 
not incurred in contemplation thereof) or in any extension, renewal, amendment, modification or 
replacement thereof, except to the extent any such amendment, modification or replacement 
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materially expands the scope of any such restriction or condition (as determined in good faith by 
the Borrower Representative);  

 (iii) restrictions and conditions contained in agreements relating to the sale 
of Equity Interests of a Subsidiary or a Joint Venture or of any assets of the Holding Companies, 
a Subsidiary or a Joint Venture, in each case pending such sale, provided that such restrictions and 
conditions apply only to the Subsidiary or assets that is or are to be sold and such sale is permitted 
hereunder or is conditioned on obtaining consent of the Lenders pursuant to the terms hereof;  

 (iv) customary provisions in leases, licenses and other contracts restricting 
the assignment, subletting or transfer thereof or other assets subject thereto;  

 (v)(A) any restrictions with respect to a Subsidiary imposed pursuant to an 
agreement that has been entered into in connection with the sale, transfer or other disposition of 
all or substantially all of the Equity Interests or assets of such Subsidiary or (B) restrictions on 
transfers of assets subject to Liens permitted by Section 6.02 (but, with respect to any such Lien, 
only to the extent that such transfer restrictions apply solely to the assets that are the subject of 
such Lien);  

 (vi) restrictions or conditions set forth in any agreement in effect at any time 
any Person becomes a Restricted Subsidiary; provided that such agreement was not entered into 
in contemplation of such Person becoming a Restricted Subsidiary and the restriction or condition 
set forth in such agreement does not apply to any other Restricted Subsidiary;  

 (vii) customary provisions in shareholders agreements, joint venture 
agreements, organizational or constitutive documents or similar binding agreements relating to any 
Joint Venture or non-wholly-owned Restricted Subsidiary and other similar agreements applicable 
to Joint Ventures and non-wholly-owned Restricted Subsidiaries and applicable solely to such 
Joint Venture or non-wholly-owned Restricted Subsidiary and the Equity Interests issued thereby;  

 (viii) any restrictions on cash or other deposits imposed by agreements 
entered into in the ordinary course of business;  

 (ix) any restrictions regarding licensing or sublicensing by Ultimate Parent 
and the Restricted Subsidiaries of Intellectual Property in the ordinary course of business to the 
extent not materially interfering with the business of Ultimate Parent or the Restricted Subsidiaries 
taken as a whole;  

 (x) any restrictions that arise in connection with cash or other deposits 
permitted under Section 6.02 and Section 6.04;  

 (xi) any restrictions on cash or other deposits or net worth imposed by 
customers under contracts entered into in the ordinary course of business; and 

   (xii) any restrictions imposed by the Financing Orders. 
 

 Amendment of Material Documents. 
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The Borrowers will not, nor will Ultimate Parent permit any Loan Party to, (a) 
amend or otherwise modify (i) any of its Organizational Documents in a manner materially adverse 
to the Lenders, (ii) any Indebtedness that is or is required to be subject to a Second Lien 
Intercreditor Agreement as “Second Lien Obligations” if such amendment or modification violates 
the Second Lien Intercreditor Agreement and (iii) Subordinated Indebtedness (other than 
Indebtedness covered by clause (ii) of this Section 6.09) if the effect of such amendment or 
modification is materially adverse to the Lenders; provided that such modification will not be 
deemed to be materially adverse if such Subordinated Indebtedness could be otherwise incurred 
under this Agreement with such terms as so modified at the time of such modification or (b) take 
any action that could reasonably be expected to adversely affect the subordination of the Liens 
securing the obligations under the Prepetition Junior Term Loan Agreement to the Liens securing 
the Term Loans. 

 Change in Nature of Business.  The Borrowers will not, nor will 
Ultimate Parent permit any Restricted Subsidiary to, engage in any material line of business 
substantially different from those lines of business conducted by the Borrowers and the Restricted 
Subsidiaries on the Closing Date or any business reasonably related, complementary, corollary, 
synergistic or ancillary thereto (including related, complementary, synergistic or ancillary 
technologies) or reasonable extensions thereof. 

 Changes in Fiscal Year.  Ultimate Parent will not permit its fiscal year 
for financial reporting purposes to end on a day other than the last day of December; provided, that 
Ultimate Parent may, upon written notice to the Administrative Agent, change such fiscal year 
(and the fiscal year of the Restricted Subsidiaries) to any other fiscal year reasonably acceptable 
to the Administrative Agent and the Required Lenders, in which case, the Borrowers and the 
Administrative Agent will, and are hereby authorized by the Lenders to, make any adjustments to 
this Agreement and to the covenants contained herein that are that are reasonably necessary in 
order to reflect such change. 

 Holding Companies.  Each Holding Company will not: 

(a) incur any liabilities, other than:  

(i) liabilities arising under the Loan Documents or any Investment permitted 
hereunder to which it is a party,  

(ii) (A) any Indebtedness that is expressly permitted to be incurred by such 
entity, (B) Indebtedness under the Loan Documents, and (C) Guarantees of 
Indebtedness or other obligations of the Borrowers and/or any Restricted Subsidiary 
that are otherwise permitted hereunder,  

(iii) participating in tax, accounting and other administrative activities as a 
member of the consolidated group of companies including the Loan Parties, and 

(iv) executing, delivering and the performance of rights and obligations under 
any employment agreements and any documents related thereto;  

(b) own any assets, other than:  
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(i) the Equity Interests of the Subsidiaries, or  

(ii)  immaterial assets; 

(c) engage in any operations or business, other than:  

(i) the ownership of its Subsidiaries and activities incidental thereto, 

(ii) as expressly permitted by this Agreement,  

(iii) in connection with its rights and obligations under the Loan Documents, 
the Prepetition Junior Term Loan Agreement or any other definitive documents for 
Indebtedness permitted hereunder,  

(iv)  maintaining its corporate existence,  

(v) making any Restricted Payments in accordance with Section 6.06,  

(vi)  the buyback and sales of Equity Interests in accordance with this 
Agreement,  

(vii) making capital contributions to their respective Subsidiaries,  

(viii) asset sales or other dispositions permitted to be made by such entity 
by Section 6.05,  

(ix)  [reserved], or  

(x)  activities incidental to clauses (i) through (ix) above and the 
maintenance of its existence; 

(d) create or suffer to exist any Lien on any property or asset now owned or 
hereafter acquired by it other than Liens permitted pursuant to Section 6.02; or 

(e) consolidate or amalgamate with, or merge with or into, or convey, sell or 
otherwise transfer all or substantially all of its assets to, any Person, other than as expressly 
permitted in Section 6.03. 

 A&R CCAA Order; Administrative Priority; Lien Priority; Payment 
of Claims.  The Borrowers will not, nor will Ultimate Parent permit any Loan Party to: 

(a) At any time, seek or consent to any reversal, modification, amendment, stay, 
vacation or termination of (i) any orders entered by the Bankruptcy Courts in the CCAA 
Proceedings or the Chapter 15 Proceedings, if such reversal, modification, amendment, stay or 
vacation could have an adverse effect on the rights of the Secured Parties under this Agreement, 
(ii) the Initial CCAA Order or (iii) the A&R CCAA Order.  

(b) At any time, seek or consent to a priority for claim against the Borrower or 
any other Debtor Loan Party (now existing or hereafter arising) of any kind or nature whatsoever 
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equal or senior to the priority of the Secured Parties in respect of the Obligations, except for the 
Superpriority Charges as provided in Section 2.21 or in the Financing Orders.  

(c) At any time, seek or consent to a priority of any Liens against the Borrower 
or any other Debtor Loan Party that is equal or senior to the priority of the Liens granted to the 
Secured Parties, except as provided in Section 2.21 or the Financing Orders or that constitutes 
Permitted Liens that are valid, binding, enforceable, perfected and unavoidable Liens in favor of 
third parties that were in existence immediately prior to the Filing Date and that are not adversely 
impaired, affected or modified by the Initial CCAA Order (or the A&R CCAA Order, when 
applicable) and/or that have priority after the Filing Date by operation of Law or as expressly 
provided for in Section 6.02. 

(d) Make any payment, including, without limitation, any payment of principal, 
interest or fees, in respect of any obligation of the Borrowers arising or relating to the period prior 
to Filing Date, other than in accordance with an Order entered into by the CCAA Court, including 
any Financing Order. 

(e) Issue any Equity Interests nor create any new class of Equity Interests or 
amend any terms of its existing Equity Interests, other than in connection with a restructuring 
transaction approved pursuant to an Order entered into by the CCAA Court, including any 
Financing Orders;  

(f) Except as authorized by an Order entered into by the CCAA Court, 
including any Financing Order, increase compensation or severance entitlements or other benefits 
payable to directors, senior officers or senior management, or pay any bonuses whatsoever.  

 Disbursements. Except as authorized by an Order issued by the CCAA 
Court, including the Initial CCAA Order, the A&R CCAA Order, or any Financing Order, at all 
times after the Closing Date, the Loan Parties shall not make any disbursements that are not made 
in accordance with the Budget, subject to Permitted Variances.  
 

ARTICLE VII 
Events of Default 

 Events of Default.  If any of the following events (any such event, an 
“Event of Default”) shall occur:  

(a) the Borrowers or any other Loan Party shall fail to pay any principal of any 
Loan when and as the same shall become due and payable; 

(b) the Borrowers or any other Loan Party shall fail to pay (x) any interest on 
any Loan, when and as the same shall become due and payable, and such failure shall continue 
unremedied for a period of five (5) Business Days or (y) any fee payable hereunder or any other 
amount due under this Agreement or any other Loan Document, when and as the same shall 
become due and payable, and such failure shall continue unremedied for a period of five (5) 
Business Days; 
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(c) any representation, warranty or certification made or deemed made by any 
Loan Party herein or in any other Loan Document or that is contained in any certificate or other 
document furnished by it at any time under or in connection with this Agreement or any such other 
Loan Document shall be false or incorrect in any material respect (or if qualified by materiality, in 
any respect) as of the date made or deemed made or furnished; 

(d) the Borrowers shall default in the performance of or compliance with 
Section 5.02(a) (provided that the delivery of a notice of the relevant Default or Event of Default 
at any time thereafter will cure an Event of Default arising from the failure of the Borrowers to 
timely deliver such notice of Default or Event of Default under Section 5.02(a)), Section 5.03 
(solely with respect to the existence of a Borrower in its jurisdiction of incorporation) or ARTICLE 
VI); 

(e) (i) The Borrowers shall default in the performance of or compliance with 
Section 5.01 and such default shall continue unremedied and unwaived for a period of thirty (30) 
days, or (ii) any Loan Party shall default in the performance of or compliance with any term 
contained in any Loan Document (other than those specified in paragraph (a), (b) or (d) of this 
Section 7.01), and such default shall continue unremedied and unwaived for a period of thirty (30) 
days after receipt by the Borrower Representative of written notice thereof from the Administrative 
Agent or the Required Lenders; 

(f) so long as not subject to the automatic stay as a result of the CCAA 
Proceedings, any Holding Company, any Borrower or any Restricted Subsidiary shall fail to make 
any payment (whether of principal or interest and regardless of amount) in respect of any Material 
Indebtedness (except for the interest payment to be made on or around December 31, 2024, under 
the Prepetition Junior Term Loan Agreement), when and as the same shall become due and payable 
after giving effect to any applicable grace periods provided in the applicable instrument or 
agreement under which such Material Indebtedness was created; provided that an Event of Default 
pursuant to this paragraph (f) shall be deemed to cease to exist and no longer be outstanding to the 
extent any such failure that has been (x) remedied by the applicable Holding Company, applicable 
Borrower or applicable Restricted Subsidiary within the applicable grace period or (y) waived 
(including in the form of amendment) by the requisite holders of the applicable item of Material 
Indebtedness, in either case, prior to the acceleration of all the Loans pursuant to this Section 7.01; 

(g) solely with respect to an event or condition occurs after the Closing Date 
(except for any event or condition as result of the filing of the CCAA Proceedings and the Chapter 
15 Proceedings), (i) any breach or default (after all applicable grace periods having expired and all 
required notices having been given) by any Holding Company, any Borrower or any Restricted 
Subsidiary of any Material Indebtedness if the effect of such breach or default is to cause such 
Material Indebtedness to become due prior to its scheduled maturity or that enables or permits 
(with all applicable grace periods having expired and all required notices having been given) the 
holder or holders of such Material Indebtedness or any trustee or agent on its or their behalf to 
cause such Material Indebtedness to become due, or to require the prepayment, repurchase, 
redemption or defeasance thereof, prior to its scheduled maturity; provided that (1) this paragraph 
(g) shall not apply to (A) secured Indebtedness that becomes due as a result of the sale, transfer or 
other disposition (including as a result of a casualty or condemnation event) of the property or 
assets securing such Indebtedness (to the extent such sale, transfer or other disposition is not 

1500



 

121 
 

prohibited under this Agreement) or (B) Indebtedness which is convertible into Equity Interests 
that converts to Equity Interests in accordance with its terms or (2) an Event of Default pursuant 
to this paragraph (g) shall be deemed to cease to exist and no longer be outstanding to the extent 
such breach or default (x) is remedied by the applicable Holding Company, the applicable 
Borrower or the applicable Restricted Subsidiary within the applicable grace period or (y) waived 
(including in the form of amendment) by the requisite holders of the applicable item of Material 
Indebtedness, in either case, prior to the acceleration of all the Loans pursuant to this Section 7.01 
or (ii) if an involuntary “early termination event” or other similar event (which event shall extend 
beyond any applicable cure periods or grace periods) shall have occurred in respect of obligations 
owing under any Swap Agreement of any Holding Company, any Borrower or any Restricted 
Subsidiary, and the amount of such obligations, either individually or in the aggregate for all such 
Swap Agreements at such time, is in excess of $40,000,000; provided that, in respect of obligations 
owing under any such Swap Agreement to the applicable counterparty at such time, the amount 
for purposes of this Section 7.01(g)(ii) shall be the amount payable on a net basis by such Holding 
Company, such Borrower or such Restricted Subsidiary to such counterparty (after giving effect 
to all netting arrangements) if such Swap Agreement were terminated at such time; provided that 
an Event of Default pursuant to this paragraph (g)(ii) shall be deemed to cease to exist and no 
longer be outstanding to the extent any such event that has been (x) remedied by the applicable 
Holding Company, the applicable Borrower or the applicable Restricted Subsidiary within the 
applicable grace period or (y) waived (including in the form of amendment) by the applicable 
counterparty, in either case, prior to the acceleration of all the Loans pursuant to this Section 7.01; 
provided, further that this paragraph (g) shall not apply to (A) any Loan Parties’ failure to make 
regularly scheduled interest payments under the Prepetition Junior Term Loan Agreement or (B) 
any default or event of default that results directly from the filing of any CCAA Proceeding or 
Chapter 15 Proceeding); 

(h) Other than in connection with the CCAA Proceedings and the Chapter 15 
Proceeding, (i) an involuntary proceeding shall be commenced or an involuntary petition shall be 
filed seeking liquidation, provisional liquidation, reorganization (by way of voluntary 
arrangement, scheme of arrangement or otherwise), winding up, suspension of payments, a 
moratorium of any indebtedness, dissolution, administration or other relief in respect of any 
Holding Company, any Borrower or any other Restricted Subsidiary (other than an Immaterial 
Subsidiary (excluding the Holding Companies)), or of all or a substantial part of its assets, under 
any Federal, state or foreign bankruptcy, insolvency, receivership, examinership or similar law 
now or hereafter in effect or (ii) the involuntary appointment of a receiver, interim receiver, 
receiver-manager, trustee, custodian, sequestrator, conservator, examiner, liquidator, provisional 
liquidator, administrative receiver, administrator, compulsory manager or similar official for any 
Holding Company, any Borrower or any other Restricted Subsidiary (other than an Immaterial 
Subsidiary (excluding the Holding Companies)) or for a substantial part of its assets, and, in any 
such case, such proceeding shall continue undismissed and unstayed for 60 consecutive days 
without having been dismissed, bonded or discharged or an order of relief is entered in any such 
proceeding; 

(i) [Reserved]; 

(j) so long as not subject to the automatic stay as a result of the CCAA 
Proceedings, any final, non-appealable judgment(s) for the payment of money in an aggregate 
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amount in excess of $40,000,000 (to the extent not covered by insurance or indemnities as to which 
the applicable insurance company or third party has not denied coverage) shall be rendered against 
any Holding Company, any Borrower or any Restricted Subsidiary (other than an Immaterial 
Subsidiary (excluding the Holding Companies)) or any combination thereof and the same shall 
remain undischarged, unvacated, unbounded and unstayed for a period of 60 consecutive days; 

(k) an ERISA Event or Canadian Pension Termination Event shall have 
occurred that would reasonably be expected to result in a Material Adverse Effect; 

(l) any Lien purported to be created under any Security Document shall cease 
to be, or shall be asserted by any Loan Party not to be (other than in an informational notice to the 
Administrative Agent), a valid and perfected (if and to the extent required to be perfected under 
the applicable Security Document) Lien on any Collateral with a fair value in excess of 
$40,000,000 at any time, with the priority required by the applicable Security Document (subject 
to Liens permitted under Section 6.02), except (i) as a result of the release of a Loan Party or the 
sale, transfer or other disposition of the applicable Collateral other than to a Loan Party in a 
transaction permitted under the Loan Documents or the occurrence of the Termination Date or (ii) 
as a result of any action of the Administrative Agent, Collateral Agent or any Lender or the failure 
of the Administrative Agent, Collateral Agent, or any Lender to take any action that is within its 
control; 

(m) at any time after the execution and delivery thereof, any material portion of 
the Guarantee of the Obligations under any Guaranty shall for any reason other than the occurrence 
of the Termination Date or as expressly permitted hereunder or thereunder (including or as a result 
of a transaction permitted hereunder) cease to be in full force and effect, or any Loan Party shall 
contest the validity or enforceability in writing or repudiate, rescind or deny in writing that it has 
any further liability or obligation under any Loan Document other than as a result of the occurrence 
of the Termination Date, the sale or transfer of such Loan Party or as a result of a transaction 
permitted hereunder or thereunder;  

(n) the subordination provisions of any agreement or instrument governing any 
Subordinated Indebtedness shall for any reason other than the occurrence of the Termination Date 
cease to be in full force and effect, in any material respect, or any Loan Party shall contest the 
validity or enforceability in writing or repudiate, rescind or deny in writing that it has any further 
liability or obligation thereunder other than as a result of the occurrence of the Termination Date, 
or the Obligations, for any reason shall not in any material respect have the priority contemplated 
by this Agreement, any Second Lien Intercreditor Agreement or such subordination provisions; 

(o) (i) any breach by any Loan Party of its obligations under the Restructuring 
Support Agreement, after giving effect to any applicable cure periods, waivers, or other 
accommodations provided by the Required Consenting Stakeholders (as defined in the 
Restructuring Support Agreement) that would allow the Required Consenting Stakeholders to 
terminate the Restructuring Support Agreement pursuant to its terms or (ii) the Restructuring 
Support Agreement is terminated for any reason;  

(p) a Budget Event shall have occurred and such Budget Event shall continue 
unremedied and unwaived for a period of thirty (30) days; 
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(q) issuance of any CCAA Court Order (i) dismissing the CCAA Proceedings 
or lifting the stay of proceedings therein to permit the enforcement of any security against any 
Debtor or their Collateral, the appointment of a receiver, interim receiver or similar official, an 
assignment in bankruptcy, or the making of a bankruptcy order or receiving order against or in 
respect of any Loan Party, in each case which order is not stayed pending appeal thereof, (ii) 
granting any other Lien in respect of any Debtor’s Collateral that is in priority to or pari passu 
with the DIP Charge other than the Superpriority Charges, (iii) modifying this Agreement or any 
other Loan Document without the prior written consent of the Required Delayed Draw DIP Term 
Lenders in their sole discretion, or (iv) staying, reversing, vacating or otherwise modifying any 
CCAA Court Order in respect of the DIP Charge without the prior written consent of the Required 
Delayed Draw DIP Term Lenders in their sole discretion; or 

(r) unless consented to in writing by the Required Delayed Draw DIP Term 
Lenders, the expiry without further extension of the stay of proceedings granted by the CCAA 
Court in the CCAA Proceedings;  

then, and in every such event and at any time thereafter during the continuance of such event, 
subject to the terms of the Financing Orders, the Administrative Agent with the consent of the 
Required Delayed Draw DIP Term Lenders may, and at the request of the Required Delayed Draw 
DIP Term Lenders shall, by notice to the Borrower Representative, take any or all of the following 
actions, at the same or different times:  (i) terminate the Commitments, and thereupon the 
Commitments; and (ii) declare the Loans then outstanding to be due and payable in whole (or in 
part, in which case any principal not so declared to be due and payable may thereafter, during the 
continuance of such event, be declared to be due and payable), and thereupon the principal of the 
Loans so declared to be due and payable, together with accrued interest thereon and all fees, 
premiums and other obligations of a Borrower accrued hereunder, shall become due and payable 
immediately, without presentment, demand, protest or other notice of any kind, all of which are 
hereby waived by the Borrowers. 

 [Reserved]. 

 Application of Proceeds.   

(a) Subject to the terms of the Second Lien Intercreditor Agreement, the 
Financing Orders, or any other order of the CCAA Court or the Chapter 15 Court, upon the 
occurrence and during the continuation of an Event of Default, if requested by Required Lenders, 
or upon acceleration of all the Obligations pursuant to Section 7.01, all proceeds received by the 
Administrative Agent or the Collateral Agent in respect of any sale of, collection from, or other 
realization upon all or any part of the Collateral under any Loan Document (collectively, 
“Application Proceeds”) shall be applied by the Administrative Agent as follows: 

(i) First, to payment of that portion of the Obligations constituting fees, 
indemnities, expenses and other amounts (other than principal and interest) payable to each 
Agent in its capacity as such; 

(ii) Second, to payment of that portion of the Obligations constituting fees, 
premiums, indemnities and other amounts (other than principal and interest) payable to the 
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Lenders, ratably among them in proportion to the amounts described in this clause (ii) 
payable to them; 

(iii) Third, to payment of that portion of the Obligations constituting accrued 
and unpaid interest (including, but not limited to, post-petition interest), ratably among the 
Lenders in proportion to the respective amounts described in this clause (iii) payable to 
them; 

(iv) Fourth, to the payment of all other Obligations of the Loan Parties that are 
due and payable to the Administrative Agent and the other Secured Parties on such date, 
ratably based upon the respective aggregate amounts of all such Obligations owing to the 
Administrative Agent and the other Secured Parties on such date; and 

(v) Last, the balance, if any, after all of the Obligations have been paid in full, 
to the Borrowers or as otherwise required by law. 

Whether or not a proceeding under any Debtor Relief Laws has commenced, any Application 
Proceeds received by any Secured Party in violation of (or otherwise not in accordance with) this 
Agreement shall be segregated and held in trust and promptly paid over to the Administrative 
Agent, for the benefit of the other Secured Parties, in the same form as received, with any necessary 
endorsements (which endorsements will be without recourse and without representation or 
warranty). The Administrative Agent is authorized to make such endorsements as agent for the 
Secured Parties. This authorization is coupled with an interest and is irrevocable until the 
Termination Date.   

ARTICLE VIII 
The Administrative Agent and Collateral Agent 

 Appointment of Agents.  Each of the Lenders hereby irrevocably 
appoints (i) Acquiom and Seaport to act on its behalf as Co-Administrative Agents and (ii) 
Acquiom to act on its behalf as the Collateral Agent hereunder and under the Loan Documents, 
and authorizes the Administrative Agent and the Collateral Agent to take such actions on its behalf 
and to exercise such powers as are delegated to the Administrative Agent and Collateral Agent by 
the terms of the Loan Documents, together with such actions and powers as are reasonably 
incidental thereto. Unless otherwise specifically set forth herein, the Collateral Agent shall have 
all the rights and benefits of the Administrative Agent set forth in this Article.  

The Collateral Agent shall act as the “collateral agent” under the Loan Documents, 
and each of the Lenders hereby irrevocably appoints and authorizes the Collateral 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 pursuant to the Security Documents to secure any of 
the Obligations, together with such powers and discretion as are reasonably incidental thereto.  In 
this connection, the Collateral Agent, as “collateral agent” and any co-agents, sub-agents and 
attorneys-in-fact appointed by the Administrative Agent pursuant to Section 8.05 for purposes of 
holding or enforcing any Lien on the Collateral (or any portion thereof) granted under the Security 
Documents, or for exercising any rights and remedies thereunder at the direction of the 
Administrative Agent, shall be entitled to the benefits of all provisions of this ARTICLE VIII and 
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Section 9.03 (as though such co-agents, subagents and attorneys-in-fact were the “collateral agent” 
under the Loan Documents) as if set forth in full herein with respect thereto.  The Lenders 
acknowledge and agree that Collateral Agent may also act as the collateral agent for lenders under 
other Indebtedness of the Loan Parties permitted hereunder. 

Without limiting the generality of the foregoing, the Agents are hereby expressly 
authorized to execute any and all documents (including releases) with respect to the Collateral and 
any rights of the Secured Parties with respect thereto as contemplated by and in accordance with 
the provisions of this Agreement and the other Loan Documents. 

The Collateral Agent declares that it shall hold all Liens on Collateral governed by 
English law on trust for each of the Lenders on the terms contained in this Agreement. 

  
The rights, powers, authorities and discretions given to the Collateral Agent under 

or in connection with the Loan Documents shall be supplemental to the Trustee Act 1925 (United 
Kingdom) and the Trustee Act 2000 (United Kingdom) and in addition to any which may be vested 
in the Collateral Agent by law or regulation or otherwise. 

  
Section 1 of the Trustee Act 2000 (United Kingdom) shall not apply to the duties 

of the Collateral Agent in relation to the trusts constituted by this Agreement.  Where there are any 
inconsistencies between the Trustee Act 1925 (United Kingdom) or the Trustee Act 2000 (United 
Kingdom) and the provisions of this Agreement, the provisions of this Agreement shall, to the 
extent permitted by law and regulation, prevail and, in the case of any inconsistency with the 
Trustee Act 2000 (United Kingdom), the provisions of this Agreement shall constitute a restriction 
or exclusion for the purposes of that Act. 
 

 Rights of Lender.  Each bank serving as the Administrative Agent or 
Collateral Agent hereunder shall have the same rights and powers in its capacity as a Lender as 
any other Lender and may exercise the same as though it were not the Administrative Agent or 
Collateral Agent, and with respect to any of its Loans or Commitments hereunder, the term 
“Lender” or “Lenders” shall, unless otherwise expressly indicated or unless the context otherwise 
requires, include the Person serving as the Administrative Agent and Collateral Agent hereunder 
in its individual capacity.  Such Person and its Affiliates may accept deposits from, lend money 
to, act as the financial advisor or in any other advisory capacity for and generally engage in any 
kind of business with any Holding Company or any Subsidiary or other Affiliate thereof as if such 
Person were not the Administrative Agent or Collateral Agent hereunder and without any duty to 
account therefor to the Lenders.  Should any Lender (other than the Collateral Agent) obtain 
possession or control of any assets in which, in accordance with the UCC, PPSA or any other 
applicable law a security interest can be perfected by possession or control, such Lender shall 
notify the Collateral Agent thereof, and, promptly following the Collateral Agent’s request 
therefor, shall deliver such Collateral to the Collateral Agent or otherwise deal with such Collateral 
in accordance with the Collateral Agent’s instructions.    

 Exculpatory Provisions.  The Administrative Agent and the Collateral 
Agent shall not have any duties or obligations except those expressly set forth herein and in the 
other Loan Documents.  In performing its functions and duties hereunder, each Agent shall act 
solely as an agent of the Lenders and does not assume and shall not be deemed to have assumed 
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any obligation towards or relationship of agency or trust with or for any Loan Party or any of their 
Subsidiaries. Without limiting the generality of the foregoing the Administrative Agent and the 
Collateral Agent, (a) shall not be subject to any fiduciary or other implied duties, regardless of 
whether a Default has occurred and is continuing, (b) shall not have any duty to take any 
discretionary action or exercise any discretionary powers, including with respect to enforcement 
or collection, except discretionary rights and powers expressly contemplated hereby or by the other 
Loan Documents that the Administrative Agent or the Collateral Agent is expressly required to 
exercise and is directed in writing by the Required Lenders (or such other number or percentage 
of the Lenders as shall be expressly provided for herein or in the other Loan Documents) to do so; 
provided that the Agent shall not be required to take, or omit to take, any action that, in its opinion 
or the opinion of its counsel, (i) may or does expose such Agent to liability or (ii) is contrary to 
any Loan Document or applicable law (including, for the avoidance of doubt, any action that may 
be in violation of the automatic stay under any Debtor Relief Law or that may effect a foreclosure, 
modification or termination of property of a Defaulting Lender under any Debtor Relief Law), and 
(c) shall not except as expressly set forth herein or in the other Loan Documents, have any duty to 
disclose, and shall not be liable to the Lenders for the failure to disclose, any information relating 
to any Holding Company, any Borrower or any Subsidiary that is communicated to or obtained by 
the bank institution serving as the Administrative Agent, Collateral Agent or any of their respective 
Affiliates in any capacity.  The Administrative Agent and the Collateral Agent shall not be liable 
for any action taken or not taken by it with the consent or at the request of the Required Lenders 
(or such other number or percentage of the Lenders as shall be necessary or as the Administrative 
Agent or Collateral Agent shall believe in good faith shall be necessary under the circumstances 
as provided in Section 9.02) or in the absence of its own gross negligence, willful misconduct or 
breach of its material obligations under any Loan Documents (excluding all actions taken by any 
Agent (I) at the direction of the Required Lenders (or such other number or percentage of the 
Lenders as shall be necessary or as Agent shall reasonably believe are necessary under the 
circumstances or as requested by the Borrowers or the other Loan Parties and (II) in connection 
with or ancillary to the consummation of the Closing Date Transactions (including, for the 
avoidance of doubt, entry into the Second Lien Intercreditor Agreement)) in each case as 
determined by a court of competent jurisdiction by final and non-appealable judgment. The 
Administrative Agent and the Collateral Agent shall be deemed not to have knowledge of any 
Default unless and until written notice thereof is given to the Administrative Agent and Collateral 
Agent by a Borrower or a Lender and the Administrative Agent and the Collateral Agent shall not 
be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or 
representation made in or in connection with this Agreement or any other Loan Document, (ii) the 
contents of any certificate, report, statement, agreement or other document delivered hereunder or 
thereunder or in connection herewith or therewith, (iii) the performance or observance of any of 
the covenants, agreements or other terms or express conditions set forth in any Loan Document or 
the occurrence of any Default, (iv) the sufficiency, validity, enforceability, effectiveness or 
genuineness of this Agreement or any other Loan Document or any other agreement, instrument 
or document or the creation, perfection or priority of any Lien purported to be created by the 
Security Documents or that the Liens granted to the Collateral Agent pursuant to any Security 
Document have been properly or sufficiently or lawfully created, perfected, protected or enforced 
or are entitled to any particular priority, (v) the value or the sufficiency of any Collateral or (vi) 
the satisfaction of any condition set forth in ARTICLE IV or elsewhere in any Loan Document, 
other than to confirm receipt of items expressly required to be delivered to such Agent.  The 
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Administrative Agent shall have no obligation to monitor whether any amendment or waiver to 
any Loan Document has properly become effective or is permitted hereunder or thereunder except 
to the extent expressly agreed to by the Administrative Agent in such amendment or waiver. 
Without limiting the foregoing, no Agent: 

(i) makes any warranty or representation, or shall be responsible, to any 
Secured Party for any statement, document, information, representation or warranty made 
or furnished by or on behalf of any Related Party or any Loan Party in connection with any 
Loan Document or any transaction contemplated therein or any other document or 
information with respect to any Loan Party, whether or not transmitted or (except for 
documents expressly required under any Loan Document to be transmitted to the Lenders) 
omitted to be transmitted by such Agent, including as to completeness, accuracy, scope or 
adequacy thereof, or for the scope, nature or results of any due diligence performed by such 
Agent in connection with the Loan Documents; 

(ii) shall have any obligation to calculate or confirm the calculations of any 
financial covenants or ratios set forth in any Loan Document or in any of the financial 
statements of the Loan Parties; 

(iii) shall be liable to the Lenders for any apportionment or distribution of 
payments made by it to such Lenders in good faith, and if any such apportionment or 
distribution is subsequently determined to have been made in error, the sole recourse of 
any Lender to whom payment was due but not made shall be to recover pro rata from the 
other Lenders any payment equal to the amount to which they are determined to be entitled 
(and such other Lenders hereby agree to return to such Lender any such erroneous 
payments received by them); 

(iv) shall have any duty to ascertain or to inquire as to the performance or 
observance of any provision of any Loan Document, whether any condition set forth in any 
Loan Document is satisfied or waived, as to the financial condition of any Loan Party or 
as to the existence or continuation or possible occurrence or continuation of any Default or 
Event of Default, and no Agent shall be deemed to have notice or knowledge of such 
occurrence or continuation unless it has received a notice from the Borrower or any Lender 
describing such Default or Event of Default clearly labeled “notice of default” (in which 
case such Agent shall promptly give notice of such receipt to all Lenders); 

(v) shall be liable for any failure or delay in the performance of its obligations 
under this Agreement or any other Loan Document because of circumstances beyond such 
Agent’s control, including, but not limited to, a failure, termination, or suspension of a 
clearing house, securities depositary, settlement system or central payment system in any 
applicable part of the world or acts of God, flood, war, civil or military disturbances, 
nuclear or natural catastrophes, political unrest, explosion, severe weather or accident, 
earthquake, terrorism, fire, riot,  embargo, government action, including any laws, 
ordinances, regulations or the like (whether domestic, federal, state, county or municipal 
or foreign) which delay, restrict or prohibit the providing of the services contemplated by 
this Agreement or the Loan Documents, or the unavailability of communications or 
computer facilities, the failure of equipment or interruption of communications or 
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computer facilities, or the unavailability of the Federal Reserve Bank wire or telex or other 
wire or communication facility; 

Each Lender, Holdings and each Borrower hereby waives and agrees not to assert 
(and Holdings and the Borrowers shall cause each other Loan Party to waive and not to assert) any 
right, claim or cause of action it might have against any Agent in its capacity as such based on any 
of the actions or inactions described in this Section 8.03. 

 
 Reliance by Administrative Agent and Collateral Agent.  Each of the 

Administrative Agent and the Collateral Agent shall be entitled to rely upon, and shall not incur 
any liability for relying upon, (i) the Register to the extent set forth in Section 9.04, (ii) any 
consultation with any of its Related Parties and, whether or not selected by it, any counsel, other 
advisors, accountants and other experts (including advisors to, and accountants and experts 
engaged by, any Loan Party), and (iii) any notice, request, certificate, consent, statement, 
instrument, document or other writing (including any electronic message, Internet or intranet 
website posting or other distribution) believed by it in good faith to be genuine and to have been 
signed or sent or otherwise authenticated by the proper Person, and shall not be liable for any 
action taken or omitted to be taken in good faith in accordance with the Register, any advice of 
any such counsel, other advisors, accountants or other experts or any such notice, request, 
certificate, consent, statement, instrument, document or other writing.  Each of the Administrative 
Agent and the Collateral Agent also may rely upon any statement made to it orally or by telephone 
and believed by it in good faith to be made by the proper Person, and shall not incur any liability 
to the Lenders for relying thereon.  Each of the Administrative Agent and the Collateral Agent 
may consult with legal counsel (who may be counsel for the Borrowers), independent accountants 
and other experts selected by it, and shall not be liable for any action taken or not taken by it in 
accordance with the advice of any such counsel, accountants or experts.  In determining 
compliance with any condition hereunder to the making of a Loan that by its terms must be fulfilled 
to the satisfaction of a Lender, the Administrative Agent may presume that such condition is 
satisfactory to such Lender unless the Administrative Agent shall have received notice to the 
contrary from such Lender prior to the making of such Loan. 

 Delegation of Duties.  Each of the Administrative Agent and the 
Collateral Agent may perform any and all of its duties and exercise its rights and powers hereunder 
or under any other Loan Documents by or through any one or more sub-agents appointed by the 
Administrative Agent.  Each of the Administrative Agent and the Collateral Agent and any such 
sub-agent may perform any and all its duties and exercise its rights and powers by or through their 
respective Related Parties.  The exculpatory provisions of this Article (and indemnification 
provisions of Section 9.03(c)) shall apply to any such sub-agent and to the respective Related 
Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective 
activities in connection with the syndication of the credit facilities provided for herein as well as 
activities as Administrative Agent or Collateral Agent.  Each party to this Agreement 
acknowledges and agrees that the Administrative Agent may from time to time use one or more 
outside service providers for the tracking of all UCC and PPSA financing statements (and/or other 
collateral related filings and registrations from time to time) required to be filed or recorded 
pursuant to the Loan Documents and the notification to the Administrative Agent, of, among other 
things, the upcoming lapse or expiration thereof, and that each of such service providers will be 
deemed to be acting at the request and on behalf of  the Borrowers and the other Loan Parties.  No 
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Agent shall be liable for any action taken or not taken by any such service provider.  The Agents 
shall not be responsible for the negligence or misconduct of any sub-agent except to the extent that 
a court of competent jurisdiction determines in a final and nonappealable judgment that such Agent 
acted with gross negligence or willful misconduct in the selection of such sub-agent. 

 Resignation of Agents; Successor, Administrative Agent and 
Collateral Agent.  The Administrative Agent and the Collateral Agent may at any time resign by 
giving thirty (30) days’ prior written notice of its resignation to the Lenders and the Borrowers.  If 
the Administrative Agent is a Defaulting Lender pursuant to clause (d) of the definition of 
“Defaulting Lender” (for purposes of this Section 8.06, clause (d) of the definition of “Defaulting 
Lender” shall not include a direct or indirect parent company of the Administrative Agent), either 
the Required Lenders or the Borrower Representative may upon thirty (30) days’ prior notice 
remove the Administrative Agent or the Collateral Agent, as the case may be.  Upon receipt of any 
such notice of resignation or delivery of such removal notice, the Required Lenders shall have the 
right, with the consent of the Borrower Representative (provided that such consent shall not be 
unreasonably withheld or delayed and that such consent shall not be required at any time that any 
Specified Event of Default shall have occurred and be continuing), to appoint a successor, which 
shall be a bank with an office in the United States, or an Affiliate of any such bank with an office 
in the United States.  If no such successor shall have been so appointed by the Required Lenders 
and shall have accepted such appointment within thirty (30) days after the retiring Administrative 
Agent or Collateral Agent, as applicable, gives notice of its resignation or the delivery of such 
removal notice, then (a) in the case of a retirement, the retiring Administrative Agent may on 
behalf of the Lenders, appoint a successor Administrative Agent or Collateral Agent, as applicable, 
meeting the qualifications set forth above (including the consent of the Borrower Representative) 
or (b) in the case of a removal, the Borrowers may, after consulting with the Required Lenders, 
appoint a successor Administrative Agent or Collateral Agent, as applicable, meeting the 
qualifications set forth above; provided that (x) in the case of a retirement, if the Administrative 
Agent shall notify the Borrower Representative and the Lenders that no qualifying Person has 
accepted such appointment or (y) in the case of a removal, the Required Lenders notify the 
Borrower Representative that no qualifying Person has accepted such appointment, then, in each 
case, such resignation or removal shall nonetheless become effective in accordance with such 
notice and (i) the retiring or removed Administrative Agent or Collateral Agent, as applicable, 
shall be discharged from its duties and obligations hereunder and under the other Loan Documents 
(except that in the case of any collateral security held by the Administrative Agent or the Collateral 
Agent, as applicable, on behalf of the Lenders under any of the Loan Documents, the retiring or 
removed Administrative Agent or Collateral Agent, as applicable, shall continue to hold such 
collateral security, as bailee, until such time as a successor Administrative Agent or Collateral 
Agent, as applicable, is appointed and, with respect to its rights and obligations under the Loan 
Documents, until such rights and obligations have been assigned to and assumed by the successor 
Administrative Agent or Collateral Agent), (ii) all payments, communications and determinations 
provided to be made by, to or through the Administrative Agent shall instead be made by or to 
each Lender directly (and each Lender will cooperate with the Borrowers to enable the Borrowers 
to take such actions), until such time as the Required Lenders or the Borrower Representative, as 
applicable, appoint a successor Administrative Agent, as provided for above in this Section 8.06 
and (iii) the Borrowers and the Lenders agree that in no event shall the retiring Administrative 
Agent or Collateral Agent or any of their respective Affiliates or any of their respective officers, 
directors, employees, agents advisors or representatives have any liability to the Loan Parties, any 
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Lender or any other Person or entity for damages of any kind, including direct or indirect, special, 
incidental or consequential damages, losses or expenses (whether in tort, contract or otherwise) 
arising out of the failure of a successor Administrative Agent or Collateral Agent to be appointed 
and to accept such appointment.  Upon the acceptance of a successor’s appointment as 
Administrative Agent or Collateral Agent, as applicable hereunder, such successor shall succeed 
to and become vested with all of the rights, powers, privileges and duties of the retiring (or retired) 
Administrative Agent or Collateral Agent, as applicable, and the retiring Administrative Agent or 
Collateral Agent, as applicable, shall be discharged from all of its duties and obligations hereunder 
or under the other Loan Documents (if not already discharged therefrom as provided above in this 
Article).  The fees payable by the Borrowers to a successor Administrative Agent or Collateral 
Agent shall be the same as those payable to its predecessor unless otherwise agreed between the 
Borrowers and such successor.  After any retiring Administrative Agent’s resignation hereunder 
and under the other Loan Documents, the provisions of this ARTICLE VIII and Section 9.03 shall 
continue in effect for the benefit of such retiring Administrative Agent or Collateral Agent, its sub-
agents and their respective Related Parties in respect of any actions taken or omitted to be taken 
by any of them while the retiring Administrative Agent or Collateral Agent was acting as 
Administrative Agent or Collateral Agent. 

 Non-Reliance on Agents and Other Lenders.  Each Lender 
acknowledges and agrees that the extensions of credit made hereunder are commercial loans and 
letters of credit and not investments in a business enterprise or securities.  Each acknowledges that 
it has, independently and without reliance upon the Administrative Agent, the Collateral Agent or 
any other Lender or any of their Related Parties and based on such documents and information as 
it has deemed appropriate, conducted its own independent investigation of the financial condition 
and affairs of the Loan Parties and their Subsidiaries and made its own credit analysis and decision 
to enter into this Agreement.  Each Lender further represents and warrants that it has reviewed 
each document made available to it on the Platform in connection with this Agreement and has 
acknowledged and accepted the terms and conditions applicable to the recipients thereof (including 
any such terms and conditions set forth, or otherwise maintained, on the Platform with respect 
thereto).  Each Lender also acknowledges that it will, independently and without reliance upon the 
Administrative Agent, the Collateral Agent or any other Lender or any of their Related Parties and 
based on such documents and information as it shall from time to time deem appropriate, continue 
to make its own decisions in taking or not taking action under or based upon this Agreement, any 
other Loan Document or any related agreement or any document furnished thereunder. 

 No Other Duties.  Notwithstanding anything herein to the contrary, 
none of the Agents shall have any powers, duties or responsibilities under any Loan Document, 
except in its capacity, as applicable, as an Administrative Agent, Collateral Agent, or a Lender 
hereunder, and their respective duties as an Agent hereunder and under the other applicable Loan 
Documents shall be administrative in nature.  

 Collateral and Guaranty Matters.  Each Lender hereby agrees, and 
each holder of any Note by the acceptance thereof will be deemed to agree, that, except as 
otherwise set forth herein, any action taken by the Required Lenders in accordance with the 
provisions of this Agreement or the Security Documents, and the exercise by the Required Lenders 
of the powers set forth herein or therein, together with such other powers as are reasonably 
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incidental thereto, shall be authorized and binding upon all of the Lenders. Each of the Lenders 
irrevocably authorize each of the Administrative Agent and the Collateral Agent: 

(a) to release any Lien on any property granted to or held by the Administrative 
Agent or the Collateral Agent (or any sub-agent thereof) under any Loan Document (or to 
acknowledge that a Lien does exist on any property): (i) upon the Termination Date, (ii) that is 
(A)  [reserved] or (B) sold or to be sold or transferred as part of or in connection with any sale or 
other transfer permitted hereunder or under any other Loan Document to a Person other than 
another Loan Party, in connection with any other sale or disposition resulting in any Collateral 
becoming Excluded Property, (iii) that constitutes (with respect to Loan Parties organized within 
the United States (or any state or territory thereof) or Canada) Excluded Property, (with respect to 
Loan Parties organized outside the United States (or any state or territory thereof)) other Foreign 
Excluded Assets, or other assets not required to be Collateral pursuant to the applicable Security 
Document, (iv) if the property subject to such Lien is owned by a Loan Party, upon the release of 
such Loan Party from the applicable Guaranty otherwise in accordance with the Loan Documents, 
(v) as to the extent, if any, provided in the Security Documents or (vi) if approved, authorized or 
ratified in writing in accordance with Section 9.02; 

(b) to release any Loan Party from its obligations under the applicable Guaranty 
if such Person ceases to be a Restricted Subsidiary (or becomes an Excluded Subsidiary) as a result 
of a transaction or designation permitted hereunder; 

(c) to subordinate any Lien on any property granted to or held by the 
Administrative Agent or the Collateral Agent under any Loan Document to the holder of any Lien 
on such property that is permitted under Section 6.02(d);  

(d) to enter into subordination or intercreditor agreements (including the 
Second Lien Intercreditor Agreement and any Pari Passu Intercreditor Agreement) with respect to 
Indebtedness to the extent the Collateral Agent is otherwise contemplated herein as being a party 
to such intercreditor or subordination agreement, including any Pari Passu Intercreditor Agreement 
or Second Lien Intercreditor Agreement; and 

(e) to enter into and sign for and on behalf of the Lenders as Secured Parties 
the Security Documents for the benefit of the Lenders and the other Secured Parties. 

Upon request by the Administrative Agent or the Collateral Agent at any time, the Required 
Lenders (or such greater number of Lenders as may be required pursuant to Section 9.02(b)(v) or 
(vi)) will confirm in writing the Administrative Agent’s or the Collateral Agent’s, as the case may 
be, authority to release or subordinate its interest in particular types or items of property, or to 
release any Loan Party from its obligations under the applicable Guaranty pursuant to this Section 
8.09.  In each case as specified in this Section 8.09, the Administrative Agent and the Collateral 
Agent will (and each Lender hereby authorizes the Administrative Agent and the Collateral Agent 
to), 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 Security Documents or to subordinate its 
interest in such item, or to release such Loan Party from its obligations under the applicable 
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Guaranty, in each case in accordance with the express terms of the Loan Documents and this 
Section 8.09. 
 
Notwithstanding any other provisions in this Agreement to the contrary, the release of any security 
interest created pursuant to a Swedish Collateral Document or any dealings in any assets which 
are, or are expressed to be, the subject of any security interest created pursuant to a Swedish 
Collateral Document (excluding any movable assets which are the subject of security in the form 
of a floating charge (other than any floating charge certificate (Sw. Företagsinteckningsbrev)) that 
are the subject of the Swedish Floating Charge Pledge Agreement), will in all cases be subject to 
the terms and conditions set forth in the Swedish Collateral Documents.  
 

 [Reserved]. 

 Withholding Tax.  To the extent required by any applicable law (as 
determined in good faith by the Administrative Agent), the Administrative Agent may withhold 
from any payment to any Lender under any Loan Document an amount equivalent to any 
applicable withholding Tax.  If the IRS or any other Governmental Authority of any jurisdiction 
asserts a claim that an Administrative Agent did not properly withhold Tax from amounts paid to 
or for the account of any Lender for any reason (including because the appropriate form was not 
delivered, was not properly executed or because such Lender failed to notify the Administrative 
Agent of a change in circumstances that rendered the exemption from, or reduction of, withholding 
Tax ineffective) or is otherwise required to pay any Indemnified Tax attributable to such Lender, 
any Excluded Tax attributable to such Lender or any Tax attributable to such Lender’s failure to 
comply with its obligations relating to the maintenance of a Participant Register, such Lender shall 
indemnify the Administrative Agent (to the extent that the Administrative Agent has not already 
been reimbursed by the Loan Parties and without limiting the obligation of the Loan Parties to do 
so) fully for, and shall make payable in respect thereof within ten (10) days after demand therefor, 
all amounts paid, directly or indirectly, by the Administrative Agent as Tax or otherwise, including 
penalties and interest, together with all expenses incurred, including legal expenses, allocated staff 
costs and any out of pocket expenses. 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 Section 8.11.  The agreements in this Section 8.11 
shall survive the resignation and/or replacement of the Administrative Agent, any assignment of 
rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, 
satisfaction or discharge of all other Obligations. 

 Administrative Agent and Collateral Agent May File Proofs of Claim.  
In case of the pendency of any receivership, examinership, insolvency, liquidation, provisional 
liquidation, bankruptcy, reorganization, arrangement, adjustment or composition under any Debtor 
Relief Law or any other judicial proceeding relative to any Loan Party, the Administrative Agent 
and the Collateral 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 or the Collateral Agent shall have made any demand on the Borrowers) shall 
be entitled and empowered (but not obligated), by intervention in such proceeding or otherwise: 
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(a) to file and prove a claim for the amount of the principal and interest owing 
and unpaid in respect of the Loans and all other Obligations, in each case, that are owing and 
unpaid by such Loan Party and to file such other documents as may be necessary or advisable in 
order to have such claims of the Lenders, the Administrative Agent and the Collateral Agent 
(including any claim for the reasonable compensation, expenses, disbursements and advances of 
the Lenders, the Administrative Agent and the Collateral Agent and their respective agents and 
counsel and all other amounts due the Lenders, the Administrative Agent and the Collateral Agent 
under Section 2.12 and Section 9.03 which are payable by such Loan Party) allowed in such 
judicial proceeding; 

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

(c) any custodian, receiver, interim receiver, receiver-manager, examiner, 
assignee, trustee, liquidator, provisional liquidator, sequestrator, examiner or other similar official 
in any such judicial proceeding is hereby authorized by each Lender to make such payments to the 
Administrative Agent and, if the Administrative Agent shall consent, to the making of such 
payments directly to the Lenders, to pay to the Administrative Agent (and Lenders, as applicable) 
any amount due for the reasonable compensation, expenses, disbursements and advances of the 
Administrative Agent and its agents and counsel, and any other amounts due the Administrative 
Agent under Section 2.12 and Section 9.03 in each case reimbursable or payable by such Loan 
Party. 

Nothing contained herein shall be deemed to authorize the Administrative Agent or the Collateral 
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 to authorize the Administrative Agent or the Collateral Agent to vote in respect of the 
claim of any Lender or in any such proceeding, in each case subject to Section 14(d) of the U.S. 
Collateral Agreement.  To the extent that the payment of any such compensation, expenses, 
disbursements and advances of the Administrative Agent, its agents and counsel, and any other 
amounts due the Administrative Agent under this Agreement out of the estate in any such 
proceeding, shall be denied for any reason, payment of the same shall be secured by a Lien on, and 
shall be paid out of, any and all distributions, dividends, money, securities and other properties 
that the Lenders may be entitled to receive in such proceeding whether in liquidation or under any 
plan of reorganization or arrangement or otherwise. 

 ERISA.   

(a) Each Lender (x) represents and warrants, as of the date such Person became 
a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party 
hereto to the date such Person ceases being a Lender party hereto: 

(i) such Lender is not using “plan assets” (within the meaning of 29 
CFR § 2510.3-101, as modified by Section 3(42) of ERISA) of one or more Plans in 
connection with the Loans or the Commitments,  
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(ii) the transaction exemption set forth in one or more PTEs, such as 
PTE 84-14 (a class exemption for certain transactions determined by independent qualified 
professional asset managers), PTE 95-60 (a class exemption for certain transactions 
involving insurance company general accounts), PTE 90-1 (a class exemption for certain 
transactions involving insurance company pooled separate accounts), PTE 91-38 (a class 
exemption for certain transactions involving bank collective investment funds) or PTE 96-
23 (a class exemption for certain transactions determined by in-house asset managers), is 
applicable, and the conditions of such exemption have been satisfied, with respect to such 
Lender’s entrance into, participation in, administration of and performance of the Loans, 
the Commitments and this Agreement, or such Lender is an investment fund managed by 
a “Qualified Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), 
(ii) such “Qualified Professional Asset Manager” made the investment decision on behalf 
of such Lender to enter into, participate in, administer and perform with respect to the 
Loans, the Commitments and this Agreement and (iii) the entrance into, participation in, 
administration of and performance of the Loans, the Commitments and this Agreement 
satisfies the requirements of sub-sections (a) through (g) of Part I of PTE 84-14. 

(b) In addition, unless clause (a)(i) of this Section 8.13 is true with respect to a 
Lender, such Lender further (x) represents and warrants, as of the date such Person became a 
Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto 
to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative 
Agent and its respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of any 
Borrower or any other Loan Party, that: 

(i) none of the Administrative Agent or any of its respective Affiliates 
is a fiduciary with respect to the assets of such Lender (including in connection with the 
reservation or exercise of any rights by the Administrative Agent under this Agreement, 
any other Loan Document or any documents related to hereto or thereto),  

(ii) the Person making the investment decision on behalf of such Lender 
with respect to the entrance into, participation in, administration of and performance with 
respect to the Loans, the Commitments and this Agreement is independent (within the 
meaning of 29 CFR § 2510.3-21) and is a bank, an insurance carrier, an investment adviser, 
a broker-dealer or other person that holds, or has under management or control, total assets 
of at least $50,000,000, in each case as described in 29 CFR § 2510.3-21(c)(1)(i)(A)-(E), 

(iii) the Person making the investment decision on behalf of such Lender 
with respect to the entrance into, participation in, administration of and performance with 
respect to the Loans, the Commitments and this Agreement is capable of evaluating 
investment risks independently, both in general and with regard to particular transactions 
and investment strategies (including in respect of the Obligations),  

(iv) the Person making the investment decision on behalf of such Lender 
with respect to the entrance into, participation in, administration of and performance with 
respect to the Loans, the Commitments and this Agreement is a fiduciary under ERISA or 
the Code, or both, with respect to the Loans, the Commitments and this Agreement and is 
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responsible for exercising independent judgment in evaluating the transactions hereunder, 
and  

(v) no fee or other compensation is being paid directly to the 
Administrative Agent or any its respective Affiliates for investment advice (as opposed to 
other services) in connection with the Loans, the Commitments or this Agreement. 

(c) The Administrative Agent hereby informs the Lenders that each such 
Person is not undertaking to provide impartial investment advice, or to give advice in a fiduciary 
capacity, in connection with the transactions contemplated hereby, and that such Person has a 
financial interest in the transactions contemplated hereby in that such Person or an Affiliate thereof 
(x) may receive interest or other payments with respect to the Loans, the Commitments and this 
Agreement, (y) may recognize a gain if it extended the Loans or the Commitments for an amount 
less than the amount being paid for an interest in the Loans or the Commitments by such Lender, 
or (z) may receive fees or other payments in connection with the transactions contemplated hereby, 
the Loan Documents or otherwise, including structuring fees, commitment fees, arrangement fees, 
facility fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative agent or 
collateral agent fees, utilization fees, minimum usage fees, letter of credit fees, fronting fees, deal-
away or alternate transaction fees, amendment fees, processing fees, term out premiums, banker’s 
acceptance fees, breakage or other early termination fees or fees similar to the foregoing. 

 Other Matters.  Notwithstanding any provision herein, Section 8.13 
shall not apply to the extent that the regulations under Section 3(21) of ERISA issued by the U.S. 
Department of Labor on April 8, 2016 are rescinded or otherwise revoked, repealed or no longer 
effective. 

 Binding Effect.  Each Lender agrees that (i) any action taken by the 
Administrative Agent or the Collateral Agent in accordance with the provisions of the Loan 
Documents, (ii) any action taken by the Administrative Agent and the Collateral Agent in reliance 
upon the instructions of the Required Lenders (or, where so required by the terms of this 
Agreement or any other Loan Document, such greater or other proportion of the Lenders) and 
(iii) the exercise by the Administrative Agent or the Collateral Agent of the powers set forth herein 
or therein, together with such other powers as are reasonably incidental thereto, shall be authorized 
and binding upon all of the Secured Parties. 

ARTICLE IX 
Miscellaneous 

 Notices.  Except in the case of notices and other communications 
expressly permitted to be given by telephone, 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, as follows: 

(a) if to the Borrower Representative or any Loan Party, to it at the following 
address: 

Procera Networks, Inc. 
5800 Granite Parkway, Suite 170 

1515



 

136 
 

Plano, TX 75024 
Attn: Jeff Kupp, Chief Financial Officer 
Email: jkupp@sandvine.com 
 
with a copy (which shall not constitute notice) to: 
 
Paul, Weiss, Rifkind, Wharton & Garrison LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Attn: Suhan Shim 
Email: sshim@paulweiss.com 

 
(b) if to the Administrative Agent, to it at the following address: 

 Acquiom Agency Services LLC 
 Attn: Karyn Kesselring, Director 
 Acquiom Agency Services LLC 
 950 17th Street, Suite 1400 
 Denver, CO 80202 
 Email:  kkesselring@srsacquiom.com; Loanagency@srsacquiom.com 
 
 with a copy to:  
 
 Seaport Loan Products LLC  
 360 Madison Ave., 22nd Floor, New York, NY  10017,  
 Attention:  Jonathan Silverman, General Counsel; Paul St. Mauro, 
 Managing Director 
 Email: JSilverman@seaportglobal.com; PStMauro@seaportglobal.com 

 
  with a copy (which shall  not constitute notice) to:  
   

 McDermott Will & Emery LLP 
Attn: Jonathan Levine 
One Vanderbilt Avenue 
New York, NY 10017 
Email: jlevine@mwe.com 

 
(c) if to any other Lender, to it at its address (or facsimile number) set forth in 

its Administrative Questionnaire. 

Any party hereto may change its address or facsimile number for notices and other 
communications hereunder by notice to the other parties hereto.  Subject to Section 9.15, notices 
and other communications to the Lenders hereunder may also be delivered or furnished by 
electronic communication (including e-mail and Internet or intranet websites) 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, as applicable, has notified the 
Administrative Agent that it is incapable of receiving notices under such Article by electronic 
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communication.  The Administrative Agent or the Borrowers may, in their 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.  All notices and other communications given to any party 
hereto in accordance with the provisions of this Agreement shall be deemed to have been given on 
the date of receipt. 

 Waivers; Amendments.  (a) No failure or delay by the Administrative 
Agent, the Collateral Agent or any Lender in exercising any right or power under any Loan 
Document shall operate as a waiver thereof, nor shall any single or partial exercise of any such 
right or power, or any abandonment or discontinuance of steps to enforce such a right or power, 
preclude any other or further exercise thereof or the exercise of any other right or power.  The 
rights and remedies of the Administrative Agent, the Collateral Agent and the Lenders hereunder 
and under the other Loan Documents are cumulative and are not exclusive of any rights or remedies 
that they would otherwise have.  No waiver of any provision of any Loan Document or consent to 
any departure by any Loan Party therefrom shall in any event be effective unless the same shall be 
permitted by paragraph (b) of this Section, and then such waiver or consent shall be effective only 
in the specific instance and for the purpose for which given.  Without limiting the generality of the 
foregoing, the making of a Loan shall not be construed as a waiver of any Default, regardless of 
whether the Administrative Agent, the Collateral Agent or any Lender may have had notice or 
knowledge of such Default at the time.  No notice or demand on any Borrower in any case shall 
entitle such Borrower to any other or further notice or demand in similar or other circumstances. 

(b) Except as provided in Section 9.02(i) and 9.02(l), in Section 9.16 or as 
otherwise specifically provided below or otherwise provided herein or in a Loan Document, 
neither any Loan Document nor any provision thereof may be waived, amended or modified 
except, in the case of this Agreement, pursuant to an agreement or agreements in writing entered 
into by each Borrower, the Required Lenders, and the Required Delayed Draw DIP Term Lenders, 
or, in the case of any other Loan Document, pursuant to an agreement or agreements in writing 
entered into by the Administrative Agent and the Loan Party or Loan Parties that are parties thereto 
(except as otherwise expressly provided therein), in each case with the consent of the Required 
Lenders (other than with respect to any amendment, modification or waiver contemplated in 
clauses (i) through (viii) of this Section 9.02(b), which shall require only the consent of the Lenders 
expressly set forth therein and not the Required Lenders); provided that (1) no such agreement 
shall (i) increase the Commitment of any Lender without the written consent of such Lender (it 
being understood that a waiver of any condition precedent in Section 4.01 or Section 4.02 of this 
Agreement or the waiver of any covenant, Default, Event of Default or mandatory prepayment or 
reductions shall not constitute an increase of any Commitment of a Lender), (ii) reduce or forgive 
the principal amount of any Loan owed to a Lender or, subject to Section 2.14 and the proviso in 
the definition of “Term SOFR”, reduce the rate of interest thereon owed to such Lender, or reduce 
any fees or premiums payable hereunder owed to such Lender, without the written consent of such 
Lender directly and adversely affected thereby; provided that any waiver of any Default or Event 
of Default or default interest, waiver of a mandatory prepayment or any modification, waiver or 
amendment to the financial covenant definitions or financial ratios or any component thereof in 
this Agreement shall not constitute a reduction or forgiveness in the interest rates or the fees or 
premiums for purposes of this clause (ii), (iii) postpone the scheduled maturity of any Loan, or the 
date of any scheduled repayment (but not prepayment) of the principal amount of any Term Loan 
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under Section 2.10, or any date for the payment of any interest, fees or premiums payable 
hereunder, or reduce or forgive the amount of, waive or excuse any such repayment (but not 
prepayment), or postpone the scheduled date of expiration of any Commitment, without the written 
consent of each Lender directly and adversely affected thereby (it being understood that no 
amendment, modification or waiver of, or consent to departure from, any condition precedent, 
covenant, Default, Event of Default, waiver of default interest, mandatory prepayment or 
mandatory reduction of the Commitments shall constitute a postponement of any date scheduled 
for the payment of principal or interest or an extension of the final maturity of any Loan or the 
scheduled termination date of any Commitment), (iv) change any of the provisions of this Section 
9.02(b) or reduce the percentage set forth in the definition of the term “Required Lenders” or 
reduce the percentage in any other provision of any Loan Document specifying the number or 
percentage of Lenders (or Lenders of any Class) required (including pursuant to clause (z) of the 
proviso to definition of “Required Lenders”) to waive, amend or modify any rights thereunder or 
make any determination or grant any consent thereunder, without the written consent of each 
Lender directly and adversely affected thereby (or each Lender of such Class directly and adversely 
affected thereby, as the case may be), (v) release all or substantially all of the value of the 
Guarantees under the Guaranties (except as provided herein or in the applicable Loan Document, 
including, but not limited to, pursuant to a transaction permitted under Section 6.03 or 
Section 6.05), without the written consent of each Lender, (vi) release all or substantially all the 
Collateral from the Liens of the Security Documents (except as provided herein or in the applicable 
Loan Document, including, but not limited to, pursuant to a transaction permitted under 
Section 6.03 or Section 6.05), without the written consent of each Lender (it being understood that 
any subordination of a lien permitted hereunder shall not constitute a release of a lien under this 
Section and the granting of any pari passu liens in connection with the incurrence of debt or the 
granting of liens otherwise permitted hereunder from time to time (including pursuant to 
amendments) shall not constitute a release of liens), (vii) amend, waive or otherwise modify any 
pro rata payment or sharing requirement of this Agreement (including those set forth in Section 
2.18 or the payment waterfall provisions of Section 7.03, in each case, without the written consent 
of each Lender directly and adversely affected thereby (it being understood that any Lender 
declining payment or reducing a payment made to them is “directly and adversely affected”), (viii) 
decrease the amount of any mandatory prepayment to be received by the Lenders hereunder in a 
manner disproportionately adverse to the interests of such Class in relation to the Lenders of any 
other Class of Term Loans, in each case without the written consent of Lenders holding more than 
50% of the sum of (x) the outstanding principal amount of Specified Term Loans and (y) the 
unused Delayed Draw DIP Term Commitments, and (ix) amend any provision applicable to the 
Delayed Draw DIP Term Facility without the prior written consent of the Required Delayed Draw 
DIP Term Lenders; provided, further, that no such agreement shall directly adversely amend or 
modify the rights or duties of the Administrative Agent or the Collateral Agent without the prior 
written consent of the Administrative Agent or the Collateral Agent, as the case may be.  In the 
event an amendment to this Agreement or any other Loan Document is effected without the 
consent of the Administrative Agent or the Collateral Agent (to the extent permitted hereunder) 
and to which the Administrative Agent or the Collateral Agent is not a party, the Borrower 
Representative shall furnish a copy of such amendment to the Administrative Agent. 
Notwithstanding the foregoing, no Lender consent is required to effect any amendment, 
modification or supplement to any intercreditor agreement or arrangement permitted under this 
Agreement or in any document pertaining to any Indebtedness permitted hereby that is permitted 
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to be secured by the Collateral for the purpose of adding the holders of such Indebtedness (or their 
senior representative) as a party thereto and otherwise causing such Indebtedness to be subject 
thereto, in each case as contemplated by the terms of such intercreditor agreement or arrangement 
permitted under this Agreement, as applicable, together with any immaterial changes and other 
modifications, in each case, in form and substance reasonably satisfactory to the Collateral Agent 
(it being understood that junior Liens are not required to be pari passu with other junior Liens, and 
that Indebtedness secured by junior Liens may be secured by Liens that are pari passu with, or 
junior in priority to, other Liens that are junior to the Liens securing the Obligations). 

(c) In connection with any proposed amendment, modification, waiver or 
termination (a “Proposed Change”) requiring the consent of all Lenders or all directly and 
adversely affected Lenders, if the consent of the Required Lenders (and, to the extent any Proposed 
Change requires the consent of Lenders holding Loans of any Class pursuant to paragraph (b) of 
this Section 9.02, the consent of a majority in interest of the outstanding Loans and unused 
Commitments of such Class)  (or, in the case of a consent, waiver or amendment involving directly 
and adversely affected Lenders, at least 50.1% of such directly and adversely affected Lenders) to 
such Proposed Change is obtained, but the consent to such Proposed Change of other Lenders 
whose consent is required is not obtained (any such Lender whose consent is not obtained as 
described in paragraph (b) of this Section 9.02 being referred to as a “Non-Consenting Lender”), 
then, the Borrower Representative may, at its sole expense and effort, upon notice to such Non-
Consenting Lender and the Administrative Agent, (i) require such Non-Consenting Lender to 
assign and delegate, without recourse (in accordance with and subject to the restrictions contained 
in Section 9.04), all its interests, rights and obligations under this Agreement to an assignee that 
shall assume such obligations (which assignee may be another Lender, if a Lender accepts such 
assignment); provided that (a) such Non-Consenting Lender shall have received payment of an 
amount equal to the outstanding principal of its Loans, accrued interest thereon, accrued fees and 
all other amounts payable to it hereunder from the assignee (to the extent of such outstanding 
principal and accrued interest and fees) or the Borrowers (in the case of all other amounts), plus, 
if the Non-Consenting Lender is a Lender with Term Loans being required to assign Term Loans 
under this Section 9.02(c) due solely to its failure to waive, postpone or reduce the prepayment 
premium set forth in Section 2.11(a), the payment by the assignee of such prepayment premium 
as if such Term Loans subject to such assignment were subject to transaction that would trigger 
such prepayment premium, (b) the Borrowers or such assignee shall have paid to the 
Administrative Agent the processing and recordation fee specified in clause (b)(ii) of Section 9.04 
and (c) such assignee shall have consented to the Proposed Change or (ii) terminate the 
Commitment of such Lender and repay all Obligations of the Borrowers due and owing to such 
Lender relating to the Loans and participations held by such Lender as of such termination date; 
provided that in the case of any such termination of a Non-Consenting Lender such termination 
shall be sufficient (together with all other consenting Lenders and terminated Lenders after giving 
effect hereto) to cause the adoption of the applicable departure, waiver or amendment of the Loan 
Documents. 

(d) [Reserved]; 

(e) The Lenders and all other Secured Parties hereby irrevocably agree that the 
Liens granted to the Collateral Agent by the Loan Parties on any Collateral shall, at the sole cost 
and expense of the Borrowers, be automatically released (i) upon the occurrence of the 
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Termination Date of this Agreement, (ii) upon the sale or other disposition of such Collateral (as 
part of or in connection with any other sale or other disposition permitted hereunder) to any Person 
other than another Loan Party, in connection with any other sale or disposition resulting in any 
Collateral becoming Excluded Property or Foreign Excluded Assets, in each case, to the extent 
such sale or other disposition is made in compliance with the terms of this Agreement, (iii) to the 
extent such Collateral is comprised of property leased to a Loan Party, (iv) if the release of such 
Lien is approved, authorized or ratified in writing by the Required Lenders (or such other 
percentage of the Lenders whose consent may be required in accordance with this Section 9.02), 
(v) to the extent such property constitutes (with respect to Loan Parties organized within the United 
States (or any state or territory thereof) or Canada) Excluded Property, (with respect to Loan 
Parties organized outside the United States (or any state or territory thereof) or Canada)) other 
Foreign Excluded Assets or other assets not required to be Collateral pursuant to the applicable 
Security Document, (vi) to the extent the property constituting such Collateral is owned by any 
Loan Party, upon the release of such Loan Party from its obligations under the Guaranty (in 
accordance with the following sentence) to the extent such release of a Loan Party is made in 
compliance with the terms of this Agreement and (vii) as required to effect any sale or other 
disposition of Collateral in connection with any exercise of remedies of the Collateral Agent 
pursuant to the Loan Documents.  Any such release shall not in any manner discharge, affect, or 
impair the Obligations or any Liens (other than those being released) upon (or obligations (other 
than those being released) of the Loan Parties in respect of) all interests retained by the Loan 
Parties, including the proceeds of any sale, all of which shall continue to constitute part of the 
Collateral except to the extent comprised of (with respect to Loan Parties organized within the 
United States (or any state or territory thereof) or Canada)) Excluded Property, (with respect to 
Loan Parties organized outside the United States (or any state or territory thereof) or Canada)) 
other Foreign Excluded Assets or other assets not required to be Collateral pursuant to the 
applicable Security Document  or otherwise released in accordance with the provisions of the Loan 
Documents.  Additionally, the Lenders, and all other Secured Parties, hereby irrevocably agree 
that each Loan Party shall be released from the Guaranty upon consummation of any transaction 
permitted hereunder resulting in such Subsidiary ceasing to constitute a Restricted Subsidiary.  The 
Lenders, and all other Secured Parties, hereby authorize the Administrative Agent and the 
Collateral Agent, as applicable, to execute and deliver any instruments, documents, and 
agreements necessary or desirable to evidence and confirm the release of any Loan Party’s 
Guarantee under the Guaranty or its Collateral pursuant to the foregoing provisions of this 
paragraph, all without the further consent or joinder of any Lender or other Secured Party. 

(f) No Defaulting Lender shall have any right to approve or disapprove any 
amendment, waiver or consent hereunder (and any amendment, waiver or consent which by its 
terms requires the consent of all Lenders or each affected Lender may be effected with the consent 
of the applicable Lenders other than Defaulting Lenders), except that (x) the Commitment of any 
Defaulting Lender may not be increased or extended without the consent of such Lender and (y) 
any waiver, amendment or modification requiring the consent of all Lenders pursuant to Section 
9.02(b)(v) or 9.02(b)(vi) or each directly and adversely affected Lender pursuant to Section 
9.02(b)(ii) or 9.02(b)(iii), shall, in each case, require the consent of such Defaulting Lender. 

(g) [Reserved]. 

(h) [Reserved]. 
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(i) Notwithstanding the foregoing, this Agreement and any other Loan 
Document may be amended solely with the consent of the Administrative Agent and the Borrowers 
without the need to obtain the consent of any other Lender if such amendment is delivered in order 
to correct or cure (x) ambiguities, errors, omissions or defects, (y) to effect administrative changes 
of a technical or immaterial nature or (z) incorrect cross-references or similar inaccuracies in this 
Agreement or the applicable Loan Document. Guarantees, collateral documents, security 
documents, intercreditor agreements, and related documents executed in connection with this 
Agreement may be in a form reasonably determined by the Administrative Agent or the Collateral 
Agent, as applicable, and may be amended, modified, terminated or waived, and consent to any 
departure therefrom may be given by the Administrative Agent or the Collateral Agent, as 
applicable, without the consent of any Lender. 

 Expenses; Indemnity; Damage Waiver.  (a) The Borrower 
Representative shall pay or reimburse, or cause to be paid or reimbursed, within thirty (30) days 
after receipt of reasonably detailed documentation therefor, all reasonable and documented out-of-
pocket expenses incurred by the Agents and the Lenders (and each of their respective Affiliates 
and controlling persons and other representatives of each of the foregoing and their respective 
successors) (including the reasonable fees, charges and disbursements of a single lead counsel, a 
single local counsel in each relevant jurisdiction, and any relevant regulatory or other specialist 
counsel, in each case, for each of (x) the Administrative Agent and the Collateral Agent (taken as 
a whole) and (y) the Lenders (taken as a whole) and, in the event an actual or perceived conflict of 
interest as between any Lenders, a single additional counsel (including local counsel in each 
relevant jurisdiction) to the similarly affected parties (taken as a whole)) in connection with (i) the 
enforcement or protection of any rights under this Agreement or any other Loan Documents, 
including rights under this Section, or in connection with the Loans made and (ii) the syndication, 
preparation, execution, delivery and administration of the Loan Documents and any amendment, 
modification, forbearance or waiver with respect thereto; provided that the Borrowers shall not be 
obligated to pay for any third-party advisor or consultants (in addition to those set forth 
hereinabove), except following an Event of Default with respect to which Loans have been 
accelerated or any Agent or the Required Lenders are pursuing remedies (or have entered into a 
forbearance agreement with respect thereto). 

(b) Without duplication of the expense reimbursement obligations pursuant to 
paragraph (a) above, the Borrowers shall jointly and severally indemnify the Administrative 
Agent, the Collateral Agent, the other Agents and each Lender (and each of their respective 
Affiliates and controlling persons and their respective officers, directors, employees, partners, 
advisors and agents and other representatives of each of the foregoing and their respective 
successors, each such Person being called an “Indemnitee”), against, and hold each Indemnitee 
harmless from, any and all actual losses, disputes, claims, damages, investigations, litigation, 
proceedings, actual liabilities and any and all reasonable and documented out-of-pocket costs and 
related expenses, excluding lost profits, but (i) including the reasonable and documented fees, 
charges and disbursements of counsel (including a single lead counsel, a single local counsel in 
each relevant jurisdiction and any relevant regulatory or other specialist counsel, in each case, for 
each of (x) the Administrative Agent and the Collateral Agent (taken as a whole) and (y) the 
Lenders (taken as a whole) and, in the event an actual or perceived conflict of interest arises as 
between any Lenders, a single additional counsel (plus local counsel in each relevant jurisdiction) 
to the similarly affected parties (taken as a whole)), (ii) including those arising from or relating to 

1521



 

142 
 

any actual presence or Release of Hazardous Materials on any property currently or formerly 
owned or operated by any Borrower or any Subsidiaries or any Environmental Liability related in 
any way to any Borrower or any Subsidiaries and (iii) excluding any allocated costs of in-house 
counsel, incurred by or asserted against any Indemnitee arising out of, in connection with, or as a 
result of the execution or delivery of any Loan Document or any other agreement or instrument 
contemplated thereby, the performance by the parties to the Loan Documents of their respective 
obligations thereunder or the consummation of any transactions contemplated thereby, whether or 
not any such Indemnitee shall be designated as a party or a potential party thereto and whether or 
not such matter is initiated by any Holding Company, any Borrower or any of their respective 
Affiliates or shareholders, and any fees or expenses incurred by Indemnitees in enforcing this 
indemnity (collectively, the “Indemnified Liabilities”); provided that, no Indemnitee will be 
indemnified (a) for its (or any of its Related Parties) willful misconduct, bad faith or gross 
negligence (to the extent determined in a final non-appealable order of a court of competent 
jurisdiction), (b) for its (or any of its Related Parties) material breach of its obligations under the 
Loan Documents (excluding all actions taken by any Agent (I) at the direction of the Required 
Lenders (or such other number or percentage of the Lenders as shall be necessary or as Agent shall 
reasonably believe are necessary under the circumstances or as requested by the Borrowers or the 
other Loan Parties and (II) in connection with or ancillary to the consummation of the Closing 
Date Transactions (including, for the avoidance of doubt, entry into the Second Lien Intercreditor 
Agreement)) in each case as determined by a court of competent jurisdiction by final and non-
appealable judgment, (c) for any dispute among Indemnitees that does not involve an act or 
omission by any Holding Company, any Borrower or any Restricted Subsidiary (other than any 
claims against an Agent in their capacity as such and subject to clause (a) above) or (d) any 
settlement effected without the Borrower Representative’s prior written consent, but if settled with 
the Borrower Representative’s  prior written consent (not to be unreasonably withheld or delayed) 
or if there is a final judgment against an Indemnitee in any such proceedings, the Borrowers will 
indemnify and hold harmless each Indemnitee from and against any and all actual losses, claims, 
damages, liabilities and expenses by reason of such settlement or judgment in accordance with this 
Section. 

(c) To the extent that a Borrower fails to pay any amount required to be paid 
by it to the Administrative Agent or the Collateral Agent under paragraph (a) or (b) of this Section, 
and without limiting the Borrowers’ obligation to do so, each Lender severally agrees to pay to the 
Administrative Agent or the Collateral Agent 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) of such unpaid amount; provided that the unreimbursed expense or indemnified loss, 
claim, damage, liability or related expense, as the case may be, was incurred by or asserted against 
the Administrative Agent or the Collateral Agent in its capacity as such.  For purposes hereof, a 
Lender’s “pro rata share” shall be determined based upon in the case of unpaid amounts owing to 
the Administrative Agent, its share of the outstanding Term Loans and unused Delayed Draw DIP 
Term Commitments at the time.  The obligations of the Lenders under this paragraph (c) are subject 
to the last sentence of Section 2.02(a) (which shall apply mutatis mutandis to the Lenders’ 
obligations under this paragraph (c)). 

(d) To the extent permitted by applicable law, none of the Holding Companies, 
the Borrowers, any Agent, any Lender, any other party hereto or any Indemnitee shall assert, and 
each such Person hereby waives and releases, any claim against any other such Person, on any 
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theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or 
actual damages) (whether or not the claim therefor is based on contract, tort or duty imposed by 
any applicable legal requirement) arising out of, in connection with, as a result of, or in any way 
related to, this Agreement or any or any agreement or instrument contemplated hereby or referred 
to herein, the use or proposed used of the proceeds thereof, the transactions contemplated hereby 
or thereby, or any act or omission or event occurring in connection therewith, and each such Person 
further agrees not to sue upon any such claim or any such damages, whether or not accrued and 
whether or not known or suspected to exist in its favor; provided that the foregoing shall in no 
event limit the Borrowers’ indemnification obligations under clause (b) above. 

(e) In case any proceeding is instituted involving any Indemnitee for which 
indemnification is to be sought hereunder by such Indemnitee, then such Indemnitee will promptly 
notify the Borrower Representative of the commencement of any proceeding; provided, however, 
that the failure to do so will not relieve a Borrower from any liability that it may have to such 
Indemnitee hereunder, except to the extent that such Borrower is materially prejudiced by such 
failure.     

(f) Notwithstanding anything to the contrary in this Agreement, no party hereto 
or any Indemnitee shall be liable for any damages arising from the use by others of information or 
other materials obtained through electronic, telecommunications or other information transmission 
systems (including IntraLinks, SyndTrak or LendAmend), in each case, except to the extent any 
such damages are found in a final non-appealable judgment of a court of competent jurisdiction to 
have resulted from the gross negligence, bad faith or willful misconduct of, or material breach of 
this Agreement or the other Loan Documents by, such Indemnitee (or its officers, directors, 
employees, Related Parties or Affiliates) (excluding all actions taken by any Agent (I) at the 
direction of the Required Lenders (or such other number or percentage of the Lenders as shall be 
necessary or as Agent shall reasonably believe are necessary under the circumstances or as 
requested by the Borrowers or the other Loan Parties and (II) in connection with or ancillary to the 
consummation of the Closing Date Transactions (including, for the avoidance of doubt, entry into 
the Second Lien Intercreditor Agreement)) in each case as determined by a court of competent 
jurisdiction by final and non-appealable judgment. 

(g) Except to the extent otherwise expressly provided herein, all amounts due 
under this Section 9.03 shall be payable within thirty (30) days after receipt by the Borrower 
Representative of reasonably detailed documentation therefor. 

(h) This Section 9.03 shall not apply to Taxes, except for Taxes which represent 
costs, losses, claims, etc. with respect to a non-Tax claim. 

 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 (i) except as otherwise permitted herein, no Borrower may assign or otherwise transfer any of 
its rights or obligations hereunder without the prior written consent of each Lender (and any such 
attempted assignment or transfer by a Borrower without such consent shall be null and void) and 
(ii) no Lender may assign or otherwise transfer its rights or obligations hereunder except in 
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accordance with this Section 9.04 (and any attempted assignment or transfer by such Lender 
otherwise 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 (solely to the extent provided in paragraph (c) of this Section 
9.04) and, to the extent expressly contemplated hereby, the Related Parties of each of the 
Administrative Agent and the Lenders) any legal or equitable right, remedy or claim under or by 
reason of this Agreement. 

(b) (i) Subject to the express conditions set forth in paragraph (b)(ii) below, any 
Lender may assign to one or more Eligible Assignees all or a portion of its rights and obligations 
under this Agreement (including all or a portion of its Commitment and the Loans at the time 
owing to it) with the prior written consent (such consent not to be unreasonably conditioned, 
withheld or delayed) of the Borrower Representative; provided that no consent of the Borrower 
Representative shall be required for (x) an assignment of all of any portion of a Term Loan or 
Delayed Draw DIP Term Commitment to a Lender, an Affiliate of a Lender or an Approved Fund 
(as defined below), or (y) if any Specified Event of Default has occurred and is continuing, any 
other assignee, and provided that the Borrower Representative shall be deemed to have consented 
to any such assignment of Term Loans or Delayed Draw DIP Term Commitments unless the 
Borrower Representative shall object thereto by written notice to the Administrative Agent within 
ten (10) Business Days after a Responsible Officer of the Borrower Representative receives written 
notice of such proposed assignment, and (C) the Administrative Agent; provided that no consent 
of the Administrative Agent shall be required for an assignment of all or any portion of a Term 
Loan or Delayed Draw DIP Term Commitment to a Lender, an Affiliate of a Lender, or an 
Approved Fund. 

(ii) Assignments shall be subject to the following additional express conditions: 
(A) except in the case of an assignment to a Lender, an Affiliate of a Lender, or an 
Approved Fund, an assignment of the entire remaining amount of the assigning Lender’s 
Commitment or Loans of any Class, the amount of the Commitment or Loans of the 
assigning Lender subject to each such assignment (determined as of the date the 
Assignment and Assumption with respect to such assignment is delivered to the 
Administrative Agent) shall be in an amount of an integral multiple of $1,000,000, unless 
the Borrower Representative and the Administrative Agent otherwise consent (such 
consent not to be unreasonably withheld or delayed); provided that no such consent of the 
Borrower Representative shall be required if any Specified Event of Default has occurred 
and is continuing, (B) each partial assignment shall be made as an assignment of a 
proportionate part of all the assigning Lender’s rights and obligations in respect of one 
Class of Commitments or Loans, (C) the parties to each assignment shall (1) execute and 
deliver to the Administrative Agent an Assignment and Assumption, via an electronic 
settlement system acceptable to the Administrative Agent or (2) if previously agreed with 
the Administrative Agent, manually execute and deliver to the Administrative Agent an 
Assignment and Assumption, together with a processing and recordation fee of $3,500 
(which fee may be waived or reduced in the sole discretion of the Administrative Agent 
and shall be waived in the case of an assignment by a Lender to its Affiliate); provided that 
assignments made pursuant to Section 2.19, Section 9.02(c) or Section 9.02(h) shall not 
require the signature of the assigning Lender to become effective and (D) the assignee, if 
it shall not be a Lender, shall deliver to the Administrative Agent an Administrative 
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Questionnaire (in which the assignee designates one or more credit contacts to whom all 
syndicate-level information (which may contain material non-public information about the 
Loan Parties and their Related Parties or their respective securities) will be made available 
and who may receive such information in accordance with the assignee’s compliance 
procedures and applicable laws, including Federal and state securities laws) and any tax 
forms required by Section 2.17(e). 

For purposes of paragraph (b) of this Section, the term “Approved Fund” has the 
following meaning: 

“Approved Fund” means, with respect to any Lender, 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 activities and is 
administered, advised or managed by (i) such Lender, (ii) an Affiliate of such Lender or (iii) an 
entity or an Affiliate of an entity that advises or manages such Lender. 

(iii) Subject to acceptance and recording thereof pursuant to paragraph (b)(v) of 
this Section, from and after the effective date specified in each Assignment and 
Assumption, the assignee thereunder shall be a party hereto and, to the extent of the interest 
assigned by such Assignment and Assumption, have the rights and obligations of a Lender 
under this Agreement, and the assigning Lender thereunder shall, to the extent of the 
interest assigned by such Assignment and Assumption, be released from its obligations 
under this Agreement (and, in the case of an Assignment and Assumption covering all of 
the assigning Lender’s rights and obligations under this Agreement, such Lender shall 
cease to be a party hereto but shall continue to be entitled to the benefits of Section 2.15, 
Section 2.16, Section 2.17 and Section 9.03 and to any fees payable hereunder that have 
accrued for such Lender’s account but have not yet been paid). 

(iv) The Administrative Agent, acting for this purpose as a non-fiduciary agent 
of the Borrowers, shall maintain at one of its offices 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 Commitment of, and principal and related interest amounts of the 
Loans owing to, each Lender pursuant to the terms hereof from time to time (the 
“Register”).  The entries in the Register shall be conclusive absent manifest error, and the 
Holding Companies, the Borrowers, the Administrative Agent, and the Lenders shall treat 
each Person whose name is recorded in the Register pursuant to the terms hereof as a 
Lender hereunder for all purposes of this Agreement, notwithstanding notice to the 
contrary.  The Register shall be available (electronically or otherwise at the Administrative 
Agent’s discretion) for inspection by the Borrowers and, with respect to its own interests 
only, any Lender, at any reasonable time and from time to time upon reasonable prior 
notice.  This Section 9.04(b)(iv) shall be construed so that the Loans are at all times 
maintained in “registered form” within the meaning of Sections 163(f), 871(h)(2) and 
881(c)(2) of the Code. 

(v) Upon its receipt of a duly completed Assignment and Assumption executed 
by an assigning Lender and an assignee, the assignee’s completed Administrative 
Questionnaire and any tax forms required by Section 2.17(e), as applicable (unless the 
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assignee shall already be a Lender hereunder), the processing and recordation fee referred 
to in paragraph (b) of this Section (to the extent required) and any written consent to such 
assignment required by paragraph (b) of this Section, the Administrative Agent shall accept 
such Assignment and Assumption and record the information contained therein in the 
Register.  No assignment shall be effective for purposes of this Agreement unless it has 
been recorded in the Register as provided in this paragraph. 

(vi) 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. 

(c) Any Lender may, without the consent of the Borrowers or the 
Administrative Agent, sell participations to any Person (other than a natural person, Ultimate 
Parent and their Subsidiaries, or any Defaulting Lender (a “Participant”) in all or a portion of such 
Lender’s rights and obligations under this Agreement (including all or a portion of its Commitment 
and the Loans owing to it); provided that (A) such Lender’s obligations under this Agreement shall 
remain unchanged, (B) such Lender shall remain solely responsible to the other parties hereto for 
the performance of such obligations, (C) the Borrowers, the Administrative Agent, 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 and (D) such Person shall not be entitled to 
exercise any rights of a Lender under the Loan Documents.  

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 the Loan Documents and to approve any 
amendment, modification or waiver of any provision of the Loan Documents; provided that such 
agreement or instrument may provide that such Lender will not, without the consent of the 
Participant, agree to any amendment, modification or waiver described in clause (ii), (iii), (iv), (v), 
(vi) or (vii) of the first proviso to Section 9.02(b) that directly or adversely affects such Participant.  
Subject to the paragraph below, each Borrower agrees that each Participant shall be entitled to the 
benefits of Section 2.15, Section 2.16 and Section 2.17 (subject to the limitations and requirements 
of such Sections, including Section 2.17(e) (it being understood that the documentation required 
under Section 2.17(e) shall be delivered to the participating Lender) and Section 2.19) to the same 
extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) 
of this Section.  Each Lender that sells a participation shall, acting solely for this purpose as a non-
fiduciary agent of the Borrowers, maintain a register on which it enters the name and address of 
each Participant and the principal amounts (and stated interest) of each participant’s interest in the 
Loans or other obligations under this Agreement (the “Participant Register”); provided that no 
Lender shall have the obligation to disclose all or a portion of the Participant Register (including 
the identity of the Participant or any information relating to a Participant’s interest in any Loans 
or other obligations under any Loan Document) to any Person except to the extent that such 
disclosure is necessary in connection with a Tax audit or other proceeding to establish that any 
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Loans are in registered form for U.S. federal income tax purposes.  The entries in the Participant 
Register shall be conclusive absent manifest error, and the Borrowers and such Lender shall treat 
each person whose name is recorded in the Participant Register as the owner of such participation 
for all purposes of this Agreement notwithstanding any notice to the contrary.  This Section shall 
be construed so that the Loan Documents are at all times maintained in “registered form” within 
the meaning of Sections 163(f), 871(h)(2) and 881(c)(2) of the Code. 

A Participant shall not be entitled to receive any greater payment under Section 2.15, Section 2.16 
or Section 2.17 than the applicable Lender would have been entitled to receive with respect to the 
participation sold to such Participant, except to the extent the right to a greater payment results 
from a Change in Law after the Participant becomes a Participant or the sale of the participation 
to such Participant is made with the Borrower Representative’s prior written consent. 

(d) Any Lender may, without the consent of the Borrower Representative or the 
Administrative Agent, at any time pledge or assign a security interest in all or any portion of its 
rights under this Agreement to secure obligations of such Lender, including any pledge or 
assignment to secure obligations to a Federal Reserve Bank or other central bank and including 
any pledge or assignment to any holders of obligations owed, or securities issued, by such Lender 
(including to any trustee for, or any other representative of, such holders) (such holders, each a 
“Lender Financing Source”), and this Section 9.04 shall not apply to any such pledge or assignment 
of a security interest; provided that no such pledge or assignment of a security interest shall release 
a Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such 
Lender as a party hereto. 

(e) Notwithstanding anything to the contrary contained herein, any Lender (a 
“Granting Lender”) may grant to a special purpose funding vehicle organized and administered by 
such Granting Lender (an “SPV”), identified as such in writing from time to time by the Granting 
Lender to the Administrative Agent and the Borrowers, the option to provide to the Borrowers all 
or any part of any Loan that such Granting Lender would otherwise be obligated to make to the 
Borrowers pursuant to this Agreement; provided that (i) nothing herein shall constitute a 
commitment by any SPV to make any Loan and (ii) if an SPV elects not to exercise such option 
or otherwise fails to provide all or any part of such Loan, the Granting Lender shall be obligated 
to make such Loan pursuant to the terms hereof.  The making of a Loan by an SPV hereunder shall 
utilize the Commitment of the Granting Lender to the same extent, and as if, such Loan were made 
by such Granting Lender.  Each party hereto hereby agrees that no SPV shall be liable for any 
indemnity or similar payment obligation under this Agreement (all liability for which shall remain 
with the 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 
indebtedness of any SPV, such party will not institute against, or join any other Person in instituting 
against, such SPV any bankruptcy, reorganization, arrangement, insolvency or liquidation 
proceedings under the laws of the United States or any State thereof; provided that each Lender 
designating any SPV hereby agrees to indemnify and hold harmless each other party hereto for 
any loss, cost, damage or expense arising out of its inability to institute such a proceeding against 
such SPV during such period of forbearance.  In addition, notwithstanding anything to the contrary 
contained in this Section 9.04, any SPV may (i) with notice to, but without the prior written consent 
of, the Borrowers and the Administrative Agent and without paying any processing fee therefor, 
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assign all or a portion of its interests in any Loans to the Granting Lender or to any financial 
institutions (consented to by the Borrower Representative and the Administrative Agent), 
providing liquidity or credit support to or for the account of such SPV to support the funding or 
maintenance of Loans and (ii) subject to Section 9.13, disclose on a confidential basis any non-
public information relating to its Loans to any rating agency, commercial paper dealer or provider 
of any surety, guarantee or credit or liquidity enhancement to such SPV.  The Borrowers agree that 
each SPV shall be entitled to the benefits of Section 2.15 and Section 2.17 (subject to the 
limitations and requirements of such Sections, including Section 2.17(e), and Section 2.19) to the 
same extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph 
(b) of this Section 9.04.  An SPV shall not be entitled to receive any greater payment under Section 
2.15 or Section 2.17 than the applicable Granting Lender would have been entitled to receive with 
respect to the interest granted to such SPV, except to the extent the right to a greater payment 
results from a Change in Law after the date of the grant to such SPV, or the grant to such SPV is 
made with the Borrower Representative’s prior written consent. For the avoidance of doubt, to the 
extent the SPV holds all or any portion of any Loan in accordance with the provisions of this 
Section 9.04(e), such SPV shall be identified on the Register with respect to such Loan. 

(f) 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), or (B) to a natural person. 

(g) 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 express 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 
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 in accordance with its Applicable Percentage.  Notwithstanding the 
foregoing, in the event that any assignment of rights and obligations of any Defaulting Lender 
hereunder shall become effective under applicable law without compliance with the provisions of 
this paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender for all 
purposes of this Agreement until such compliance occurs. 

 Survival.  All representations and warranties made by the Loan Parties 
herein and in the other Loan Documents and in the certificates or other instruments delivered in 
connection with or pursuant to any Loan Document shall be considered to have been relied upon 
by the other parties hereto and shall survive the execution and delivery of the Loan Documents 
and the making of any Loans, regardless of any investigation made by any such other party or on 
its behalf and notwithstanding that the Administrative Agent or any Lender may have had notice 
or knowledge of any Default or incorrect representation or warranty at the time any credit is 
extended hereunder.  
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 Counterparts; Integration.  This Agreement may be executed in 
counterparts (and by different parties hereto on different counterparts), each of which shall 
constitute an original, but all of which when taken together shall constitute a single contract.  This 
Agreement and the other Loan 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, and there are no promises, undertakings, 
representations or warranties by the Holding Companies, the Borrowers, the Administrative Agent, 
nor any Lender relative to the subject matter hereof not expressly set forth or referred to herein or 
in the other Loan Documents.  Delivery of an executed counterpart of a signature page of this 
Agreement by telecopy or electronic transmission (including Adobe pdf file) shall be effective as 
delivery of a manually executed counterpart of this Agreement. 

 Severability.  Any provision of this Agreement held to be invalid, 
illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent 
of such invalidity, illegality or unenforceability without affecting the validity, legality and 
enforceability of the remaining provisions hereof; and the invalidity of a particular provision in a 
particular jurisdiction shall not invalidate such provision in any other jurisdiction.  Without 
limiting the foregoing provisions of this Section 9.07, if and to the extent that the enforceability of 
any provisions in this Agreement relating to Defaulting Lenders shall be limited by Debtor Relief 
Laws, then such provisions shall be deemed to be in effect only to the extent not so limited. 

 Right of Setoff.  If an Event of Default shall have occurred and be 
continuing, subject to the Financing Orders, each Lender (and each of their respective Affiliates) 
is hereby authorized at any time and from time to time, after obtaining the prior written consent of 
the Administrative Agent and the Required Lenders, to set off and apply any and all deposits 
(general or special, time or demand, provisional or final, in whatever currency, but not any tax 
accounts, trust accounts, withholding or payroll accounts) at any time held and other obligations 
(in whatever currency) at any time owing by such Lender to or for the credit or the account of the 
Borrowers against any and all of the Obligations of the Borrowers now or hereafter existing under 
this Agreement held by such Lender, but only to the extent then due and payable; provided that in 
the event that any Defaulting Lender shall exercise any such right of setoff, (i) all amounts so set 
off shall be paid over immediately to the Administrative Agent for further application in 
accordance with the provisions of Section 2.20 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 (ii) 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.  The rights of each Lender under 
this Section are in addition to other rights and remedies (including other rights of setoff) that such 
Lender may have.  Each Lender agrees promptly to notify the Borrower Representative and the 
Administrative Agent of such setoff and application made by such Lender; provided that any 
failure to give or any delay in giving such notice shall not affect the validity of any such setoff and 
application under this Section 9.08.  None of any Agent or any Lender shall be under any obligation 
to marshal any assets in favor of any Loan Party or any other Person or against or in payment of 
any or all of the Obligations.  To the extent that any Loan Party makes a payment or payments to 
Administrative Agent or Lenders (or to Administrative Agent, on behalf of Lenders), or any Agent 
or Lender enforces any security interests or exercises any right of setoff, and such payment or 
payments or the proceeds of such enforcement or setoff or any part thereof are subsequently 
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invalidated, declared to be fraudulent or preferential, set aside and/or required to be repaid to a 
trustee, receiver, interim receiver, receiver-manager or any other party under any Debtor Relief 
Law or any equitable cause, then, to the extent of such recovery, the obligation or part thereof 
originally intended to be satisfied, and all Liens, rights and remedies therefor or related thereto, 
shall be revived and continued in full force and effect as if such payment or payments had not been 
made or such enforcement or setoff had not occurred. 

 Governing Law; Jurisdiction; Consent to Service of Process. 

(a) This Agreement shall be construed in accordance with and governed by the 
law of the State of New York, without regard to conflict of laws principles thereof to the extent 
such principles would cause the application of the law of another state, and, as may be applicable, 
the CCAA and/or the Bankruptcy Code. 

(b) Each of the parties hereto hereby irrevocably and unconditionally submits, 
for itself and its property, to the non-exclusive jurisdiction of (i) the CCAA Court or the Chapter 
15 Court, and (ii) to the extent the Chapter 15 Court does not have (or abstains from exercising) 
jurisdiction, 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 any Loan Document (other 
than with respect to any Security Document to the extent expressly provided otherwise therein), 
or for recognition or enforcement of any judgment, and each of the parties hereto hereby 
irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding 
shall be heard and determined in such New York State or, to the extent permitted by law, in such 
Federal court (other than with respect to any Security Document to the extent expressly provided 
otherwise therein).  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.  Notwithstanding the foregoing, nothing in any Loan 
Document shall affect any right that the Administrative Agent, the Collateral Agent or any Lender 
may otherwise have to bring any action or proceeding relating to any Loan Document against the 
Holding Companies, the Borrowers or their respective property in the courts of any jurisdiction. 

(c) Each of the parties hereto hereby irrevocably and unconditionally waives, 
to the fullest extent it may legally and effectively do so, any objection that it may now or hereafter 
have to the laying of venue of any suit, action or proceeding arising out of or relating to any Loan 
Document in any court referred to in paragraph (b) of this Section 9.09.  Each of the parties hereto 
hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any such court. 

(d) Each party to this Agreement irrevocably consents to service of process in 
the manner provided for notices in Section 9.01.  Nothing in any Loan Document will affect the 
right of any party to this Agreement to serve process in any other manner permitted by law.  

(e) Without limiting the foregoing, each of the Loan Parties (other than any 
Loan Party organized under the laws of the United States or any State thereof or the District of 
Columbia) irrevocably designates, appoints and empowers as of the Closing Date, the Borrower 
Representative (the “Process Agent”), with an office on the Closing Date at 47448 Fremont Blvd., 
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Fremont, CA 94538, as its authorized designee, appointee and agent to receive, accept and 
acknowledge on its behalf and for its property, service of copies of the summons and complaint 
and any other process which may be served in any legal action or proceeding relating to this 
Agreement and the other Loan Documents to which it is a party or for recognition and enforcement 
of any judgment in respect thereof; such service may be made by mailing or delivering a copy of 
such process to such Loan Party in care of the Process Agent at the Process Agent’s above address, 
and each such Loan Party hereby irrevocably authorizes and directs the Process Agent to accept 
such service on its behalf. The Borrower Representative irrevocably accepts such designation and 
appointment and agrees to act as the Process Agent for each of the Loan Parties as contemplated 
by this Section 9.09(e).  Each of the Loan Parties (other than any  Loan Party organized under the 
laws of the United States or any State thereof or the District of Columbia) further agrees to take 
any and all such action as may be necessary to maintain the designation and appointment of the 
Process Agent in full force in effect for a period of three years following the termination of this 
Agreement and the payment of the Loans and all other amounts payable hereunder (other than 
contingent amounts not then due and payable); provided, that if the Process Agent shall cease to 
act as such, each such Loan Party agrees to promptly designate a new authorized designee, 
appointee and agent in New York City on the terms and for the purposes reasonably satisfactory 
to the Administrative Agent hereunder. 

 WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY 
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT 
IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENT OR THE 
TRANSACTIONS CONTEMPLATED THEREBY (WHETHER BASED ON CONTRACT, 
TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) CERTIFIES THAT NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER 
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.10. 

 Headings.  Article and Section headings and the Table of Contents 
used herein are for convenience of reference only, are not part of this Agreement and shall not 
affect the construction of, or be taken into consideration in interpreting, this Agreement. 

 Confidentiality.  Each of the Administrative Agent, the other Agents, 
and the Lenders agrees to maintain the confidentiality of the Information (as defined below), 
except that Information may be disclosed (a) to its and its Affiliates’ directors, trustees, officers, 
employees and agents, including accountants, legal counsel, other advisors, and any numbering, 
administration or settlement service providers on a “need to know” basis (it being understood that 
the Persons to whom such disclosure is made will be informed of the confidential nature of such 
Information and instructed to keep such Information confidential, provided that the relevant 
Lender shall be responsible for such compliance and non-compliance), (b) to the extent requested 
by any regulatory authority (including any self-regulatory authority), (c) to the extent required by 
applicable laws or regulations or by any subpoena or similar legal process, provided that prior 
notice shall have been given to the Borrower Representative, to the extent practicable and 
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permitted by applicable laws or regulations, (d) to any other party to this Agreement, (e) in 
connection with the exercise of any remedies hereunder or any suit, action or proceeding relating 
to any Loan Document or the enforcement of rights thereunder, (f) subject to an agreement 
containing provisions substantially the same as those of this Section, to any assignee of or 
Participant in, or any prospective assignee of or Participant in, any rights or obligations under this 
Agreement, (g) with the written consent of the Borrowers, (h) to the extent such Information (i) 
becomes publicly available other than as a result of a breach of this Section or (ii) becomes 
available to the Administrative Agent, any other Agent, or any Lender on a nonconfidential basis 
from a source other than the Borrowers (provided that the source is not actually known (after due 
inquiry) by such disclosing party or other confidentiality obligations owed to the Borrowers or its 
Affiliates, to be bound by an agreement containing provisions substantially the same as those 
contained in this confidentiality provision), (i) on a confidential basis to (x) any rating agency in 
connection with rating the Borrowers or the facilities hereunder or (y) the CUSIP Service Bureau, 
Clearpar or Loanserv or any similar agency in connection with the issuance and monitoring of 
CUSIP numbers, settlement of assignments or other general administrative functions with respect 
to the facilities or (j) to any Lender Financing Source (it being understood that such Lender 
Financing Source to whom such disclosure is made will be informed of the confidential nature of 
such Information and instructed to keep such Information confidential, provided that the applicable 
Lender shall be responsible for such compliance and non-compliance).  For the purposes of this 
Section the term “Information” means all information received from or on behalf of the Borrowers 
relating to Ultimate Parent, the Borrowers or any of their respective Subsidiaries or any of their 
respective businesses, other than any such information that is available to the Administrative 
Agent, any other Agent, or any Lender on a nonconfidential basis prior to disclosure by the 
Borrowers.  Any Person required to maintain the confidentiality of Information as provided in this 
Section 9.12 shall be considered to have complied with its obligation to do so if such Person has 
exercised the same degree of care to maintain the confidentiality of such Information as such 
Person would accord to its own confidential information. 

Each Lender acknowledges that Information furnished to it pursuant to this 
Agreement may include material non-public information concerning the Loan Parties and their 
respective Related Parties or their respective securities, and confirms that it has developed 
compliance procedures regarding the use of material non-public information and that it will handle 
such material non-public information in accordance with those procedures and applicable law, 
including Federal and state securities laws. 

All Information, including requests for waivers and amendments, furnished by the 
Borrowers or the Administrative Agent pursuant to, or in the course of administering, this 
Agreement will be syndicate-level Information, which may contain material non-public 
information about the Loan Parties and their respective Related Parties or their respective 
securities.  Accordingly, each Lender represents to the Borrowers and the Administrative Agent 
that it has identified in its Administrative Questionnaire a credit contact who may receive 
Information that may contain material non-public information in accordance with its compliance 
procedures and applicable law. 

 Interest Rate Limitation.  Notwithstanding anything herein to the 
contrary, if at any time the interest rate applicable to any Loan, together with all fees, charges and 
other amounts that are treated as interest on such Loan or participation therein under applicable 
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law (collectively, the “Charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) 
that may be contracted for, charged, taken, received or reserved by the Lender holding such Loan 
or participation therein in accordance with applicable law, the rate of interest payable in respect of 
such Loan hereunder, together with all Charges payable in respect thereof, shall be limited to the 
Maximum Rate and, to the extent lawful, the interest and Charges that would have been payable 
in respect of such Loan or participation therein but were not payable as a result of the operation of 
this Section 9.13 shall be cumulated and the interest and Charges payable to such Lender in respect 
of other Loans or participation therein or periods shall be increased (but not above the Maximum 
Rate therefor) until such cumulated amount, together with interest thereon at the NYFRB to the 
date of repayment, shall have been received by such Lender. 

 USA Patriot Act; Beneficial Ownership Regulation.  Each Lender that 
is subject to the Patriot Act (as hereinafter defined) and the Beneficial Ownership Regulation and 
the Administrative Agent (for itself and not on behalf of any Lender) hereby notifies the Loan 
Parties that pursuant to the requirements of the Patriot Act and the Beneficial Ownership 
Regulation, it is required to obtain, verify and record information that identifies the Loan Parties, 
which information includes the name and address of the Loan Parties and other information that 
will allow such Lender or the Administrative Agent, as applicable, to identify the Loan Parties in 
accordance with the Patriot Act and the Beneficial Ownership Regulation. 

 Direct Website Communication.  Each Borrower may, at its option, 
provide to the Administrative Agent any information, documents and other materials that it is 
obligated to furnish to the Administrative Agent pursuant to the Loan Documents, including all 
notices, requests, financial statements, financial and other reports, certificates and other 
information materials (all such communications being referred to herein collectively as 
“Communications”), by (i) posting such documents, or providing a link thereto, on such 
Borrower’s website, (ii) such documents being posted on such Borrower’s behalf on an Internet or 
Intranet website, if any, to which the Administrative Agent has access (whether a commercial 
third-party website or a website sponsored by the Administrative Agent) or (iii) by transmitting 
the Communications in an electronic/soft medium to the Administrative Agent at an email address 
provided by the Administrative Agent from time to time; provided that (i) promptly following 
written request by the Administrative Agent, the Borrowers shall continue to 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 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. 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. Nothing 
in this Section 9.15 shall prejudice the right of the Borrowers, the Administrative Agent, any other 
Agent or any Lender to give any notice or other communication pursuant to any Loan Document 
in any other manner specified in such Loan Document.  

The Administrative Agent agrees that the receipt of the Communications by the Administrative 
Agent at its e-mail address in Section 9.01 shall constitute effective delivery of the 
Communications to the Administrative Agent for purposes of the Loan Documents.  Each Lender 
agrees that notice to it (as provided in the next sentence) specifying that the Communications have 
been posted to the Platform shall constitute effective delivery of the Communications to such 
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Lender for purposes of the Loan Documents.  Each Lender agrees (A) to notify the Administrative 
Agent in writing (including by electronic communication) from time to time of such Lender’s e-
mail address to which the foregoing notice may be sent by electronic transmission and (B) that the 
foregoing notice may be sent to such e-mail address.  Unless the Administrative Agent otherwise 
prescribes, (i) notices and other communications sent to an e-mail address shall be deemed 
received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by 
the “return receipt requested” function, as available, return e-mail or other written 
acknowledgement), provided that if such notice or other communication is not sent during the 
normal business hours of the recipient, such notice or communication shall be deemed to have 
been sent at the opening of business on the next Business Day for the recipient, and (ii) notices or 
communications posted to an Internet or intranet website shall be deemed received upon the 
deemed receipt by the intended recipient at its e-mail address as described in the foregoing clause 
(i) of notification that such notice or communication is available and identifying the website 
address therefor. 

Each of the Borrowers and the Administrative Agent may change its address, telecopier or 
telephone number for notices and other communications hereunder by notice to the other parties 
hereto.  Each other Lender may change its address, telecopier or telephone number for notices and 
other communications hereunder by notice to the Borrowers 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.  

 Intercreditor Agreement Governs.  

(a) Subject in each case to any Orders (including the Financing Orders), each 
Lender and Agent (i) hereby agrees that it will be bound by and will take no actions contrary to 
the provisions of any intercreditor agreement entered into pursuant to the terms hereof, (ii) hereby 
authorizes and instructs the Collateral Agent to enter into any intercreditor agreement entered into 
pursuant to the terms hereof and to subject the Liens securing the Obligations to the provisions 
thereof and (iii) hereby authorizes and instructs the Collateral Agent to enter into any intercreditor 
agreement that includes, or to amend any then existing intercreditor agreement to provide for, the 
terms described in the definition of the terms as provided for by the terms of this Agreement, 
including any Pari Passu Intercreditor Agreement or Second Lien Intercreditor Agreement. 

(b) Notwithstanding anything to the contrary in this Agreement or in any other 
Loan Document:  (i) the Liens granted to the Collateral Agent in favor of the Secured Parties 
pursuant to the Loan Documents and the exercise of any right related to any Collateral shall be 
subject, in each case, to the terms of, if applicable, any Pari Passu Intercreditor Agreement and the 
Second Lien Intercreditor Agreement, (ii) in the event of any conflict between the express terms 
and provisions of this Agreement or any other Loan Document, on the one hand, and of the Second 
Lien Intercreditor Agreement, on the other hand, the terms and, if applicable, provisions any the 
Pari Passu Intercreditor Agreement and the Second Lien Intercreditor Agreement shall control, 
and (iii) each Lender and, by its acceptance of the benefit of the Security Documents, each other 
Loan Party, authorizes the Administrative Agent and/or the Collateral Agent to execute any 
intercreditor or subordination agreement contemplated by the terms hereof, including any Pari 
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Passu Intercreditor Agreement and Second Lien Intercreditor Agreement on behalf of such Lender, 
and such Lender agrees to be bound by the terms thereof. 

 Judgment Currency.  If, for the purposes of obtaining judgment in any 
court, it is necessary to convert a sum due hereunder or under any other Loan Document in one 
currency into another currency, the rate of exchange used shall be that at which in accordance with 
the normal banking procedures the Administrative Agent could purchase the first currency with 
such other currency on the Business Day preceding that on which final judgment is given.  The 
obligation of the Borrowers in respect of any such sum due from it to the Administrative Agent or 
the Lenders hereunder or under the other Loan Documents shall, notwithstanding any judgment in 
a currency (the “Judgment Currency”) other than that in which such sum is denominated in 
accordance with the applicable provisions of this Agreement (the “Agreement Currency”), be 
discharged only to the extent that on the Business Day following receipt by the Administrative 
Agent or the relevant Lender of any sum adjudged to be so due in the Judgment Currency, the 
Administrative Agent or the relevant Lender may in accordance with the normal banking 
procedures purchase the Agreement Currency with the Judgment Currency.  If the amount of the 
Agreement Currency so purchased is less than the sum originally due to the Administrative Agent 
or such Lender from the Borrowers in the Agreement Currency, the Borrowers agree, as a separate 
obligation and notwithstanding any such judgment, to indemnify the Administrative Agent, or the 
Person to whom such obligation was owing against such loss.  If the amount of the Agreement 
Currency so purchased is greater than the sum originally due to the Administrative Agent or such 
Lender in such currency, the Administrative Agent or such Lender agrees to return the amount of 
any excess to the Borrowers (or to any other Person who may be entitled thereto under applicable 
law). 

 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 its Affiliates’ understanding, that:  (i) (A) the 
arranging and other services regarding this Agreement provided by the Administrative Agent, the 
other Agents and the making of the Loans and Commitments by the Lenders are arm’s-length 
commercial transactions between the Borrowers and its respective Affiliates, on the one hand, and 
the Administrative Agent, the other Agents and the Lenders, on the other hand, (B) the Borrowers 
have consulted their own legal, accounting, regulatory and tax advisors to the extent it has deemed 
appropriate, and (C) the Borrowers are capable of evaluating, and understands and accepts, the 
terms, risks and express conditions of the transactions contemplated hereby and by the other Loan 
Documents; (ii) (A) the Administrative Agent, each other Agent, and each Lender is and has been 
acting solely as a principal and, except as expressly agreed in writing by the relevant parties, has 
not been, is not, and will not be acting as an advisor, agent or fiduciary for the Borrowers or any 
of its respective Affiliates, or any other Person and (B) none of the Administrative Agent, any 
other Agent, or any Lender 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 Administrative Agent, the other Agents, the 
Lenders, and the respective Affiliates of each of the foregoing may be engaged in a broad range of 
transactions that involve interests that differ from those of the Borrowers and its Affiliates, and 
none of the Administrative Agent, any other Agent, or any Lender has any obligation to disclose 
any of such interests to the Borrowers or any of their Affiliates.  To the fullest extent permitted by 
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law, the Borrowers hereby agree not to assert any claims that it may have against the 
Administrative Agent, the other Agents or the Lenders with respect to any alleged breach of agency 
or fiduciary duty in connection with any aspect of any transaction contemplated hereby. 

 Acknowledgement and Consent to Bail-In of EEA Financial 
Institutions.  Notwithstanding anything to the contrary in any Loan Document or in any other 
agreement, arrangement or understanding among any such parties, each party hereto acknowledges 
that any liability of any EEA Financial Institution arising under any Loan Document, to the extent 
such liability is unsecured, may be subject to the write-down and conversion powers of an EEA 
Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by: 

(a) the application of any Write-Down and Conversion Powers by an EEA Resolution 
Authority to any such liabilities arising hereunder which may be payable to it by any party 
hereto that is an EEA Financial Institution; and 

(b) the effects of any Bail-in Action on any such liability, including, if applicable: 

(i) a reduction in full or in part or cancellation of any such liability; 

(ii) a conversion of all, or a portion of, such liability into shares or other instruments of 
ownership in such EEA Financial Institution, its parent undertaking, or a bridge 
institution that may be issued to it or otherwise conferred on it, and that such shares 
or other instruments of ownership will be accepted by it in lieu of any rights with 
respect to any such liability under this Agreement or any other Loan Document; or 

(iii) the variation of the terms of such liability in connection with the exercise of the 
write-down and conversion powers of any EEA Resolution Authority. 

 Swedish Security Limitations.  The obligations of any Swedish 
Guarantor under or pursuant to this Agreement, shall, notwithstanding any provision to the 
contrary herein or in any other Loan Document, with respect to any Swedish Guarantor, be limited 
if and to the extent required by the provisions of the Swedish Companies Act (Sw. 
Aktiebolagslagen (2005:551)) regulating unlawful distribution of assets within the meaning of 
Chapter 17, Sections 1-4 (or its equivalents from time to time) of the Swedish Companies Act and 
it is understood that any obligation and/or liability of any Swedish Guarantor only applies to the 
extent permitted by the above mentioned provisions of the Swedish Companies Act. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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This is Exhibit “W” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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 Court File No.: __________________ 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SANDVINE CORPORATION, 
PROCERA NETWORKS, INC., PROCERA HOLDING, INC., 
NEW PROCERA GP COMPANY, SANDVINE HOLDINGS UK 
LIMITED, AND SANDVINE OP (UK) LTD 
 

Applicants 

CONSENT OF THE PROPOSED MONITOR 

KSV Restructuring Inc. hereby consents to act as Court-appointed monitor of Sandvine 
Corporation, Procera Networks, Inc., Procera Holding, Inc., New Procera GP Company, 
Sandvine Holdings UK Limited, and Sandvine OP (UK) Ltd (collectively, the “Applicants”) in 
respect of these proceedings, subject to the granting of an initial order under the Companies’ 
Creditors Arrangement Act (Canada) in the form included in the Applicants’ application record. 

 
Dated as of November 4, 2024 
 

 

 KSV Restructuring Inc. 

 

  Per: 

 
   Name: Noah Goldstein 

Title: Managing Director 
 

 

1538



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

This is Exhibit “X” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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As of June 29, 2024 

Private and Confidential 
 
Paul, Weiss, Rifkind, Wharton & Garrison LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Attention: Robert Britton, Partner 

Ladies and Gentlemen: 

This letter agreement (this “Agreement”), effective as of June 29, 2024 (the “Effective Date”), 
confirms the understanding and agreement that Paul, Weiss, Rifkind, Wharton & Garrison, LLP 
(“Counsel”), solely in its capacity as legal counsel to New Procera GP Company, Sandvine 
Corporation, Procera Networks, Inc. (collectively, with their respective subsidiaries and its 
affiliates, the “Company”), has engaged GLC Advisors & Co., LLC and GLC Securities, LLC 
(collectively, “GLC”) to act as exclusive investment banker to Counsel, on behalf of the Company, 
to provide financial advisory and investment banking services as set forth below. 

1. Scope of Engagement.  On the terms and subject to the conditions of this Agreement, GLC will 
provide to Counsel and/or the Company the following financial and capital market related advisory 
services, as requested by Counsel and/or the Company and to the extent necessary and appropriate: 

(a) familiarizing ourselves with the Company’s financial condition and business; 

(b) assisting the Company with evaluating the Company’s financing alternatives based upon the 
Company’s liquidity projections; 

(c) advising and assisting Counsel and/or the Company in examining, analyzing, developing, 
structuring and negotiating the financial aspects of any potential or proposed strategy for a 
Transaction (as defined below);  

(d) assisting Counsel and/or the Company in soliciting, coordinating and evaluating indications of 
interest and proposals, tenders and consents in connection with any Transaction; 

(e) providing expert advice and testimony regarding financial matters related to any 
Transaction(s), if necessary; 

(f) attending meetings of and advising and otherwise communicating with the Company’s Board 
of Directors, its officers and employees, its other professionals, creditor groups, and other 
interested parties, as GLC, Counsel and the Company determine to be necessary or desirable;  

(g) assisting the Company’s Canadian counsel with any of the foregoing; and 
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(h) providing such other financial advisory services as may be agreed in writing between GLC and 
Counsel and the Company. 

As used in this Agreement, the term “Transaction” shall mean, the consummation of any of the 
following whether through one or more transaction(s) or series of transactions, (i) any new debt 
and/or equity financing, including a rights offering or the issuance or placement, whether public 
or private, of debt, equity or equity-linked securities, instruments or obligations (including, without 
limitation, any convertible securities, preferred stock, unsecured, non-senior or subordinated debt 
securities, and/or senior notes or bank debt or other financing), including any “debtor in possession 
financing” or “exit financing” in connection with any bankruptcy, restructuring, insolvency, corporate 
arrangement or similar cases filed by or against one or more of the entities comprising the Company 
under chapter 11 or chapter 15 of title 11 of the United States Code (the “Bankruptcy Code”), the 
Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) or any other applicable Canadian 
restructuring, bankruptcy, insolvency, corporate arrangement or similar law (collectively, 
“Bankruptcy Law”, and such related proceedings, whether a US or a Canadian proceeding, as 
applicable, the “Bankruptcy Case(s)”) (a “Financing Transaction”); (ii) any merger, consolidation, 
joint venture, partnership, spin-off, split-off, business combination, tender or exchange offer, 
acquisition, sale, distribution, transfer or other disposition of assets or equity interests, or similar 
transaction, involving a material portion of the business, assets or equity interests of the 
Company, in one or more transactions, including any sale under Section 363 of the Bankruptcy 
Code and/or otherwise in connection with any Bankruptcy Cases (each, a “Sale Transaction”); 
or (iii) any restructuring, reorganization and/or recapitalization (each, a “Restructuring”), 
including through a chapter 11 restructuring plan or any other plan of compromise or arrangement 
or similar document under applicable Bankruptcy Law (any such plan or arrangement or similar 
document, a “Plan”), of a material portion of the Company’s outstanding equity, indebtedness 
(including bank debt and other on and off balance sheet indebtedness), leases (both on and off 
balance sheet), put rights associated with outstanding securities, or other liabilities or 
obligations (collectively, the “Existing Obligations”) that is achieved, without limitation, through 
(1) a solicitation of waivers, consents, acceptances or authorizations from the holders of any 
Existing Obligations; (2) rescheduling of the maturities or other terms of any Existing Obligations; 
(3) a material amendment or modification of the terms of any Existing Obligations, including, 
relating to interest rates, repurchase, settlement or forgiveness of Existing Obligations; 
(4) conversion of a material portion of the Existing Obligations into equity (other than a 
conversion on existing terms); (5) an exchange offer involving the issuance of new securities in 
exchange for a material portion of the Existing Obligations; (6) any change of control transaction, 
sale, acquisition or merger, (7) any refinancing or reinstatement of a material portion of the 
Existing Obligations; (8) a waiver, forbearance or other material modification of any financial or 
operating covenant, or any other provision in respect of a material portion of the Existing Obligations, 
or (9) other similar transaction or series of transactions. 

It is expressly agreed that GLC will not evaluate or attest to the Company’s internal controls, financial 
reporting, illegal acts or disclosure deficiencies and GLC shall be under no obligation to provide formal 
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fairness or solvency opinions with respect to any Bankruptcy Case(s), Restructuring or other 
Transaction contemplated thereby or incidental thereto.   

In rendering its services pursuant to this Agreement, and notwithstanding anything to the contrary 
herein, GLC is not assuming any responsibility for any decision to pursue (or not to pursue) any 
business strategy or to effect (or not to effect) any Transaction.  GLC shall not have any obligation or 
responsibility to provide legal, regulatory, accounting, tax, audit, “crisis management” or business 
consultant advice or services hereunder, and shall have no responsibility for designing or 
implementing operating, organizational, administrative, cash management or liquidity improvements.   

The advisory services and compensation arrangements set forth herein do not encompass other 
financial advisory services not set forth in this Paragraph 1.  If Counsel, the Company and GLC later 
determine to expand the scope of services to include other services not otherwise set forth herein, 
including, if applicable, services required to be performed by a registered investment advisor, such 
future agreement will be the subject of a separate written agreement between the parties. 

2. Fees and Expenses.  For GLC’s services hereunder, the Company agrees to pay to GLC the 
following non-refundable fees in cash: 

(a) Monthly Advisory Fees; Deferred GLC Fee:  

i) A monthly advisory fee of $150,000 (each, a “Monthly Advisory Fee”), payable in 
advance for the period commencing on the Effective Date, with the first payment due 
on July 26, 2024 and subsequent payments due on the 26th day of each subsequent 
month.  Each Monthly Advisory Fee is earned in full when due.  In addition, a one-time 
credit of 50% of the Monthly Advisory Fees in excess of $300,000 (two (2) Monthly 
Advisory Fees) actually paid to GLC under this Agreement will be applied (once) 
against the Restructuring Fee, the Financing Transaction Fee, or the Sale Transaction 
Fee (collectively, the “Transaction Fees”), as applicable, (in each case earned and 
payable to GLC) on a dollar for dollar basis up to 100% of the applicable Transaction 
Fee; provided, that, in the event of a Bankruptcy Case, if less than all of the fees 
earned by GLC pursuant to this Agreement are, to the extent required by applicable 
law, approved by the applicable court, in each case, pursuant to a final order not 
subject to appeal and which order is acceptable in all respect to GLC, then the 
crediting of fees contemplated by the foregoing shall be reduced on a dollar-for-dollar 
basis equal to the amount of the unapproved fees earned by GLC. 

ii) A deferred fee of $1,000,000 (the “Deferred GLC Fee”), payable on the earlier of 
October 31, 2024 and the closing of any new money financing involving the Company, 
which fee is earned and payable to GLC upon receipt. Such fee is in addition to, and 
not creditable against, any other fee set forth herein. 

(b) Financing Transaction Fee:  A fee payable directly out of the gross proceeds of any and all 
Financing Transactions (excluding any such financing provided by lenders under the First 
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Lien Credit Agreement, dated as of November 2, 2018 (as amended, amended and 
restated, supplemented or otherwise modified)) equal to: (i) 1.50% of the gross amount 
of any senior secured debt raised, including, without limitation, any debtor-in-possession 
or similar financing or any exit financing raised; (ii) 3.00% of the gross amount of any 
junior secured debt or unsecured debt raised; and (iii) 5.00% of the gross amount of any 
equity or equity-linked securities raised (each, a “Financing Transaction Fee”).  As used 
herein, “raised” shall include all committed amounts.  Each Financing Transaction Fee 
shall be payable in cash in full at the closing of each Financing Transaction.  

(c) Sale Transaction Fee: A fee equal to 1.50% of the Aggregate Consideration (as defined on 
Schedule II) (a “Sale Transaction Fee”).  The Sale Transaction Fee shall be earned and 
payable promptly upon the consummation of the Sale Transaction, and, to the extent 
applicable, payable directly out of the gross proceeds of the Sale Transaction.  If both a 
Sale Transaction of all or substantially all of the Company’s assets and a Restructuring 
Transaction are consummated, GLC, in its sole discretion, shall be paid the greater of 
(i) the Sale Transaction Fee in respect of such Transaction and (ii) the Restructuring Fee, 
but not both.  Notwithstanding anything to the contrary contained herein, the Sale 
Transaction Fee shall not be earned nor payable with respect to any portion of the 
Aggregate Consideration paid through any credit bid made by any of the Company’s 
secured creditors; provided, that, for the avoidance of doubt, (x) a Restructuring Fee (as 
defined below) is payable if there is a Sale Transaction consummated through a credit bid 
and (y) a Discretionary Fee (as defined below) is payable if otherwise earned and payable 
in accordance with paragraph 2(e) below. 

(d) Restructuring Fee: A fee of $2,250,000 (payable directly out of the gross proceeds of any 
Restructuring, if available) upon the consummation of any Restructuring (the 
“Restructuring Fee”).   

Notwithstanding the foregoing, if the Transaction is pursuant to a Plan that is, in whole or 
in part, (x) prepackaged (a “Prepackaged Plan”) under any Bankruptcy Law, the Company 
shall pay GLC the Restructuring Fee as follows: 50% percent on the date on which 
sufficient acceptances to confirm or otherwise approve the Prepackaged Plan have been 
received and 50% on the date that the Prepackaged Plan becomes effective or is 
consummated in accordance with its terms; or (y) prenegotiated and, if there are 
sufficient indications of support from the Company’s applicable creditors and the 
Company has determined to file for protection under any Bankruptcy Law to implement 
such plan, then 50% before the filing of the Bankruptcy Case(s) and 50% upon such plan 
becoming effective or being consummated (as such plan may be amended, modified or 
supplemented from time to time) by the applicable court.   

Notwithstanding anything to the contrary contained herein and for the avoidance of 
doubt, GLC shall not be entitled to more than one Restructuring Fee. 
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(e) Discretionary Fee: Prior to the consummation of the earlier of a Restructuring or a Sale 
Transaction, the Company shall determine whether GLC should be paid a discretionary 
fee of $750,000 (the “Discretionary Fee”) to GLC taking into account the services provided 
by GLC during the term of this Agreement and the benefits of such services to the 
Company.  Any Discretionary Fee awarded by the Company shall be earned and shall be 
payable in cash by the Company upon consummation of such Transaction.  No Monthly 
Advisory Fees shall be credited against the Discretionary Fee.  

(f) Expense Reimbursement: GLC shall be entitled to monthly reimbursement from the 
Company of reasonable and documented out-of-pocket expenses incurred in connection 
with the services to be provided under this Agreement (including, without limitation, 
travel fees, document productions fees, GLC’s reasonable and documented out-of-pocket 
fees and expenses for outside legal counsel incurred in connection with the negotiation 
and performance of this Agreement and the matters contemplated hereby, and sales, use 
or similar tax incurred thereon, and including, in connection with any Bankruptcy Case(s), 
GLC’s retention in such case(s) and any fee issues or disputes that may arise, including 
defending its fee applications), whether or not a Transaction occurs or is consummated.  
GLC acknowledges receipt by the Company of an advance retainer in the amount of 
$25,000 (the “Expense Retainer”).  The Expense Retainer will be maintained throughout 
the engagement and returned to the Company upon completion of GLC’s services.  GLC 
reserves the right to apply the Expense Retainer to outstanding statements if the 
Company fails to make monthly payments in accordance with this Paragraph 2(f), and the 
Company shall replenish the Expense Retainer promptly thereafter, provided that GLC 
shall have provided the Company with an invoice or other similar documentation with 
reasonable detail of such expenses.  In addition, to the extent Counsel and/or the 
Company requests, and GLC establishes an electronic data room in connection with any 
potential Transaction, a quarterly fee of $2,000 will be payable by the Company. 

(g) Counsel is Not Obligated to Pay: In no event shall Counsel or Canadian Counsel (as defined 
below) be responsible or liable in any capacity for any of GLC’s invoices, fees, expenses, 
costs, damages, other liabilities, or claims in connection with, or arising under, this 
Agreement, Schedule I hereto or the engagement of GLC hereunder. 

3. Company Information.  

(a) The Company will provide GLC with reasonable access to management and other 
representatives of the Company, as reasonably requested by GLC.  The Company will 
make reasonable efforts to furnish, or cause to be furnished, to GLC such information as 
GLC believes appropriate to its assignment (all such information so furnished being the 
“Information”).  The Company recognizes and confirms that GLC:  (i) will use and rely on 
the accuracy and completeness of the Information and on information available from 
generally recognized public sources without independently verifying the same; (ii) does 
not assume responsibility for the accuracy, completeness or reasonableness of the 
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Information and such other information; and (iii) will not make an appraisal of any assets 
or liabilities (contingent or otherwise) of the Company or a potential transaction party.  
Furthermore, the Company recognizes that the actual results of its operations and the 
actual value of it and its assets may differ from GLC’s projections and valuation by no fault 
of GLC.  To the best of the Company’s knowledge, the Information to be furnished by or 
on behalf of the Company, when delivered, will be true and correct in all material respects 
and will not contain any material misstatement of fact or omit to state any material fact 
necessary to make the statements contained therein not misleading.  The Company will 
use reasonable efforts to promptly notify GLC if it learns of any material inaccuracy or 
misstatement in, or material omission from, any Information previously delivered to GLC.   

(b) In the event that the Company, its controlling equity holders, or its management receives 
any inquiry regarding a Transaction from any party, the Company shall promptly inform 
GLC of such inquiry so that GLC can assist the Company in evaluating such party and its 
interest in a Transaction and in any resulting negotiations.   

4. Term of Agreement.  

(a) This Agreement may be terminated at any time by GLC or Counsel (at the direction of the 
Company) on five (5) business days’ prior written notice to the other.  This Agreement shall be 
automatically terminated upon consummation of a Restructuring and GLC’s receipt of the 
Restructuring Fee (or Sale Transaction Fee, if applicable) and Discretionary Fee (if any) 
(the “Restructuring Consummation Termination”).  Any termination or expiration of this 
Agreement shall not affect any provisions that survive the termination hereof, including, (i) the 
indemnification, reimbursement, contribution and other obligations set forth in this 
Agreement, including Schedule I; and (ii) GLC’s right to receive payment of fees earned and 
expenses incurred by GLC pursuant to Paragraph 2 and any other applicable provisions hereof, 
and the Company shall immediately pay or cause to be paid in cash all such fees and 
reasonable and documented expenses due and owing.  For the avoidance of doubt, 
notwithstanding anything contained in this Agreement to the contrary, in the event of any 
Bankruptcy Case(s), GLC shall be entitled to payment of its expenses, including its reasonable 
and documented outside counsel fees and expenses, incurred post termination or post 
effective date of any Plan in connection with its fee application(s) to the applicable court. 

(b) Additionally, in the event of any termination of this Agreement by a party hereto (other than 
a Restructuring Consummation Termination or termination by (i) Counsel (at the direction of 
the Company) for Cause or (ii) GLC, unless GLC has terminated the Agreement for non-
payment of fees and/or reasonable and documented expenses hereunder or for Cause), GLC 
shall be entitled to payment of the Financing Transaction Fee(s), Sale Transaction Fee(s) and 
Restructuring Fee, as applicable, if at any time prior to the expiration of twelve (12) months 
after the termination of GLC’s engagement hereunder, (i) a Transaction is consummated or 
(ii) creditors of the Company agree to a Plan or the Company files a Plan or enters into a letter 
of intent or any agreement that subsequently results in the consummation of a Transaction at 
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any time (including after the 12-month period), (all of the foregoing, the “Tail Period”).  As 
used herein, “Cause” means any action or failure to act by GLC or the Company, as the context 
requires, that constitutes fraud, bad faith, gross negligence, or wilful misconduct. 

5. Court Approval.   

(a) In connection with any chapter 11 Bankruptcy Case(s), the Company will use commercially 
reasonable efforts to obtain an order of the applicable bankruptcy court (the “Retention 
Order”) authorizing the Company to retain GLC pursuant to the terms of this Agreement 
effective as of the bankruptcy petition filing date, as a professional person pursuant to, and 
subject to the standard of review of, Section 328(a) of the Bankruptcy Code, the Federal Rules 
of Bankruptcy Procedure and applicable local rules and orders and not subject to any other 
standard of review under Section 330 of the Bankruptcy Code.  The Company shall submit 
GLC’s employment application as soon as reasonably practicable and use its commercially 
reasonable efforts to cause such application to be considered.  The employment application 
and the proposed Retention Order shall be provided to GLC in advance of filing, and must be 
acceptable to GLC in its sole discretion.  The Company shall use commercially reasonable 
efforts to include in the Retention Order, among other things, (i) GLC shall be authorized to 
keep time records in half hour increments for work performed hereunder; and (ii) GLC’s time 
records identify only general categories of work performed and indicate the amount of time 
expended by GLC’s professionals in connection with each such category.  With respect to any 
chapter 11 Bankruptcy Case, GLC shall have no obligation to provide services under this 
Agreement unless GLC’s retention under this Agreement is approved pursuant to Section 
328(a) of the Bankruptcy Code by a final, non-appealable order of the applicable bankruptcy 
court and the Retention Order is acceptable to GLC in its sole discretion.  Subject to being so 
retained in any chapter 11 Bankruptcy Case, GLC agrees that, during the pendency of any such 
Bankruptcy Case, GLC shall file interim and final applications for allowance of the fees and 
expenses payable to it under the terms of this Agreement pursuant to the applicable Federal 
Rules of Bankruptcy Procedure, and the local rules and order of the bankruptcy court.  GLC 
acknowledges that in the event that the applicable bankruptcy court approves its retention on 
behalf of the Company, pursuant to the application process described in this paragraph, 
payment of GLC’s fees and expenses shall be subject to:  (i) the jurisdiction and approval of the 
bankruptcy court under Section 328(a) of the Bankruptcy Code and any Retention Order; 
(ii) any applicable fee and expense guidelines and/or orders of the bankruptcy court; and (iii) 
any requirements governing applications for approval of payment of interim and final fees.  
The Company agrees to use commercially reasonable efforts to ensure that GLC’s fees and 
expenses hereunder are entitled to the benefits of any “carve-outs” for professional fees and 
expenses in effect in the Bankruptcy Case(s) pursuant to one or more financing orders entered 
by the applicable bankruptcy court.   

(b) In connection with any Bankruptcy Case(s) commenced under the CCAA or the Bankruptcy and 
Insolvency Act (Canada), the Company will use commercially reasonable efforts to obtain an 
order of the applicable Canadian court in a form that is satisfactory to GLC in its sole discretion 
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as to GLC’s fees and expenses, (i) approving this Agreement and GLC’s retention hereunder, 
(ii) granting a superpriority charge on the Company’s property to secure the Monthly Advisory 
Fees and any fees and expenses, which charge shall rank pari passu with or be included within 
the administration charge granted in favor of the Company’s Canadian counsel, Osler, Hoskin 
& Harcourt LLP (“Canadian Counsel”), the Court-appointed monitor or proposal trustee and 
its counsel, (iii) granting a superpriority charge on the Company’s property to secure (x) the 
Transaction Fees and any Discretionary Fee and (y) the Company’s indemnification obligations 
hereunder, which charge shall have the priority on such property as agreed between the 
Company and GLC, each acting reasonably, and (iv) providing that GLC shall incur no liability 
or obligation as a result of its appointment or the carrying out of the provisions of this 
Agreement (excluding any gross negligence or wilful misconduct on its part).  The materials 
submitted to the applicable Canadian court by Canadian Counsel or the Company in seeking 
such approvals and charges, including the form of order sought, shall be delivered to GLC 
reasonably in advance of being served or filed to enable GLC to review and provide any 
comments thereto.  Counsel and the Company (and the Company shall use commercially 
reasonable efforts to cause Canadian Counsel to) agree to consider and take GLC’s reasonable 
comments thereto.  Prior to commencing any Bankruptcy Case(s), the Company shall pay all 
invoiced amounts due and owing, whether for fees or expense reimbursements or otherwise, 
to GLC by wire transfer of immediately available funds. 

6. Reasonableness of Fees. The Company acknowledges that it believes that GLC’s general 
restructuring experience and expertise, its knowledge of the capital markets and its merger and 
acquisition capabilities will inure to the benefit of the Company in pursuing any Transaction, that the 
value to the Company of GLC’s services derives in substantial part from that experience and expertise 
and that, accordingly, the structure and amount of the advisory fees to be paid to GLC hereunder are 
reasonable regardless of the number of hours to be expended by GLC’s professionals in the 
performance of the services to be provided hereunder.  Each of the parties hereto acknowledges that 
a substantial professional commitment of time and effort will be required of GLC and its professionals 
hereunder, and that such commitment may foreclose other opportunities for GLC.  Moreover, the 
actual time and commitment required for the engagement may vary substantially, creating “peak 
load” issues for GLC.  Given the numerous issues which may arise in engagements such as this, GLC’s 
commitment to the variable level of time and effort necessary to address such issues, the expertise 
and capabilities of GLC that will be required in this engagement, and the market rate for GLC’s services 
of this nature, whether in-court or out-of-court, the parties agree that the fee arrangement provided 
for herein is reasonable, fairly compensates GLC, and provides the requisite certainty to the 
Company. 

7. Confidential Information.  The parties hereto acknowledge and agree that the terms of that certain 
Non-Disclosure and Confidentiality Agreement, dated March 26, 2024 (the “Confidentiality 
Agreement”), between Sandvine, LP and GLC is hereby incorporated by reference and subject in all 
respects to the provisions hereof, as if such agreement had been entered into between GLC and the 
Company.  Notwithstanding anything contained in this Agreement to the contrary, the Company 
acknowledges and agrees that neither GLC nor any of its employees, directors, officers, members, 
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managing members, affiliates, attorneys, agents, subcontractors and advisors shall be required to 
inform or notify the Company or any other person or entity of any disclosure made to or requested 
by a bank examiner, regulatory examiner or self-regulatory examiner in the course of such examiner’s 
examination, inspection or audit, or to a credit bureau as required by law, and any such disclosure 
shall not be deemed a breach of this Agreement. 

8. Nature of Services; Use of Advice.  

(a) The parties hereto acknowledge and agree that GLC has been retained to act solely as an 
advisor to Counsel, on behalf of the Company, and the Company and not as an advisor to any 
other person, and Counsel’s engagement of GLC is not intended to and does not confer rights 
upon any person or entity (including shareholders, employees or creditors of the Company) 
not a party hereto as against GLC or its affiliates, or their respective directors, officers, 
employees or agents, successors or assigns.  GLC shall act as an independent contractor under 
this Agreement, and not in any other capacity including as a fiduciary, and any obligations 
arising out of its engagement shall be owed solely to Counsel and/or the Company and only in 
accordance with this Agreement.  Any advice rendered pursuant to this Agreement is intended 
solely for the use of Counsel and/or the Company in considering the matters to which this 
Agreement relates, and such advice may not be relied upon by any other person or used for 
any other purpose. 

(b) Any advice rendered by or materials prepared by, or any communication from, GLC may not 
be disclosed, in whole or in part, to any third party, or summarized, quoted from, or otherwise 
referred to in any manner, without the prior written consent of GLC.  In addition, the terms of 
this Agreement shall not be referred to without GLC’s prior written consent.  

9. Indemnification.  The Company, jointly and severally, shall provide indemnification, contribution 
and reimbursement to each Indemnified Person (defined in Schedule I) as set forth in Schedule I 
hereto.  The terms and provisions of Schedule I are an integral part hereof, are hereby incorporated 
by reference, are subject in all respects to the provisions hereof and shall survive any termination or 
expiration of this Agreement.  In addition, if an Indemnified Person (as defined in Schedule I) is 
requested or required to appear as a witness in any Action (as defined in Schedule I) that is brought 
by or on behalf of or against the Company or that otherwise relates to this Agreement or the services 
rendered by GLC to Counsel, on behalf of the Company, and the Company hereunder, the Company, 
jointly and severally, shall reimburse GLC and the Indemnified Person for all reasonable and 
documented, actual out of pocket expenses incurred by them in connection with such Indemnified 
Person appearing or preparing to appear as such a witness, including without limitation, the 
reasonable and documented fees and disbursements of legal counsel.   

10. Entire Agreement; Amendments.  Except with respect to the Confidentiality Agreement, this 
Agreement (including Schedule I and Schedule II) represents the entire agreement between the 
parties hereto, supersedes all previous agreements relating to the subject matter hereof and may not 
be modified or amended except in writing signed by all of the parties hereto.  This Agreement may 
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be executed in counterparts (and by facsimile or other electronic means), each of which shall 
constitute an original and all of which together will be deemed to be one and the same document.  
The invalidity or unenforceability of any provision of this Agreement (including Schedule I and 
Schedule II) shall not affect the validity or enforceability of any other provision.  For the avoidance of 
doubt, nothing herein shall impact (i) the Company’s payment and other obligations pursuant to the 
letter agreement, dated as of March 26, 2024, among Counsel, GLC, Sandvine Corporation and 
Procera Networks, Inc., including in respect of the discretionary fee earned and payable thereunder, 
which shall remain enforceable in accordance with its terms or (ii) any letter agreement entered into 
or any letter agreement that may be entered into between or among any of the Company, Sandvine 
Corporation, Procera Networks, Inc. or any affiliates in connection with the discretionary fee earned 
by GLC pursuant to such March 26, 2024 letter agreement.  

11. Announcements.  Subject to and only upon receipt of the Company’s express written consent 
(which consent may be conveyed via email), GLC may, at its option and sole expense, place customary 
announcements (including a customary “tombstone” advertisement) in such newspapers and 
periodicals as it may choose, or make similar announcements describing its services for Counsel 
and/or the Company in connection with any Transaction contemplated herein.  GLC shall be entitled 
to identify the Company and use the Company’s name and logo in connection therewith.  In addition, 
if requested by GLC, the Company agrees that in any press release announcing any Transaction, the 
Company will include in such press release a mutually acceptable reference to GLC’s role as financial 
advisor (or other role) to Counsel, on behalf of the Company, or the Company with respect to such 
Transaction. 

12. Governing Law; Jury Trial Waiver; Jurisdiction.  THIS AGREEMENT WILL BE GOVERNED BY, AND 
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO 
AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY IN SUCH STATE.  EACH OF GLC AND THE 
COMPANY HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVES ANY RIGHT TO TRIAL BY 
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED UPON CONTRACT, TORT 
OR OTHERWISE) RELATED TO OR ARISING OUT OF OR IN CONNECTION WITH THE ENGAGEMENT OF 
GLC PURSUANT TO, OR THE PERFORMANCE BY GLC OF THE SERVICES CONTEMPLATED BY, THIS 
AGREEMENT.  REGARDLESS OF ANY PRESENT OR FUTURE DOMICILE OR PRINCIPAL PLACE OF 
BUSINESS OF THE PARTIES HERETO, EACH PARTY HEREBY IRREVOCABLY CONSENTS AND AGREES 
THAT ANY CLAIMS OR DISPUTES BETWEEN OR AMONG THE PARTIES HERETO ARISING OUT OF OR 
RELATED TO THIS AGREEMENT SHALL BE BROUGHT AND MAINTAINED IN ANY FEDERAL COURT OR 
STATE COURT OF COMPETENT JURISDICTION SITTING IN THE COUNTY OF NEW YORK IN THE STATE 
OF NEW YORK, WHICH COURTS SHALL HAVE EXCLUSIVE JURISDICTION OVER THE ADJUDICATION OF 
SUCH MATTERS; PROVIDED, HOWEVER, THE PARTIES AGREE THAT IN THE EVENT THE COMPANY 
FILES FOR BANKRUPTCY PROTECTION, THE APPLICABLE BANKRUPTCY COURT SHALL HAVE EXCLUSIVE 
JURISDICTION OVER THE ADJUDICATION OF SUCH MATTERS.  BY EXECUTION AND DELIVERY OF THIS 
AGREEMENT, EACH PARTY HERETO FURTHER IRREVOCABLY SUBMITS AND CONSENTS IN ADVANCE 
TO SUCH JURISDICTION IN ANY ACTION OR SUIT COMMENCED IN ANY SUCH COURT, AND HEREBY 
WAIVES IN ALL RESPECTS ANY CLAIM OR OBJECTION WHICH IT MAY HAVE BASED UPON LACK OF 
PERSONAL JURISDICTION, IMPROPER VENUE OR FORUM NON-CONVENIENS.  EACH PARTY HERETO 
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AGREES THAT A FINAL NON-APPEALABLE JUDGMENT IN ANY SUCH ACTION BROUGHT IN ANY SUCH 
COURT SHALL BE CONCLUSIVE AND BINDING UPON IT AND MAY BE ENFORCED IN ANY OTHER 
COURTS HAVING JURISDICTION OVER IT BY SUIT UPON SUCH JUDGMENT.  EACH PARTY HERETO 
IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN ALL SUCH DISPUTES BY THE MAILING OF COPIES 
OF SUCH PROCESS TO THE NOTICE ADDRESS FOR EACH SUCH PERSON AS SET FORTH IN THE 
“NOTICES” PARAGRAPH IMMEDIATELY FOLLOWING THIS PARAGRAPH.  EACH OF THE PARTIES 
HERETO HEREBY CERTIFIES THAT NO REPRESENTATIVE OR AGENT OF ANY OTHER PARTY HERETO 
HAS REPRESENTED EXPRESSLY OR OTHERWISE THAT SUCH PARTY WOULD NOT SEEK TO ENFORCE 
THE PROVISIONS OF THIS WAIVER.  EACH OF THE PARTIES HERETO HEREBY ACKNOWLEDGES THAT 
IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY AND IN RELIANCE UPON, AMONG OTHER 
THINGS, THE PROVISIONS OF THIS PARAGRAPH. 

13. Notices.  Notice given pursuant to any of the provisions of this Agreement shall be in writing and 
shall be sent by overnight courier or personally delivered: (i) if to Counsel, at the address set forth 
above, (ii) if to the Company, at the address set forth in the Company’s signature block below, and 
(iii) if to GLC, at 600 Lexington Avenue, 9th Floor, New York, NY 10022, to the attention of J. Soren 
Reynertson. 

14. Miscellaneous. 

(a) Nothing in this Agreement, express or implied, is intended to confer or does confer on 
any person or entity, other than the parties hereto, the Indemnified Persons (as such term 
is defined in Schedule I) and each of their respective successors, heirs and assigns, any 
rights or remedies under or by reason of this Agreement or as a result of the services to 
be rendered by GLC hereunder.  

(b) The Company agrees that it will be solely responsible for ensuring that any Transaction 
complies with applicable law.   

(c) All fees, expenses and any other amounts payable hereunder are payable in cash in 
immediately payable funds in US dollars, free and clear of any and all withholding taxes 
or deductions (including any Canadian withholding taxes or deductions), and shall be 
payable in New York in an account designated by GLC.  In the event that the Company 
shall be required to make any deduction or withholding relating to taxes (including any 
Canadian withholding taxes or deductions), the Company shall pay additional amounts 
such that the net amount received by GLC after all such deductions and/or withholdings 
is not less than the sum GLC would have received had no such deduction or withholding 
been required or made. 

(d) Global Leveraged Capital Holdings, LLC (“GLCH”, the parent of GLC) and its subsidiaries 
and affiliates (collectively with GLCH, the “GLCH Group”) are involved in a wide range of 
investment banking and other activities (including investment management, corporate 
finance, securities and loan trading, commercial banking and financial advisory services, 
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principal investment, financial planning, benefits counseling, risk management, hedging, 
financing, brokerage activities, and other financial and non-financial activities and 
services for various persons and entities) from which conflicting interests, or duties, may 
arise.  Information which is held elsewhere within GLCH or within the GLCH Group but is 
not publicly available will not for any purpose be taken into account in determining GLC’s 
responsibilities to Counsel and/or the Company under this Agreement.  Neither GLCH nor 
any other part of the GLCH Group will have any duty to disclose to Counsel or the 
Company or any other party or utilize for the benefit of Counsel or the Company or any 
other party any such information or the fact that the GLCH Group is in possession of such 
information, acquired in the course of providing services to any other person, engaging in 
any transaction (on its own account or otherwise) or otherwise carrying on its business.  
In addition, in the ordinary course of business, GLC and/or its affiliates may trade or effect 
transactions in the equity, debt, and other securities and financial instruments of the 
Company, any potential participant in a transaction, customers, or competitors of the 
Company, or persons who have other relationships with the Company for its own account 
and for the accounts of customers, and may at any time hold a long or short position in 
such securities.  GLC and/or its affiliates may provide investment banking, commercial 
banking, underwriting, and financial advisory services to such other entities and persons 
unrelated to the Bankruptcy Cases.  GLC recognizes its responsibility for compliance with 
federal securities laws in connection with such activities. 

(e) No: (i) direct or indirect holder of any equity interests or securities of GLC whether such 
holder is a limited or general partner, member, stockholder or otherwise; (ii) affiliate of 
GLC; or (iii) director, officer, employee, representative, or agent of GLC, or of an affiliate 
of GLC or of any such direct or indirect holder of any equity interests or securities of GLC 
(collectively, the “Party Affiliates”) shall have any liability or obligation of any nature 
whatsoever in connection with or under this Agreement or the transactions contemplated 
hereby, and the Company waives and releases all claims against such Party Affiliates 
related to any such liability or obligation. 

(f) In the event that the Company fails to pay any amounts due to GLC under this Agreement, 
including any fees or reimbursement of expenses (including any indemnification, 
contribution and reimbursement as set forth in Schedule I) for services performed under 
this Agreement, the Company shall and hereby agrees to pay GLC its reasonable 
attorneys’ fees and expenses, in connection with any and all efforts on GLC’s behalf to 
collect any amounts due and owing to GLC. 

(g) Whenever the words “including,” “include” or “includes” are used herein, they shall be 
deemed to be followed by the phrase “without limitation.” 

(h) The USA PATRIOT Act requires that GLC obtain, verify and record information pertaining 
to entities that enter into certain business relationships with GLC as well as certain 
beneficial owners of such entities.  The Company agrees to provide certain identifying 
information, such as tax identification numbers and charter documents, upon request of 
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GLC.  The effectiveness of this Agreement is conditioned upon the completion, to the 
reasonable satisfaction of GLC, of such review in accordance with the requirements of 
applicable law.  

(i) Each party hereto represents and warrants that it has all requisite power and authority to 
enter into this Agreement and to perform its obligations hereunder.  Each party hereto 
further represents and warrants that this Agreement has been duly and validly authorized 
by all necessary corporate action and has been duly executed and delivered by each such 
party and constitutes the legal, valid and binding agreement of each such party, 
enforceable in accordance with its terms. 

(j) The terms of this Agreement have been negotiated in good faith by the parties hereto, 
who have each been represented by counsel.  The provisions of this Agreement shall not 
be construed adverse to any party as “drafter” in the event of a contention of ambiguity 
in this Agreement, and the parties hereto waive any statute or rule of law to such effect. 

(k) This Agreement may not be assigned by any party hereto without the prior written 
consent of the other parties.  Any attempted assignment of this Agreement made without 
such consent shall be void and of no effect, at the option of the non-assigning parties.   

(l) Headings used herein are for convenience of reference only and shall not affect the 
interpretation or construction of this Agreement. 

(m) Upon any termination of this Agreement, Paragraphs 2 (except as explicitly provided 
therein, excluding any obligations to pay Monthly Advisory Fees or Expenses incurred 
after termination, but including all amounts owed as of termination), 4, 6-14 and Schedule 
I and Schedule II hereto shall survive such termination and shall remain in effect.   
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Accepted and agreed to as of the Effective Date:

Paul, Weiss, Rifkind, Wharton & Garrison LLP

as Counsel

By: __________________________________________
Name:  Robert A. Britton
Title: Partner 

New Procera GP Company

By: __________________________________________
Name: Jeffrey A. Kupp 
Title: Secretary / Treasurer

Sandvine Corporation

By: __________________________________________
Name: Jeffrey A. Kupp
Title: Chief Financial Officer

Procera Networks, Inc.

By: __________________________________________
Name: Jeffrey A. Kupp
Title: Chief Financial Officer

_____________________
Robert A. Britton
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Schedule I 
 

This Schedule I is a part of and is incorporated into that certain letter agreement (the 
“Agreement”), effective as of June 29, 2024 between GLC Advisors & Co., LLC and GLC Securities, LLC 
(collectively, “GLC”) and Paul, Weiss, Rifkind, Wharton & Garrison LLP (“Counsel”), solely in its 
capacity as counsel to New Procera GP Company (collectively, with its subsidiaries and affiliates, the 
“Company”) and attached herewith.  Capitalized terms not defined herein shall have the same 
meaning assigned in the Agreement. 

 
As a material part of the consideration for the agreement of GLC to furnish its services under 

the Agreement, the Company, jointly and severally, agrees that it shall defend, indemnify and hold 
harmless GLC and its affiliates and their respective directors, officers, partners, members, trustees, 
managers, controlling persons, employees, attorneys and other agents, advisors and representatives 
of any of the foregoing and each other person, if any, controlling, controlled by or under common 
control with GLC or any of its affiliates (GLC and each such person and entity being referred to as an 
“Indemnified Person”), from and against any losses, claims, damages, judgments, assessments, costs 
and other liabilities (collectively, “Liabilities”), and will reimburse each Indemnified Person for all 
reasonable and documented fees and expenses (including the reasonable and documented fees and 
expenses of counsel) (collectively, “Expenses”) as they are incurred in investigating, preparing, 
pursuing or defending any claim, action, proceeding or investigation, whether or not in connection 
with pending or threatened litigation, whether or not any Indemnified Person is a party, whether or 
not brought by the Company, the Company’s equityholders, the Company’s affiliates, creditors or any 
other third parties (collectively, “Actions”), in each case, arising out of, related to or in connection 
with (a) (i) any oral or written information provided by or at the request of the Company, its affiliates 
or their respective directors, officers, partners, members, trustees, managers, controlling persons, 
employees, attorneys, advisors, representatives or agents which information either they provide to 
GLC or they or GLC provide to any third parties or (ii) any other action or failure to act by the 
Company, its affiliates or their respective directors, officers, employees or agents, or by any 
Indemnified Person at the request, direction, or with the consent of the Company or one or more 
members of its board of directors, or (b) the Agreement, any actual or potential Transaction, any 
advice or services rendered or to be rendered by an Indemnified Person pursuant to the Agreement 
or any actual or potential Transaction, the transactions contemplated thereby or any Indemnified 
Persons’ actions or inactions in connection with any such advice, services or transaction (the 
“Services”); provided that the Company will not be responsible for any Liabilities or Expenses of any 
Indemnified Person that are determined by a judgment of a court of competent jurisdiction, which 
judgment is no longer subject to appeal or further review, to have resulted primarily from such 
Indemnified Person’s gross negligence, bad faith, fraud, or willful misconduct in connection with any 
of the advice, actions, inactions or Services referred to above other than an action or failure to act 
undertaken at the request or with the consent of the Company.  The Company shall reimburse each 
Indemnified Person for all Expenses, including reasonable and documented fees and expenses of 
counsel, incurred in connection with enforcing such Indemnified Persons’ rights under the 
Agreement, including without limitation, all rights to payment of reasonable and documented fees 
and expenses and all indemnification, contribution and reimbursement rights under this Schedule I.   
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Indemnified Persons shall reasonably cooperate, at the Company’s sole cost and expense, 
with the defense of any Actions brought against the Company or GLC by any third party.  In such 
circumstance, the Company shall, if requested by GLC, assume the defense of any such Action 
including the employment of counsel reasonably satisfactory to GLC.  The Company will not, without 
prior written consent of GLC, settle, compromise or consent to the entry of any judgment in or 
otherwise seek to terminate any pending or threatened Action in respect of which indemnification 
or contribution may be sought hereunder (whether or not any Indemnified Person is a party thereto) 
unless such settlement, compromise, consent or termination (i) includes an unconditional release of 
such Indemnified Person from all Liabilities arising out of such Action, (ii) does not include any 
admission or assumption of wrongdoing, failure to act, fault or culpability on the part of any 
Indemnified Person, and (iii) includes payment of any amounts relating to such settlement, 
compromise, consent or termination. 
 

In the event that the foregoing indemnity is not available, for any reason, to an Indemnified 
Person in accordance with the Agreement, the Company shall contribute to the Liabilities and 
Expenses paid or payable by such Indemnified Person in such proportion as is appropriate to reflect:  
(i) the relative benefits to the Company, on the one hand, and to GLC, on the other hand, of the 
matters contemplated by the Agreement; or (ii) if the allocation provided by the immediately 
preceding clause (i) is not permitted by applicable law, not only such relative benefits but also the 
relative fault of the Company, on the one hand, and GLC, on the other hand, in connection with the 
matters as to which such Liabilities or Expenses relate, as well as any other relevant equitable 
considerations.  Relative benefits received by the Company, on the one hand, and GLC, on the other 
hand, shall be deemed to be in the same proportion as (x) the total value of the aggregate cash 
consideration, securities or any other property paid or received or contemplated to be paid or 
received by the Company, and its security holders, creditors or other affiliates, as the case may be, 
pursuant to the Transaction(s) or proposed Transaction(s) (whether or not consummated) 
contemplated by the engagement under the Agreement, bears to (y) the fees received or 
contemplated to be received by GLC under the Agreement.  Notwithstanding the foregoing, in no 
event shall any Indemnified Persons be required to contribute an aggregate amount in excess of the 
amount of fees actually received by GLC from the Company pursuant to the Agreement.   

 
No Indemnified Person shall have any liability (whether direct or indirect, in contract or tort 

or otherwise) to the Company or its respective owners, parents, affiliates or security holders for or in 
connection with advice or Services rendered or to be rendered by any Indemnified Person pursuant 
to the Agreement, the transactions contemplated thereby or any Indemnified Person’s actions or 
inactions in connection with any such advice, Services or transactions except for Liabilities (and 
related Expenses) of the Company that are determined by a judgment of a court of competent 
jurisdiction, which judgment is no longer subject to appeal or further review, to have resulted 
primarily from such Indemnified Person’s gross negligence, bad faith, fraud, or willful misconduct in 
connection with any such advice, actions, inactions or Services, provided that, in no event shall any 
Indemnified Person be liable to the Company in an aggregate amount in excess of the amount of fees 
actually received by GLC pursuant to the Agreement.  

 
The Company shall not enter into any agreement or arrangement with respect to, or effecting, 

any (i) merger, statutory exchange or other business combination or proposed sale, exchange, 
dividend or other distribution or liquidation of all or a significant portion of its assets, or (ii) significant 
recapitalization or reclassification of its outstanding securities that does not, in each case, directly or 
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indirectly provide for the assumption of the obligations of the Company to GLC as set forth in this 
Agreement, unless such agreement provides for the assumption of such obligations by another party, 
insurance, surety bonds, the creation of an escrow, or other arrangements, in each case in an amount 
and upon terms and conditions reasonably satisfactory to, and approved in writing by, GLC. 

 
These indemnification, contribution and other provisions of this Schedule I shall: (i) remain 

operative and in full force and effect regardless of any termination of the Agreement or completion 
of the engagement by GLC; (ii) inure to the benefit of any successors, permitted assigns, heirs or 
personal representative of each Indemnified Person; and (iii) be in addition to any other rights that 
any Indemnified Person may have.  

1557



 
 
 
 

600 Lexington Avenue   |   9th Floor   |   New York, New York 10022    
  

 
Page B-1 

Schedule II 

For the purposes hereof, the term “Aggregate Consideration” shall mean the total amount of all cash 
plus the total value (as determined pursuant hereto) of all securities, contractual arrangements 
(including, without limitation, any lease arrangements or put or call agreements) and other 
consideration, including, without limitation, any contingent or earned consideration, paid or payable, 
directly or indirectly, in connection with a Sale Transaction (including, without limitation, amounts 
paid (i) pursuant to covenants not to compete, employment contracts, employee benefit plans, 
management fees or other similar arrangements, and (ii) to holders of any warrants, stock purchase 
rights or convertible securities of the Company and to holders of any options or stock appreciation 
rights issued by the Company, whether or not vested).  Aggregate Consideration shall also include 
the amount of any short-term liabilities (including, without limitation, any trade or ordinary course 
liabilities) and any long-term liabilities of the Company (including without limitation, the principal 
amount of any indebtedness for borrowed money and capitalized leases and the full amount of any 
off-balance sheet financings) (x) repaid, defeased or retired, directly or indirectly, in connection with 
or in anticipation of a Sale Transaction or (y) existing on the Company’s balance sheet at the time of 
a Sale Transaction (if such Sale Transaction takes the form of a merger, consolidation or a sale of stock 
or partnership interests) or assumed in connection with a Sale Transaction (if such Sale Transaction 
takes the form of a sale of assets).  For purposes of calculating the amount of revolving credit debt in 
the preceding sentence, the amount of revolving credit debt outstanding on the closing of the Sale 
Transaction will be used.  In the event such Sale Transaction takes the form of a sale of assets, 
Aggregate Consideration shall include (i) the value of any current assets not purchased, minus (i) the 
value of any current liabilities not assumed.  In the event such Sale Transaction takes the form of a 
recapitalization, restructuring, spin-off, split-off or similar transaction, Aggregate Consideration shall 
include the fair market value of (i) the equity securities of the Company retained by the Company’s 
security holders following such Sale Transaction and (ii) any securities received by the Company’s 
security holders in exchange for or in respect of securities of the Company following such Sale 
Transaction (all securities received by such security holders being deemed to have been paid to such 
security holders in such Sale Transaction).  Any securities (other than a promissory note) will be 
valued as follows (i) if such securities are traded on a stock exchange, the securities will be valued (as 
reported in The Wall Street Journal or other reputable source reasonably designated by GLC if The 
Wall Street Journal does not publish such closing prices) at the average last sale or closing price for 
the 5 trading days immediately prior to the announcement of the Sale Transaction; (ii) if such 
securities are traded primarily in over-the-counter transactions, the securities will be valued at the 
mean of the closing bid and asked quotations similarly averaged over a 5-trading-day period 
immediately before the announcement of the Sale Transaction; and (iii) if such securities have not 
been traded before the announcement of the Sale Transaction, the value of such securities shall be 
as determined in good faith by GLC and the Company (or in the absence of such agreement, by a 
reputable and qualified international appraiser).  Notwithstanding the foregoing (i)-(iii), if such 
securities are granted and issued as Consideration as part of the Sale Transaction, then in lieu of the 
foregoing (i)-(iii), the value of such securities will be the value directly ascribed to such securities in 
the definitive agreements, or if not so ascribed, then this sentence shall not apply.  Warrants and 
options shall be valued using the treasury stock method without giving effect to tax implications; and 
any other non-cash consideration shall be valued at the fair market value thereof as determined in 
good faith by GLC and the Company (or in the absence of such agreement, by a reputable and 
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qualified international appraiser).  Notwithstanding anything to the contrary contained herein, debt 
securities shall be valued at their stated principal amount without applying a discount thereto.  If the 
consideration to be paid is computed in any foreign currency, the value of such foreign currency shall, 
for purposes hereof, be converted into U.S. dollars at the prevailing exchange rate on the date or 
dates on which such consideration is payable.  Aggregate Consideration shall also include (aa) 
amounts paid into escrow at the time such escrow is established (without future adjustment); and 
(bb) in the case of compensation attributable to any part of the Aggregate Consideration which is 
contingent upon some future event (e.g., the realization of earnings projections), amounts paid to 
the selling party(ies) (at the time such amounts are paid). For the avoidance of doubt, Aggregate 
Consideration shall not include the amount of any liabilities tendered as purchase price in connection 
with any credit bid.  As used in this Agreement, the terms “payment,” “paid” or “payable” shall be 
deemed to include, as applicable, the issuance or delivery of securities or other property other than 
cash. 
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This is Exhibit “Y” referred to in the Affidavit of JEFFREY A. 
KUPP sworn by JEFFREY A. KUPP of the City of Dallas, in the 
State of Texas of the United States of America, before me at the City 
of Toronto, in the Province of Ontario on November 6, 2024 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MARLEIGH DICK 

LSO NO. 79390S 
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Projected Statement of Cash Flow

For the Period Ending February 1, 2025

(Unaudited; $USD, Thousands)

Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13

Notes 9-Nov-24 16-Nov-24 23-Nov-24 30-Nov-24 7-Dec-24 14-Dec-24 21-Dec-24 28-Dec-24 4-Jan-25 11-Jan-25 18-Jan-25 25-Jan-25 1-Feb-25 Total

1

Receipts

Collections 2 786                  1,387               2,457               2,369               1,067               1,383               841                  5,276               891                  364                  2,123               1,584               959                  21,486             

Total Receipts 786                  1,387               2,457               2,369               1,067               1,383               841                  5,276               891                  364                  2,123               1,584               959                  21,486             

Disbursements

Operating Costs:

Payroll and Benefits 3 (320)                 (734)                 (1,508)              (3,045)              (548)                 (698)                 (1,389)              (3,543)              (621)                 (173)                 (783)                 (1,690)              (3,415)              (18,469)            

Administrative Costs 4 (3,022)              (540)                 (176)                 (677)                 (342)                 (145)                 (268)                 (180)                 (429)                 (195)                 (172)                 (135)                 (204)                 (6,485)              

Facility Costs 5 (50)                   (71)                   (43)                   (5)                     (149)                 (71)                   (22)                   (26)                   (300)                 -                   (71)                   (43)                   (12)                   (864)                 

Operating Expenses 6 (173)                 (21)                   (13)                   (120)                 (10)                   (13)                   (21)                   (13)                   (190)                 (13)                   (60)                   (14)                   (90)                   (748)                 

Taxes and Regulatory Fees 7 (10)                   -                   -                   (20)                   -                   (160)                 (105)                 -                   (10)                   5                      (5)                     5                      (5)                     (305)                 

Total Operating Disbursements (3,575)              (1,367)              (1,740)              (3,867)              (1,049)              (1,087)              (1,805)              (3,762)              (1,550)              (376)                 (1,091)              (1,877)              (3,726)              (26,871)            

Net Cash Flow Before the Undernoted (2,789)              20                    717                  (1,498)              18                    296                  (964)                 1,514               (659)                 (12)                   1,032               (293)                 (2,767)              (5,384)              

Restructuring Costs 8 (1,949)              (2,000)              (59)                   (1,006)              (1,150)              (883)                 -                   (1,803)              -                   (1,553)              -                   (1,431)              -                   (11,832)            

DIP Fees 9 -                -                -                -                -                -                -                -                -                -                -                -                -                -                   

Net Cash Flow (4,738)              (1,980)              658                  (2,503)              (1,132)              (586)                 (964)                 (289)                 (659)                 (1,564)              1,032               (1,724)              (2,767)              (17,216)            

Opening Cash Balance 20,361             15,623             13,643             14,301             11,798             10,666             10,079             9,116               8,827               8,167               6,603               7,635               10,911             20,361             

Net cash flow (4,738)              (1,980)              658                  (2,503)              (1,132)              (586)                 (964)                 (289)                 (659)                 (1,564)              1,032               (1,724)              (2,767)              (17,216)            

DIP Financing 9 -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   5,000               -                   5,000               

Closing Total Cash Balance 15,623             13,643             14,301             11,798             10,666             10,079             9,116               8,827               8,167               6,603               7,635               10,911             8,144               8,144               

Minimum Liquidity (6,000)              (6,000)              (6,000)              (6,000)              (6,000)              (6,000)              (6,000)              (6,000)              (6,000)              (6,000)              (6,000)              (6,000)              (6,000)              (6,000)              

Available Cash 9,623               7,643               8,301               5,798               4,666               4,079               3,116               2,827               2,167               603                  1,635               4,911               2,144               2,144               

DIP Loan Balance, excluding accrued interest -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   5,000               5,000               5,000               

Sandvine Corporation, Procera Networks, Inc., Procera Holding, Inc., New Procera GP Company, Sandvine Holdings UK Limited and Sandvine OP (UK) Ltd (the "Applicants")

Week Ending
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Sandvine Corporation, Procera Networks, Inc., Procera Holding, Inc., New Procera GP Company, Sandvine Holdings UK Limited and Sandvine OP (UK) Ltd (the "Applicants")
Notes to Projected Statement of Cash Flow
For the Period Ending February 1, 2025
(Unaudited; $USD, Thousands)

Purpose and General Assumptions

1. The purpose of the projection is to present a cash flow forecast of the Applicants, the partnership Procera II LP, and certain of the non-Applicant subsidiaries (together, the "Companies") for the
period November 3, 2024 to February 1, 2025 (the "Period") in respect of their proceedings under the Companies' Creditors Arrangement Act ("CCAA"). The forecast assumes that the
Applicants file for protection under the CCAA on November 7, 2024.

The cash flow projection has been prepared based on hypothetical and most probable assumptions.

Hypothetical Assumptions

2. Reflects the Companies' estimated weekly customer collections.

Probable Assumptions

3. Represents gross payroll obligations for all of the Companies' employees, including retention payments to certain key employees. Payroll schedules vary by location. Includes estimated
severance payments related to a Reduction in Force ("RIF") implemented in August 2024, with these outflows expected to conclude in March 2025.

4. Reflects estimated payments for ongoing administrative expenses, including software and IT, contractors, professional services and insurance.

5. Facility costs include rent and utilities for the Companies' leased premises, including in Canada, USA, Malaysia, India, Japan, UAE, UK and Sweden.

6. Reflects the estimated payments for general operating costs, including inventory purchases, freight, royalties and other miscellaneous expenses.

7. Represents estimated tax remittances to tax authorities in jurisdictions where the Companies operate.

8. Reflects estimated professional fees for the Monitor, the Monitor's counsel, and the Companies' counsel and financial advisors.

9. Reflected projected DIP funding to be provided by the DIP Lenders, as defined and pursuant to the terms of the Companies' super senior credit agreement.
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED Court File No:  
 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SANDVINE CORPORATION, SANDVINE HOLDINGS UK LIMITED, PROCERA NETWORKS, 
INC., PROCERA HOLDING, INC., NEW PROCERA GP COMPANY, and SANDVINE OP (UK) LTD. 

Applicants 

 

 

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

PROCEEDING COMMENCED AT TORONTO 

 AFFIDAVIT of JEFFREY A. KUPP 
(sworn November 6, 2024) 

 OSLER, HOSKIN & HARCOURT LLP 
100 King Street West 
1 First Canadian Place 
Suite 6200, P.O. Box 50 
Toronto ON  M5X 1B8 
 
Marc Wasserman (LSO# 44066M) 
Tel: 416.862.4908 
Email: mwasserman@osler.com 
 
Jeremy Dacks (LSO# 41851R) 
Tel: 416.862.4923 
Email: jdacks@osler.com 
 
Martino Calvaruso (LSO# 57359Q) 
Tel:      416.862.6665 
Email:  mcalvaruso@osler.com 
 
Karin Sachar (LSO# 59944E ) 
Tel: 416.862.5949 
Email: ksachar@osler.com 
 
Fax: 416.862.6666 
 
Lawyers for the Applicants 
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Court File No. []   
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 
THE HONOURABLE ) FRIDAY, THE 15TH 
 )  
JUSTICE OSBORNE ) 

 
DAY OF NOVEMBER, 2024 

 
 
 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SANDVINE CORPORATION, 
SANDVINE HOLDINGS UK LIMITED, PROCERA 
NETWORKS, INC., PROCERA HOLDING, INC., NEW 
PROCERA GP COMPANY AND SANDVINE OP (UK) LTD 
(collectively, the “Applicants”)  

AMENDED AND RESTATED INITIAL ORDER 
(amending and restating the Initial Order dated November 7, 2024) 

 

THIS APPLICATION, made by the Applicants for an initial order (this “Order”) 

pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the 

“CCAA”), was heard this day by videoconference at 330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of Jeffrey A. Kupp sworn November 6, 2024 and the Exhibits 

thereto (the “Kupp Affidavit”), the pre-filing report of the proposed monitor, KSV Restructuring 

Inc. (“KSV”), dated November 6, 2024, the first report of KSV, in its capacity as Court-appointed 

Monitor (in such capacity, the “Monitor”) dated November [], 2024 and on being advised that 

the secured creditors who are likely to be affected by the charges created herein were given notice, 

and on hearing the submissions of counsel for the Applicants and Procera II LP (collectively, the 
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“Sandvine Entities”), counsel for the Monitor, and such other counsel that were present, and on 

reading the consent of KSV to act as the Monitor, 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly returnable 

today and hereby dispenses with further service thereof. 

DEFINED TERMS AND INTERPRETATION 

2. THIS COURT ORDERS that unless otherwise defined herein, capitalized terms that are 

used in this Order shall have the meaning given to them in the Kupp Affidavit. 

3. THIS COURT ORDERS that references in this Order to the “date of this Order”, the 

“date hereof” or similar phrases refer to the date the Initial Order of this Court that was granted in 

these proceedings, being November 7, 2024 (the “Initial Order”).  

APPLICATION 

4. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which 

the CCAA applies. Although not an Applicant, Procera II LP shall enjoy the benefits of the 

protections and authorizations provided by this Order. 

PLAN OF ARRANGEMENT 

5. THIS COURT ORDERS that the Applicants shall have the authority to file and may, 

subject to further order of this Court, file with this Court a plan of compromise or arrangement 

(hereinafter referred to as the “Plan”). 
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POSSESSION OF PROPERTY AND OPERATIONS 

6. THIS COURT ORDERS that the Sandvine Entities shall remain in possession and control 

of their respective current and future assets, undertakings and properties of every nature and kind 

whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to 

further Order of this Court, the Sandvine Entities shall continue to carry on business in a manner 

consistent with the preservation of their business (the “Business”) and the Property. The Sandvine 

Entities are each authorized and empowered to continue to retain and employ the employees, 

contractors, consultants, agents, experts, accountants, advisors, counsel and such other persons 

(collectively “Assistants”) currently retained or employed by them, with liberty to retain such 

further Assistants as they deem reasonably necessary or desirable in the ordinary course of 

business or for the carrying out of the terms of this Order. 

7. THIS COURT ORDERS that the Sandvine Entities shall be entitled to continue to utilize 

the central cash management system currently in place as described in the Kupp Affidavit or 

replace it with another substantially similar central cash management system with the consent of 

the Monitor (the “Cash Management System”) and that any present or future bank providing the 

Cash Management System shall not be under any obligation whatsoever to inquire into the 

propriety, validity or legality of any transfer, payment, collection or other action taken under the 

Cash Management System, or as to the use or application by the Sandvine Entities of funds 

transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be 

entitled to provide the Cash Management System without any liability in respect thereof to any 

Person (as hereinafter defined) other than the Sandvine Entities, pursuant to the terms of the 

documentation applicable to the Cash Management System, and shall be, in its capacity as provider 

of the Cash Management System, an unaffected creditor under any Plan with regard to any claims 
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or expenses it may suffer or incur in connection with the provision of the Cash Management 

System. 

8. THIS COURT ORDERS that the Sandvine Entities shall be entitled but not required to 

pay the following amounts whether incurred prior to, on, or after the date of this Order: 

(a) all outstanding and future wages, salaries, commissions, retention payments, 

employee benefits (including, without limitation, employee medical, dental and 

similar benefit plans or arrangements), amounts owing under corporate credit cards 

issued to management and employees of the Sandvine Entities, any director fees 

and expenses, termination and severance pay (or other analogous amounts), 

vacation pay and expenses payable on or after the date of this Order, in each case 

incurred in the ordinary course of business and consistent with existing practices, 

compensation policies and arrangements, and all other payroll processing and 

servicing expenses; 

(b) all outstanding and future amounts owing to or in respect of other workers and 

independent contractors providing services in connection with the Business and 

payable on or after the date of this Order, incurred in the ordinary course of business 

and consistent with existing practices and arrangements; 

(c) the fees and disbursements of any Assistants retained or employed by the Sandvine 

Entities or the Agent (as hereinafter defined) in respect of these proceedings, at 

their standard rates and charges; 
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(d) with the consent of the Monitor, amounts owing for goods or services actually 

provided to the Sandvine Entities prior to the date of this Order by:  

(i) vendors providing hardware or software or similar products and services to 
the Sandvine Entities that are essential to the products and services sold and 
distributed by the Sandvine Entities to their customers; 

(ii) distributors and resellers of the Sandvine Entities’ products and services; 
and 

(iii) other third parties up to a maximum amount of USD$500,000, if, in the 
opinion of the Sandvine Entities, such third party is critical to the Business 
and ongoing operations of the Sandvine Entities; 

(e) any taxes (including, without limitation, sales, use, withholding, unemployment, 

and excise) not covered by paragraph 10 of this Order, and whereby the 

nonpayment of which by any of the Sandvine Entities could result in a responsible 

person associated with any of the Sandvine Entities being held personally liable for 

such nonpayment; and 

(f) taxes related to revenue, State income or operations incurred or collected by any 

Sandvine Entities in the ordinary course of business. 

9. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

Sandvine Entities shall be entitled but not required to pay all reasonable expenses incurred by the 

Sandvine Entities in carrying on the Business in the ordinary course after the date of this Order, 

and in carrying out the provisions of this Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 
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insurance (including directors’ and officers’ insurance and any tail insurance 

coverage), maintenance and security services; and 

(b) payment for goods or services actually supplied to the Sandvine Entities following 

the date of this Order. 

10. THIS COURT ORDERS that the Sandvine Entities shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from the Sandvine Entities’ employees’ wages, including, without 

limitation, amounts in respect of (i) employment insurance; (ii) Canada Pension 

Plan; (iii) income taxes; (iv) statutory deductions in the United States; and (v) 

401(k) contributions in respect of employees domiciled in the United States; 

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”) 

required to be remitted by the Sandvine Entities in connection with the sale of goods 

and services by the Sandvine Entities, but only where such Sales Taxes are accrued 

or collected after the date of this Order, or where such Sales Taxes were accrued or 

collected prior to the date of this Order but not required to be remitted until on or 

after the date of this Order; and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 
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nature or kind which are entitled at law to be paid in priority to claims of secured 

creditors and which are attributable to or in respect of the carrying on of the 

Business by the Sandvine Entities. 

11. THIS COURT ORDERS that, except as specifically permitted herein, the Sandvine 

Entities are hereby directed, until further Order of this Court: (a) to make no payments of principal, 

interest thereon or otherwise on account of amounts owing by the Sandvine Entities to any of their 

creditors as of this date; (b) to grant no security interests, trust, liens, charges or encumbrances 

upon or in respect of any of the Property; and (c) to not grant credit or incur liabilities except in 

the ordinary course of the Sandvine Entities’ Business. 

RESTRUCTURING 

12. THIS COURT ORDERS that the Sandvine Entities shall, subject to such requirements as 

are imposed by the CCAA and subject to the terms of the Definitive Documents (as hereinafter 

defined), have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of their Business or 

operations, and dispose of redundant or non-material assets not exceeding 

USD$250,000 in any one transaction or USD$1,000,000 in the aggregate; 

(b) terminate the employment of such of its employees or temporarily lay off such of 

its employees as they deem appropriate; and 

(c) pursue all avenues of refinancing, restructuring, selling and reorganizing the 

Business or the Property, in whole or part, subject to prior approval of this Court 
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being obtained before any material refinancing, restructuring, sale or 

reorganization, 

all of the foregoing to permit the Sandvine Entities to proceed with an orderly restructuring of the 

Sandvine Entities and/or the Business (the “Restructuring”). 

LEASES 

13. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with 

the CCAA, the Sandvine Entities shall pay, without duplication, all amounts constituting rent or 

payable as rent under real property leases (including, common area maintenance charges, utilities 

and realty taxes and any other amounts payable to the landlord under the lease, but excluding 

accelerated rent or penalties, fees or other charges arising as a result of the insolvency of the 

Sandvine Entities or the making of this Order) or as otherwise may be negotiated between the 

Sandvine Entities (in consultation with the Monitor) and the landlord from time to time (“Rent”), 

for the period commencing from and including the date of this Order, twice-monthly in equal 

payments on the first and fifteenth day of each month, in advance (but not in arrears). On the date 

of the first of such payments, any Rent relating to the period commencing from and including the 

date of this Order shall also be paid. 

14. THIS COURT ORDERS that the Sandvine Entities shall provide each of the relevant 

landlords with notice of the Sandvine Entities’ intention to remove any fixtures from any leased 

premises at least seven (7) days prior to the date of the intended removal. The relevant landlord 

shall be entitled to have a representative present in the leased premises to observe such removal 

and, if the landlord disputes the Sandvine Entities’ entitlement to remove any such fixture under 

the provisions of the lease, such fixture shall remain on the premises and shall be dealt with as 

1572



agreed between any applicable secured creditors, such landlord and the Sandvine Entities (in 

consultation with the Monitor), or by further Order of this Court upon application by the Sandvine 

Entities on at least two (2) days’ notice to such landlord and any such secured creditors. If the 

Sandvine Entities disclaims the lease governing such leased premises in accordance with Section 

32 of the CCAA, it shall not be required to pay Rent under such lease pending resolution of any 

such dispute (other than Rent payable for the notice period provided for in Section 32(5) of the 

CCAA), and the disclaimer of the lease shall be without prejudice to the Sandvine Entities’ claim 

to the fixtures in dispute. 

15. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32 

of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the 

landlord may show the affected leased premises to prospective tenants during normal business 

hours, on giving the Sandvine Entities and the Monitor 24 hours’ prior written notice, and (b) at 

the effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any 

such leased premises without waiver of or prejudice to any claims or rights such landlord may 

have against the Sandvine Entities in respect of such lease or leased premises, provided that 

nothing herein shall relieve such landlord of its obligation to mitigate any damages claimed in 

connection therewith. 

NO PROCEEDINGS AGAINST THE SANDVINE ENTITIES OR THE PROPERTY 

16. THIS COURT ORDERS that until and including January 31, 2025 or such later date as 

this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or 

tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of any of 

the Sandvine Entities or the Monitor or their respective employees, advisors or representatives 
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acting in such capacities, or affecting the Business or the Property, except with the prior written 

consent of the Sandvine Entities and the Monitor, or with leave of this Court, and any and all 

Proceedings currently under way against or in respect of any Sandvine Entity or their employees, 

advisors and representatives acting in such capacities or affecting the Business or the Property are 

hereby stayed and suspended pending further Order of this Court. 

17. THIS COURT ORDERS that during the Stay Period, no Proceeding shall be commenced 

or continuing against or in respect of Sandvine Sweden AB, Sandvine Technologies Malaysia Sdn 

Bhd, Sandvine Australia Pty Ltd., Sandvine Singapore Pte. Ltd., Sandvine Japan K.K. and 

Sandvine Technologies (India) Private Limited (collectively, the “Non-Applicant Stay Parties”), 

or their respective directors, managers, officers, advisors or representatives acting in such 

capacities, or against or in respect of any of the Non-Applicant Stay Parties’ current and future 

assets, undertakings and properties of every nature and kind whatsoever, and wherever situate, and 

including all proceeds thereof (collectively, the “Non-Applicant Stay Parties’ Property”) except 

with the written consent of the Sandvine Entities and the Monitor, or with leave of this Court, and 

any and all Proceedings currently under way against or in respect of the Non-Applicant Stay Parties 

or affecting the Non-Applicant Stay Parties’ Property or the Non-Applicant Stay Parties’ business 

are hereby stayed and suspended pending further Order of this Court or the written consent of the 

Sandvine Entities and the Monitor.  

18. THIS COURT ORDERS that, to the extent any prescription, time or limitation period 

relating to any Proceeding against or in respect of any of the Sandvine Entities or the Non-

Applicant Stay Parties that is stayed pursuant to this Order may expire, the term of such 

prescription, time or limitation period shall hereby be deemed to be extended by a period equal to 

the Stay Period. 
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NO EXERCISE OF RIGHTS OR REMEDIES 

19. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental, body or agency, or any other entities (all of the 

foregoing, collectively being “Persons” and each being a “Person”) against or in respect of any 

of the Sandvine Entities or the Monitor, or their respective employees, advisors and representatives 

acting in such capacities, or affecting the Business (including any leasehold or equity interests) or 

the Property, are hereby stayed and suspended except with the prior written consent of the 

Sandvine Entities and the Monitor, or leave of this Court, provided that nothing in this Order shall: 

(i) empower any of the Sandvine Entities to carry on any business which they are not lawfully 

entitled to carry on; (ii) affect such investigations, actions, suits or proceedings by a regulatory 

body as are permitted by Section 11.1 of the CCAA; (iii) prevent the filing of any registration to 

preserve or perfect a security interest; or (iv) prevent the registration of a claim for lien. 

20. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

Person against or in respect of the Non-Applicant Stay Parties, or their respective directors, 

managers, officers, employees, advisors and representatives acting in such capacities, or affecting 

the Non-Applicant Stay Parties’ Property and the Non-Applicant Stay Parties’ business, are hereby 

stayed and suspended except with the prior written consent of the Sandvine Entities and the 

Monitor, or leave of this Court, provided that nothing in this Order shall: (i) empower the Non-

Applicant Stay Parties to carry on any business which they are not lawfully entitled to carry on; 

(ii) affect such investigations, actions, suits or proceedings by regulatory body are permitted by 

Section 11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a 

security interest; or (iv) prevent the registration of a claim for lien.  
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NO INTERFERENCE WITH RIGHTS 

21. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate, suspend, 

discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to perform 

any right, renewal right, contract, agreement, lease, sublease, licence, authorization or permit in 

favour of or held by any of the Sandvine Entities or the Non-Applicant Stay Parties except with 

the written consent of the Sandvine Entities and the Monitor, or leave of this Court. 

NO PRE-FILING VS. POST-FILING SET-OFF 

22. THIS COURT ORDERS that, no Person shall be entitled to set off any amounts that: (a) 

are or may become due to the Sandvine Entities in respect of obligations arising prior to the date 

hereof with any amounts that are or may become due from the Sandvine Entities in respect of 

obligations arising on or after the date of this Order; or (b) are or may become due from the 

Sandvine Entities in respect of obligations arising prior to the date hereof with any amounts that 

are or may become due to the Sandvine Entities in respect of obligations arising on or after the 

date of this Order, in each case, without the prior written consent of the Sandvine Entities and the 

Monitor, or leave of this Court; provided that, nothing in this Order shall prejudice any arguments 

any Person may want to make in seeking leave of the Court or following the granting of such leave. 

CONTINUATION OF SERVICES 

23. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with any of the Sandvine Entities or statutory or regulatory mandates for the supply of 

goods and/or services, including without limitation all computer software, hardware and support 

services, communication and other data services, centralized banking services, payroll services, 

insurance, transportation services, utility or other services to any of the Sandvine Entities or the 
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Business, are hereby restrained until further order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by any of 

the Sandvine Entities, and that the Sandvine Entities shall be entitled to the continued use of their 

current premises, telephone numbers, facsimile numbers, internet addresses and domain names, 

provided in each case that the normal prices or charges for all such goods or services received after 

the date of this Order are paid by the Sandvine Entities in accordance with normal payment 

practices of the Sandvine Entities or such other practices as may be agreed upon by the supplier or 

service provider and the applicable Sandvine Entity and the Monitor, or as may be ordered by this 

Court. 

NON-DEROGATION OF RIGHTS 

24. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of leased or licensed 

property or other valuable consideration provided on or after the date of this Order, nor shall any 

Person be under any obligation on or after the date of this Order to advance or re-advance any 

monies or otherwise extend any credit to any of the Sandvine Entities. Nothing in this Order shall 

derogate from the rights conferred and obligations imposed by the CCAA. 

NO PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

25. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of 

the former, current or future directors, managers or officers of any of the Sandvine Entities with 

respect to any claim against the directors, managers or officers that arose before the date hereof 

and that relates to any obligations of any of the Sandvine Entities whereby the directors, managers 
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or officers are alleged under any law to be liable in their capacity as directors, managers or officers 

for the payment or performance of such obligations. 

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

26. THIS COURT ORDERS that the Sandvine Entities shall indemnify each of their 

respective directors, managers and officers against obligations and liabilities that they may incur 

as directors, managers or officers of any of the Sandvine Entities after the commencement of the 

within proceedings, except to the extent that, with respect to any director, manager or officer, the 

obligation or liability was incurred as a result of the director’s, manager’s or officer’s gross 

negligence or wilful misconduct. 

27. THIS COURT ORDERS that the directors, managers and officers of the Sandvine 

Entities shall be entitled to the benefit of and are hereby granted a charge (the “Directors’ 

Charge”) on the Property, which charge shall not exceed an aggregate amount of USD$5,730,000, 

as security for the indemnity provided in paragraph 26 of this Order. The Directors’ Charge shall 

have the priority set out in paragraphs 47-49 herein. 

28. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of 

the Directors’ Charge, and (b) the Sandvine Entities’ directors, managers and officers shall only 

be entitled to the benefit of the Directors’ Charge to the extent that they do not have coverage 

under any directors’, managers’ and officers’ insurance policy, or to the extent that such coverage 

is insufficient to pay amounts indemnified in accordance with paragraph 26 of this Order. 
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APPOINTMENT OF FINANCIAL ADVISOR 

29. THIS COURT ORDERS that the agreement dated as of June 29, 2024, engaging GLC 

Advisors & Co., LLC and GLC Securities, LLC (collectively, the “Financial Advisor”) as 

independent financial advisor to the Sandvine Entities, in the form attached as Exhibit “X” to the 

Kupp Affidavit (the “GLC Engagement Letter”), and the retention of the Financial Advisor 

pursuant to the terms thereof, is hereby ratified and approved, nunc pro tunc, and the Sandvine 

Entities are authorized and directed to make the payments contemplated thereunder in accordance 

with the terms and conditions of the GLC Engagement Letter.  

30. THIS COURT ORDERS that the Financial Advisor shall be entitled to the benefit of and 

is hereby granted a charge (the “Transaction Fee Charge”) on the Property, which charge shall 

not exceed USD$7,000,000 to secure the Transaction Fees and Discretionary Fee (each as defined 

in the GLC Engagement Letter) and the Sandvine Entities’ indemnification obligations under the 

GLC Engagement Letter. The Transaction Fee Charge shall have the priority set out in paragraphs 

47-49 herein. 

31. THIS COURT ORDERS that the Financial Advisor shall incur no liability or obligation 

as a result of its appointment or the carrying out of the provisions of the GLC Engagement Letter, 

save and except for any gross negligence or wilful misconduct on its part.  

APPOINTMENT OF MONITOR 

32. THIS COURT ORDERS that KSV is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Sandvine 

Entities with the powers and obligations set out in the CCAA or set forth herein and that the 

Sandvine Entities and their shareholders, officers, directors, managers, and Assistants shall advise 
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the Monitor of all material steps taken by the Sandvine Entities pursuant to this Order, and shall 

co-operate fully with the Monitor in the exercise of its powers and discharge of its obligations and 

provide the Monitor with the assistance that is necessary to enable the Monitor to adequately carry 

out the Monitor’s functions. 

33. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Sandvine Entities’ receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein; 

(c) assist the Sandvine Entities, to the extent required by the Sandvine Entities, in their 

dissemination to the DIP Secured Parties (as hereinafter defined) of financial and 

other information in accordance with the Definitive Documents, or as may 

otherwise be agreed between the Sandvine Entities and the DIP Secured Parties, 

which may be used in these proceedings including reporting on a basis to be agreed 

with the DIP Secured Parties; 

(d) advise the Sandvine Entities in their preparation of the Sandvine Entities’ cash flow 

statements and reporting required by the DIP Secured Parties under the Definitive 

Documents, which information shall be reviewed with the Monitor and delivered 

to the DIP Secured Parties in accordance with the Definitive Documents; 
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(e) assist the Sandvine Entities and the Financial Advisor in the implementation of any 

sales and investment solicitation process;  

(f) advise the Sandvine Entities in their development of the Plan and any amendments 

to the Plan;  

(g) assist the Sandvine Entities, to the extent required by the Sandvine Entities, with 

the holding and administering of creditors’ or shareholders’ meetings for voting on 

the Plan;  

(h) have full and complete access to the Property, including the premises, books, 

records, data, including data in electronic form, and other financial documents of 

the Sandvine Entities, wherever located and to the extent that is necessary to 

adequately assess the Sandvine Entities’ business and financial affairs or to perform 

its duties arising under this Order; 

(i) be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order; and 

(j) perform such other duties as are required by this Order, such other orders of the 

Court, or as otherwise required by this Court from time to time. 

34. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the Business 

and shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained 

possession or control of the Business or Property, or any part thereof. 
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35. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or collectively, 

“Possession”) of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 

or other contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 

Occupational Health and Safety Act and regulations thereunder (collectively, the “Environmental 

Legislation”), provided however that nothing herein shall exempt the Monitor from any duty to 

report or make disclosure imposed by applicable Environmental Legislation. The Monitor shall 

not, as a result of this Order or anything done in pursuance of the Monitor’s duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession. 

36. THIS COURT ORDERS that the Monitor shall provide any creditor of the Sandvine 

Entities, including without limitation, the DIP Secured Parties, with information provided by the 

Sandvine Entities in response to reasonable requests for information made in writing by such 

creditor addressed to the Monitor. The Monitor shall not have any responsibility or liability with 

respect to the information disseminated by it pursuant to this paragraph. In the case of information 

that the Monitor has been advised by the Sandvine Entities is confidential, the Monitor shall not 

provide such information to creditors unless otherwise directed by this Court or on such terms as 

the Monitor and the Sandvine Entities may agree. 

1582



37. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its respective 

employees, advisors and representatives acting in such capacities shall incur any liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall 

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation. 

38. THIS COURT ORDERS that the Monitor, counsel to the Monitor in Canada and the 

United States (collectively, the “Monitor Counsel”), counsel to the Sandvine Entities in Canada 

and the United States (collectively, the “Sandvine Counsel”), and counsel to the Agent in Canada 

and the United States (collectively, the “Agent Counsel”) shall be paid their reasonable fees and 

disbursements, in each case at their standard rates and charges, whether incurred prior to, on, or 

after the date of this Order, by the Sandvine Entities as part of the costs of these proceedings. The 

Sandvine Entities are hereby authorized and directed to pay the accounts of the Monitor, the 

Monitor Counsel, the Sandvine Counsel, and the Agent Counsel on a bi-weekly basis or pursuant 

to such other arrangements agreed to between the Sandvine Entities and such parties and, in 

addition, the Sandvine Entities are hereby authorized to pay the Monitor, the Monitor Counsel and 

Sandvine Counsel’s retainers, nunc pro tunc, to be held by them as security for payment of their 

respective fees and disbursements outstanding from time to time. 

39. THIS COURT ORDERS that the Monitor and its Canadian legal counsel shall pass their 

accounts from time to time, and for this purpose the accounts of the Monitor and its Canadian legal 

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of 

Justice. 
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ADMINISTRATION CHARGE 

40. THIS COURT ORDERS that the Monitor, the Monitor Counsel, the Sandvine Counsel, 

and the Financial Advisor (solely to the extent of the Financial Advisor’s Monthly Advisory Fees, 

as defined in the GLC Engagement Letter) shall be entitled to the benefit of and are hereby granted 

a charge (the “Administration Charge”) on the Property, which charge shall not exceed an 

aggregate amount of USD$5,400,000, as security for their professional fees and disbursements 

incurred at their standard rates and charges, both before and after the making of this Order in 

respect of these proceedings. The Administration Charge shall have the priority set out in 

paragraphs 47-49 herein.  

DIP FINANCING 

41. THIS COURT ORDERS that the Amendment No. 1 to Super Senior Credit Agreement, 

dated as of November 6, 2024, by and among Sandvine Corporation and Procera Networks, Inc., 

as borrowers, and the lenders party thereto (the “First Amendment”), which amended the DDTL 

Credit Agreement and re-titled it as “Super-Senior Debtor-in-Possession Credit Agreement” (as 

further amended, amended and restated, supplemented, or otherwise modified from time to time, 

the “DIP Credit Agreement”), by and among Sandvine Corporation and Procera Networks, Inc., 

as borrowers, Procera II LP, as ultimate parent, the Specified Term Lenders (as defined in the DIP 

Credit Agreement), the Delayed Draw DIP Term Lenders (as defined in the DIP Credit Agreement) 

(the “DIP Lenders”), Seaport Loan Products LLC, as co-administrative agent, and Acquiom 

Agency Services LLC, as co-administrative agent and collateral agent (collectively, the “Agent”, 

and together and collectively with the DIP Lenders, the “DIP Secured Parties”), attached as 

Exhibits “U” and “V” to the Kupp Affidavit, is hereby approved, in respect of the Delayed Draw 

DIP Term Loan Obligations (as defined in the DIP Credit Agreement).  
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42. THIS COURT ORDERS that the Sandvine Entities are hereby authorized and empowered 

to obtain and borrow or guarantee, as applicable, pursuant to Delayed Draw DIP Term Facility 

from the DIP Secured Parties in order to finance the Sandvine Entities’ working capital 

requirements and other general corporate purposes and capital expenditures and allow them to 

make such other payments as permitted under this Order and the DIP Credit Agreement, provided 

that borrowings under the Delayed Draw DIP Term Facility shall not exceed USD$30,000,000 

(plus interest, fees and expenses applicable thereto), unless permitted by further order of this Court. 

43. THIS COURT ORDERS that the Sandvine Entities are hereby authorized and empowered 

to execute and deliver such amendments, credit agreements, mortgages, charges, hypothecs and 

security documents, guarantees and other definitive documents (collectively with the First 

Amendment and the DIP Credit Agreement, the “Definitive Documents”), as are contemplated 

by the DIP Credit Agreement or as may be reasonably required by the DIP Secured Parties pursuant 

to the terms thereof, and the Sandvine Entities are hereby authorized and directed to pay and 

perform all of the indebtedness, interest, fees, liabilities and obligations to the DIP Secured Parties 

under and pursuant to the Definitive Documents in respect of the DIP Obligations (as hereinafter 

defined) as and when the same become due and are to be performed, notwithstanding any other 

provision of this Order. 

44. THIS COURT ORDERS that the DIP Secured Parties shall be entitled to the benefit of 

and are hereby granted a charge (the “DIP Charge”) on the Property, as security for any and all 

post-filing obligations of the Sandvine Entities in respect of the Delayed Draw DIP Term Facility 

and the Definitive Documents (including on account of post-filing principal, interest, fees, 

expenses and other liabilities) (the aggregate of all such obligations being the “DIP Obligations”), 

which DIP Charge shall be in the aggregate amount of the outstanding DIP Obligations. The DIP 
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Charge shall not secure an obligation that exists before this Order is made. The DIP Charge shall 

have the priority set out in paragraphs 47-49 hereof. 

45. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Secured Parties may take such steps from time to time as they may deem 

necessary or appropriate to file, register, record or perfect the DIP Charge or any of 

the Definitive Documents; 

(b) upon the occurrence of an event of default under any of the Definitive Documents, 

the DIP Secured Parties, upon five (5) business days’ notice to the Sandvine Entities 

and the Monitor, may exercise any and all of its rights and remedies against the 

Sandvine Entities or the Property under or pursuant to the Definitive Documents 

and the DIP Charge, including without limitation, to cease making advances to the 

Sandvine Entities and set off and/or consolidate any amounts owing by the DIP 

Secured Parties to the Sandvine Entities against the obligations of the Sandvine 

Entities to the DIP Secured Parties under the Definitive Documents or the DIP 

Charge, to make demand, accelerate payment and give other notices, or to apply to 

this Court for the appointment of a receiver, receiver and manager or interim 

receiver, or for a bankruptcy order against any of the Sandvine Entities and for the 

appointment of a trustee in bankruptcy of any of the Sandvine Entities; and 

(c) the foregoing rights and remedies of the DIP Secured Parties shall be enforceable 

against any trustee in bankruptcy, interim receiver, receiver or receiver and 

manager of any the Sandvine Entities or the Property. 
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46. THIS COURT ORDERS that, unless otherwise agreed by the DIP Secured Parties, the 

DIP Secured Parties shall be treated as unaffected in any Plan or any proposal filed under the 

Bankruptcy and Insolvency Act (the “BIA”), with respect to any post-filing advances made under 

the Definitive Documents. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

47. THIS COURT ORDERS that the priorities of the Administration Charge, the Directors’ 

Charge, the DIP Charge and the Transaction Fee Charge (collectively, the “Charges”) and the 

Encumbrances securing the Specified Term Loan Obligations (as defined in the DIP Credit 

Agreement) (the “Specified Term Loan Security”) as among them, shall be as follows: 

(a) First – Administration Charge (to the maximum amount of USD$5,400,000);  

(b) Second – Directors’ Charge (to the maximum amount of USD$5,730,000); 

(c) Third – DIP Charge (to the maximum amount of the outstanding DIP Obligations) 

and Specified Term Loan Security (to the maximum amount of the outstanding 

Specified Term Loan Obligations), on a pari passu basis; and 

(d) Fourth – Transaction Fee Charge (to the maximum amount of USD$7,000,000).  

48. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not 

be required, and that the Charges shall be effective as against the Property and shall be valid and 

enforceable for all purposes, including as against any right, title or interest filed, registered, 

recorded or perfected subsequent to the Charges coming into existence, notwithstanding any such 

failure to file, register, record or perfect. 
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49. THIS COURT ORDERS that each of the Charges shall constitute a charge on the 

Property and such Charges shall, except as otherwise set out in paragraph 47 hereof, rank in priority 

to all other security interests, trusts, liens, charges and encumbrances, claims of secured creditors, 

statutory or otherwise (collectively, “Encumbrances”) in favour of any Person. 

50. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Sandvine Entities shall not grant any Encumbrances over any 

Property that rank in priority to, or pari passu with, any of the Charges unless the Sandvine Entities 

also obtain the prior written consent of the Monitor and the beneficiaries of the affected Charges, 

or further order of this Court. 

51. THIS COURT ORDERS that the Charges and Definitive Documents shall not be 

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit 

of the Charges (collectively, the “Chargees”) shall not otherwise be limited or impaired in any 

way by (a) the pendency of these proceedings and the declarations of insolvency made herein; (b) 

any application(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order 

made pursuant to such applications; (c) the filing of any assignments for the general benefit of 

creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) 

any negative covenants, prohibitions or other similar provisions with respect to borrowings, 

incurring debt or the creation of Encumbrances, contained in any existing loan document, lease, 

sublease, offer to lease or other agreement (collectively, an “Agreement”) which binds any of the 

Sandvine Entities and notwithstanding any provision to the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, 

registration or performance of the Definitive Documents shall create or be deemed 
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to constitute a breach by any of the Sandvine Entities of any Agreement to which 

they are a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result 

of any breach of any Agreement caused by or resulting from the Sandvine Entities 

entering into the Definitive Documents, the creation of the Charges or the 

execution, delivery or performance of any of the other Definitive Documents; and 

(c) the payments made by the Sandvine Entities pursuant to this Order or the Definitive 

Documents, and the granting of the Charges, do not and will not constitute 

preferences, fraudulent conveyances, transfers at undervalue, oppressive conduct, 

or other challengeable or voidable transactions under any applicable law. 

52. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the applicable Sandvine Entity’s interest in such real 

property leases. 

SERVICE AND NOTICE 

53. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The Globe 

and Mail (National Edition) and The New York Times a notice containing the information 

prescribed under the CCAA, (ii) within five days after the date of this Order, (A) make this Order 

publicly available in the manner prescribed under the CCAA, (B) send, or cause to be sent, in the 

prescribed manner or by electronic message to the e-mail addresses as last shown on the records 

of the Sandvine Entities, a notice to every known creditor who has a claim against any of the 

Sandvine Entities of more than $1,000, and (C) prepare a list showing the names and addresses of 

those creditors and the estimated amounts of those claims, and make it publicly available in the 
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prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made 

thereunder, provided that the Monitor shall not make the claim amounts, names and addresses of 

any individuals who are creditors publicly available. 

54. THIS COURT ORDERS that the Monitor shall create, maintain and update as necessary 

a list of all Persons appearing in person or by counsel in this proceeding (the “Service List”). The 

Monitor shall post the Service List, as may be updated from time to time, on the Monitor’s website 

as part of the public materials to be recorded thereon in relation to this proceeding. 

Notwithstanding the foregoing, the Monitor shall haven no liability in respect of the accuracy of 

or the timeliness of making any changes to the Service List. 

55. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission. This Court further 

orders that a case website shall be established in accordance with the Protocol with the following 

URL: https://www.ksvadvisory.com/experience/case/sandvine. 

56. THIS COURT ORDERS that the Sandvine Entities and the Monitor and their respective 

counsel are at liberty to serve or distribute this Order, any other materials and orders as may be 

reasonably required in these proceedings, including any notices, or other correspondence, by 
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forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery, facsimile or 

other electronic transmission to the Sandvine Entities’ creditors at their address as last shown on 

the records of the Sandvine Entities or other interested parties and their advisors and that any such 

service, distribution or notice shall be deemed to be received: (a) if delivered by personal delivery 

or facsimile or other electronic transmission, on the day so delivered, (b) if sent by courier, on the 

next business day following the date of forwarding thereof, and (c) if sent by ordinary mail, on the 

third business day after mailing. Any such distribution or service shall be deemed to be in 

satisfaction of a legal or judicial obligation, and notice requirements within the meaning of clause 

3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS). 

CHAPTER 15 PROCEEDINGS 

57. THIS COURT ORDERS that the Applicant, Sandvine Corporation, is hereby authorized 

and empowered, but not required, to act as the foreign representative (in such capacity, the 

“Foreign Representative”) in respect of the within proceedings for the purpose of having these 

proceedings recognized and approved in a jurisdiction outside of Canada.  

58. THIS COURT ORDERS that the Foreign Representative is hereby authorized to apply 

for recognition of these proceedings, as necessary, in any jurisdiction outside of Canada, including 

in the United States Bankruptcy Court for the Northern District of Texas (Dallas Division) (the 

“Foreign Bankruptcy Court”) pursuant to chapter 15 of title 11 of the United States Code, 11 

U.S.C. §§ 101-1532. 

59. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body or agency having jurisdiction in Canada or in the United States, 

including the Foreign Bankruptcy Court, to give effect to this Order and to assist the Sandvine 
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Entities, the Monitor and their respective agents in carrying out the terms of this Order. All courts, 

tribunals, regulatory and administrative bodies and agencies are hereby respectfully requested to 

make such orders and to provide such assistance to the Foreign Representative, the Sandvine 

Entities and to the Monitor, as an officer of this Court, as may be necessary or desirable to give 

effect to this Order, to grant foreign representative status to Sandvine Corporation, in any foreign 

proceeding, or to assist the Sandvine Entities and the Monitor and their respective agents in 

carrying out the terms of this Order. 

GENERAL 

60. THIS COURT ORDERS that any interested party (including the Sandvine Entities and 

the Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) calendar 

days’ notice to any other party or parties likely to be affected by the order sought or upon such 

other notice, if any, as this Court may order; provided, however, that the Chargees shall be entitled 

to rely on this Order as issued and entered and on the Charges and priorities set out in paragraphs 

47-49 hereof, including with respect to any fees, expenses and disbursements incurred and in 

respect of advances made under the Definitive Documents until the date this Order may be 

amended, varied or stayed. 

61. THIS COURT ORDERS that the Sandvine Entities or the Monitor may from time to time 

apply to this Court to amend, vary or supplement this Order or for advice and directions in the 

discharge of their powers and duties under this Order or in the interpretation or application of this 

Order. 
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62. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting 

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any of the 

Sandvine Entities, the Business or the Property. 

63. THIS COURT ORDERS that each of the Sandvine Entities and the Monitor be at liberty 

and are hereby authorized and empowered to apply to any court, tribunal, regulatory or 

administrative body or agency, wherever located, for the recognition of this Order and for 

assistance in carrying out the terms of this Order, and that Sandvine Corporation is authorized and 

empowered to act as a representative in respect of the within proceedings for the purpose of having 

these proceedings recognized in a jurisdiction outside Canada. 

64. THIS COURT ORDERS that the Initial Order is hereby amended and restated pursuant 

to this Order and all of its provisions are effective as of 12:01 a.m. Eastern Standard/Daylight Time 

on the date of this Order and is enforceable without any need for entry and filing. 

 
 
 

  
(to be completed by registrar) (Signature of judge, officer or registrar) 
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Court File No. []

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

JUSTICE OSBORNE

THURSDAYFRIDAY, THE 7TH15TH

) DAY OF NOVEMBER, 2024

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SANDVINE CORPORATION,
SANDVINE HOLDINGS UK LIMITED, PROCERA
NETWORKS, INC., PROCERA HOLDING, INC., NEW
PROCERA GP COMPANY AND SANDVINE OP (UK) LTD
(collectively, the “Applicants”)

AMENDED AND RESTATED INITIAL ORDER
(amending and restating the Initial Order dated November 7, 2024)

THIS APPLICATION, made by the Applicants for an initial order (this “Order”)

pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the

“CCAA”), was heard this day by videoconference at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Jeffrey A. Kupp sworn November 6, 2024 and the

Exhibits thereto (the “Kupp Affidavit”), the pre-filing report of the proposed monitor, KSV

Restructuring Inc. (“KSV”), dated November 6, 2024, and on the first report of KSV, in its

capacity as Court-appointed Monitor (in such capacity, the “Monitor”) dated November [],

2024 and on being advised that the secured creditors who are likely to be affected by the charges

created herein were given notice, and on hearing the submissions of counsel for the Applicants

and Procera II LP (collectively, the “Sandvine Entities”), counsel for KSV as proposed

THE HONOURABLE
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monitorthe Monitor, and such other counsel that were present, and on reading the consent of

KSV to act as the monitor (in such capacity, the “Monitor”),

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

DEFINED TERMS AND INTERPRETATION

2. THIS COURT ORDERS that unless otherwise defined herein, capitalized terms that are

used in this Order shall have the meaning given to them in the Kupp Affidavit.

3. THIS COURT ORDERS that references in this Order to the “date of this Order”, the

“date hereof” or similar phrases refer to the date the Initial Order of this Court that was granted

in these proceedings, being November 7, 2024 (the “Initial Order”). 

APPLICATION

4. 3. THIS COURT ORDERS AND DECLARES that the Applicants are companies to

which the CCAA applies. Although not an Applicant, Procera II LP shall enjoy the benefits of

the protections and authorizations provided by this Order.

PLAN OF ARRANGEMENT

5. THIS COURT ORDERS that the Applicants shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the “Plan”).
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POSSESSION OF PROPERTY AND OPERATIONS

6. 4. THIS COURT ORDERS that the Sandvine Entities shall remain in possession and

control of their respective current and future assets, undertakings and properties of every nature

and kind whatsoever, and wherever situate including all proceeds thereof (the “Property”).

Subject to further Order of this Court, the Sandvine Entities shall continue to carry on business in

a manner consistent with the preservation of their business (the “Business”) and the Property.

The Sandvine Entities are each authorized and empowered to continue to retain and employ the

employees, contractors, consultants, agents, experts, accountants, advisors, counsel and such

other persons (collectively “Assistants”) currently retained or employed by them, with liberty to

retain such further Assistants as they deem reasonably necessary or desirable in the ordinary

course of business or for the carrying out of the terms of this Order.

7. 5. THIS COURT ORDERS that the Sandvine Entities shall be entitled to continue to

utilize the central cash management system currently in place as described in the Kupp Affidavit

or replace it with another substantially similar central cash management system with the consent

of the Monitor (the “Cash Management System”) and that any present or future bank providing

the Cash Management System shall not be under any obligation whatsoever to inquire into the

propriety, validity or legality of any transfer, payment, collection or other action taken under the

Cash Management System, or as to the use or application by the Sandvine Entities of funds

transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be

entitled to provide the Cash Management System without any liability in respect thereof to any

Person (as hereinafter defined) other than the Sandvine Entities, pursuant to the terms of the

documentation applicable to the Cash Management System, and shall be, in its capacity as
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provider of the Cash Management System, an unaffected creditor under any plan of compromise

or arrangement (a “Plan”)  with regard to any claims or expenses it may suffer or incur in

connection with the provision of the Cash Management System.

8. 6. THIS COURT ORDERS that the Sandvine Entities shall be entitled but not required

to pay the following amounts whether incurred prior to, on, or after the date of this Order:

(a) all outstanding and future wages, salaries, commissions, retention payments,

employee benefits (including, without limitation, employee medical, dental and

similar benefit plans or arrangements), amounts owing under corporate credit

cards issued to management and employees of the Sandvine Entities, any director

fees and expenses, termination and severance pay (or other analogous amounts),

vacation pay and expenses payable on or after the date of this Order, in each case

incurred in the ordinary course of business and consistent with existing practices,

compensation policies and arrangements, and all other payroll processing and

servicing expenses;

(b) all outstanding and future amounts owing to or in respect of other workers and

independent contractors providing services in connection with the Business and

payable on or after the date of this Order, incurred in the ordinary course of

business and consistent with existing practices and arrangements;

(c) the fees and disbursements of any Assistants retained or employed by the

Sandvine Entities or the Agent (as hereinafter defined) in respect of these

proceedings, at their standard rates and charges;
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(d) with the consent of the Monitor, amounts owing for goods or services actually

provided to the Sandvine Entities prior to the date of this Order by:

(i) vendors providing hardware or software or similar products and services
to the Sandvine Entities that are essential to the products and services sold
and distributed by the Sandvine Entities to their customers;

(ii) distributors and resellers of the Sandvine Entities’ products and services;
and

(iii) other third parties up to a maximum amount of USD$250,000500,000, if,
in the opinion of the Sandvine Entities, such third party is critical to the
Business and ongoing operations of the Sandvine Entities;

(e) any taxes (including, without limitation, sales, use, withholding, unemployment,

and excise) not covered by paragraph 810 of this Order, and whereby the

nonpayment of which by any of the Sandvine Entities could result in a responsible

person associated with any of the Sandvine Entities being held personally liable

for such nonpayment; and

(f) taxes related to revenue, State income or operations incurred or collected by any

Sandvine Entities in the ordinary course of business.

9. 7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein,

the Sandvine Entities shall be entitled but not required to pay all reasonable expenses incurred by

the Sandvine Entities in carrying on the Business in the ordinary course after the date of this

Order, and in carrying out the provisions of this Order, which expenses shall include, without

limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of

the Property or the Business including, without limitation, payments on account
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of insurance (including directors’ and officers’ insurance and any tail insurance

coverage), maintenance and security services; and

(b) payment for goods or services actually supplied to the Sandvine Entities following

the date of this Order.

10. 8. THIS COURT ORDERS that the Sandvine Entities shall remit, in accordance with

legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or

of any Province thereof or any other taxation authority which are required to be

deducted from the Sandvine Entities’ employees’ wages, including, without

limitation, amounts in respect of (i) employment insurance; (ii) Canada Pension

Plan; (iii) income taxes; (iv) statutory deductions in the United States; and (v)

401(k) contributions in respect of employees domiciled in the United States;

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)

required to be remitted by the Sandvine Entities in connection with the sale of

goods and services by the Sandvine Entities, but only where such Sales Taxes are

accrued or collected after the date of this Order, or where such Sales Taxes were

accrued or collected prior to the date of this Order but not required to be remitted

until on or after the date of this Order; and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of

municipal realty, municipal business or other taxes, assessments or levies of any
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nature or kind which are entitled at law to be paid in priority to claims of secured

creditors and which are attributable to or in respect of the carrying on of the

Business by the Sandvine Entities.

11. 9. THIS COURT ORDERS that, except as specifically permitted herein, the Sandvine

Entities are hereby directed, until further Order of this Court: (a) to make no payments of

principal, interest thereon or otherwise on account of amounts owing by the Sandvine Entities to

any of their creditors as of this date; (b) to grant no security interests, trust, liens, charges or

encumbrances upon or in respect of any of the Property; and (c) to not grant credit or incur

liabilities except in the ordinary course of the Sandvine Entities’ Business.

RESTRUCTURING

12. THIS COURT ORDERS that the Sandvine Entities shall, subject to such requirements

as are imposed by the CCAA and subject to the terms of the Definitive Documents (as

hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of their Business or 

operations, and dispose of redundant or non-material assets not exceeding

USD$250,000 in any one transaction or USD$1,000,000 in the aggregate;

(b) terminate the employment of such of its employees or temporarily lay off such of

its employees as they deem appropriate; and

(c) pursue all avenues of refinancing, restructuring, selling and reorganizing the

Business or the Property, in whole or part, subject to prior approval of this Court
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being obtained before any material refinancing, restructuring, sale or

reorganization,

all of the foregoing to permit the Sandvine Entities to proceed with an orderly restructuring of

the Sandvine Entities and/or the Business (the “Restructuring”).

LEASES

13. THIS COURT ORDERS that until a real property lease is disclaimed in accordance

with the CCAA, the Sandvine Entities shall pay, without duplication, all amounts constituting

rent or payable as rent under real property leases (including, common area maintenance charges,

utilities and realty taxes and any other amounts payable to the landlord under the lease, but

excluding accelerated rent or penalties, fees or other charges arising as a result of the insolvency

of the Sandvine Entities or the making of this Order) or as otherwise may be negotiated between

the Sandvine Entities (in consultation with the Monitor) and the landlord from time to time

(“Rent”), for the period commencing from and including the date of this Order, twice-monthly in 

equal payments on the first and fifteenth day of each month, in advance (but not in arrears). On

the date of the first of such payments, any Rent relating to the period commencing from and

including the date of this Order shall also be paid.

14. THIS COURT ORDERS that the Sandvine Entities shall provide each of the relevant

landlords with notice of the Sandvine Entities’ intention to remove any fixtures from any leased

premises at least seven (7) days prior to the date of the intended removal. The relevant landlord

shall be entitled to have a representative present in the leased premises to observe such removal

and, if the landlord disputes the Sandvine Entities’ entitlement to remove any such fixture under

the provisions of the lease, such fixture shall remain on the premises and shall be dealt with as
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agreed between any applicable secured creditors, such landlord and the Sandvine Entities (in

consultation with the Monitor), or by further Order of this Court upon application by the

Sandvine Entities on at least two (2) days’ notice to such landlord and any such secured

creditors. If the Sandvine Entities disclaims the lease governing such leased premises in

accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease

pending resolution of any such dispute (other than Rent payable for the notice period provided

for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to

the Sandvine Entities’ claim to the fixtures in dispute.

15. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section

32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer,

the landlord may show the affected leased premises to prospective tenants during normal

business hours, on giving the Sandvine Entities and the Monitor 24 hours’ prior written notice,

and (b) at the effective time of the disclaimer, the relevant landlord shall be entitled to take

possession of any such leased premises without waiver of or prejudice to any claims or rights

such landlord may have against the Sandvine Entities in respect of such lease or leased premises, 

provided that nothing herein shall relieve such landlord of its obligation to mitigate any damages

claimed in connection therewith.

NO PROCEEDINGS AGAINST THE SANDVINE ENTITIES, THE NON-APPLICANT 

STAY PARTIES  OR THE PROPERTY

16. 10. THIS COURT ORDERS that until and including November 17, 2024January 31,

2025 or such later date as this Court may order (the “Stay Period”), no proceeding or

enforcement process in any court or tribunal (each, a “Proceeding”) shall be commenced or
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continued against or in respect of any of the Sandvine Entities or the Monitor or their respective

employees, advisors or representatives acting in such capacities, or affecting the Business or the

Property, except with the prior written consent of the Sandvine Entities and the Monitor, or with

leave of this Court, and any and all Proceedings currently under way against or in respect of any

Sandvine Entity or their employees, advisors and representatives acting in such capacities or

affecting the Business or the Property are hereby stayed and suspended pending further Order of

this Court.

17. 11. THIS COURT ORDERS that during the Stay Period, no Proceeding shall be

commenced or continuing against or in respect of Sandvine Sweden AB, Sandvine Technologies

Malaysia Sdn Bhd, Sandvine Australia Pty Ltd., Sandvine Singapore Pte. Ltd., Sandvine Japan

K.K. and Sandvine Technologies (India) Private Limited (collectively, the “Non-Applicant Stay

Parties”), or their respective directors, managers, officers, advisors or representatives acting in

such capacities, or against or in respect of any of the Non-Applicant Stay Parties’ current and

future assets, undertakings and properties of every nature and kind whatsoever, and wherever

situate, and including all proceeds thereof (collectively, the “Non-Applicant Stay Parties’

Property”) except with the written consent of the Sandvine Entities and the Monitor, or with

leave of this Court, and any and all Proceedings currently under way against or in respect of the

Non-Applicant Stay Parties or affecting the Non-Applicant Stay Parties’ Property or the

Non-Applicant Stay Parties’ business are hereby stayed and suspended pending further Order of

this Court or the written consent of the Sandvine Entities and the Monitor.

18. THIS COURT ORDERS that, to the extent any prescription, time or limitation period

relating to any Proceeding against or in respect of any of the Sandvine Entities or the
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Non-Applicant Stay Parties that is stayed pursuant to this Order may expire, the term of such

prescription, time or limitation period shall hereby be deemed to be extended by a period equal

to the Stay Period.

NO EXERCISE OF RIGHTS OR REMEDIES

19. 12. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental, body or agency, or any other entities (all of the

foregoing, collectively being “Persons” and each being a “Person”) against or in respect of any

of the Sandvine Entities or the Monitor, or their respective employees, advisors and

representatives acting in such capacities, or affecting the Business (including any leasehold or

equity interests) or the Property, are hereby stayed and suspended except with the prior written

consent of the Sandvine Entities and the Monitor, or leave of this Court, provided that nothing in

this Order shall: (i) empower any of the Sandvine Entities to carry on any business which they

are not lawfully entitled to carry on; (ii) affect such investigations, actions, suits or proceedings

by a regulatory body as are permitted by Section 11.1 of the CCAA; (iii) prevent the filing of any

registration to preserve or perfect a security interest; or (iv) prevent the registration of a claim for

lien.

20. 13. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

Person against or in respect of the Non-Applicant Stay Parties, or their respective directors,

managers, officers, employees, advisors and representatives acting in such capacities, or

affecting the Non-Applicant Stay Parties’ Property and the Non-Applicant Stay Parties’ business,

are hereby stayed and suspended except with the prior written consent of the Sandvine Entities

and the Monitor, or leave of this Court, provided that nothing in this Order shall: (i) empower the
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Non-Applicant Stay Parties to carry on any business which they are not lawfully entitled to carry

on; (ii) affect such investigations, actions, suits or proceedings by regulatory body are permitted

by Section 11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a

security interest; or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

21. 14. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate,

suspend, discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to

perform any right, renewal right, contract, agreement, lease, sublease, licence, authorization or

permit in favour of or held by any of the Sandvine Entities or the Non-Applicant Stay Parties

except with the written consent of the Sandvine Entities and the Monitor, or leave of this Court.

NO PRE-FILING VS. POST-FILING SET-OFF

22. THIS COURT ORDERS that, no Person shall be entitled to set off any amounts that:

(a) are or may become due to the Sandvine Entities in respect of obligations arising prior to the

date hereof with any amounts that are or may become due from the Sandvine Entities in respect

of obligations arising on or after the date of this Order; or (b) are or may become due from the

Sandvine Entities in respect of obligations arising prior to the date hereof with any amounts that

are or may become due to the Sandvine Entities in respect of obligations arising on or after the

date of this Order, in each case, without the prior written consent of the Sandvine Entities and

the Monitor, or leave of this Court; provided that, nothing in this Order shall prejudice any

arguments any Person may want to make in seeking leave of the Court or following the granting

of such leave.
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CONTINUATION OF SERVICES

23. 15. THIS COURT ORDERS that during the Stay Period, all Persons having oral or

written agreements with any of the Sandvine Entities or statutory or regulatory mandates for the

supply of goods and/or services, including without limitation all computer software, hardware

and support services, communication and other data services, centralized banking services,

payroll services, insurance, transportation services, utility or other services to any of the

Sandvine Entities or the Business, are hereby restrained until further order of this Court from

discontinuing, altering, interfering with or terminating the supply of such goods or services as

may be required by any of the Sandvine Entities, and that the Sandvine Entities shall be entitled

to the continued use of their current premises, telephone numbers, facsimile numbers, internet

addresses and domain names, provided in each case that the normal prices or charges for all such

goods or services received after the date of this Order are paid by the Sandvine Entities in

accordance with normal payment practices of the Sandvine Entities or such other practices as

may be agreed upon by the supplier or service provider and the applicable Sandvine Entity and

the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

24. 16. THIS COURT ORDERS that, notwithstanding anything else in this Order, no

Person shall be prohibited from requiring immediate payment for goods, services, use of leased

or licensed property or other valuable consideration provided on or after the date of this Order,

nor shall any Person be under any obligation on or after the date of this Order to advance or

re-advance any monies or otherwise extend any credit to any of the Sandvine Entities. Nothing in

this Order shall derogate from the rights conferred and obligations imposed by the CCAA.
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NO PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

25. 17. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any

of the former, current or future directors, managers or officers of any of the Sandvine Entities

with respect to any claim against the directors, managers or officers that arose before the date

hereof and that relates to any obligations of any of the Sandvine Entities whereby the directors,

managers or officers are alleged under any law to be liable in their capacity as directors,

managers or officers for the payment or performance of such obligations.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

26. 18. THIS COURT ORDERS that the Sandvine Entities shall indemnify each of their

respective directors, managers and officers against obligations and liabilities that they may incur

as directors, managers or officers of any of the Sandvine Entities after the commencement of the

within proceedings, except to the extent that, with respect to any director, manager or officer, the

obligation or liability was incurred as a result of the director’s, manager’s or officer’s gross

negligence or wilful misconduct.

27. 19. THIS COURT ORDERS that the directors, managers and officers of the Sandvine

Entities shall be entitled to the benefit of and are hereby granted a charge (the “Directors’

Charge”) on the Property, which charge shall not exceed an aggregate amount of

USD$4,440,0005,730,000, as security for the indemnity provided in paragraph 1826 of this

Order. The Directors’ Charge shall have the priority set out in paragraphs 3647-3849 herein.
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28. 20. THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors’ Charge, and (b) the Sandvine Entities’ directors, managers and officers

shall only be entitled to the benefit of the Directors’ Charge to the extent that they do not have

coverage under any directors’, managers’ and officers’ insurance policy, or to the extent that

such coverage is insufficient to pay amounts indemnified in accordance with paragraph 1826 of

this Order.

APPOINTMENT OF FINANCIAL ADVISOR

29. 21. THIS COURT ORDERS that the agreement dated as of June 29, 2024, engaging

GLC Advisors & Co., LLC and GLC Securities, LLC (collectively, the “Financial Advisor”) as

independent financial advisor to the Sandvine Entities, in the form attached as Exhibit “X” to the

Kupp Affidavit (the “GLC Engagement Letter”), and the retention of the Financial Advisor

pursuant to the terms thereof, is hereby ratified and approved, nunc pro tunc, and the Sandvine

Entities are authorized and directed to make the payments contemplated thereunder in

accordance with the terms and conditions of the GLC Engagement Letter.

30. THIS COURT ORDERS that the Financial Advisor shall be entitled to the benefit of

and is hereby granted a charge (the “Transaction Fee Charge”) on the Property, which charge

shall not exceed USD$7,000,000 to secure the Transaction Fees and Discretionary Fee (each as

defined in the GLC Engagement Letter) and the Sandvine Entities’ indemnification obligations

under the GLC Engagement Letter. The Transaction Fee Charge shall have the priority set out in

paragraphs 47-49 herein.
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31. 22. THIS COURT ORDERS that the Financial Advisor shall incur no liability or

obligation as a result of its appointment or the carrying out of the provisions of the GLC

Engagement Letter, save and except for any gross negligence or wilful misconduct on its part.

APPOINTMENT OF MONITOR

32. 23. THIS COURT ORDERS that KSV is hereby appointed pursuant to the CCAA as

the Monitor, an officer of this Court, to monitor the business and financial affairs of the

Sandvine Entities with the powers and obligations set out in the CCAA or set forth herein and

that the Sandvine Entities and their shareholders, officers, directors, managers, and Assistants

shall advise the Monitor of all material steps taken by the Sandvine Entities pursuant to this

Order, and shall co-operate fully with the Monitor in the exercise of its powers and discharge of

its obligations and provide the Monitor with the assistance that is necessary to enable the

Monitor to adequately carry out the Monitor’s functions.

33. 24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Sandvine Entities’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem

appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;

(c) assist the Sandvine Entities, to the extent required by the Sandvine Entities, in

their dissemination to the DIP Secured Parties (as hereinafter defined) of financial

and other information in accordance with the Definitive Documents (as defined
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below), or as may otherwise be agreed between the Sandvine Entities and the DIP

Secured Parties, which may be used in these proceedings including reporting on a

basis to be agreed with the DIP Secured Parties;

(d) advise the Sandvine Entities in their preparation of the Sandvine Entities’ cash

flow statements and reporting required by the DIP Secured Parties under the

Definitive Documents, which information shall be reviewed with the Monitor and

delivered to the DIP Secured Parties in accordance with the Definitive

Documents;

(e) assist the Sandvine Entities and the Financial Advisor in the implementation of

any sales and investment solicitation process; 

(f) advise the Sandvine Entities in their development of the Plan and any

amendments to the Plan; 

(g) assist the Sandvine Entities, to the extent required by the Sandvine Entities, with

the holding and administering of creditors’ or shareholders’ meetings for voting

on the Plan; 

(h) (e) have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents of

the Sandvine Entities, wherever located and to the extent that is necessary to

adequately assess the Sandvine Entities’ business and financial affairs or to

perform its duties arising under this Order;
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(i) (f) be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(j) (g) perform such other duties as are required by this Order, such other orders of

the Court, or as otherwise required by this Court from time to time.

34. 25. THIS COURT ORDERS that the Monitor shall not take possession of the Property

and shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

35. 26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, “Possession”) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (collectively, the “Environmental Legislation”), provided however that nothing

herein shall exempt the Monitor from any duty to report or make disclosure imposed by

applicable Environmental Legislation. The Monitor shall not, as a result of this Order or anything

done in pursuance of the Monitor’s duties and powers under this Order, be deemed to be in
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Possession of any of the Property within the meaning of any Environmental Legislation, unless it

is actually in possession.

36. 27. THIS COURT ORDERS that the Monitor shall provide any creditor of the Sandvine

Entities, including without limitation, the DIP Secured Parties, with information provided by the

Sandvine Entities in response to reasonable requests for information made in writing by such

creditor addressed to the Monitor. The Monitor shall not have any responsibility or liability with

respect to the information disseminated by it pursuant to this paragraph. In the case of

information that the Monitor has been advised by the Sandvine Entities is confidential, the

Monitor shall not provide such information to creditors unless otherwise directed by this Court

or on such terms as the Monitor and the Sandvine Entities may agree.

37. 28. THIS COURT ORDERS that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its respective

employees, advisors and representatives acting in such capacities shall incur any liability or

obligation as a result of its appointment or the carrying out of the provisions of this Order, save

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

38. 29. THIS COURT ORDERS that the Monitor, counsel to the Monitor in Canada and

the United States (collectively, the “Monitor Counsel”), counsel to the Sandvine Entities in

Canada and the United States (collectively, the “Sandvine Counsel”), and counsel to the Agent

in Canada and the United States (collectively, the “Agent Counsel”) shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges, whether

incurred prior to, on, or after the date of this Order, by the Sandvine Entities as part of the costs
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of these proceedings. The Sandvine Entities are hereby authorized and directed to pay the

accounts of the Monitor, the Monitor Counsel, the Sandvine Counsel, and the Agent Counsel on

a bi-weekly basis or pursuant to such other arrangements agreed to between the Sandvine

Entities and such parties and, in addition, the Sandvine Entities are hereby authorized to pay the

Monitor, the Monitor Counsel and Sandvine Counsel’s retainers, nunc pro tunc, to be held by

them as security for payment of their respective fees and disbursements outstanding from time to

time.

39. 30. THIS COURT ORDERS that the Monitor and its Canadian legal counsel shall pass

their accounts from time to time, and for this purpose the accounts of the Monitor and its

Canadian legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

ADMINISTRATION CHARGE

40. 31. THIS COURT ORDERS that the Monitor, the Monitor Counsel, the Sandvine

Counsel, and the Financial Advisor (solely to the extent of the Financial Advisor’s Monthly

Advisory Fees, as defined in the GLC Engagement Letter) shall be entitled to the benefit of and

are hereby granted a charge (the “Administration Charge”) on the Property, which charge shall

not exceed an aggregate amount of USD$2,500,0005,400,000, as security for their professional

fees and disbursements incurred at their standard rates and charges, both before and after the

making of this Order in respect of these proceedings. The Administration Charge shall have the

priority set out in paragraphs 3647-3849 herein.
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DIP FINANCING

41. 32. THIS COURT ORDERS that the Amendment No. 1 to Super Senior Credit

Agreement, dated as of November 6, 2024, by and among Sandvine Corporation and Procera

Networks, Inc., as borrowers, and the lenders party thereto (the “First Amendment”), which

amended the DDTL Credit Agreement and re-titled it as “Super-Senior Debtor-in-Possession

Credit Agreement” (as further amended, amended and restated, supplemented, or otherwise

modified from time to time, the “DIP Credit Agreement”), by and among Sandvine Corporation

and Procera Networks, Inc., as borrowers, Procera II LP, as ultimate parent, the Specified Term

Lenders (as defined in the DIP Credit Agreement), the Delayed Draw DIP Term Lenders (as

defined in the DIP Credit Agreement) (the “DIP Lenders”), Seaport Loan Products LLC, as

co-administrative agent, and Acquiom Agency Services LLC, as co-administrative agent and

collateral agent (collectively, the “Agent”, and together and collectively with the DIP Lenders,

the “DIP Secured Parties”), attached as Exhibits “U” and “V” to the Kupp Affidavit, is hereby

approved, in respect of the Delayed Draw DIP Term Loan Obligations (as defined in the DIP

Credit Agreement). For 

42.  the avoidance of doubt, no draws are permitted THIS COURT ORDERS that the

Sandvine Entities are hereby authorized and empowered to obtain and borrow or guarantee, as

applicable, pursuant to Delayed Draw DIP Term Facility from the DIP Secured Parties in order

to finance the Sandvine Entities’ working capital requirements and other general corporate

purposes and capital expenditures and allow them to make such other payments as permitted

under this Order and the DIP Credit Agreement, provided that borrowings under the Delayed

Draw DIP Term Facility (as defined in the DIP Credit Agreement) withoutshall not exceed
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USD$30,000,000 (plus interest, fees and expenses applicable thereto), unless permitted by

further Orderorder of thethis Court.

43. 33. THIS COURT ORDERS that the Sandvine Entities are hereby authorized and

empowered to execute and deliver such amendments, credit agreements, mortgages, charges,

hypothecs and security documents, guarantees and other definitive documents (collectively with

the First Amendment and the DIP Credit Agreement, the “Definitive Documents”), as are

contemplated by the DIP Credit Agreement or as may be reasonably required by the DIP Secured

Parties pursuant to the terms thereof, and the Sandvine Entities are hereby authorized and

directed to pay and perform all of the indebtedness, interest, fees, liabilities and obligations to

the DIP Secured Parties under and pursuant to the Definitive Documents in respect of the DIP

Obligations (as hereinafter defined) as and when the same become due and are to be performed,

notwithstanding any other provision of this Order.

44. 34. THIS COURT ORDERS that the DIP Secured Parties shall be entitled to the benefit

of and are hereby granted a charge (the “DIP Charge”) on the Property, as security for any and

all post-filing obligations of the Sandvine Entities in respect of the Delayed Draw DIP Term

Facility and the Definitive Documents (including on account of post-filing principal, interest,

fees, expenses and other liabilities) (the aggregate of all such obligations being the “DIP

Obligations”), which DIP Charge shall be in the aggregate amount of the outstanding DIP

Obligations. The DIP Charge shall not secure an obligation that exists before this Order is made.

The DIP Charge shall have the priority set out in paragraphs 3647-3849 hereof.

45. 35. THIS COURT ORDERS that, notwithstanding any other provision of this Order, :
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(a) the DIP Secured Parties may take such steps from time to time as they may deem

necessary or appropriate to file, register, record or perfect the DIP Charge or any

of the Definitive Documents.;

(b) upon the occurrence of an event of default under any of the Definitive

Documents, the DIP Secured Parties, upon five (5) business days’ notice to the

Sandvine Entities and the Monitor, may exercise any and all of its rights and

remedies against the Sandvine Entities or the Property under or pursuant to the

Definitive Documents and the DIP Charge, including without limitation, to cease

making advances to the Sandvine Entities and set off and/or consolidate any

amounts owing by the DIP Secured Parties to the Sandvine Entities against the

obligations of the Sandvine Entities to the DIP Secured Parties under the

Definitive Documents or the DIP Charge, to make demand, accelerate payment

and give other notices, or to apply to this Court for the appointment of a receiver,

receiver and manager or interim receiver, or for a bankruptcy order against any of

the Sandvine Entities and for the appointment of a trustee in bankruptcy of any of

the Sandvine Entities; and

(c) the foregoing rights and remedies of the DIP Secured Parties shall be enforceable

against any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of any the Sandvine Entities or the Property.

46. THIS COURT ORDERS that, unless otherwise agreed by the DIP Secured Parties, the

DIP Secured Parties shall be treated as unaffected in any Plan or any proposal filed under the
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Bankruptcy and Insolvency Act (the “BIA”), with respect to any post-filing advances made under 

the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

47. 36. THIS COURT ORDERS that the priorities of the Administration Charge, the

Directors’ Charge and, the DIP Charge and the Transaction Fee Charge (collectively, the

“Charges”) and the Encumbrances securing the Specified Term Loan Obligations (as defined in

the DIP Credit Agreement) (the “Specified Term Loan Security”) as among them, shall be as

follows:

(a) First – Administration Charge (to the maximum amount of

USD$2,500,0005,400,000);

(b) Second – Directors’ Charge (to the maximum amount of

USD$4,440,0005,730,000); and

(c) Third – DIP Charge (to the maximum amount of the outstanding DIP Obligations)

and Specified Term Loan Security (to the maximum amount of the outstanding

Specified Term Loan Obligations), on a pari passu basis.; and

(d) Fourth – Transaction Fee Charge (to the maximum amount of USD$7,000,000). 

48. 37. THIS COURT ORDERS that the filing, registration or perfection of the Charges

shall not be required, and that the Charges shall be effective as against the Property and shall be

valid and enforceable for all purposes, including as against any right, title or interest filed,
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registered, recorded or perfected subsequent to the Charges coming into existence,

notwithstanding any such failure to file, register, record or perfect.

49. 38. THIS COURT ORDERS that each of the Charges shall constitute a charge on the

Property and such Charges shall, except as otherwise set out in paragraph 3647 hereof, rank in

priority to all other security interests, trusts, liens, charges and encumbrances, claims of secured

creditors, statutory or otherwise (collectively, “Encumbrances”) in favour of any Person, other

than any Person with a properly perfected purchase money security interest under the Personal

Property Security Act (Ontario) or such other applicable legislation that has not been served with 

notice of this Order. The Sandvine Entities and the beneficiaries of the Charges shall be entitled

to seek priority of the Charges ahead of such Encumbrances on a subsequent motion on notice to

those parties..

50. 39. THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court, the Sandvine Entities shall not grant any Encumbrances over

any Property that rank in priority to, or pari passu with, any of the Charges unless the Sandvine

Entities also obtain the prior written consent of the Monitor and the beneficiaries of the affected

Charges, or further order of this Court.

51. 40. THIS COURT ORDERS that the Charges and Definitive Documents shall not be

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the

benefit of the Charges (collectively, the “Chargees”) shall not otherwise be limited or impaired

in any way by (a) the pendency of these proceedings and the declarations of insolvency made

herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the Bankruptcy and

Insolvency Act (the “BIA”), or any bankruptcy order made pursuant to such applications; (c) the
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filing of any assignments for the general benefit of creditors made pursuant to the BIA; (d) the

provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or

other similar provisions with respect to borrowings, incurring debt or the creation of

Encumbrances, contained in any existing loan document, lease, sublease, offer to lease or other

agreement (collectively, an “Agreement”) which binds any of the Sandvine Entities and

notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the Definitive Documents shall create or be

deemed to constitute a breach by any of the Sandvine Entities of any Agreement

to which they are a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result

of any breach of any Agreement caused by or resulting from the Sandvine Entities

entering into the Definitive Documents, the creation of the Charges or the

execution, delivery or performance of any of the other Definitive Documents; and

(c) the payments made by the Sandvine Entities pursuant to this Order or the

Definitive Documents, and the granting of the Charges, do not and will not

constitute preferences, fraudulent conveyances, transfers at undervalue,

oppressive conduct, or other challengeable or voidable transactions under any

applicable law.
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52. 41. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the applicable Sandvine Entity’s interest in such

real property leases.

SERVICE AND NOTICE

53. 42. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The

Globe and Mail (National Edition) and The New York Times a notice containing the information

prescribed under the CCAA, (ii) within five days after the date of this Order, (A) make this

Order publicly available in the manner prescribed under the CCAA, (B) send, or cause to be sent,

in the prescribed manner or by electronic message to the e-mail addresses as last shown on the

records of the Sandvine Entities, a notice to every known creditor who has a claim against any of

the Sandvine Entities of more than $1,000, and (C) prepare a list showing the names and

addresses of those creditors and the estimated amounts of those claims, and make it publicly

available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder, provided that the Monitor shall not make the claim amounts, names

and addresses of any individuals who are creditors publicly available.

54. 43. THIS COURT ORDERS that the Monitor shall create, maintain and update as

necessary a list of all Persons appearing in person or by counsel in this proceeding (the “Service

List”). The Monitor shall post the Service List, as may be updated from time to time, on the

Monitor’s website as part of the public materials to be recorded thereon in relation to this

proceeding. Notwithstanding the foregoing, the Monitor shall haven no liability in respect of the

accuracy of or the timeliness of making any changes to the Service List.
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55. 44. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at

https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/)

shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule

3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents

in accordance with the Protocol will be effective on transmission. This Court further orders that a

case website shall be established in accordance with the Protocol with the following URL:

https://www.ksvadvisory.com/experience/case/sandvine.

56. 45. THIS COURT ORDERS that the Sandvine Entities and the Monitor and their

respective counsel are at liberty to serve or distribute this Order, any other materials and orders

as may be reasonably required in these proceedings, including any notices, or other

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal

delivery, facsimile or other electronic transmission to the Sandvine Entities’ creditors at their

address as last shown on the records of the Sandvine Entities or other interested parties and their

advisors and that any such service, distribution or notice shall be deemed to be received: (a) if

delivered by personal delivery or facsimile or other electronic transmission, on the day so

delivered, (b) if sent by courier, on the next business day following the date of forwarding

thereof, and (c) if sent by ordinary mail, on the third business day after mailing. Any such

distribution or service shall be deemed to be in satisfaction of a legal or judicial obligation, and
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notice requirements within the meaning of clause 3(c) of the Electronic Commerce Protection

Regulations, Reg. 81000-2-175 (SOR/DORS).

CHAPTER 15 PROCEEDINGS

57. 46. THIS COURT ORDERS that the Applicant, Sandvine Corporation, is hereby

authorized and empowered, but not required, to act as the foreign representative (in such

capacity, the “Foreign Representative”) in respect of the within proceedings for the purpose of

having these proceedings recognized and approved in a jurisdiction outside of Canada.

58. 47. THIS COURT ORDERS that the Foreign Representative is hereby authorized to

apply for recognition of these proceedings, as necessary, in any jurisdiction outside of Canada,

including in the United States Bankruptcy Court for the Northern District of Texas (Dallas

Division) (the “Foreign Bankruptcy Court”) pursuant to chapter 15 of title 11 of the United

States Code, 11 U.S.C. §§ 101-1532.

59. 48. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body or agency having jurisdiction in Canada or in the

United States, including the Foreign Bankruptcy Court, to give effect to this Order and to assist

the Sandvine Entities, the Monitor and their respective agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies and agencies are hereby

respectfully requested to make such orders and to provide such assistance to the Foreign

Representative, the Sandvine Entities and to the Monitor, as an officer of this Court, as may be

necessary or desirable to give effect to this Order, to grant foreign representative status to
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Sandvine Corporation, in any foreign proceeding, or to assist the Sandvine Entities and the

Monitor and their respective agents in carrying out the terms of this Order.

COMEBACK HEARING

49. THIS COURT ORDERS that the comeback motion in these proceedings shall be heard on

November 15, 2024 (the “Comeback Hearing”).

GENERAL

60. 50. THIS COURT ORDERS that any interested party (including the Sandvine Entities

and the Monitor) may apply to this Court to vary or amend this Order at the Comeback Hearing

on not less than fiveseven (57) calendar days’ notice to any other party or parties likely to be

affected by the order sought or upon such other notice, if any, as this Court may order; provided,

however, that the Chargees shall be entitled to rely on this Order as issued and entered and on the

Charges and priorities set out in paragraphs 3647-3849 hereof, including with respect to any fees,

expenses and disbursements incurred and in respect of advances made under the Definitive

Documents until the date this Order may be amended, varied or stayed.

61. 51. THIS COURT ORDERS that the Sandvine Entities or the Monitor may from time

to time apply to this Court to amend, vary or supplement this Order or for advice and directions

in the discharge of their powers and duties under this Order or in the interpretation or application

of this Order.
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(to be completed by registrar) (Signature of judge, officer or registrar)

62. 52. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any

of the Sandvine Entities, the Business or the Property.

63. 53. THIS COURT ORDERS that each of the Sandvine Entities and the Monitor be at

liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body or agency, wherever located, for the recognition of this Order and for

assistance in carrying out the terms of this Order, and that Sandvine Corporation is authorized

and empowered to act as a representative in respect of the within proceedings for the purpose of

having these proceedings recognized in a jurisdiction outside Canada.

64. 54. THIS COURT ORDERS that the Initial Order is hereby amended and restated

pursuant to this Order and all of its provisions are effective as of 12:01 a.m. Eastern

Standard/Daylight Time on the date of this Order,  and is enforceable without any need for entry

and filing.
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)
)

Court File No.      []

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE      

JUSTICE      OSBORNE

FRIDAY, THE 15TH

)
)
)

WEEKDAY, THE # 

DAY OF MONTHNOVEMBER, 20YR2024

IN THE MATTER OF THE COMPANIES'’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF [APPLICANT’S NAME] (THE 
"APPLICANT"SANDVINE CORPORATION, SANDVINE 
HOLDINGS UK LIMITED, PROCERA NETWORKS, INC., 
PROCERA HOLDING, INC., NEW PROCERA GP 
COMPANY AND SANDVINE OP (UK) LTD (collectively, 
the “Applicants”)

AMENDED AND RESTATED INITIAL ORDER
(amending and restating the Initial Order dated November 7, 2024)

INITIAL ORDER

THIS APPLICATION, made by the Applicant,Applicants for an initial order (this

“Order”) pursuant to the Companies'’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as

amended (the "“CCAA"”), was heard this day by videoconference at 330 University Avenue,

Toronto, Ontario.

ON READING the affidavit of [NAME]Jeffrey A. Kupp sworn [DATE]November 6,

2024 and the Exhibits thereto, (the “Kupp Affidavit”), the pre-filing report of the proposed

monitor, KSV Restructuring Inc. (“KSV”), dated November 6, 2024, the first report of KSV, in

THE HONOURABLE
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its capacity as Court-appointed Monitor (in such capacity, the “Monitor”) dated November [],

2024 and on being advised that the secured creditors who are likely to be affected by the charges

created herein were given notice, and on hearing the submissions of counsel for [NAMES], no

one appearing for [NAME]1although duly served as appears from the affidavit of service of

[NAME] sworn [DATE] the Applicants and Procera II LP (collectively, the “Sandvine

Entities”), counsel for the Monitor, and such other counsel that were present, and on reading the

consent of [MONITOR’S NAME]KSV to act as the Monitor,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated2 so that this Application is properly

returnable today and hereby dispenses with further service thereof.

DEFINED TERMS AND INTERPRETATION

2. THIS COURT ORDERS that unless otherwise defined herein, capitalized terms that are 

used in this Order shall have the meaning given to them in the Kupp Affidavit.

1 Include names of secured creditors or other persons who must be served before certain relief in this model Order 

may be granted.  See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2) 

and 36(2).

2 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order 

validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in 

appropriate circumstances.
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3. THIS COURT ORDERS that references in this Order to the “date of this Order”, the

“date hereof” or similar phrases refer to the date the Initial Order of this Court that was granted

in these proceedings, being November 7, 2024 (the “Initial Order”). 

APPLICATION

4. 2. THIS COURT ORDERS AND DECLARES that the Applicant is a

companyApplicants are companies to which the CCAA applies. Although not an Applicant,

Procera II LP shall enjoy the benefits of the protections and authorizations provided by this

Order.

PLAN OF ARRANGEMENTPLAN OF ARRANGEMENT

5. 3. THIS COURT ORDERS that the ApplicantApplicants shall have the authority to file

and may, subject to further order of this Court, file with this Court a plan of compromise or

arrangement (hereinafter referred to as the "“Plan"”).

POSSESSION OF PROPERTY AND OPERATIONS

6. 4. THIS COURT ORDERS that the ApplicantSandvine Entities shall remain in

possession and control of itstheir respective current and future assets, undertakings and

properties of every nature and kind whatsoever, and wherever situate including all proceeds

thereof (the "“Property"”). Subject to further Order of this Court, the ApplicantSandvine

Entities shall continue to carry on business in a manner consistent with the preservation of

itstheir business (the "“Business"”) and the Property. The Applicant isSandvine Entities are each

authorized and empowered to continue to retain and employ the employees, contractors,

consultants, agents, experts, accountants, advisors, counsel and such other persons (collectively
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"“Assistants"”) currently retained or employed by itthem, with liberty to retain such further

Assistants as it deemsthey deem reasonably necessary or desirable in the ordinary course of

business or for the carrying out of the terms of this Order.

7. 5. [THIS COURT ORDERS that the ApplicantSandvine Entities shall be entitled to

continue to utilize the central cash management system3 currently in place as described in the

Kupp Affidavit of [NAME] sworn [DATE] or replace it with another substantially similar

central cash management system with the consent of the Monitor (the "“Cash Management

System"”) and that any present or future bank providing the Cash Management System shall not

be under any obligation whatsoever to inquire into the propriety, validity or legality of any

transfer, payment, collection or other action taken under the Cash Management System, or as to

the use or application by the ApplicantSandvine Entities of funds transferred, paid, collected or

otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash

Management System without any liability in respect thereof to any Person (as hereinafter

defined) other than the ApplicantSandvine Entities, pursuant to the terms of the documentation

applicable to the Cash Management System, and shall be, in its capacity as provider of the Cash

Management System, an unaffected creditor under theany Plan with regard to any claims or

expenses it may suffer or incur in connection with the provision of the Cash Management

System.] 

3 This provision should only be utilized where necessary, in view of the fact that central cash management systems 

often operate in a manner that consolidates the cash of applicant companies.  Specific attention should be paid to 

cross-border and inter-company transfers of cash.
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8. 6. THIS COURT ORDERS that the ApplicantSandvine Entities shall be entitled but not

required to pay the following expensesamounts whether incurred prior to, on, or after the date of

this Order:

(a) all outstanding and future wages, salaries, employee and pension

benefitscommissions, retention payments, employee benefits (including, without

limitation, employee medical, dental and similar benefit plans or arrangements),

amounts owing under corporate credit cards issued to management and employees 

of the Sandvine Entities, any director fees and expenses, termination and

severance pay (or other analogous amounts), vacation pay and expenses payable

on or after the date of this Order, in each case incurred in the ordinary course of

business and consistent with existing practices, compensation policies and

arrangements;, and all other payroll processing and servicing expenses;

(b) all outstanding and future amounts owing to or in respect of other workers and

independent contractors providing services in connection with the Business and

payable on or after the date of this Order, incurred in the ordinary course of

business and consistent with existing practices and arrangements;

(c) (b) the fees and disbursements of any Assistants retained or employed by the

ApplicantSandvine Entities or the Agent (as hereinafter defined) in respect of

these proceedings, at their standard rates and charges.;

(d) with the consent of the Monitor, amounts owing for goods or services actually

provided to the Sandvine Entities prior to the date of this Order by: 
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(i) vendors providing hardware or software or similar products and services
to the Sandvine Entities that are essential to the products and services sold 
and distributed by the Sandvine Entities to their customers;

(ii) distributors and resellers of the Sandvine Entities’ products and services;
and

(iii) other third parties up to a maximum amount of USD$500,000, if, in the
opinion of the Sandvine Entities, such third party is critical to the Business 
and ongoing operations of the Sandvine Entities;

(e) any taxes (including, without limitation, sales, use, withholding, unemployment,

and excise) not covered by paragraph 10 of this Order, and whereby the

nonpayment of which by any of the Sandvine Entities could result in a responsible 

person associated with any of the Sandvine Entities being held personally liable

for such nonpayment; and

(f) taxes related to revenue, State income or operations incurred or collected by any

Sandvine Entities in the ordinary course of business.

9. 7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein,

the ApplicantSandvine Entities shall be entitled but not required to pay all reasonable expenses

incurred by the ApplicantSandvine Entities in carrying on the Business in the ordinary course

after the date of this Order, and in carrying out the provisions of this Order, which expenses shall

include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of

the Property or the Business including, without limitation, payments on account

of insurance (including directors’ and officers’ insurance and any tail insurance

coverage), maintenance and security services; and
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(b) payment for goods or services actually supplied to the ApplicantSandvine Entities

following the date of this Order.

10. 8. THIS COURT ORDERS that the ApplicantSandvine Entities shall remit, in

accordance with legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or

of any Province thereof or any other taxation authority which are required to be

deducted from the Sandvine Entities’ employees'’ wages, including, without

limitation, amounts in respect of (i) employment insurance,; (ii) Canada Pension

Plan,; (iii) Quebec Pension Plan, and (iv) income taxes; (iv) statutory deductions

in the United States; and (v) 401(k) contributions in respect of employees

domiciled in the United States;

(b) all goods and services or other applicable sales taxes (collectively, "“Sales

Taxes"”) required to be remitted by the ApplicantSandvine Entities in connection

with the sale of goods and services by the ApplicantSandvine Entities, but only

where such Sales Taxes are accrued or collected after the date of this Order, or

where such Sales Taxes were accrued or collected prior to the date of this Order

but not required to be remitted until on or after the date of this Order,; and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of

municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of secured
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creditors and which are attributable to or in respect of the carrying on of the

Business by the ApplicantSandvine Entities.

9. THIS COURT ORDERS that until a real property lease is disclaimed [or resiliated]4in 

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as 

rent under real property leases (including, for greater certainty, common area maintenance 

charges, utilities and realty taxes and any other amounts payable to the landlord under the lease) 

or as otherwise may be negotiated between the Applicant and the landlord from time to time 

("Rent"), for the period commencing from and including the date of this Order, twice-monthly in 

equal payments on the first and fifteenth day of each month, in advance (but not in arrears).  On 

the date of the first of such payments, any Rent relating to the period commencing from and 

including the date of this Order shall also be paid.

11. 10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant 

isSandvine Entities are hereby directed, until further Order of this Court: (a) to make no

payments of principal, interest thereon or otherwise on account of amounts owing by the

ApplicantSandvine Entities to any of itstheir creditors as of this date; (b) to grant no security

interests, trust, liens, charges or encumbrances upon or in respect of any of itsthe Property; and

(c) to not grant credit or incur liabilities except in the ordinary course of the Sandvine Entities’

Business.

4 The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be 

removed.
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RESTRUCTURING

12. 11. THIS COURT ORDERS that the ApplicantSandvine Entities shall, subject to such

requirements as are imposed by the CCAA and such covenants as may be contained in subject to

the terms of the Definitive Documents (as hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its businesstheir

Business or operations, [and to dispose of redundant or non-material assets not

exceeding USD$●250,000 in any one transaction or USD$●1,000,000 in the

aggregate]5;

(b) [terminate the employment of such of its employees or temporarily lay off such of

its employees as it deemsthey deem appropriate]; and

(c) pursue all avenues of refinancing of its, restructuring, selling and reorganizing the

Business or the Property, in whole or part, subject to prior approval of this Court

being obtained before any material refinancing, restructuring, sale or

reorganization,

all of the foregoing to permit the ApplicantSandvine Entities to proceed with an orderly

restructuring of the Sandvine Entities and/or the Business (the "“Restructuring"”).

5 Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection 

36(3)) and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred 

or be available at the initial CCAA hearing.
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LEASES

13. THIS COURT ORDERS that until a real property lease is disclaimed in accordance

with the CCAA, the Sandvine Entities shall pay, without duplication, all amounts constituting

rent or payable as rent under real property leases (including, common area maintenance charges,

utilities and realty taxes and any other amounts payable to the landlord under the lease, but

excluding accelerated rent or penalties, fees or other charges arising as a result of the insolvency

of the Sandvine Entities or the making of this Order) or as otherwise may be negotiated between

the Sandvine Entities (in consultation with the Monitor) and the landlord from time to time

(“Rent”), for the period commencing from and including the date of this Order, twice-monthly in 

equal payments on the first and fifteenth day of each month, in advance (but not in arrears). On

the date of the first of such payments, any Rent relating to the period commencing from and

including the date of this Order shall also be paid.

14. 12. THIS COURT ORDERS that the ApplicantSandvine Entities shall provide each of

the relevant landlords with notice of the Applicant’sSandvine Entities’ intention to remove any

fixtures from any leased premises at least seven (7) days prior to the date of the intended

removal. The relevant landlord shall be entitled to have a representative present in the leased

premises to observe such removal and, if the landlord disputes the Applicant’sSandvine Entities’

entitlement to remove any such fixture under the provisions of the lease, such fixture shall

remain on the premises and shall be dealt with as agreed between any applicable secured

creditors, such landlord and the ApplicantSandvine Entities (in consultation with the Monitor),

or by further Order of this Court upon application by the ApplicantSandvine Entities on at least

two (2) days’ notice to such landlord and any such secured creditors. If the ApplicantSandvine
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Entities disclaims [or resiliates] the lease governing such leased premises in accordance with

Section 32 of the CCAA, it shall not be required to pay Rent under such lease pending resolution

of any such dispute (other than Rent payable for the notice period provided for in Section 32(5)

of the CCAA), and the disclaimer [or resiliation] of the lease shall be without prejudice to the

Applicant'sSandvine Entities’ claim to the fixtures in dispute.

15. 13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered

pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time

of the disclaimer [or resiliation], the landlord may show the affected leased premises to

prospective tenants during normal business hours, on giving the ApplicantSandvine Entities and

the Monitor 24 hours'’ prior written notice, and (b) at the effective time of the disclaimer [or

resiliation], the relevant landlord shall be entitled to take possession of any such leased premises

without waiver of or prejudice to any claims or rights such landlord may have against the

ApplicantSandvine Entities in respect of such lease or leased premises, provided that nothing

herein shall relieve such landlord of its obligation to mitigate any damages claimed in connection

therewith.

NO PROCEEDINGS AGAINST THE APPLICANTSANDVINE ENTITIES OR THE

PROPERTY

16. 14. THIS COURT ORDERS that until and including [DATE – MAX. 30

DAYS],January 31, 2025 or such later date as this Court may order (the "“Stay Period"”), no

proceeding or enforcement process in any court or tribunal (each, a "“Proceeding"”) shall be

commenced or continued against or in respect of any of the ApplicantSandvine Entities or the

Monitor or their respective employees, advisors or representatives acting in such capacities, or
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affecting the Business or the Property, except with the prior written consent of the

ApplicantSandvine Entities and the Monitor, or with leave of this Court, and any and all

Proceedings currently under way against or in respect of the Applicantany Sandvine Entity or

their employees, advisors and representatives acting in such capacities or affecting the Business

or the Property are hereby stayed and suspended pending further Order of this Court.

17. THIS COURT ORDERS that during the Stay Period, no Proceeding shall be

commenced or continuing against or in respect of Sandvine Sweden AB, Sandvine Technologies

Malaysia Sdn Bhd, Sandvine Australia Pty Ltd., Sandvine Singapore Pte. Ltd., Sandvine Japan

K.K. and Sandvine Technologies (India) Private Limited (collectively, the “Non-Applicant Stay 

Parties”), or their respective directors, managers, officers, advisors or representatives acting in

such capacities, or against or in respect of any of the Non-Applicant Stay Parties’ current and

future assets, undertakings and properties of every nature and kind whatsoever, and wherever

situate, and including all proceeds thereof (collectively, the “Non-Applicant Stay Parties’

Property”) except with the written consent of the Sandvine Entities and the Monitor, or with

leave of this Court, and any and all Proceedings currently under way against or in respect of the

Non-Applicant Stay Parties or affecting the Non-Applicant Stay Parties’ Property or the

Non-Applicant Stay Parties’ business are hereby stayed and suspended pending further Order of

this Court or the written consent of the Sandvine Entities and the Monitor. 

18. THIS COURT ORDERS that, to the extent any prescription, time or limitation period

relating to any Proceeding against or in respect of any of the Sandvine Entities or the

Non-Applicant Stay Parties that is stayed pursuant to this Order may expire, the term of such
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prescription, time or limitation period shall hereby be deemed to be extended by a period equal

to the Stay Period.

NO EXERCISE OF RIGHTS OR REMEDIES

19. 15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental, body or agency, or any other entities (all of the

foregoing, collectively being "“Persons"” and each being a "“Person"”) against or in respect of

any of the ApplicantSandvine Entities or the Monitor, or their respective employees, advisors

and representatives acting in such capacities, or affecting the Business or(including any

leasehold or equity interests) or the Property, are hereby stayed and suspended except with the

prior written consent of the ApplicantSandvine Entities and the Monitor, or leave of this Court,

provided that nothing in this Order shall: (i) empower any of the ApplicantSandvine Entities to

carry on any business which the Applicant isthey are not lawfully entitled to carry on,; (ii) affect

such investigations, actions, suits or proceedings by a regulatory body as are permitted by

Section 11.1 of the CCAA,; (iii) prevent the filing of any registration to preserve or perfect a

security interest,; or (iv) prevent the registration of a claim for lien.

20. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

Person against or in respect of the Non-Applicant Stay Parties, or their respective directors,

managers, officers, employees, advisors and representatives acting in such capacities, or

affecting the Non-Applicant Stay Parties’ Property and the Non-Applicant Stay Parties’ business, 

are hereby stayed and suspended except with the prior written consent of the Sandvine Entities

and the Monitor, or leave of this Court, provided that nothing in this Order shall: (i) empower the 

Non-Applicant Stay Parties to carry on any business which they are not lawfully entitled to carry
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on; (ii) affect such investigations, actions, suits or proceedings by regulatory body are permitted

by Section 11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a

security interest; or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS

21. 16. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate,

suspend, discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to

perform any right, renewal right, contract, agreement, lease, sublease, licence, authorization or

permit in favour of or held by the Applicant, any of the Sandvine Entities or the Non-Applicant

Stay Parties except with the written consent of the ApplicantSandvine Entities and the Monitor,

or leave of this Court.

NO PRE-FILING VS. POST-FILING SET-OFF

22. THIS COURT ORDERS that, no Person shall be entitled to set off any amounts that:

(a) are or may become due to the Sandvine Entities in respect of obligations arising prior to the

date hereof with any amounts that are or may become due from the Sandvine Entities in respect

of obligations arising on or after the date of this Order; or (b) are or may become due from the

Sandvine Entities in respect of obligations arising prior to the date hereof with any amounts that

are or may become due to the Sandvine Entities in respect of obligations arising on or after the

date of this Order, in each case, without the prior written consent of the Sandvine Entities and

the Monitor, or leave of this Court; provided that, nothing in this Order shall prejudice any

arguments any Person may want to make in seeking leave of the Court or following the granting

of such leave.
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24. 18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no

Person shall be prohibited from requiring immediate payment for goods, services, use of

leaseleased or licensed property or other valuable consideration provided on or after the date of

this Order, nor shall any Person be under any obligation on or after the date of this Order to

advance or re-advance any monies or otherwise extend any credit to any of the

CONTINUATION OF SERVICES

23. 17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or

written agreements with any of the ApplicantSandvine Entities or statutory or regulatory

mandates for the supply of goods and/or services, including without limitation all computer

software, hardware and support services, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to

any of the BusinessSandvine Entities or the ApplicantBusiness, are hereby restrained until

further Orderorder of this Court from discontinuing, altering, interfering with or terminating the

supply of such goods or services as may be required by any of the ApplicantSandvine Entities,

and that the ApplicantSandvine Entities shall be entitled to the continued use of itstheir current

premises, telephone numbers, facsimile numbers, internet addresses and domain names, provided

in each case that the normal prices or charges for all such goods or services received after the

date of this Order are paid by the ApplicantSandvine Entities in accordance with normal payment

practices of the ApplicantSandvine Entities or such other practices as may be agreed upon by the

supplier or service provider and each of the Applicantthe applicable Sandvine Entity and the

Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS
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ApplicantSandvine Entities. Nothing in this Order shall derogate from the rights conferred and

obligations imposed by the CCAA.6

NO PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

25. 19. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any

of the former, current or future directors, managers or officers of any of the ApplicantSandvine

Entities with respect to any claim against the directors, managers or officers that arose before the

date hereof and that relates to any obligations of the Applicantany of the Sandvine Entities

whereby the directors, managers or officers are alleged under any law to be liable in their

capacity as directors, managers or officers for the payment or performance of such obligations,

until a compromise or arrangement in respect of the Applicant, if one is filed, is sanctioned by

this Court or is refused by the creditors of the Applicant or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

26. 20. THIS COURT ORDERS that the ApplicantSandvine Entities shall indemnify its

each of their respective directors, managers and officers against obligations and liabilities that

they may incur as directors, managers or officers of any of the ApplicantSandvine Entities after

the commencement of the within proceedings,7 except to the extent that, with respect to any

6 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a 

number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for example, 

CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).

7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph.  The 

granting of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are 

discretionary matters that should be addressed with the Court.
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officer or director, manager or officer, the obligation or liability was incurred as a result of the

director's or officer'sdirector’s, manager’s or officer’s gross negligence or wilful misconduct.

27. 21. THIS COURT ORDERS that the directors, managers and officers of the

ApplicantSandvine Entities shall be entitled to the benefit of and are hereby granted a charge (the

"“Directors’ Charge"”)8 on the Property, which charge shall not exceed an aggregate amount of

USD$5,730,000, as security for the indemnity provided in paragraph [20]26 of this Order. The

Directors’ Charge shall have the priority set out in paragraphs [38] and [40] 47-49 herein.

28. 22. THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors'’ Charge, and (b) the Applicant'sSandvine Entities’ directors, managers

and officers shall only be entitled to the benefit of the Directors'’ Charge to the extent that they

do not have coverage under any directors'’, managers’ and officers'’ insurance policy, or to the

extent that such coverage is insufficient to pay amounts indemnified in accordance with

paragraph [20]26 of this Order.

APPOINTMENT OF FINANCIAL ADVISOR

29. THIS COURT ORDERS that the agreement dated as of June 29, 2024, engaging GLC

Advisors & Co., LLC and GLC Securities, LLC (collectively, the “Financial Advisor”) as

independent financial advisor to the Sandvine Entities, in the form attached as Exhibit “X” to the 

Kupp Affidavit (the “GLC Engagement Letter”), and the retention of the Financial Advisor

8 Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the 

Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.
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pursuant to the terms thereof, is hereby ratified and approved, nunc pro tunc, and the Sandvine

Entities are authorized and directed to make the payments contemplated thereunder in

accordance with the terms and conditions of the GLC Engagement Letter. 

30. THIS COURT ORDERS that the Financial Advisor shall be entitled to the benefit of

and is hereby granted a charge (the “Transaction Fee Charge”) on the Property, which charge

shall not exceed USD$7,000,000 to secure the Transaction Fees and Discretionary Fee (each as

defined in the GLC Engagement Letter) and the Sandvine Entities’ indemnification obligations

under the GLC Engagement Letter. The Transaction Fee Charge shall have the priority set out in

paragraphs 47-49 herein.

31. THIS COURT ORDERS that the Financial Advisor shall incur no liability or obligation 

as a result of its appointment or the carrying out of the provisions of the GLC Engagement

Letter, save and except for any gross negligence or wilful misconduct on its part. 

APPOINTMENT OF MONITOR

32. 23. THIS COURT ORDERS that [MONITOR’S NAME]KSV is hereby appointed

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and

financial affairs of the ApplicantSandvine Entities with the powers and obligations set out in the

CCAA or set forth herein and that the Applicant and itsSandvine Entities and their shareholders,

officers, directors, managers, and Assistants shall advise the Monitor of all material steps taken

by the ApplicantSandvine Entities pursuant to this Order, and shall co-operate fully with the

Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor
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with the assistance that is necessary to enable the Monitor to adequately carry out the

Monitor'sMonitor’s functions.

33. 24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicant'sSandvine Entities’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem

appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;

(c) assist the ApplicantSandvine Entities, to the extent required by the Applicant, in

itsSandvine Entities, in their dissemination,  to the DIP Lender and its counsel on

a [TIME INTERVAL] basisSecured Parties (as hereinafter defined) of financial

and other information as in accordance with the Definitive Documents, or as may

otherwise be agreed to between the ApplicantSandvine Entities and the DIP

LenderSecured Parties, which may be used in these proceedings including

reporting on a basis to be agreed with the DIP LenderSecured Parties;

(d) advise the Applicant in itsSandvine Entities in their preparation of the

Applicant’sSandvine Entities’ cash flow statements and reporting required by the

DIP LenderSecured Parties under the Definitive Documents, which information

shall be reviewed with the Monitor and delivered to the DIP Lender and its

counsel on a periodic basis, but not less than [TIME INTERVAL], or as otherwise 
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agreed to by the DIP LenderSecured Parties in accordance with the Definitive

Documents;

(e) assist the Sandvine Entities and the Financial Advisor in the implementation of

any sales and investment solicitation process; 

(f) (e) advise the Applicant in itsSandvine Entities in their development of the Plan

and any amendments to the Plan;

(g) (f) assist the ApplicantSandvine Entities, to the extent required by the

ApplicantSandvine Entities, with the holding and administering of creditors’ or

shareholders’ meetings for voting on the Plan;

(h) (g) have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents of

the Applicant,Sandvine Entities, wherever located and to the extent that is

necessary to adequately assess the Applicant'sSandvine Entities’ business and

financial affairs or to perform its duties arising under this Order;

(i) (h) be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(j) (i) perform such other duties as are required by this Order or , such other orders of 

the Court, or as otherwise required by this Court from time to time.
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34. 25. THIS COURT ORDERS that the Monitor shall not take possession of the Property

and shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

35. 26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "“Possession"”) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (collectively, the "“Environmental Legislation"”), provided however that nothing

herein shall exempt the Monitor from any duty to report or make disclosure imposed by

applicable Environmental Legislation. The Monitor shall not, as a result of this Order or anything

done in pursuance of the Monitor'sMonitor’s duties and powers under this Order, be deemed to

be in Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.

36. 27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the

Applicant and the DIP Lender Sandvine Entities, including without limitation, the DIP Secured

Parties, with information provided by the ApplicantSandvine Entities in response to reasonable
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requests for information made in writing by such creditor addressed to the Monitor. The Monitor

shall not have any responsibility or liability with respect to the information disseminated by it

pursuant to this paragraph. In the case of information that the Monitor has been advised by the

ApplicantSandvine Entities is confidential, the Monitor shall not provide such information to

creditors unless otherwise directed by this Court or on such terms as the Monitor and the

ApplicantSandvine Entities may agree.

37. 28. THIS COURT ORDERS that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its respective

employees, advisors and representatives acting in such capacities shall incur noany liability or

obligation as a result of its appointment or the carrying out of the provisions of this Order, save

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

38. 29. THIS COURT ORDERS that the Monitor, counsel to the Monitor in Canada and

the United States (collectively, the “Monitor Counsel”), counsel to the Sandvine Entities in

Canada and the United States (collectively, the “Sandvine Counsel”), and counsel to the

ApplicantAgent in Canada and the United States (collectively, the “Agent Counsel”) shall be

paid their reasonable fees and disbursements, in each case at their standard rates and charges, by

the Applicantwhether incurred prior to, on, or after the date of this Order, by the Sandvine

Entities as part of the costs of these proceedings. The Applicant isSandvine Entities are hereby

authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and counsel

for the Applicant on a [TIME INTERVAL] basis Counsel, the Sandvine Counsel, and the Agent

Counsel on a bi-weekly basis or pursuant to such other arrangements agreed to between the
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Sandvine Entities and such parties and, in addition, the Applicant isSandvine Entities are hereby

authorized to pay to the Monitor, counsel to the Monitor, and counsel to the Applicant, Counsel

and Sandvine Counsel’s retainers in the amount[s] of $ [, respectively, nunc pro tunc,]  to be

held by them as security for payment of their respective fees and disbursements outstanding from

time to time.

39. 30. THIS COURT ORDERS that the Monitor and its Canadian legal counsel shall pass

their accounts from time to time, and for this purpose the accounts of the Monitor and its

Canadian legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

ADMINISTRATION CHARGE

40. 31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the

Applicant’s counsel Counsel, the Sandvine Counsel, and the Financial Advisor (solely to the

extent of the Financial Advisor’s Monthly Advisory Fees, as defined in the GLC Engagement

Letter) shall be entitled to the benefit of and are hereby granted a charge (the "“Administration

Charge"”) on the Property, which charge shall not exceed an aggregate amount of

USD$5,400,000, as security for their professional fees and disbursements incurred at thetheir

standard rates and charges of the Monitor and such counsel, both before and after the making of

this Order in respect of these proceedings. The Administration Charge shall have the priority set

out in paragraphs [38] and [40] hereof47-49 herein.
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DIP FINANCING

41. THIS COURT ORDERS that the Amendment No. 1 to Super Senior Credit Agreement, 

dated as of November 6, 2024, by and among Sandvine Corporation and Procera Networks, Inc.,

as borrowers, and the lenders party thereto (the “First Amendment”), which amended the

DDTL Credit Agreement and re-titled it as “Super-Senior Debtor-in-Possession Credit

Agreement” (as further amended, amended and restated, supplemented, or otherwise modified

from time to time, the “DIP Credit Agreement”), by and among Sandvine Corporation and

Procera Networks, Inc., as borrowers, Procera II LP, as ultimate parent, the Specified Term

Lenders (as defined in the DIP Credit Agreement), the Delayed Draw DIP Term Lenders (as

defined in the DIP Credit Agreement) (the “DIP Lenders”), Seaport Loan Products LLC, as

co-administrative agent, and Acquiom Agency Services LLC, as co-administrative agent and

collateral agent (collectively, the “Agent”, and together and collectively with the DIP Lenders,

the “DIP Secured Parties”), attached as Exhibits “U” and “V” to the Kupp Affidavit, is hereby

approved, in respect of the Delayed Draw DIP Term Loan Obligations (as defined in the DIP

Credit Agreement). 

42. 32. THIS COURT ORDERS that the Applicant isSandvine Entities are hereby

authorized and empowered to obtain and borrow under a credit facility from [DIP LENDER'S

NAME] (the "DIP Lender")or guarantee, as applicable, pursuant to Delayed Draw DIP Term

Facility from the DIP Secured Parties in order to finance the Applicant'sSandvine Entities’

working capital requirements and other general corporate purposes and capital expenditures and

allow them to make such other payments as permitted under this Order and the DIP Credit

Agreement, provided that borrowings under such credit facilitythe Delayed Draw DIP Term
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Facility shall not exceed USD$30,000,000 (plus interest, fees and expenses applicable thereto),

unless permitted by further Orderorder of this Court.

33. THIS COURT ORDERS THAT such credit facility shall be on the terms and subject to the 

conditions set forth in the commitment letter between the Applicant and the DIP Lender dated as 

of [DATE] (the "Commitment Letter"), filed.

43. 34. THIS COURT ORDERS that the Applicant isSandvine Entities are hereby

authorized and empowered to execute and deliver such amendments, credit agreements,

mortgages, charges, hypothecs and security documents, guarantees and other definitive

documents (collectively, the " with the First Amendment and the DIP Credit Agreement, the

“Definitive Documents"”), as are contemplated by the Commitment LetterDIP Credit

Agreement or as may be reasonably required by the DIP LenderSecured Parties pursuant to the

terms thereof, and the Applicant isSandvine Entities are hereby authorized and directed to pay

and perform all of itsthe indebtedness, interest, fees, liabilities and obligations to the DIP

LenderSecured Parties under and pursuant to the Commitment Letter and the Definitive

Documents in respect of the DIP Obligations (as hereinafter defined) as and when the same

become due and are to be performed, notwithstanding any other provision of this Order.

44. 35. THIS COURT ORDERS that the DIP LenderSecured Parties shall be entitled to the

benefit of and isare hereby granted a charge (the "“DIP Lender’s Charge"Charge”) on the

Property, which DIP Lender'sas security for any and all post-filing obligations of the Sandvine

Entities in respect of the Delayed Draw DIP Term Facility and the Definitive Documents

(including on account of post-filing principal, interest, fees, expenses and other liabilities) (the

aggregate of all such obligations being the “DIP Obligations”), which DIP Charge shall be in
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the aggregate amount of the outstanding DIP Obligations. The DIP Charge shall not secure an

obligation that exists before this Order is made. The DIP Lender’s Charge shall have the priority

set out in paragraphs [38] and [40] 47-49 hereof.

45. 36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP LenderSecured Parties may take such steps from time to time as itthey

may deem necessary or appropriate to file, register, record or perfect the DIP

Lender’s Charge or any of the Definitive Documents;

(b) upon the occurrence of an event of default under any of the Definitive Documents

or the DIP Lender’s Charge, the DIP LenderSecured Parties, upon five (5)

business days’ notice to the ApplicantSandvine Entities and the Monitor, may

exercise any and all of its rights and remedies against the ApplicantSandvine

Entities or the Property under or pursuant to the Commitment Letter, Definitive

Documents and the DIP Lender’s Charge, including without limitation, to cease

making advances to the ApplicantSandvine Entities and set off and/or consolidate

any amounts owing by the DIP LenderSecured Parties to the ApplicantSandvine

Entities against the obligations of the ApplicantSandvine Entities to the DIP

LenderSecured Parties under the Commitment Letter, the Definitive Documents

or the DIP Lender’s Charge, to make demand, accelerate payment and give other

notices, or to apply to this Court for the appointment of a receiver, receiver and

manager or interim receiver, or for a bankruptcy order against any of the
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ApplicantSandvine Entities and for the appointment of a trustee in bankruptcy of

any of the ApplicantSandvine Entities; and

(c) the foregoing rights and remedies of the DIP LenderSecured Parties shall be

enforceable against any trustee in bankruptcy, interim receiver, receiver or

receiver and manager of any the ApplicantSandvine Entities or the Property.

46. 37. THIS COURT ORDERS AND DECLARES that the DIP Lenderthat, unless

otherwise agreed by the DIP Secured Parties, the DIP Secured Parties shall be treated as

unaffected in any plan of arrangement or compromise filed by the Applicant under the

CCAA,Plan or any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of

Canada (the "“BIA"”), with respect to any post-filing advances made under the Definitive

Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

47. 38. THIS COURT ORDERS that the priorities of the Administration Charge, the

Directors’ Charge, the AdministrationDIP Charge and the DIP Lender’s Charge, Transaction Fee 

Charge (collectively, the “Charges”) and the Encumbrances securing the Specified Term Loan

Obligations (as defined in the DIP Credit Agreement) (the “Specified Term Loan Security”) as

among them, shall be as follows9:

9 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative.  This ranking 

may be subject to negotiation, and should be tailored to the circumstances of the case before the Court.  Similarly, 

the quantum and caps applicable to the Charges should be considered in each case.  Please also note that the CCAA 

now permits Charges in favour of critical suppliers and others, which should also be incorporated into this Order 

(and the rankings, above), where appropriate.
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(a) First – Administration Charge (to the maximum amount of USD$5,400,000);

Second – DIP Lender’s Charge; and

(b) Second – Directors’ Charge (to the maximum amount of USD$5,730,000);

(c) Third – DIP Charge (to the maximum amount of the outstanding DIP Obligations) 

and Specified Term Loan Security (to the maximum amount of the outstanding

Specified Term Loan Obligations), on a pari passu basis; and

(d) Third – Directors’Fourth – Transaction Fee Charge (to the maximum amount of

USD$7,000,000).

48. 39. THIS COURT ORDERS that the filing, registration or perfection of the Directors’

Charge, the Administration Charge or the DIP Lender’s Charge (collectively, the "Charges")

shall not be required, and that the Charges shall be effective as against the Property and shall be

valid and enforceable for all purposes, including as against any right, title or interest filed,

registered, recorded or perfected subsequent to the Charges coming into existence,

notwithstanding any such failure to file, register, record or perfect.

49. 40. THIS COURT ORDERS that each of the Directors’ Charge, the Administration

Charge and the DIP Lender’s Charge (all as constituted and defined herein)Charges shall

constitute a charge on the Property and such Charges shall, except as otherwise set out in

paragraph 47 hereof, rank in priority to all other security interests, trusts, liens, charges and

encumbrances, claims of secured creditors, statutory or otherwise (collectively,

"“Encumbrances"”) in favour of any Person.
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50. 41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court, the ApplicantSandvine Entities shall not grant any

Encumbrances over any Property that rank in priority to, or pari passu with, any of the Directors’ 

Charge, the Administration Charge or the DIP Lender’s Charge,Charges unless the

ApplicantSandvine Entities also obtainsobtain the prior written consent of the Monitor, the DIP

Lender  and the beneficiaries of the Directors’ Charge and the Administration Chargeaffected

Charges, or further Orderorder of this Court.

51. 42. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the 

Commitment Letter, theCharges and Definitive Documents and the DIP Lender’s Charge shall

not be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to

the benefit of the Charges (collectively, the "“Chargees"”) and/or the DIP Lender thereunder

shall not otherwise be limited or impaired in any way by (a) the pendency of these proceedings

and the declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s)

issued pursuant to the BIA, or any bankruptcy order made pursuant to such applications; (c) the

filing of any assignments for the general benefit of creditors made pursuant to the BIA; (d) the

provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or

other similar provisions with respect to borrowings, incurring debt or the creation of

Encumbrances, contained in any existing loan documentsdocument, lease, sublease, offer to

lease or other agreement (collectively, an "“Agreement"”) which binds any of the

Applicant,Sandvine Entities and notwithstanding any provision to the contrary in any

Agreement:
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(a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the Commitment Letter or the Definitive

Documents shall create or be deemed to constitute a breach by any of the

ApplicantSandvine Entities of any Agreement to which it isthey are a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result

of any breach of any Agreement caused by or resulting from the

ApplicantSandvine Entities entering into the Commitment LetterDefinitive

Documents, the creation of the Charges,  or the execution, delivery or

performance of any of the other Definitive Documents; and

(c) the payments made by the ApplicantSandvine Entities pursuant to this Order, the

Commitment Letter  or the Definitive Documents, and the granting of the

Charges, do not and will not constitute preferences, fraudulent conveyances,

transfers at undervalue, oppressive conduct, or other challengeable or voidable

transactions under any applicable law.

52. 43. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicant'sapplicable Sandvine Entity’s interest

in such real property leases.

SERVICE AND NOTICE

53. 44. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in

[newspapers specified by the Court]The Globe and Mail (National Edition) and The New York

Times a notice containing the information prescribed under the CCAA, (ii) within five days after
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the date of this Order, (A) make this Order publicly available in the manner prescribed under the

CCAA, (B) send, or cause to be sent, in the prescribed manner or by electronic message to the

e-mail addresses as last shown on the records of the Sandvine Entities, a notice to every known

creditor who has a claim against any of the ApplicantSandvine Entities of more than $10001,000,

and (C) prepare a list showing the names and addresses of those creditors and the estimated

amounts of those claims, and make it publicly available in the prescribed manner, all in

accordance with Section 23(1)(a) of the CCAA and the regulations made thereunder, provided

that the Monitor shall not make the claim amounts, names and addresses of any individuals who

are creditors publicly available.

54. THIS COURT ORDERS that the Monitor shall create, maintain and update as

necessary a list of all Persons appearing in person or by counsel in this proceeding (the “Service

List”). The Monitor shall post the Service List, as may be updated from time to time, on the

Monitor’s website as part of the public materials to be recorded thereon in relation to this

proceeding. Notwithstanding the foregoing, the Monitor shall haven no liability in respect of the

accuracy of or the timeliness of making any changes to the Service List.

55. 45. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/https://w

ww.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/) shall be

valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for

1659



D
R

A
F

T

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule

3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents

in accordance with the Protocol will be effective on transmission. This Court further orders that a

Case Websitecase website shall be established in accordance with the Protocol with the

following URL ‘<@>’.: https://www.ksvadvisory.com/experience/case/sandvine.

56. 46. THIS COURT ORDERS that if the service or distribution of documents in

accordance with the Protocol is not practicable, the ApplicantSandvine Entities and the Monitor

and their respective counsel are at liberty to serve or distribute this Order, any other materials

and orders as may be reasonably required in these proceedings, including any notices, or other

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal

delivery or, facsimile or other electronic transmission to the Applicant'sSandvine Entities’

creditors or other interested parties at their respective addressesaddress as last shown on the

records of the Applicant Sandvine Entities or other interested parties and their advisors and that

any such service or, distribution by courier, personal delivery or facsimile transmissionor notice

shall be deemed to be received on : (a) if delivered by personal delivery or facsimile or other

electronic transmission, on the day so delivered, (b) if sent by courier, on the next business day

following the date of forwarding thereof, orand (c) if sent by ordinary mail, on the third business

day after mailing. Any such distribution or service shall be deemed to be in satisfaction of a legal 

or judicial obligation, and notice requirements within the meaning of clause 3(c) of the

Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS).
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GENERALCHAPTER 15 PROCEEDINGS

57. 47. THIS COURT ORDERS that the Applicant or the Monitor may from time to time

apply to this Court for advice and directions in the discharge of its powers and duties hereunder.,

Sandvine Corporation, is hereby authorized and empowered, but not required, to act as the

foreign representative (in such capacity, the “Foreign Representative”) in respect of the within

proceedings for the purpose of having these proceedings recognized and approved in a

jurisdiction outside of Canada. 

58. 48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the 

Applicant, the Business or the Property.the Foreign Representative is hereby authorized to apply

for recognition of these proceedings, as necessary, in any jurisdiction outside of Canada,

including in the United States Bankruptcy Court for the Northern District of Texas (Dallas

Division) (the “Foreign Bankruptcy Court”) pursuant to chapter 15 of title 11 of the United

States Code, 11 U.S.C. §§ 101-1532.

59. 49. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body or agency having jurisdiction in Canada or in the

United States, including the Foreign Bankruptcy Court, to give effect to this Order and to assist

the ApplicantSandvine Entities, the Monitor and their respective agents in carrying out the terms

of this Order. All courts, tribunals, regulatory and administrative bodies and agencies are hereby

respectfully requested to make such orders and to provide such assistance to the

ApplicantForeign Representative, the Sandvine Entities and to the Monitor, as an officer of this

Court, as may be necessary or desirable to give effect to this Order, to grant foreign
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representative status to the MonitorSandvine Corporation, in any foreign proceeding, or to assist

the ApplicantSandvine Entities and the Monitor and their respective agents in carrying out the

terms of this Order.

GENERAL

60. THIS COURT ORDERS that any interested party (including the Sandvine Entities and

the Monitor) may apply to this Court to vary or amend this Order on not less than seven (7)

calendar days’ notice to any other party or parties likely to be affected by the order sought or

upon such other notice, if any, as this Court may order; provided, however, that the Chargees

shall be entitled to rely on this Order as issued and entered and on the Charges and priorities set

out in paragraphs 47-49 hereof, including with respect to any fees, expenses and disbursements

incurred and in respect of advances made under the Definitive Documents until the date this

Order may be amended, varied or stayed.

61. THIS COURT ORDERS that the Sandvine Entities or the Monitor may from time to

time apply to this Court to amend, vary or supplement this Order or for advice and directions in

the discharge of their powers and duties under this Order or in the interpretation or application of 

this Order.

62. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any 

of the Sandvine Entities, the Business or the Property.

63. 50. THIS COURT ORDERS that each of the ApplicantSandvine Entities and the

Monitor be at liberty and isare hereby authorized and empowered to apply to any court, tribunal,
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(to be completed by registrar) (Signature of judge, officer or registrar)

regulatory or administrative body or agency, wherever located, for the recognition of this Order

and for assistance in carrying out the terms of this Order, and that the MonitorSandvine

Corporation is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

51. THIS COURT ORDERS that any interested party (including the Applicant and the Monitor) 

may apply to this Court to vary or amend this Order on not less than seven (7) days notice to any 

other party or parties likely to be affected by the order sought or upon such other notice, if any, 

as this Court may order.

64. 52. THIS COURT ORDERS that the Initial Order is hereby amended and restated

pursuant to this Order and all of its provisions are effective as of 12:01 a.m. Eastern

Standard/Daylight Time on the date of this Order and is enforceable without any need for entry

and filing.

____________________________________  
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Court File No. []   
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 
THE HONOURABLE ) FRIDAY, THE 15TH 
 )  
JUSTICE OSBORNE ) 

 
DAY OF NOVEMBER, 2024 

 
 
 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SANDVINE CORPORATION, 
SANDVINE HOLDINGS UK LIMITED, PROCERA 
NETWORKS, INC., PROCERA HOLDING, INC., NEW 
PROCERA GP COMPANY AND SANDVINE OP (UK) LTD 

 

SISP APPROVAL ORDER 
 

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an order, inter alia, (i) 

approving the Sale and Investment Solicitation Process in respect of the Sandvine Entities (as 

defined below) attached hereto as Schedule “A” (the “SISP”), (ii) authorizing the Sandvine 

Entities to enter into the Stalking Horse Transaction Agreement (as defined below), and (iii) 

granting certain related relief, was heard this day by videoconference at 330 University Avenue, 

Toronto, Ontario. 

ON READING the affidavit of Jeffrey A. Kupp sworn November 6, 2024 and the Exhibits 

thereto (the “Kupp Affidavit”), the pre-filing report of the proposed Monitor, KSV Restructuring 

Inc. (“KSV”), dated November 6, 2024, the First Report of KSV in its capacity as the Court-

appointed monitor of the Applicants (in such capacity, the “Monitor”) dated November [], 2024, 
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and on hearing the submissions of counsel for the Applicants and Procera II LP (collectively, the 

“Sandvine Entities”), counsel to the Monitor and such other counsel who were present, no on else 

appearing although duly served as appears from the affidavit of service of [] sworn November 

[], 2024, 

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record is hereby abridged and validated so that this Motion is properly returnable today and hereby 

dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined herein shall have the meaning ascribed to them in the SISP, the Amended and Restated 

Initial Order of this Court dated November 15, 2024 (the “ARIO”) or the Kupp Affidavit, as 

applicable. 

SALE AND INVESTMENT SOLICITATION PROCESS 

3. THIS COURT ORDERS that the SISP is hereby approved and the Sandvine Entities, 

GLC Advisors & Co., LLC and GLC Securities, LLC (collectively, the “Financial Advisor”) and 

the Monitor are hereby authorized and empowered to implement the SISP pursuant to the terms 

thereof. The Sandvine Entities, the Financial Advisor and the Monitor are hereby authorized and 

empowered to do all things reasonably necessary or desirable to give full effect to the SISP and to 

perform their respective obligations thereunder, subject to prior approval of the Court being 

obtained before completion of any transaction(s) under the SISP. 

1667



4. THIS COURT ORDERS that the Sandvine Entities, the Financial Advisor and the 

Monitor, and their respective affiliates, partners, directors, employees, legal advisors, 

representatives, agents and controlling persons shall have no liability with respect to any and all 

losses, claims, damages or liabilities of any nature or kind to any person in connection with or as 

a result of the SISP, except to the extent of losses, claims, damages or liabilities that arise or result 

from the gross negligence or wilful misconduct of any such person (with respect to such person 

alone), in performing their obligations under the SISP, as determined by this Court in a final order 

that is not subject to appeal or other review and all rights to seek any such appeal or other review 

shall have expired.  

5. THIS COURT ORDERS that, pursuant to section 3(c) of the Electronic Commerce 

Protection Regulations, Reg. 81000-2-175 (SOR/DORS), the Sandvine Entities, the Financial 

Advisor and the Monitor are authorized and permitted to send, cause or permit to be sent, 

commercial electronic messages to electronic addresses of prospective bidders or offerors and to 

their advisors, but only to the extent required to provide information with respect to the SISP in 

these CCAA proceedings.  

6. THIS COURT ORDERS that in supervising and overseeing the SISP, the Monitor shall 

have all of the benefits and protections granted to it under the CCAA, the ARIO and any other 

Order of this Court in these CCAA proceedings. Notwithstanding anything contained herein or in 

the SISP, and in no way limiting the protections provided to the Monitor in the ARIO, the Monitor 

shall not take possession of any Property or be deemed to take possession of any Property. 
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STALKING HORSE TRANSACTION AGREEMENT 

7. THIS COURT ORDERS that the Sandvine Entities are hereby authorized and empowered 

to enter into a transaction agreement (the “Stalking Horse Transaction Agreement”) with the 

Consenting Stakeholders (or their designees) (the “Stalking Horse Bidder”), on substantially the 

same economic terms set out in the Restructuring Term Sheet attached as  Exhibit “A” to the 

Restructuring Support Agreement attached as Exhibit “O” to the Kupp Affidavit, which, after 

being executed, may be further amended if such amendment is acceptable to each of the parties 

thereto, with the approval of the Monitor; provided that, nothing herein approves the sale and the 

vesting of any Property to the Stalking Horse Bidder pursuant to the Stalking Horse Transaction 

Agreement and that the approval of any sale and vesting of any such Property shall be considered 

by this Court on a subsequent motion made to this Court if the transactions contemplated by the 

Stalking Horse Transaction Agreement is the Successful Bid pursuant to the SISP. 

8. THIS COURT ORDERS that, as soon as reasonably practicable following the Sandvine 

Entities and the Stalking Horse Bidder executing the Stalking Horse Transaction Agreement, 

which shall occur no later than the Phase 1 Bid Deadline under the SISP, or such later date as 

consented to by the Monitor: 

(a) the Monitor shall post a copy thereof on its website; and 

(b) the Sandvine Entities shall (i) serve a copy thereof on the Service List; and (ii) 

provide a copy thereof to each SISP Participant (as defined below),  

provided that (x) the Sandvine Entities shall provide a substantially final draft form of the Stalking 

Horse Transaction Agreement (including the terms of any transition services to be provided) to 

each SISP Participant no later than seven (7) business days prior to the Phase 1 Bid Deadline under 
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the SISP; and (y) the Sandvine Entities and the Monitor may exclude from the public record any 

confidential information that the Sandvine Entities and the Stalking Horse Bidder, with the consent 

of the Monitor, agree should be redacted, including the signature pages of the Stalking Horse 

Bidder. 

PIPEDA 

9. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Sandvine Entities, the Financial 

Advisor, the Monitor, and their respective advisors are hereby authorized and permitted to disclose 

and transfer to prospective SISP participants (each, a “SISP Participant”) and their advisors 

personal information of identifiable individuals (“Personal Information”), records pertaining to 

the Sandvine Entities’ past and current employees, and information on specific customers, but only 

to the extent desirable or required to negotiate or attempt to complete a transaction pursuant to the 

SISP (a “Transaction”). Each SISP Participant to whom such personal information is disclosed 

shall maintain and protect the privacy of such Personal Information and limit the use of such 

Personal Information to its evaluation of a Transaction, and if it does not complete a Transaction, 

shall return all such information to the Sandvine Entities, the Financial Advisor or the Monitor, or 

in the alternative destroy all such information and provide confirmation of its destruction if 

requested by the Sandvine Entities, the Financial Advisor or the Monitor. Any Successful Bidder 

shall maintain and protect the privacy of such information and, upon closing of the Transaction(s) 

contemplated in the Successful Bid(s), shall be entitled to use the personal information provided 

to it that is related to the Business and/or Property acquired pursuant to the SISP in a manner that 

is in all material respects identical to the prior use of such information by the Sandvine Entities, 

and shall return all other personal information to the Sandvine Entities, the Financial Advisor or 
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the Monitor, or ensure that all other personal information is destroyed and provide confirmation 

of its destruction if requested by the Sandvine Entities, the Financial Advisor or the Monitor. 

GENERAL 

10. THIS COURT ORDERS that the Sandvine Entities, the Financial Advisor or the Monitor 

or any interested party may from time to time apply to this Court to amend, vary or supplement 

this Order or for advice and directions in the discharge of their powers and duties under the SISP.  

11. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada.  

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal. 

regulatory or administrative body or agency, having jurisdiction in Canada or in the United States, 

including the United States Bankruptcy Court for the Northern District of Texas (Dallas Division), 

to give effect to this Order and to assist the Sandvine Entities and the Monitor and their respective 

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative 

bodies and agencies are hereby respectfully requested to make such orders and to provide such 

assistance to Sandvine Corporation, in its capacity as the foreign representative in respect of the 

within proceedings (in such capacity, the “Foreign Representative”), the Sandvine Entities and 

to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order, to grant foreign representative status to Sandvine Corporation, in any foreign proceeding, 

or to assist the Sandvine Entities and the Monitor and their respective agents in carrying out the 

terms of this Order. 

13. THIS COURT ORDERS that the Sandvine Entities, the Foreign Representative and the 

Monitor be at liberty and are hereby authorized and empowered to apply to any court, tribunal, 
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regulatory or administrative body, wherever located, for the recognition of this Order and for 

assistance in carrying out the terms of this Order.  

14. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order without the need for entry or 

filing. 

 

  
(to be completed by registrar) (Signature of judge, officer or registrar) 
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SCHEDULE “A”  
 

(See attached) 
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SCHEDULE “A” 
SALE AND INVESTMENT SOLICITATION PROCESS 

1. Sandvine Corporation, Sandvine Holdings UK Limited, Procera Networks, Inc., Procera Holding, 
Inc., New Procera GP Company and Sandvine OP (UK) Ltd. (collectively, the “Applicants”, and 
together with Procera II LP, the “Sandvine Entities” or the “Company”) commenced proceedings 
under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”, and such proceedings, 
the “CCAA Proceedings”) before the Ontario Superior Court of Justice (Commercial List) (the 
“Court”) pursuant to an initial order granted by the Court on November 7, 2024 (as amended and 
restated on November 15, 2024, and as may be amended or amended and restated from time to 
time, the “Initial Order”). Capitalized terms that are not defined herein have the meanings ascribed 
thereto in the Initial Order or the SISP Order (as defined below), as applicable. 
 

2. The Applicants commenced ancillary proceedings in the United States Bankruptcy Court for the 
Northern District of Texas (Dallas Division) (the “Chapter 15 Court”) under Chapter 15, Title 11, 
of the United States Code, to obtain, among other things, recognition of the CCAA Proceedings 
(the “Chapter 15 Proceedings”).  

 
3. Pursuant to the Initial Order, KSV Restructuring Inc., a licensed insolvency trustee, was appointed 

as monitor in the CCAA Proceedings (in such capacity, the “Monitor”).  
 

4. On November 15, 2024, the Court granted an order in the CCAA Proceedings (the “SISP Order”) 
that, among other things, (a) authorized and directed the Sandvine Entities, GLC Advisors & Co., 
LLC and GLC Securities, LLC (collectively, the “Financial Advisor”) and the Monitor to 
implement a sale and investment solicitation process (“SISP”) in accordance with the terms hereof, 
and (b) authorized and empowered the Sandvine Entities to enter into the definitive Stalking Horse 
Transaction Agreement with the Stalking Horse Bidder, which shall occur no later than the Phase 
1 Bid Deadline (as defined below) or such later date as consented to by the Monitor. Pursuant to 
the SISP Order, the Sandvine Entities shall provide a substantially final draft form of the Stalking 
Horse Transaction Agreement to each SISP Participant no later than seven (7) business days prior 
to the Phase 1 Bid Deadline, and shall also provide each SISP Participant with a copy of the Stalking 
Horse Transaction Agreement, once executed.  

 
5. This SISP sets out the manner in which (a) binding bids for executable transaction alternatives that 

are superior to the sale transaction to be provided for in the Stalking Horse Transaction Agreement 
involving the Business and/or the Property of the Sandvine Entities will be solicited from interested 
parties, (b) any such bids received will be addressed, (c) any Successful Bid (as defined below) will 
be selected, and (d) Court approval of any Successful Bid will be sought. The SISP will be 
conducted by the Sandvine Entities and the Financial Advisor, under the supervision and oversight 
of the Monitor.  

 
Opportunity 

 
6. The SISP is intended to solicit interest in, and opportunities for: (a) one or more sale(s) or partial 

sale(s) of all, substantially all, or certain portions of the Property or the Business and/or (b) for an 
investment in, restructuring, recapitalization, refinancing or other form of reorganization of all or 
some of the Sandvine Entities or all or part of the Business. For greater certainty, bids that will be 
considered pursuant to the SISP may include one or more of an investment, restructuring, 
recapitalization, refinancing or other form of reorganization of the Business of all or some of the 
Sandvine Entities as a going concern or a sale (or partial sales) of all, substantially all, or certain of 
the Property, or a combination thereof.  
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7. The SISP describes the manner in which prospective bidders may gain access to due diligence 
materials concerning the Sandvine Entities and their subsidiaries, the Business and the Property, 
the manner in which interested parties may participate in the SISP, the requirements related to the 
receipt and negotiation of bids received, the ultimate selection of a Successful Bidder (as defined 
below) and the requisite approvals to be sought from the Court in connection therewith. The 
Sandvine Entities and the Financial Advisor shall conduct the SISP in the manner set forth herein, 
under the supervision and oversight of the Monitor.  

 
8. The Sandvine Entities may at any time and from time to time modify, amend, vary or supplement 

the SISP, including to extend the key dates set out hereunder and to waive terms and conditions set 
forth herein with respect to all prospective bidders without the need for obtaining an order of the 
Court, provided that the Monitor, in consultation with the Sandvine Entities and the Financial 
Advisor, determines that such modification, amendment, variation or supplement is not material 
and is useful in order to give effect to the substance of the SISP, the SISP Order and the Initial 
Order and maximize the value of the Property and/or the Business.  

 
Timeline1 
 

9. The key dates for the SISP are as follows, as such dates may be modified or extended in accordance 
with the terms of this SISP: 

 
Event Date 

1. Commencement of SISP November 18, 2024 at 12:01 a.m. (prevailing 
Eastern Time)  
 

Phase 1 
2. Process Letter and Access to VDR 

 
The Sandvine Entities and the Financial 
Advisor, in consultation with the Monitor, to 
commence preparation and distribution to 
potentially interested parties of (i) a teaser 
and process letter, and (ii) subject to 
execution of NDAs (as defined below) a 
confidential information memorandum and 
access to the VDR (as defined below) 
 

No later than three (3) business days after granting 
of the SISP Order 

3. Phase 1 Bid Deadline 
 
Deadline for submission of LOIs (as defined 
below) 

 

December 18, 2024 at 5:00 p.m. (prevailing Eastern 
Time) 
 
(“Phase 1 Bid Deadline”) 

4. Notification of Phase 1 Qualified Bid 
 
Deadline to notify a party that has submitted 
a LOI whether it has been designated a Phase 
1 Qualified Bidder (as defined below) 
invited to participate in Phase 2 
 
 

December 20, 2024 at 5:00 p.m. (prevailing Eastern 
Time) 
 
(“Notification Deadline”) 
 

1 To the extent any dates would fall on a non-business day, such date shall be the first business day thereafter. 
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Phase 2  
5. Qualified Bid Deadline 

 
Deadline for delivery of definitive offers in 
accordance with the requirements of Section 
18 hereof 
 

January 27, 2025 at 5:00 p.m. (prevailing Eastern 
Time) 
 
(“Qualified Bid Deadline”) 

6. Auction 
 
Auction(s), if applicable  
 

January 31, 2025 at 10:00 a.m. (prevailing Eastern 
Time) 
 

7. Selection of Successful Bid 
 
Deadline for selection of the Successful Bid  
 

February 10, 2025 at 5:00 p.m. (prevailing Eastern 
Time) 
 
(“Successful Bid Selection Deadline”) 
 

8. Approval Order Hearing 
 
Hearing of the motion for the Approval 
Order (as defined below) 

If no Phase 1 Qualified Bids have been received, 
approval of the Stalking Horse Transaction will be 
sought by January 13, 2025, subject to Court 
availability 
  
If one or more Phase 1 Qualified Bids have been 
received but no Qualified Bids have been received 
(other than the Stalking Horse Transaction), 
approval of the Stalking Horse Transaction will be 
sought by February 4, 2025, subject to Court 
availability 
 
If multiple Qualified Bids have been received, 
approval of the Successful Bid will be sought by 
February 24, 2025, subject to Court availability 
 

9. Outside Date 
 
Deadline for completion of the transaction(s) 
represented by the Successful Bid  
 

March 21, 2025 (prevailing Eastern Time) 
 
(“Outside Date”) 

 
Solicitation of Interest 

 
10. As soon as reasonably practicable following the commencement of the SISP, the Sandvine Entities 

and the Financial Advisor will, to the extent they have not already done so:  
 

a) disseminate marketing materials and a process letter to potentially interested parties 
identified by the Sandvine Entities and the Financial Advisor;  

 
b) solicit interest from parties with a view to such interested parties entering into non-

disclosure agreements (each, an “NDA”) (parties shall only obtain access to the VDR and 
be permitted to participate in the SISP if they execute an NDA, in form and substance 
satisfactory to the Sandvine Entities in their sole discretion; provided that those parties that 
have already executed an NDA with the Sandvine Entities that has not expired and will not 
expire during the SISP may not be required to execute a further agreement);  
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c) provide applicable parties who have entered into an NDA with the Sandvine Entities access 
to one or more virtual data rooms (collectively, the “VDR”) containing, among other 
things, diligence information;  

 
d) request that such parties (other than the Stalking Horse Bidder) submit a letter of intent to 

bid (“LOI”) to the Sandvine Entities and the Financial Advisor, with a copy to the Monitor, 
meeting at least the requirements set forth in Section 12 below, as determined by the 
Sandvine Entities and the Financial Advisor, in consultation with the Monitor (a “Phase 1 
Qualified Bid”, and such party, a “Phase 1 Qualified Bidder”), by the Phase 1 Bid 
Deadline; and 

 
e) if applicable, request that Phase 1 Qualified Bidders submit a binding offer (“Phase 2 Bid”) 

to the Sandvine Entities and the Financial Advisor, with a copy to the Monitor, meeting at 
least the requirements set forth in Section 18 below, as determined by the Sandvine Entities 
and the Financial Advisor in consultation with the Monitor (a “Qualified Bid”, and such 
party, a “Qualified Bidder”) by the Qualified Bid Deadline. 

 
11. The Sandvine Entities, the Financial Advisor and the Monitor reserve the right to limit access to 

any confidential information (including any information in any VDR) where, in the opinion of the 
Sandvine Entities (in consultation with the Monitor), such access could negatively impact the SISP, 
the ability to maintain the confidentiality of the Sandvine Entities’ confidential or competitive 
information, the Business, or the Property. For the avoidance of doubt, selected due diligence 
information may be withheld from parties that have executed an NDA if the Sandvine Entities 
determine, in their sole discretion, such information represents proprietary or sensitive competitive 
information. 

 
Phase 1 Bids - LOIs 
 

12. In order to constitute a Phase 1 Qualified Bid, a LOI must comply with the following:  
 

a. Identification of Potential Bidder. It identifies the potential bidder (which, for the 
avoidance of doubt, may be a purchaser or an investor);  
 

b. Identification of Property/Business. It contains a general description of the Property and/or 
Business of the Sandvine Entities that would be the subject of the bid;  

 
c. Minimum Transaction Value. It provides for (i) the payment in full in cash of all amounts 

outstanding under the DIP Credit Agreement (including, for certainty, the Specified Term 
Loan Obligations and the Delayed Draw DIP Term Loan Obligations, each as defined in 
the DIP Credit Agreement), unless otherwise agreed to by the requisite lenders thereunder 
in their sole discretion; (ii) payment in full in cash of all amounts outstanding under the 
First Lien Credit Agreement, unless otherwise agreed to by the requisite lenders thereunder 
in their sole discretion; (iii) the payment in full in cash on closing of any claims ranking in 
priority to the claims set forth in subparagraphs (i) or (ii), including any claims secured by 
Court-ordered charges, unless otherwise agreed to by the applicable holders of such claim 
and the applicable beneficiaries of such Court-ordered charges, each in their sole 
discretion; (iv) the amount of cash designated by the Sandvine Entities and the Monitor as 
necessary to fund the professional fees to be incurred in connection with the wind-up of 
the CCAA Proceedings and any further proceedings or wind-up costs, to be provided by 
the Financial Advisor to each SISP Participant no later than seven (7) business days prior 
to the Phase 1 Bid Deadline; and (v) the agreement to provide transition services on 
substantially the terms contained in the Stalking Horse Transaction Agreement and 
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acceptable to the Monitor, to be provided by the Financial Advisor to each SISP Participant 
no later than seven (7) business days prior to the Phase 1 Bid Deadline, ((i) to (v) above, 
collectively, the “Minimum Transaction Value”)); 

 
d. Reasonable Prospect of Qualified Bid. It reflects a reasonable prospect of culminating in a 

Qualified Bid by the Qualified Bid Deadline, as determined by the Sandvine Entities, in 
consultation with the Financial Advisor and the Monitor; and 

 
e. Deadline. It is received by the Sandvine Entities and the Financial Advisor by the Phase 1 

Bid Deadline.  
 

13. Notwithstanding the requirements specified in Section 12 above or anything to the contrary herein, 
the Stalking Horse Transaction Agreement and the transactions contemplated by the Stalking Horse 
Transaction Agreement (the “Stalking Horse Transaction”), shall be deemed to constitute a Phase 
1 Qualified Bid. 
 

14. Following the Phase 1 Bid Deadline, the Sandvine Entities and the Financial Advisor, in 
consultation with the Monitor, will assess the LOIs received and determine whether such LOIs 
constitute Phase 1 Qualified Bids.  

 
15. Following the receipt of any LOI, the Sandvine Entities and the Financial Advisor, in consultation 

with the Monitor, may: (a) seek clarification with respect to any of the terms or conditions of such 
LOI and/or request and negotiate one or more amendments to such LOI prior to determining if the 
LOI should be considered a Phase 1 Qualified Bid, (b) waive compliance with any one or more of 
the requirements specified in Section 12 above and deem a non-compliant LOI to be a Phase 1 
Qualified Bid, or (c) reject any LOI (and it shall not be considered a Phase 1 Qualified Bid) if it 
does not comply with the requirements specified in Section 12 above or if it is otherwise inadequate, 
insufficient or contrary to the best interests of the Sandvine Entities. 

 
16. If no LOI has been received by the Sandvine Entities and the Financial Advisor by the Phase 1 Bid 

Deadline, or if the Sandvine Entities and the Financial Advisor, in consultation with the Monitor, 
determine that no LOI constitutes a Phase 1 Qualified Bid, including but not limited to such LOI 
not providing for the Minimum Transaction Value, then the SISP shall be deemed to be terminated 
and the Stalking Horse Transaction shall be the Successful Bid and shall be consummated in 
accordance with and subject to the terms of the RSA and the Stalking Horse Transaction 
Agreement, subject to obtaining prior approval from the Court. 

 
17. The Sandvine Entities shall, by no later than the Notification Deadline, notify each party who 

submitted an LOI as to whether such LOI constitutes a Phase 1 Qualified Bid and whether such 
party has been determined to be permitted to proceed to “Phase 2”. 

 
Phase 2 Bids – Formal Binding Offers 
 

18. In order to constitute a Qualified Bid, a Phase 2 Bid must comply with the following: 
 

a. Minimum Transaction Value. It provides for the Minimum Transaction Value;  
 

b. Cash Consideration. It provides a detailed sources and uses schedule that identifies, with 
specificity, the amount of cash consideration (the “Cash Consideration Value”) and any 
assumptions that could reduce the net consideration payable;  
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c. Modified Transaction Agreement. It contains duly executed binding transaction 

document(s) and a redline to the Stalking Horse Transaction Agreement, unless the bid is 
in the form of a plan of arrangement or other investment transaction, in which case copies 
of the plan of arrangement and/or all documentation that is contemplated to be executed in 
connection therewith shall be provided; 

 
d. Identification of Qualified Bidder. It contains the legal name and identity (including 

jurisdiction of existence) and contact information of the bidder, full disclosure of its direct 
and indirect principals, and the name(s) of its controlling equityholder(s) and disclosure of 
any connections or agreements with the Sandvine Entities or any of their affiliates, any 
known, potential or prospective bidder, or any officer, manager, director, or known equity 
security holder of the Sandvine Entities or any of their affiliates; 

 
e. No Contingencies. It is not conditional on obtaining financing or any board of directors or 

similar governing body or equityholder approval or on the outcome or review of due 
diligence; 

 
f. Required Approvals. It specifies any regulatory or other third-party approvals the party 

anticipates would be required to complete the transaction, including any antitrust 
approvals, the anticipated timeframe and any anticipated impediments for obtaining such 
approvals are set forth in detail, such that the Sandvine Entities, the Financial Advisor and 
the Monitor can assess the risk to closing associated with any such conditions or approvals; 

 
g. Other Information. It contains such other information reasonably requested by the 

Sandvine Entities, the Financial Advisor or the Monitor; 
 

h. Irrevocable. It includes a letter stating that the bid is submitted in good faith, is binding and 
is irrevocable until the selection of the Successful Bid and, if such bid is selected as the 
Successful Bid or as the next-highest or otherwise best Qualified Bid as compared to the 
Successful Bid (such bid, the “Back-Up Bid”, and such bidder, the “Back-Up Bidder”), 
it shall remain irrevocable until the earlier of the closing of the Successful Bid and the 
Outside Date; 
 

i. Proof of Financial Ability to Perform. It provides written evidence of a bidder’s ability to 
fully fund and consummate the transaction and satisfy its obligations under the transaction 
documents, including binding equity/debt commitment letters and/or guarantees covering 
the full value of all cash consideration, including the Minimum Transaction Value, and it 
must provide such financial and other information that allows the Sandvine Entities to 
make a reasonable determination as to the bidder’s ability to provide adequate assurance 
of future performance under any proposed assigned contracts, and the bidder’s willingness 
to perform under any proposed assigned contracts; 

 
j. No Break Fee, Expense Reimbursement. It does not include any request for or entitlement 

to any break fee, expense reimbursement or similar type of payment; 
 

k. Acknowledgments and Representations. It includes an acknowledgment and representation 
that, except to the extent set forth in a written agreement as between the bidder and the 
Sandvine Entities, the bidder (i) has had an opportunity to conduct any and all required due 
diligence prior to making its bid, (ii) is not relying upon any written or oral statements, 
representations, promises, warranties, conditions, or guaranties whatsoever, made by any 
person or party, including the Sandvine Entities, the Financial Advisor or the Monitor, of 
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any of their respective employees, officers, directors, agents, advisors and other 
representatives, regarding the transaction that is the subject of the bid, this SISP, or any 
information provided in connection therewith, (iii) agrees that the transaction that is the 
subject of the bid shall be on an “as is, where is” basis and without surviving 
representations, warranties, covenants or indemnities of any kind, nature or description by 
the Sandvine Entities, the Financial Advisor or the Monitor, or their respective employees, 
officers, directors, agents, advisors and other representatives, except to the extent set forth 
in a written agreement as between the bidder and the Sandvine Entities, (iv) agrees to serve 
as Back-Up Bidder, if its bid is selected as the next-highest or otherwise best Qualified Bid 
as compared to the Successful Bid, (v) has not engaged in any collusion with respect to the 
submission of its bid, and (vi) agrees to be bound by the terms of the SISP; 

 
l. Treatment of Employees, Contracts, Etc. It includes full details of the bidder’s intended 

treatment of the Sandvine Entities’ employees, customers, contracts and vendors under the 
proposed bid; 

 
m. Deposit. It is accompanied by a cash deposit (the “Deposit”) made by wire transfer of 

immediately available funds equal to 10% of the Cash Consideration Value, which Deposit 
shall be retained by the Monitor in a non-interest bearing trust account in accordance with 
this SISP;  

 
n. Costs and Expenses. It contains a statement that the bidder will bear its own costs and 

expenses (including legal and advisor fees) in connection with the proposed transaction, 
and by submitting its bid is agreeing to refrain from and waive any assertion or request for 
reimbursement on any basis;  

 
o. Closing. It is reasonably capable of being consummated by no later than the Outside Date; 

and 
 

p. Deadline. It is received by the Sandvine Entities and the Financial Advisor by the Qualified 
Bid Deadline. 

 
19. Notwithstanding the requirements specified in Section 18 above or anything to the contrary herein, 

the Stalking Horse Transaction shall be deemed to constitute a Qualified Bid, provided that, for 
greater certainty, no Deposit shall be required to be submitted in connection with the Stalking Horse 
Transaction. 

 
Evaluation of Competing Phase 2 Bids 
 

20. Following the Qualified Bid Deadline, the Sandvine Entities and the Financial Advisor, in 
consultation with the Monitor, will assess the Phase 2 Bids received and determine whether such 
Phase 2 Bids constitute Qualified Bids.  
 

21. Following the receipt of any Phase 2 Bid, the Sandvine Entities and the Financial Advisor, in 
consultation with the Monitor, may: (a) seek clarification with respect to any of the terms or 
conditions of such Phase 2 Bid and/or request and negotiate one or more amendments to such Phase 
2 Bid prior to determining if the Phase 2 Bid should be considered a Qualified Bid, (b) waive 
compliance with any one or more of the requirements specified in Section 18 above and deem a 
non-compliant Phase 2 Bid to be a Qualified Bid, or (c) reject any Phase 2 Bid (and it shall not be 
considered a Qualified Bid) if it does not comply with the requirements specified in Section 18 
above or if it is otherwise inadequate, insufficient or contrary to the best interests of the Sandvine 
Entities. 
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Selection of Successful Bid 

 
22. Prior to the Successful Bid Selection Deadline, and subject to Sections 23 to 25 below as applicable, 

(a) the Sandvine Entities, in consultation with the Financial Advisor and the Monitor, shall select 
one or more successful bid(s) (the “Successful Bid”, and such bidder, the “Successful Bidder”), 
and (b) the highest Qualified Bid may not necessarily be selected by the Sandvine Entities as the 
Successful Bid.  
 

23. If one or more Qualified Bids (other than the Stalking Horse Transaction) has been received by the 
Sandvine Entities and the Financial Advisor on or before the Qualified Bid Deadline, the Sandvine 
Entities and the Financial Advisor, in consultation with the Monitor, may elect to proceed with an 
auction process to determine the Successful Bid(s) (the “Auction”), which Auction shall be 
administered in accordance with auction procedures determined by the Sandvine Entities and the 
Financial Advisor, in consultation with the Monitor, and provided to all Qualified Bidders at least 
two (2) business days prior to the Auction. Forthwith upon determining to proceed with an Auction, 
the Sandvine Entities shall provide written notice to each party that submitted a Qualified Bid 
(including the Stalking Horse Transaction), along with copies of all Qualified Bids and a statement 
by the Sandvine Entities specifying which Qualified Bid is the leading bid. The Sandvine Entities, 
in consultation with the Financial Advisor and the Monitor, may select the bid(s) at the Auction as 
the Successful Bid. 

 
24. If no Qualified Bid (other than the Stalking Horse Transaction) has been received by the Sandvine 

Entities and the Financial Advisor on or before the Qualified Bid Deadline, then the SISP shall be 
terminated and the Stalking Horse Transaction shall be the Successful Bid and shall be 
consummated in accordance with and subject to the terms of the RSA and the Stalking Horse 
Transaction Agreement, subject to obtaining approval from the Court. 

 
25. The Sandvine Entities, in consultation with the Financial Advisor and the Monitor, reserves the 

right not to accept any Qualified Bid or to otherwise terminate the SISP. The Sandvine Entities and 
the Financial Advisor, in consultation with the Monitor, reserve the right to deal with one or more 
Qualified Bidders to the exclusion of others, to accept a Qualified Bid for different parts of the 
Sandvine Entities’ Business and/or Property or to accept multiple Qualified Bids as a Successful 
Bid, and enter into definitive agreements in respect of all such bids.  

 
Approval Order Hearing 
 

26. Following selection of a Successful Bid, the Sandvine Entities shall seek to finalize any remaining 
necessary definitive agreement(s) with respect to the Successful Bid. Once the necessary definitive 
agreement(s) with respect to a Successful Bid have been finalized, as determined by the Sandvine 
Entities, in consultation with the Monitor, the Sandvine Entities shall apply to the Court for an 
order or orders approving such Successful Bid and/or the mechanics to authorize the Sandvine 
Entities to complete the transactions contemplated thereby, as applicable, and authorizing the 
Sandvine Entities to (a) enter into any and all necessary agreements and related documentation with 
respect to the Successful Bid, (b) undertake such other actions as may be necessary to give effect 
to such Successful Bid, and (c) implement the transaction(s) contemplated in such Successful Bid 
(each, an “Approval Order”). If the Successful Bid is not consummated in accordance with its 
terms, the Sandvine Entities shall be authorized, but not required, to designate the Back-Up Bid (if 
any) as the Successful Bid and seek an Approval Order with respect thereto. The Sandvine Entities 
shall seek recognition of the Approval Order in the Chapter 15 Proceedings.  
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General 
 

27. All Deposits shall be retained by the Monitor in a non-interest bearing trust account. If a Successful 
Bid is selected and an Approval Order authorizing the consummation of the transaction 
contemplated thereunder is granted, any Deposit paid in connection with such Successful Bid will 
be non-refundable and shall, upon closing of the transaction contemplated by such Successful Bid, 
be applied to the cash consideration to be paid in connection with such Successful Bid or be dealt 
with as otherwise set out in the definitive agreement(s) entered into in connection with such 
Successful Bid. Any Deposit delivered with a Qualified Bid that is not selected as a Successful Bid 
or Back-Up Bid, will be returned to the applicable bidder as soon as reasonably practicable (but not 
later than ten (10) business days) after the date upon which the Successful Bid is approved pursuant 
to an Approval Order or such earlier date as may be determined by the Sandvine Entities in 
consultation with the Monitor. The Deposit in respect of the Back-Up Bid (if any) shall be returned 
to the applicable bidder as soon as reasonably practicable (but not later than ten (10) business days) 
after the closing of the Successful Bid or such earlier date as may be determined by the Sandvine 
Entities, in consultation with the Monitor. If a Phase 1 Qualified Bidder, Qualified Bidder, Back-
Up Bidder or Successful Bidder breaches its obligations under the terms of the SISP, its Deposit (if 
any) shall be forfeited as liquidated damages and not as a penalty, without limiting any other claims 
or actions that the Sandvine Entities may have against such Phase 1 Qualified Bidder, Qualified 
Bidder, Back-Up Bidder, Successful Bidder and/or their respective affiliates, or as otherwise set 
out in the definitive agreement(s).  

 
28. This SISP does not, and will not be interpreted to create any contractual or other legal relationship 

between the Sandvine Entities and any Phase 1 Qualified Bidder, Qualified Bidder, Back-Up 
Bidder or Successful Bidder or any other party, other than as specifically set forth in a definitive 
agreement that may be signed with the Sandvine Entities. 

 
29. Without limiting Section 28, the Sandvine Entities, the Financial Advisor and the Monitor shall not 

have any liability whatsoever to any person or entity, including without limitation any potential 
bidder, Phase 1 Qualified Bidder, Qualified Bidder, Back-Up Bidder, Successful Bidder or any 
other creditor or stakeholder, as a result of implementation or otherwise in connection with this 
SISP, except to the extent that any such liabilities result from the gross negligence or wilful 
misconduct of the Sandvine Entities, the Financial Advisor or the Monitor, as applicable, as 
determined by a final order of the Court. Further, no person or entity, including without limitation 
any potential bidder, Phase 1 Qualified Bidder, Qualified Bidder, Back-Up Bidder, Successful 
Bidder or any other creditor or stakeholder shall have any claim against the Sandvine Entities, the 
Financial Advisor or the Monitor in respect of the SISP for any reason whatsoever, except to the 
extent that such claim is the result of gross negligence or wilful misconduct by the Sandvine 
Entities, the Financial Advisor or the Monitor, as applicable, as determined by a final order of the 
Court.  

 
30. Participants in the SISP are responsible for all costs, expenses and liabilities incurred by them in 

connection with the submission of any LOI or bid, due diligence activities, and any other 
negotiations or other actions whether or not they lead to the consummation of a transaction.   

 
31. The Sandvine Entities may, with the consent of the Monitor, provide information in respect of the 

SISP to any of the Delayed Draw DIP Term Lenders, the Specified Term Lenders the Agent and 
the Agent Counsel on a confidential basis, including (a) copies (or, if not provided to the Sandvine 
Entities in writing, a detailed description) of any LOI and any bid received, including any Qualified 
Bid, and (b) such other information as reasonably requested by the such Persons, or as the Sandvine 
Entities determine as reasonably necessary to keep such Persons informed of any material change 
to the proposed terms of any LOI or any bid received, including any Qualified Bid, and the status 
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and substance of discussions related thereto.  
 

32. All bidders shall be deemed to have consented to the jurisdiction of the Court (and the Chapter 15 
Court, if applicable) in connection with any disputes relating to the SISP, including the qualification 
of bids, the construction and enforcement of the SISP, and closing, as applicable. 

 
33. For the avoidance of doubt, the approvals required pursuant to the terms hereof are in addition to, 

and not in substitution for, any other approvals required by the CCAA or any other statute or as 
otherwise required at law in order to implement a Successful Bid. 

 
34. Nothing in the SISP will require the board of directors, board of managers, or such similar 

governing body of any Sandvine Entity to take any action, or to refrain from taking any action, with 
respect to the SISP, to the extent such board of directors, board of managers, or such similar 
governing body reasonably determines in good faith, in consultation with its advisors, that taking 
such action, or refraining from taking such action, as applicable, is required to comply with 
applicable law or its fiduciary obligations under applicable law. 
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