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Part I. FINANCIAL INFORMATION.
Item 1. Financial Statements

WHITE MOUNTAINS INSURANCE GROUP, LTD.
CONSOLIDATED BALANCE SHEETS

Millions, except share and per share amounts

June 30, 2018

December 31, 2017

Assets

Financial Guarantee (HG Global/BAM)
Fixed maturity investments, at fair value
Short-term investments, at fair value

Total investments

Cash
Insurance premiums receivable
Deferred acquisition costs

Accrued investment income

Accounts receivable on unsettled investment sales

Other assets

Total Financial Guarantee assets

Specialty Insurance Distribution (NSM)
Cash
Premium and commission receivable
Goodwill and other intangible assets
Other assets

Total Specialty Insurance Distribution assets

Marketing Technology (MediaAlpha)
Cash

Goodwill and other intangible assets

Accounts receivable from publishers and advertisers

Other assets

Total Marketing Technology assets

Other
Fixed maturity investments, at fair value
Short-term investments, at fair value
Common equity securities, at fair value
Other long-term investments
Total investments
Cash

Accrued investment income

Accounts receivable on unsettled investment sales

Goodwill and other intangible assets
Other assets
Assets held for sale

Total Other assets

Total assets

Unaudited
650.2 623.6
66.3 69.8
716.5 693.4
13.9 25.6
6.3 4.5
17.2 14.8
4.2 34
— 1
4.4 5.6
762.5 747.4
73.3 —
32.8 —
436.2 —
14.8 —
557.1 —
15.0 9.1
48.3 53.7
34.9 32.4
1.5 1.3
99.7 96.5
458.5 1,506.1
255.4 106.3
911.2 866.1
255.5 208.8
1,880.6 2,687.3
28.9 62.4
6.3 13.9
3.5 20.9
8.3 8.4
17.9 19.1
33 3.3
1,948.8 2,815.3
3,368.1 3,659.2

See Notes to Consolidated Financial Statements



CONSOLIDATED BALANCE SHEETS (CONTINUED)

Millions, except share and per share amounts June 30, 2018 December 31, 2017
Liabilities Unaudited
Financial Guarantee (HG Global/BAM)
Unearned insurance premiums 155.5 136.8
Accounts payable on unsettled investment purchases 11.7 .6
Other liabilities 29.3 29.6
Total Financial Guarantee liabilities 196.5 167.0
Specialty Insurance Distribution (NSM)
Debt 149.8 —
Premiums payable 72.2 —
Premiums billed in advance 7.6 —
Contingent earnout liability 17.5 —
Other liabilities 19.5 —
Total Specialty Insurance Distribution liabilities 266.6 —
Marketing Technology (MediaAlpha)
Debt 19.8 23.8
Amounts due to publishers and advertisers 38.3 31.6
Other liabilities 2.4 4.4
Total Marketing Technology liabilities 60.5 59.8
Other
Accrued incentive compensation 30.9 60.6
Accounts payable on unsettled investment purchases 10.0 —
Other liabilities 6.1 11.0
Total Other liabilities 47.0 71.6
Total liabilities 570.6 298.4
Equity
White Mountains’s common shareholders’ equity
White Mountains’s common shares at $1 par value per share—authorized 50,000,000
shares; issued and outstanding 3,180,358 and 3,750,171 shares 3.2 3.8
Paid-in surplus 572.6 666.8
Retained earnings 2,366.5 2,823.2
Accumulated other comprehensive loss, after-tax:
Net unrealized foreign currency translation losses and other (2.2) (1.3)
Total White Mountains’s common shareholders’ equity 2,940.1 3,492.5
Non-controlling interests (142.6) (131.7)
Total equity 2,797.5 3,360.8
Total liabilities and equity 3,368.1 3,659.2

See Notes to Consolidated Financial Statements



WHITE MOUNTAINS INSURANCE GROUP, LTD.
CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited)

Three Months Ended June 30, Six Months Ended June 30,
Millions 2018 2017 2018 2017
Revenues:
Financial Guarantee (HG Global/BAM)
Earned insurance premiums $ 34 $ 22 $ 64 $ 4.2
Net investment income 4.0 3.0 7.7 5.6
Net realized and unrealized investment (losses) gains (2.4) 11 (10.3) 2.4
Other revenues 4 2 .6 .6
Total Financial Guarantee revenues 5.4 6.5 4.4 12.8
Specialty Insurance Distribution (NSM)
Commission revenues 22.6 — 22.6 —
Other revenues 9 — 9 —
Total Specialty Insurance Distribution revenues 235 _ 235 —
Marketing Technology (MediaAlpha)
Advertising & commission revenues 71.8 30.8 141.9 63.3
Other revenues — — 1.6 —
Total Marketing Technology revenues 71.8 30.8 143.5 63.3
Other
Earned insurance premiums — — —_ 1.0
Net investment income 7.8 11.7 23.8 21.9
Net realized and unrealized investment gains (losses) 12.9 32.6 (32.9) 67.6
Advertising & commission revenues 1.0 5 1.9 1.8
Other revenues (1) 1.4 2 3.9
Total Other revenues 21.6 46.2 (7.0) 96.2
Total revenues 122.3 83.5 164.4 172.3
Expenses:
Financial Guarantee (HG Global/BAM)
Insurance acquisition expenses 1.3 9 2.7 2.1
Other underwriting expenses 1 1 2 2
General and administrative expenses 13.4 10.3 25.2 20.9
Total Financial Guarantee expenses 14.8 11.3 28.1 23.2
Specialty Insurance Distribution (NSM)
General and administrative expenses 12.1 — 12.1 —
Broker commission expense 6.6 — 6.6 —
Interest expense 1.6 — 1.6 —
Total Specialty Insurance Distribution expenses 20.3 — 20.3 —
Marketing Technology (MediaAlpha)
Cost of sales 59.9 26.1 117.3 53.8
General and administrative expenses 4.6 3.7 15.8 6.9
Amortization of other intangible assets 25 25 5.4 4.9
Interest expense 3 3 7 .5
Total Marketing Technology expenses 67.3 32.6 139.2 66.1
Other
Loss and loss adjustment expenses _ _ _ 11
Cost of sales 1.1 7 1.8 1.8
General and administrative expenses 31.0 40.9 53.0 85.5
Amortization of other intangible assets 1 — 1 —
Interest expense 1 2 3 4
Total Other expenses 32.3 41.8 55.2 88.8
Total expenses 134.7 85.7 242.8 178.1
Pre-tax loss from continuing operations (12.4) .2) (78.4) (5.8)
Income tax (expense) benefit 2.5) 1.0 3.2) 1.3
Net loss from continuing operations (14.9) (1.2) (81.6) 4.5)
(Loss) gain from sale of discontinued operations, net of tax _ (6 1 (1.6)
Net income from discontinued operations, net of tax _ 3.4 _ 35.7
Net (loss) income (14.9) 1.6 (81.5) 29.6

Net loss attributable to non-controlling interests 18.4 12.0 37.0 13.0




Net income (loss) attributable to White Mountains’s common shareholders $ 35 §$ 136 $ 445) $ 42.6

See Notes to Consolidated Financial Statements



WHITE MOUNTAINS INSURANCE GROUP, LTD.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (Unaudited)

Three Months Ended June 30,

Six Months Ended June 30,

Millions 2018 2017 2018 2017
Net income (loss) attributable to White Mountains’s common shareholders $ 35 § 13.6 (445) $ 42.6
Other comprehensive income, net of tax:
Other comprehensive (loss) income, net of tax .9) — .9) 1
Comprehensive income from discontinued operations, net of tax — 2 — 3
Comprehensive income (loss) 2.6 13.8 (45.4) 43.0
Comprehensive income attributable to non-controlling interests — — — —
Comprehensive income (loss) attributable to White Mountains’s common shareholders $ 26 % 13.8 454) $ 43.0
See Notes to Consolidated Financial Statements.
WHITE MOUNTAINS INSURANCE GROUP, LTD.
(LOSS) EARNINGS PER SHARE (Unaudited)
Three Months Ended June 30, Six Months Ended June 30,
2018 2017 2018 2017
Basic earnings (loss) per share
Continuing operations $ 1.02 3 2.36 (12.44) $ 1.84
Discontinued operations — .61 .03 7.47
Total consolidated operations $ 1.02 S 2.97 (1241) $ 9.31
Diluted earnings (loss) per share
Continuing operations $ 1.02 3% 2.36 (12.44) $ 1.84
Discontinued operations — .61 .03 7.47
Total consolidated operations $ 1.02 S 2.97 (1241) $ 9.31
Dividends declared and paid per White Mountains’s common share $ — 5 — 1.00 $ 1.00

See Notes to Consolidated Financial Statements.



WHITE MOUNTAINS INSURANCE GROUP, LTD.
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
(Unaudited)

White Mountains’s Common Shareholders’ Equity

Common
shares and Non-
paid-in Retained AOCI, after controlling
(Millions) surplus earnings tax Total interest Total Equity
Balance at January 1, 2018 $ 6706 $ 2,823.2 $ 13) $ 3,4925 $ 131.7) $ 3,360.8
Net loss — (44.5) — (44.5) (37.0) (81.5)
Net change in foreign currency translation and other — — (.9) (.9) — (.9)
Total comprehensive loss — (44.5) (:9) (45.4) (37.0) (82.4)
Dividends declared on common shares — (3.8) — 3.8) — (3.8)
Dividends to non-controlling interests — — — — 4.2) 4.2)
Repurchases and retirements of common shares (104.7) (408.4) — (513.1) — (513.1)
Issuances of common shares 1.9 — —_ 1.9 — 1.9
Recognition of equity-based units of subsidiary 4.3 — — 4.3 2.4 6.7
Dilution from equity-based units of subsidiary 1.1 — — 1.1 1.1 —
Capital contributions from BAM members, net of tax — — — — 12.6 12.6
Amortization of restricted share awards 6.5 — — 6.5 — 6.5
Non-controlling interests from acquisition of NSM — — — — 14.2 14.2
Acquisition from non-controlling interests - other (1.7) — — 1.7) — 1.7)
Balance at June 30, 2018 $ 5758 $ 2,366.5 $ 22 $ 29401 $ (142.6) $ 2,797.5
‘White Mountains’s Common Shareholders’ Equity
Common
shares and Non-
paid-in Retained AOCI, after controlling
(Millions) surplus earnings tax Total interest Total Equity
Balance at January 1, 2017 $ 810.7 $ 2,776.6  $ 46 $ 3,582.7 $ 1333 $ 3,716.0
Net income (loss) — 42.6 — 42.6 (13.0) 29.6
Net change in foreign currency translation and other — — 3 3 — 3
Total comprehensive income (loss) — 42.6 3 42.9 (13.0) 29.9
Dividends declared on common shares — (4.6) — (4.6) — (4.6)
Dividends to non-controlling interests — — — — (12.1) (12.1)
Repurchases and retirements of common shares (2.0) (7.2) — 9.2) (5.2) (14.4)
Issuance of common shares 1.6 — . 1.6 — 1.6
Dilution from restricted shares issued at OneBeacon “4.1) — — 4.1) 4.1 —
Capital contributions from BAM members, net of tax — — — — 12.6 12.6
Amortization of restricted share awards 9.6 — — 9.6 .6 10.2
Deconsolidation of non-controlling interests
associated with the sale of Star & Shield — — — — (4.4) (4.4)

Balance at June 30, 2017 $ 8158 $ 2,807.4 $ 43 $ 36189 $ 1159 $ 3,734.8

See Notes to Consolidated Financial Statements



WHITE MOUNTAINS INSURANCE GROUP, LTD.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
Six Months Ended
June 30,
(Millions) 2018 2017
Cash flows from operations:
Net (loss) income $ (815) $ 29.6
Charges (credits) to reconcile net income to net cash used for operations:
Net realized and unrealized investment losses (gains) 43.2 (70.0)
Deferred income benefit (1.6) 4.8)
Net income from discontinued operations — (35.7)
Net (gain) loss from sale of discontinued operations, net of tax (.1) 1.6
Amortization of restricted share and option awards 6.5 9.2
Amortization and depreciation 8.8 9.7
Other operating items:
Net change in unearned insurance premiums 18.7 27.6
Net change in deferred acquisition costs (2.4) 2.4
Net change in other assets and liabilities, net (17.1) (31.0)
Net cash used for operations - continuing operations (25.5) (66.2)
Net cash provided from operations - discontinued operations 1 87.3
Net cash (used for) provided from operations (25.4) 21.1
Cash flows from investing activities:
Net change in short-term investments (146.6) 102.8
Sales of fixed maturity and convertible investments 1,581.6 1,199.7
Maturities, calls and paydowns of fixed maturity and convertible investments 97.0 113.8
Sales of common equity securities 119.0 183.9
Distributions and redemptions of other long-term investments and settlements of forward contracts (6.7) 1.9
Net settlement of investment cash flows and contributions with discontinued operations 1 —
Purchases of other long-term investments (47.1) (55.1)
Purchases of common equity securities (163.2) (681.9)
Purchases of fixed maturity and convertible investments (691.6) (777.3)
Purchases of consolidated subsidiaries, net of cash acquired (252.1) —
Net change in unsettled investment purchases and sales 38.6 (80.1)
Net acquisitions of property and equipment (2.49) (1)
Net cash provided from investing activities - continuing operations 526.6 7.6
Net cash used for investing activities - discontinued operations (.1) (43.6)
Net cash provided from (used for) investing activities 526.5 (36.0)
Cash flows from financing activities:
Draw down of debt and revolving line of credit 50.9 11.0
Repayment of debt and revolving line of credit (6.1) (13.3)
Cash dividends paid to the Company’s common shareholders (3.8) 4.6)
Common shares repurchased (504.7) —
Distribution to non-controlling interest shareholders (3.1) (.5)
Contributions from discontinued operations — 30.1
Payments of contingent consideration (2.6) —
Capital contributions from BAM members 14.8 17.3
Acquisition of additional subsidiary shares from non-controlling interest 1.7) —
Fidus Re premium payment (2.9 —
Restricted share statutory withholding tax payments (8.4) 9.2)
Net cash used for financing activities - continuing operations (467.1) 30.8
Net cash used for financing activities - discontinued operations — (42.0)
Net cash used for financing activities (467.1) (11.2)
Net change in cash during the period - continuing operations 34.0 (27.8)
Cash balances at beginning of period (excludes discontinued operations cash balances of $0.0 and $70.5) 97.1 80.2
Add: cash held for sale, excluding discontinued operations, at the beginning of period — 9
Less: cash held for sale, excluding discontinued operations, at the end of period — —
Cash balances at end of period (excludes discontinued operations cash balances of $0.0 and $71.3) $ 1311 $ 53.3

Supplemental cash flows information:
Interest paid $ (7 $ (4)

Net income tax refunds $ — 3 —




See Notes to Consolidated Financial Statements



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)
Note 1. Basis of Presentation and Significant Accounting Policies
Basis of Presentation

The Company is an exempted Bermuda limited liability company whose principal businesses are conducted through its insurance subsidiaries and other
affiliates. The Company’s headquarters is located at 26 Reid Street, Hamilton, Bermuda HM 11, its principal executive office is located at 80 South Main
Street, Hanover, New Hampshire 03755-2053 and its registered office is located at Clarendon House, 2 Church Street, Hamilton, Bermuda HM 11.

The accompanying consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United
States (“GAAP”) and include the accounts of White Mountains Insurance Group, Ltd. (the “Company” or the “Registrant™), its subsidiaries (collectively with
the Company, “White Mountains”) and other entities required to be consolidated under GAAP.

Consolidation Principles

Under GAAP, the Company is required to consolidate any entity in which it holds a controlling financial interest. A controlling financial interest is
usually in the form of an investment representing the majority of the subsidiary’s voting interests. However, a controlling financial interest may also arise
from a financial interest in a variable interest entity (“VIE”) through arrangements that do not involve ownership of voting interests. The Company
consolidates a VIE if it determines that it is the primary beneficiary. The primary beneficiary is defined as the entity who holds a variable interest that gives it
both the power to direct the VIE’s activities that most significantly impact its economic performance and the obligation to absorb losses of, or the right to
receive returns from, the VIE that could potentially be significant to the VIE.

Intercompany transactions have been eliminated in consolidation. Certain amounts in the prior period financial statements have been reclassified to
conform to the current presentation. These interim financial statements include all adjustments considered necessary by management to fairly state the
financial position, results of operations and cash flows of White Mountains. These interim financial statements may not be indicative of financial results for
the full year and should be read in conjunction with the Company’s 2017 Annual Report on Form 10-K.

Business Combinations

White Mountains accounts for purchases of businesses using the acquisition method, which requires the measurement of assets acquired, including
goodwill and other intangible assets and liabilities assumed, including contingent liabilities, at their estimated fair values as of the acquisition date. The
acquisition date fair values represent management's best estimates and are based upon established valuation techniques, reasonable assumptions and, where
appropriate, valuations performed by independent third parties. In circumstances where additional information is required in order to determine the
acquisition date fair value of balance sheet amounts, provisional amounts may be recorded as of the acquisition date and may be subject to subsequent
adjustment throughout the measurement period, which is one year from the acquisition date. Measurement period adjustments are recognized in the period in
which they are determined. The results of operations and cash flows of businesses acquired are included in the consolidated financial statements from the date
of acquisition.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates.

Reportable Segments

White Mountains has determined its reportable segments based on the nature of the underlying businesses, the manner in which the Company’s
subsidiaries and affiliates are organized and managed and the organization of the financial information provided to the chief operating decision maker to
assess performance and make decisions regarding allocation of resources. White Mountains’s reportable segments are HG Global/BAM, NSM, MediaAlpha
and Other Operations. See Note 12 — “Segment Information”.



The HG Global/BAM segment consists of HG Global Ltd. and its wholly-owned subsidiaries (“HG Global”) and the consolidated results of Build
America Mutual Assurance Company (“BAM”) (collectively, “HG Global/BAM”). BAM is the first and only mutual municipal bond insurance company in
the United States. By insuring the timely payment of principal and interest, BAM provides market access to, and lowers interest expense for, issuers of
municipal bonds used to finance essential public purposes such as schools, utilities and transportation facilities. BAM is owned by and operated for the
benefit of its members, the municipalities that purchase BAM’s insurance for their debt issuances. HG Global was established to fund the startup of BAM
and, through its wholly-owned subsidiary, HG Re Ltd. (“HG Re”), to provide up to 15%-of-par, first loss reinsurance protection for policies underwritten by
BAM. HG Global, together with its subsidiaries, provided the initial capitalization of BAM through the purchase of $503.0 million of surplus notes issued by
BAM (the “BAM Surplus Notes™). As of June 30, 2018, $499.0 million of the surplus notes remain outstanding. As of June 30, 2018 and December 31, 2017,
White Mountains owned 96.9% of HG Global’s preferred equity and 88.4% of its common equity. White Mountains does not have an ownership interest in
BAM. However, White Mountains is required to consolidate BAM’s results in its financial statements because BAM is a VIE for which White Mountains is
the primary beneficiary. BAM’s results are attributed to non-controlling interests.

The NSM segment consists of NSM Insurance HoldCo, LLC and its wholly-owned subsidiaries (collectively, "NSM"). NSM is a full service managing
general agency and program administrator for specialty property and casualty insurance. NSM manages all aspects of the placement process on behalf of its
carrier partners, including product development, marketing, underwriting and policy issuance. NSM specializes in niche sectors including collector cars,
social services and behavioral health, specialty real estate, sports and fitness centers, and pet insurance. White Mountains acquired a 95% ownership share in
NSM on May 11, 2018. See Note 2 - "Significant Transactions".

The MediaAlpha segment consists of QL Holdings LLC and its wholly-owned subsidiary QuoteLab, LL.C (collectively “MediaAlpha”). MediaAlpha is a
leading marketing technology company that develops technology that enables the programmatic buying and selling of vertical-specific, performance-based
media between advertisers (buyers of advertising inventory) and publishers (sellers of advertising inventory) through cost-per-click, cost-per-call and cost-
per-lead pricing models. MediaAlpha's media buying platform enables advertisers to create and automate data-driven bidding strategies designed to improve
the efficiency and enhance overall performance of their marketing campaigns that target high-intent consumers at the time and place they are ready to
purchase. MediaAlpha’s publisher platform is used by publishers to sell their vertical-specific, performance-based media to advertisers through transparent,
programmatic, auction-based marketplaces. MediaAlpha works with 580 advertisers and 325 publishers across a number of insurance (auto, motorcycle,
home, renter, health and life) and non-insurance (travel, education, personal finance and home services) verticals.

White Mountains’s Other Operations segment consists of the Company, its wholly-owned subsidiary, White Mountains Capital, Inc. (“WM Capital”), its
wholly-owned investment management subsidiary, White Mountains Advisors LLC (“WM Advisors”), and its other intermediate holding companies, as well
as certain consolidated and unconsolidated private capital and other investments. The consolidated private capital investments include Wobi Insurance
Agency Ltd. (“Wobi”) and Removal Stars Ltd. (“Buzzmove”).

Discontinued Operations and Assets and Liabilities Held for Sale

On September 28, 2017, Intact Financial Corporation completed its acquisition of OneBeacon Insurance Group, Ltd. (“OneBeacon”) in an all-cash
transaction for $18.10 per share (the “OneBeacon Transaction”). On July 21, 2016, White Mountains completed its sale of Tranzact Holdings, LLC
(“Tranzact”) to an affiliate of Clayton, Dubilier & Rice, LLC. On April 18, 2016, White Mountains completed its sale of Sirius International Insurance Group,
Ltd. (“Sirius Group”) to CM International Pte. Ltd. and CM Bermuda Limited (collectively “CMI”), the Singapore-based investment arm of China Minsheng
Investment Corp., Ltd. White Mountains has presented the results of OneBeacon, Tranzact and Sirius Group as discontinued operations in the statement of
operations and comprehensive income and their assets and liabilities as held for sale in the balance sheet for all periods prior to the completion of each
transaction.

White Mountains has classified its Guilford, Connecticut property, which consists of an office building and adjacent land, as held for sale as of June 30,
2018 and December 31, 2017. See Note 16 — “Held for Sale and Discontinued Operations”.



Derivatives

White Mountains holds from time to time derivative financial instruments for risk management purposes. White Mountains recognizes all derivatives as
either assets or liabilities on the balance sheet measured at fair value. During the quarter ended June 30, 2018, White Mountains entered into an interest rate
swap to hedge its exposure to the interest rate risk associated with the interest payments on NSM's variable rate debt. In order to qualify for hedge accounting,
a derivative instrument must be both highly effective in offsetting the exposure to the hedged risk and designated as a hedge at inception. The swap meets
both of these requirements and is being accounted for as a hedge. Changes in the fair value of the swap are recognized in other comprehensive income until
changes in the interest rate on the debt cause an increase in the hedged cash flows. When the hedged cash flows increase, then the effective portion of the
gains or losses arising from the change in the fair value of the swap are reclassified into earnings from other comprehensive income. The amounts reclassified
are included in the same financial statement caption as the related interest expense, effectively fixing the debt interest at the fixed rate in the swap for the
hedged portion of the interest cash flows. Any portion of the change in the fair value of a derivative instrument designated as a cash flow hedge that
represents hedge ineffectiveness is recognized in current period pre-tax income. Hedge ineffectiveness is measured as the amount by which changes in the fair
value of a derivative designated as a hedge exceed the change in the fair value of the related hedged cash flows. White Mountains formally evaluates and
documents the relationship between derivatives used as hedges and the related hedged cash flows, including its risk-management objective and strategy for
undertaking a hedging transaction. White Mountains formally assesses the effectiveness of the hedging transaction at both inception and on an ongoing basis.
White Mountains also held certain foreign currency forward contracts which were held for risk management purposes, but not designated as hedges. These
contracts are measured at fair value with the changes therein recognized through current period pre-tax income. See Note 7 — “Derivatives”.

Reinsurance Contracts Accounted for as Deposits

Reinsurance contracts that do not meet the risk transfer requirements necessary to be accounted for as reinsurance are accounted for using the deposit
method under GAAP. BAM entered into a reinsurance contract agreement with Fidus Reinsurance Ltd. (“Fidus Re”) in 2018, which is accounted for using the
deposit method. See Note 8 — “Municipal Bond Guarantee Insurance”. The nonrefundable consideration paid by BAM to Fidus Re is charged to
financing expense within general and administrative expenses.

Significant Accounting Policies
Refer to the Company’s 2017 Annual Report on Form 10-K for a complete discussion regarding White Mountains’s significant accounting policies.
Recently Adopted Changes in Accounting Principles

Revenue Recognition

On January 1, 2018, White Mountains adopted ASU 2014-09, Revenue from Contracts with Customers (ASC 606), which modifies the guidance for
revenue recognition. Under ASU 2014-09, revenue is recognized at an amount that reflects the consideration to which an entity expects to be entitled once it
fulfills its performance obligations under the terms of its contract with the customer. The scope of the new guidance includes agent commissions and other
non-insurance revenues. Adoption of ASU 2014-09 did not have any impact on White Mountains's financial statements.

Share-Based Compensation

On January 1, 2018, White Mountains adopted ASU 2017-09, Stock Compensation: Scope of Modification Accounting (ASC 718), which narrows the
scope of transactions subject to modification accounting to changes in terms of an award that result in a change in the award’s fair value, vesting conditions or
classification. Adoption of ASU 2017-09 did not have any impact on White Mountains’s financial statements.

On January 1, 2017, White Mountains adopted ASU 2016-09, Improvements to Employee Share-Based Payment Accounting (ASC 718) which simplifies
certain aspects of the accounting for share-based compensation. The new guidance provides an accounting policy election to account for forfeitures by either
applying an assumption, as required under existing guidance, or by recognizing forfeitures when they actually occur. At adoption, White Mountains did not
change its accounting policy for forfeitures, which is to apply an assumed forfeiture rate. The new guidance has also changed the threshold for partial cash
settlement to settle statutory withholding requirements for equity classified awards, increasing the threshold up to the maximum statutory tax rate. As a result
of adoption, White Mountains reported $8.4 million and $9.2 million of statutory withholding tax payments made in connection with the settlement of
restricted shares as financing cash flows for the six months ended June 30, 2018 and 2017. Such payments were classified as operating cash flows prior to
adoption.



In addition, the new guidance changed the treatment for excess tax benefits that arise from the difference between the deduction for tax purposes and the
compensation costs recognized for financial reporting. Under the new guidance, a reporting entity recognizes excess tax benefits or expense in current period
earnings, regardless of whether it is in a taxes payable position.

Business Combinations

On January 1, 2018, White Mountains adopted ASU 2017-01, Business Combinations: Clarifying the Definition of a Business (ASC 805), which clarifies
the definition of a business and affects the determination of whether acquisitions or disposals are accounted for as assets or as a business. Under the new
guidance, when substantially all of the fair value of the assets is concentrated in a single identifiable asset or group of similar assets, it is not a business.
Adoption of ASU 2017-01 did not have any impact on White Mountains's financial statements.

Cash Flow Statement

On January 1, 2018, White Mountains adopted ASU 2016-15, Statement of Cash Flows: Classification of Certain Cash Receipts and Cash Payments
(ASC 230), which addresses the classification and presentation of certain items, including debt prepayment and extinguishment costs, contingent
consideration payments made after a business combination and distributions received from equity method investees, for which there was diversity in practice
prior to the issuance of ASU 2016-15. Also on January 1, 2018, White Mountains adopted ASU 2016-18, Statement of Cash Flows: Restricted Cash (ASC
230), which modifies the guidance for the treatment of restricted cash amounts in the cash flow statement. The new guidance requires restricted cash to be
included in the reconciliation of beginning and end-of-period amounts presented on the statement of cash flows and requires a description of the nature of the
changes in restricted cash during the periods presented. Adoption of ASU 2016-15 and ASU 2016-18 did not have any impact on White Mountains's
statement of cash flows.

Financial Instruments - Recognition and Measurement

On January 1, 2018, White Mountains adopted ASU 2016-01, Recognition and Measurement of Financial Assets and Financial Liabilities (ASC 825-10),
which modifies the guidance for financial instruments, including investments in equity securities. Under the new guidance, all equity securities with readily
determinable fair values are required to be measured at fair value with changes therein recognized through current period earnings. In addition, the new ASU
requires a qualitative assessment for equity securities without readily determinable fair values to identify impairment, and for impaired equity securities to be
measured at fair value. White Mountains measures its portfolio of investment securities at fair value with changes therein recognized through current period
earnings and, accordingly, adoption of ASU 2016-01 did not have any impact on White Mountains's financial statements.

Recently Issued Accounting Pronouncements

Premium Amortization on Callable Debt Securities

In March 2017, the FASB issued ASU 2017-08, Premium Amortization on Purchased Callable Debt Securities (ASC 310-20), which changes the
amortization period for certain purchased callable debt securities. Under the new guidance, for investments in callable debt securities held at a premium, the
premium will be amortized over the period to the earliest call date. The new guidance does not change the amortization period for callable debt securities held
at a discount. ASU 2017-08 is not expected to have any impact on White Mountains's financial statements at adoption but may affect the amortization
recognized in future periods.

Credit Losses

In June 2016, the FASB issued ASU 2016-13, Measurement of Credit Losses on Financial Instruments (ASC 326), which establishes new guidance for
the recognition of credit losses for financial assets measured at amortized cost. The new ASU requires reporting entities to estimate the credit losses expected
over the life of a credit exposure using historical information, current information and reasonable and supportable forecasts that affect the collectability of the
financial asset. This differs from current GAAP, which delays recognition until it is probable a loss has been incurred. The new guidance is expected to
accelerate recognition of credit losses. The types of assets within the scope of the new guidance include premium receivables, reinsurance recoverables and
loans. ASU 2016-13 is effective for annual periods beginning after January 1, 2020, including interim periods. White Mountains measures its portfolio of
investment securities at fair value with changes therein recognized through current period earnings and, accordingly, does not expect adoption to have any
effect on its financial statements.
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Leases

In February 2016, the FASB issued ASU 2016-02, Leases (ASC 842). The new guidance requires lessees to recognize lease assets and liabilities on the
balance sheet for both operating and financing leases, with the exception of leases with an original term of 12 months or less. Under existing guidance
recognition of lease assets and liabilities is not required for operating leases. The lease assets and liabilities to be recognized are both measured initially based
on the present value of the lease payments. Under the new guidance, a sale-leaseback transaction must meet the recognition criteria under ASC 606,
Revenues, in order to be accounted for as sale. The new guidance is effective for White Mountains for years beginning after December 15, 2018, including
interim periods therein. White Mountains is evaluating the expected impact of this guidance and available adoption methods.

Note 2. Significant Transactions
Acquisitions

NSM

On May 11, 2018, White Mountains closed its acquisition of 95% of NSM for cash consideration of $274.2 million. The consideration is subject to a
customary purchase price adjustment. White Mountains recognized total assets acquired related to NSM of $494.1 million, including $381.9 million of
goodwill and other intangible assets, total liabilities assumed of $205.7 million, and non-controlling interest of $14.3 million reflecting acquisition date fair
values. In connection with the acquisition, White Mountains incurred transaction costs of $6.3 million, which were expensed in the second quarter of 2018.

On May 18, 2018, NSM acquired 100% of Fresh Insurance Services Group Limited (“Fresh Insurance”), an insurance broker that specializes in non-
standard personal lines products, motor trade, van, and travel insurance in the United Kingdom, for an upfront cash purchase price of GBP 36.6 million
(approximately $49.6 million based on the spot rate at the date of acquisition). The purchase price is subject to adjustment based upon growth in EBITDA
during two earnout periods, ending in February 2020 and February 2022. NSM has recorded a liability for contingent consideration of GBP 5.6 million
(approximately $7.5 million based on the spot rate at the date of acquisition). NSM recognized total assets acquired related to Fresh Insurance of $69.9
million, including $54.3 million of goodwill and other intangible assets, and total liabilities assumed of $20.3 million, reflecting acquisition date fair values.

DavidShield

On January 24, 2018, White Mountains acquired 50% of DavidShield Life Insurance Agency (2000) Ltd. (“DavidShield”), its joint venture partner in
PassportCard Limited (“PassportCard”). DavidShield is a managing general agency that is the leading provider of expatriate medical insurance in Israel and
uses the same card-based delivery system as PassportCard. As part of the transaction, White Mountains restructured its equity stake in PassportCard so that
White Mountains and its partner in DavidShield would each own 50% of both businesses. To facilitate the transaction, White Mountains provided financing
to its partner in the form of a non-interest bearing loan that is secured by the partner’s equity in PassportCard and DavidShield. The gross purchase price for
the 50% of DavidShield was $41.8 million, or $28.3 million net of the financing provided for the restructuring.

Kudu
On February 5, 2018, White Mountains entered into an agreement to fund up to $127.5 million in Kudu Investment Management, LLC (“Kudu”), a
capital provider to asset management and wealth management firms. Kudu specializes in providing capital solutions to asset managers and registered
investment advisers, including generational ownership transfers, management buyouts, acquisition and growth finance, as well as liquidity for legacy partners.
As of June 30, 2018, White Mountains has funded $1.8 million in Kudu. White Mountains has determined that Kudu is a VIE, however White Mountains
is not the primary beneficiary. White Mountains has elected to take the fair value option for its investment in Kudu.

MediaAlpha

On October 5, 2017, MediaAlpha acquired certain assets associated with the Health, Life and Medicare insurance business of Healthplans.com for an
aggregate purchase price of $28.0 million. The majority of assets acquired, which are included in other intangible assets, consist of customer relationships, a
non-compete agreement from the seller and domain names. See Note 4 — “Goodwill and Other Intangibles Assets”.

On October 5, 2017, White Mountains acquired 131,579 newly-issued Class A common units of MediaAlpha for $12.5 million. As of June 30, 2018 and
December 31, 2017 White Mountains’s ownership share in MediaAlpha was 62.3% and 64.4%.
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Dispositions

OneBeacon

On September 28, 2017, White Mountains received $1.3 billion in cash proceeds from the OneBeacon Transaction and recorded a gain of $554.6 million,
net of transaction costs. As a result of the OneBeacon Transaction, OneBeacon’s results have been reported as discontinued operations within White
Mountains’s GAAP financial statements. See Note 16 — “Held for Sale and Discontinued Operations”.

Star & Shield

On March 7, 2017, White Mountains completed the sale of Star & Shield Services LLC, Star & Shield Risk Management LL.C, and Star & Shield
Claims Services LLC (collectively “Star & Shield”) and its investment in Star & Shield Insurance Exchange (“SSIE) surplus notes to K2 Insurance Services,
LLC. White Mountains did not recognize any gain or loss on the sale.

Note 3. Investments Securities

White Mountains’s portfolio of investment securities held for general investment purposes consists of fixed maturity investments, short-term investments,
common equity securities and other long-term investments, which are all classified as trading securities. Trading securities are reported at fair value as of the
balance sheet date. Net realized and unrealized investment gains (losses) on trading securities are reported in pre-tax revenues.

White Mountains’s fixed maturity investments are generally valued using industry standard pricing methodologies. Key inputs include benchmark yields,
benchmark securities, reported trades, issuer spreads, bids, offers, credit ratings and prepayment speeds. Income on mortgage and asset-backed securities is
recognized using an effective yield based on anticipated prepayments and the estimated economic life of the securities. When actual prepayments differ
significantly from anticipated prepayments, the estimated economic life is recalculated and the remaining unamortized premium or discount is amortized
prospectively over the remaining economic life.

Realized investment gains (losses) resulting from sales of investment securities are accounted for using the specific identification method. Premiums and
discounts on all fixed maturity investments are amortized or accreted to income over the anticipated life of the investment. Short-term investments consist of
interest-bearing money market funds and other securities, which at the time of purchase, mature or become available for use within one year. Short-term
investments are carried at amortized or accreted cost, which approximated fair value as of June 30, 2018 and December 31, 2017.

Other long-term investments consist primarily of hedge funds, private equity funds and unconsolidated private capital investments.

Net Investment Income
White Mountains’s net investment income is comprised primarily of interest income associated with White Mountains’s fixed maturity investments and

short-term investments and dividend income from its common equity securities and other long-term investments.
The following table presents pre-tax net investment income for the three and six months ended June 30, 2018 and 2017.

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

Millions 2018 2017 2018 2017
Investment income:
Fixed maturity investments $ 89 § 1.2 % 198 $ 23.1
Short-term investments 2.1 2 4.7 3
Common equity securities 2.8 3.7 7.8 5.0
Other long-term investments (1.4) 4 5 4

Total investment income 124 15.5 32.8 28.8
Third-party investment expenses (-6) (.8) (1.3) (1.3)

Net investment income, pre-tax $ 118 $ 147  $ 315 § 27.5
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Net Realized and Unrealized Investment Gains (Losses)

The following table presents net realized and unrealized investment gains (losses) for the three and six months ended June 30, 2018 and 2017:

Three Months Ended Six Months Ended
June 30, June 30,
Millions 2018 2017 2018 2017
Net realized investment gains (losses), pre-tax $ 1.4 3 134 $ 3.7 $ 14.0
Net unrealized investment gains (losses), pre-tax 9.1 20.3 (39.5) 56.0
Net realized and unrealized investment gains (losses), pre-tax 10.5 33.7 (43.2) 70.0
Income tax (expense) benefit attributable to net realized and
unrealized investment gains (losses) (1.9) (1.7) 3.8 (5.5)
Net realized and unrealized investment gains (losses), after-
tax $ 86 3 320 $ (39.4) $ 64.5
Net Realized Investment Gains (Losses)
The following tables present net realized investment gains (losses) for the three and six months ended June 30, 2018 and 2017
Three Months Ended Three Months Ended
June 30, 2018 June 30, 2017
Net Total net realized Net Total net realized
Net foreign (losses) gains foreign gains (losses)
realized (losses)  exchange gains reflected in Net exchange gains reflected in
Millions gains (losses) earnings realized gains (losses) earnings
Fixed maturity investments $ 8.8 $ — % 88 $ - 1.3 % 1.4
Short-term investments (7) — (7) — — —
Common equity securities 10.8 — 10.8 12.8 .5 13.3
Other long-term investments 1 — 1 4 (1.7) (1.3)
Net realized investment gains, pre-tax 1.4 — 1.4 13.3 Nt 134
Income tax benefit (expense) attributable to net
realized investment gains 9.4 — 9.4 2.7) — (2.7)
Net realized investment gains, after-tax $ 108 $ — 108 $ 106 $ 1 $ 10.7
Six Months Ended Six Months Ended

June 30, 2018

June 30, 2017

Net Total net realized

Net Total net realized

Net foreign (losses) gains Net foreign gains (losses)
realized (losses) exchange gains reflected in realized (losses) exchange gains reflected in
Millions gains (losses) earnings gains (losses) earnings
Fixed maturity investments $ (225) $ 182 $ 43) $ (1.00 $ 14 8 4
Short-term investments (.8) — (.8) — — —
Common equity securities 12.0 — 12.0 13.6 .6 14.2
Other long-term investments 3.9) (7.2) (10.6) 1.1 (1.7) (.6)
Net realized investment (losses) gains,
pre-tax (14.7) 11.0 3.7) 13.7 3 14.0
Income tax benefit (expense) attributable to net
realized investment (losses) gains 8.9 — 8.9 2.9 — (2.9)
Net realized investment (losses)
gains, after-tax $ .8 $ 1.0 $ 52 §$ 108 $ 3 % 11.1
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Net Unrealized Investment Gains (Losses)

The following tables present net unrealized investment gains (losses) and changes in the carrying value of investments measured at fair value for the

three and six months ended June 30, 2018 and 2017:

Three Months Ended Three Months Ended
June 30, 2018 June 30, 2017
Total net
Net Total net Net unrealized gains
Net foreign unrealized gains foreign (losses)
unrealized gains exchange losses reflected in Net exchange gains reflected in
Millions earnings unrealized gains (losses) earnings
Fixed maturity investments $ 14 $ — 3 14 3 73 $ 58 $ 13.1
Short-term investments 7 — 7 — — —
Common equity securities 5.5 — 5.5 7.8 2.6 10.4
Other long-term investments 2.3 (.8) 1.5 4.7 (7.9) 3.2)
Net unrealized investment gains (losses),
pre-tax 9.9 (.8) 9.1 19.8 5 20.3
Income tax (expense) benefit attributable
to net unrealized
investment gains (losses) (11.4) Nl (11.3) 1.0 — 1.0
Net unrealized investment (losses) gains,
after-tax $ a5) $ 7 $ 22) $ 208 § 5 8 21.3
Six Months Ended Six Months Ended
June 30, 2018 June 30, 2017
Total net
Net Net unrealized (losses) Net Total net
unrealized (losses) foreign gains foreign unrealized gains
gains exchange (losses) reflected in Net exchange gains reflected in
Millions gains earnings unrealized gains (losses) earnings
Fixed maturity investments $ 17.2) $ (14.8) $ 32.0) $ 175 $ 74 $ 24.9
Common equity securities (11.2) — (11.2) 26.9 3.1 30.0
Other long-term investments 4 3.3 3.7 11.7 (10.6) 1.1
Net unrealized investment (losses) gains,
pre-tax (28.0) (11.5) (39.5) 56.1 (.1) 56.0
Income tax expense attributable to net
unrealized
investment (losses) gains (5.1) — (5.1) (2.6) — (2.6)
Net unrealized investment (losses) gains,
after-tax $ 33.1) $ (115) $ (446) $ 535 % (nH % 53.4

The following table presents total gains (losses) included in earnings attributable to net unrealized investment gains (losses) for Level 3 investments for

the three and six months ended June 30, 2018 and 2017:

Three Months Ended Six Months Ended
June 30, June 30,
Millions 2018 2017 2018 2017
Other long-term investments $ 32 % a7 $ @9 $ @5
Total net unrealized investment gains (losses) , pre-tax - Level 3
investments $ 32§ 17y $ (@9 $ (1.5
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Investment Holdings

The following tables present the cost or amortized cost, gross unrealized investment gains (losses), net foreign currency gains, and carrying values of
White Mountains’s fixed maturity investments as of June 30, 2018 and December 31, 2017.

June 30, 2018
Cost or Gross Gross Net foreign
amortized unrealized unrealized currency Carrying

Millions cost gains losses gains value
U.S. Government and agency obligations $ 1225 $ — $ 14) $ — $ 121.1
Debt securities issued by corporations 607.3 4 (15.2) — 592.5
Mortgage and asset-backed securities 135.8 — 3.1) — 132.7
Municipal obligations 262.6 1.3 (1.5) — 262.4

Total fixed maturity investments $ 1,1282 $ 1.7 $ 21.2) $ — $ 1,108.7

December 31, 2017

Cost or Gross Gross Net foreign
amortized unrealized unrealized currency Carrying

Millions cost gains losses gains value
U.S. Government and agency obligations $ 2978 §$ — 3 13) $ — $ 2965
Debt securities issued by corporations 867.6 2.9 4.3) 14.7 880.9
Mortgage and asset-backed securities 697.2 1.6 4.1) — 694.7
Municipal obligations 252.0 3.7 (.8) — 254.9
Foreign government, agency and provincial
obligations 2.6 — — Nl 2.7

Total fixed maturity investments $ 21172 $ 82 $ (105 $ 148 $ 2,129.7

The following tables present the cost or amortized cost, gross unrealized investment gains (losses), net foreign currency losses, and carrying values of
White Mountains’s common equity securities and other long-term investments as of June 30, 2018 and December 31, 2017:

June 30, 2018

Cost or Gross Gross Net foreign
amortized unrealized unrealized currency Carrying
Millions cost gains losses losses value
Common equity securities $ 796.0 $ 1179 $ 27) $ — $ 9112
Other long-term investments $ 2898 $ 176 $ (50.2) $ 1.7) $ 2555

December 31, 2017

Cost or Gross Gross Net foreign
amortized unrealized unrealized currency Carrying
Millions cost gains losses losses value
Common equity securities $ 7397 $ 1294 $ 3.00 $ — $ 866.1
Other long-term investments $ 2466 $ 68 $ 39.7) $ 49 $ 2088
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Other Long-Term Investments

The following table presents the carrying values of White Mountains’s other long-term investments as of June 30, 2018 and December 31, 2017:

Carrying Value at

Millions June 30, 2018 December 31, 2017
Hedge funds and private equity funds, at fair value $ 129.6 $ 125.3
Private equity securities, at fair value "®® 110.8 83.2
Foreign currency forward contracts — 3.7)
Other 15.1 4.0
Total other long-term investments $ 2555 § 208.8

() See Fair Value Measurements by Level table.

@ Includes White Mountains's non-controlling interests in common equity securities, limited liability companies and private convertible preferred securities.

(®)White Mountains holds a 20% ownership interest in OneTitle Holdings LLC (“OneTitle”) and has provided a $10.0 million surplus note facility under which OneTitle’s wholly-owned insurance
subsidiary, OneTitle National Guaranty Company, Inc., may draw funds under certain circumstances. At June 30, 2018, no funds had been drawn on the surplus note facility.

Hedge Funds and Private Equity Funds

White Mountains invests in hedge funds and private equity funds, which are included in other long-term investments. The fair value of these investments
is generally estimated using the NAV of the funds. As of June 30, 2018, White Mountains held investments in one hedge fund and twelve private equity
funds. The largest investment in a single fund was $58.5 million as of June 30, 2018 and $54.9 million as of December 31, 2017.

The following table presents investments in hedge funds and private equity funds by investment objective and sector as of June 30, 2018 and
December 31, 2017:

June 30, 2018 December 31, 2017
Unfunded Unfunded

Millions Fair Value Commitments Fair Value Commitments
Hedge funds
Long/short banks and financial $ 58,5 $ — 3 549 $ —

Total hedge funds 58.5 — 54.9 —
Private equity funds
Manufacturing/Industrial 39.2 10.5 43.3 10.4
Aerospace/Defense/Government 18.3 37.9 15.8 12.9
Direct lending 7.8 22.6 7.1 23.1
Financial services 5.8 10.3 4.2 11.7
Real estate — 50.0 — —

Total private equity funds 71.1 131.3 70.4 58.1

Total hedge funds and private equity funds
included in other long-term investments $ 129.6 $ 1313 $ 1253 $ 58.1

16



Redemption of investments in certain hedge funds is subject to restrictions including lock-up periods where no redemptions or withdrawals are allowed,
restrictions on redemption frequency and advance notice periods for redemptions. Amounts requested for redemptions remain subject to market fluctuations
until the redemption effective date, which generally falls at the end of the defined redemption period. As of June 30, 2018, White Mountains held one active
hedge fund with a fair value of $58.5 million. The hedge fund is subject to a lock-up period that expires on September 1, 2018, with a semi-annual restriction
on redemption frequency thereafter and an advance notice period requirement of not less than 45 days.

Investments in private equity funds are generally subject to a lock-up period during which investors may not request a redemption. Distributions prior to
the expected termination date of the fund may be limited to dividends or proceeds arising from the liquidation of the fund’s underlying investments. In
addition, certain private equity funds have the option to extend the lock-up period.

The following table presents investments in private equity funds that were subject to lock-up periods as of June 30, 2018:

Millions 1 -3 years 3 -5 years 5-10 years >10 years Total

Private equity funds — expected
lock-up period remaining $9.0 $5.8 $42.7 $13.6 $71.1

Investors in private equity funds are generally subject to indemnification obligations outside of the capital commitment period and prior to the winding
up of the fund. As of June 30, 2018 and December 31, 2017, White Mountains is not aware of any indemnification claims relating to its investments in private
equity funds. Any future indemnification obligations would be disclosed separately as opposed to being included in the Unfunded Commitments balance.

Fair Value Measurements as of June 30, 2018

Fair value measurements are categorized into a hierarchy that distinguishes between inputs based on market data from independent sources (“observable
inputs”) and a reporting entity’s internal assumptions based upon the best information available when external market data is limited or unavailable
(“unobservable inputs”). Quoted prices in active markets for identical assets or liabilities have the highest priority (“Level 1”), followed by observable inputs
other than quoted prices, including prices for similar but not identical assets or liabilities (“Level 2””) and unobservable inputs, including the reporting entity’s
estimates of the assumptions that market participants would use, having the lowest priority (“Level 3”). As of June 30, 2018 and December 31, 2017, White
Mountains used quoted market prices or other observable inputs to determine fair value for approximately 90% and 94% of the investment portfolio.

17



Fair Value Measurements by Level

The following tables present White Mountains’s fair value measurements for investments as of June 30, 2018 and December 31, 2017 by level. The
major security types were based on the legal form of the securities. White Mountains has disaggregated its fixed maturity investments based on the issuing
entity type, which impacts credit quality, with debt securities issued by U.S. Government entities carrying minimal credit risk, while the credit and other risks
associated with other issuers, such as corporations, foreign governments, municipalities or entities issuing mortgage and asset-backed securities vary
depending on the nature of the issuing entity type. White Mountains further disaggregates debt securities issued by corporations and common equity securities
by industry sector because investors often reference commonly used benchmarks and their subsectors to monitor risk and performance. Accordingly, White
Mountains has further disaggregated these asset classes into subclasses based on the similar sectors and industry classifications it uses to evaluate investment
risk and performance against commonly used benchmarks, such as the Bloomberg Barclays U.S. Intermediate Aggregate and S&P 500 indices.

June 30, 2018

Millions Fair Value Level 1 Level 2 Level 3
Fixed maturity investments:
U.S. Government and agency obligations $ 1211 $ 1211 $ — % —

Debt securities issued by corporations:

Financials 143.2 — 143.2 —
Consumer 112.5 — 112.5 —
Technology 63.6 — 63.6 —
Healthcare 63.5 — 63.5 —
Energy 53.6 — 53.6 —
Materials 51.5 — 51.5 —
Communications 44.3 — 44.3 —
Industrial 41.1 — 41.1 —
Utilities 19.2 — 19.2 —
Total debt securities issued by corporations: 592.5 — 592.5 —
Mortgage and asset-backed securities 132.7 — 132.7 —
Municipal obligations 262.4 — 262.4 —
Total fixed maturity investments 1,108.7 121.1 987.6 —
Short-term investments"”’ 321.7 314.6 7.1 —

Common equity securities:

Exchange traded funds ® 621.9 558.9 63.0 —
Financials 17.9 17.9 — —
Healthcare 17.1 17.1 — —
Technology 15.8 15.8 — —
Industrial 11.0 11.0 — —
Consumer 8.8 8.8 — —
Communications 7.5 7.5 — —
Energy 7.2 7.2 — —
Other © 204.0 — 204.0 —
Total common equity securities 911.2 644.2 267.0 —
Other long-term investments 125.9 — — 125.9
Total investments $ 24675 $ 1,079.9 $ 1,261.7 $ 125.9

(@ Short-term investments are measured at amortized cost, which approximates fair value.

@ ETFs traded on foreign exchanges are priced using the fund's published NAV to account for the difference in market close times and are therefore designated a level 2 measurement.
(3 Consists of two investments in unit trusts that primarily invest in international equities.

@ Excludes carrying value of $129.6 associated with hedge funds and private equity funds for which fair value is measured at NAV using the practical expedient.
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December 31, 2017

Millions Fair Value Level 1 Level 2 Level 3

Fixed maturity investments:
U.S. Government and agency obligations $ 2965 $ 2965 $ — 3 —

Debt securities issued by corporations:

Consumer 185.1 — 185.1 —
Communications 127.8 — 127.8 —
Financials 114.8 — 114.8 —
Utilities 108.9 — 108.9 —
Materials 95.5 — 95.5 —
Healthcare 94.3 — 94.3 —
Technology 80.5 — 80.5 —
Energy 48.1 — 48.1 —
Industrial 25.9 — 25.9 —
Total debt securities issued by corporations: 880.9 — 880.9 —
Mortgage and asset-backed securities 694.7 — 694.7 —
Municipal obligations 254.9 — 254.9 —
Foreign government, agency and provincial obligations 2.7 — 2.7 —
Total fixed maturity investments 2,129.7 296.5 1,833.2 —
Short-term investments 176.1 151.0 25.1 —

Common equity securities:

Exchange traded funds © 569.7 508.1 61.6 —
Healthcare 17.1 17.1 — —
Financials 16.3 16.3 — —
Technology 15.1 15.1 — —
Industrial 11.9 11.9 — —
Communications 10.9 10.9 — —
Consumer 10.7 10.7 — —
Energy 3.8 3.8 — —
Other © 210.6 — 210.6 —
Total common equity securities 866.1 593.9 272.2 —
Other long-term investments 87.2 — — 87.2
Total investments $ 3,2591 $ 10414 $ 21305 $ 87.2

() Short-term investments are measured at amortized cost, which approximates fair value.

(@ ETFs traded on foreign exchanges are priced using the fund’s published NAV to account for the difference in market close times and are therefore designated a level 2 measurement.

() Consists of two investments in unit trusts that primarily invests in international equities.

@ Excludes carrying value of $(3.7) related to foreign currency forward contracts and $125.3 associated with hedge funds and private equity funds for which fair value is measured at NAV using the
practical expedient.
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Debt Securities Issued by Corporations

The following table presents the ratings of debt securities issued by corporations held in White Mountains’s investment portfolio as of June 30, 2018 and
December 31, 2017:

Fair Value at

Millions June 30, 2018 December 31, 2017
AAA $ 88 $ 1.6
AA 60.1 42.6
A 275.6 192.5
BBB 163.9 465.2
BB 71.9 161.7
B 12.2 17.3
Debt securities issued by corporations $ 5925 $ 880.9

(M Credit ratings are assigned based on the following hierarchy: (1) Standard & Poor’s Financial Services LLC (“S&P”) and (2) Moody's Investor Service, Inc.
(“Moody’s”).

Mortgage and Asset-backed Securities

The following table presents the carrying value of White Mountains’s mortgage and asset-backed securities as of June 30, 2018 and December 31, 2017:

June 30, 2018 December 31, 2017
Millions Fair Value Level 2 Level 3 Fair Value Level 2 Level 3
Mortgage-backed securities:
Agency:
GNMA $ 259 $ 259 §$ — 8 463 $ 463 $ —
FNMA 53.9 53.9 — 84.5 84.5 —
FHLMC 40.8 40.8 — 62.0 62.0 —
Total agency @ 120.6 120.6 — 192.8 192.8 —
Non-agency:
Commercial — — — 70.5 70.5 —
Total non-agency — — — 70.5 70.5 —
Total mortgage-backed securities 120.6 120.6 — 263.3 263.3 —
Other asset-backed securities:
Credit card receivables 8.9 8.9 — 206.0 206.0 —
Vehicle receivables 3.2 3.2 — 142.4 142.4 —
Other — — — 83.0 83.0 —
Total other asset-backed securities 12.1 12.1 — 431.4 431.4 —
Total mortgage and asset-backed securities $ 1327 $ 132.7 $ — $ 6947 $ 6947 $ —

() Represents publicly traded mortgage-backed securities which carry the full faith and credit guaranty of the U.S. Government (i.e., GNMA) or are guaranteed by a government sponsored entity
(i.e., FNMA, FHLMC).

White Mountains considers sub-prime mortgage-backed securities as those that have underlying loan pools that exhibit weak credit characteristics, or
those that are issued from dedicated sub-prime shelves or dedicated second-lien shelf registrations (i.e., White Mountains considers investments backed
primarily by second-liens to be sub-prime risks regardless of credit scores or other metrics). As of June 30, 2018 White Mountains did not hold any mortgage-
backed securities categorized as sub-prime.

White Mountains considers mortgage-backed securities as “non-prime” (also called “Alt A” or “A-”) if they are backed by collateral that has overall
credit quality between prime and sub-prime based on White Mountains’s review of the characteristics of their underlying mortgage loan pools, such as credit
scores and financial ratios. As of June 30, 2018, White Mountains did not hold any mortgage-backed securities classified as non-prime.
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Rollforward of Fair Value Measurements by Level

White Mountains uses quoted market prices where available as the inputs to estimate fair value for its investments in active markets. Such measurements
are considered to be either Level 1 or Level 2 measurements, depending on whether the quoted market price inputs are for identical securities (Level 1) or
similar securities (Level 2). Level 3 measurements for fixed maturity investments, common equity securities and other long-term investments as of June 30,
2018 and 2017 consist of securities for which the estimated fair value has not been determined based upon quoted market price inputs for identical or similar
securities.

The following tables present the changes in White Mountains’s fair value measurements by level for the six months ended June 30, 2018 and 2017:

Level 3 Investments

Hedge Funds
and Private
Fixed Other long- Equity Funds
Level 1 Level 2 maturity term measured at
Millions investments investments investments investments NAV®) Total
Balance at December 31, 2017 $ 8904 $ 21054 $ — 35 872 $ 1253 $ 3,208.3 oo
Net realized and unrealized gains
(losses) 3.3 (34.6) — (5.5) 1.9 (34.9) »
Amortization/Accretion 1 (1.9) — — — (1.8)
Purchases 315.7 539.0 — 44.2 2.9 901.8
Sales (444.2) (1,353.3) — — (-5) (1,798.0)
Transfers in — — — — — —
Transfers out — — — — — —
Balance at June 30, 2018 $ 7653 $ 1,2546 $ — $ 1259 $ 129.6 $ 2,275.4 o

M Excludes carrying value of $(3.7) as of December 31, 2017 associated with foreign currency forward contracts.

@ Excludes carrying value of $176.1 and $321.7 at December 31, 2017 and June 30, 2018 classified as short-term investments.

® Investments for which fair value is measured at NAV using the practical expedient are no longer classified within the fair value hierarchy. See Note 1 — “Basis of Presentation and Significant
Accounting Policies”.

) Excludes realized and unrealized losses associated with foreign currency forward contracts, foreign currency on cash and open trades and short-term investments of $3.5, $4.2 and $0.6 for the six
months ended June 30, 2018.

Level 3 Investments

Hedge
Funds and
Private
Equity
Fixed Other long- Funds
Level 1 Level 2 maturity term measured at
Millions investments investments investments investments NAV® Total
Balance at December 31, 2016 $ 279.5 $ 2,093.8 $ — $ 914 $ 826 $ 2,547.3 ®o®
Net realized and unrealized gains (losses) 30.4 39.0 Nt (1.5) 15.0 83.0 ®
Amortization/Accretion — 4.7) — — — 4.7)
Purchases 665.0 770.7 25.6 2.6 52.5 1,516.4
Sales (243.9)  (1,255.0) (.5 (2.0) (1.6) (1,503.0)
Deconsolidation of SSIE — (5.2) — — — (5.2)
Transfers in — 11.1 — — — 11.1
Transfers out — — (11.1) — — (11.1)
Balance at June 30, 2017 $ 731.0 $ 1,649.7 $ 141 $ 90.5 $ 1485 $ 2,633.8 ®@

M Excludes carrying value of $175.0 and $71.6 at December 31, 2016 and June 30, 2017 classified as short-term investments, of which $0.1 is classified as held for sale at December 31, 2016.

@ Excludes carrying value of $(1.2) and $(12.5) as of December 31, 2016 and June 30, 2017 associated with foreign currency forward contracts.

@) Investments for which fair value is measured at NAV using the practical expedient are no longer classified within the fair value hierarchy. See Note 1 — “Basis of Presentation and Significant
Accounting Policies”.

@ Includes carrying value of $6.6 of fixed maturity investments at December 31, 2016 that is classified as assets held for sale related to SSIE.

) Excludes realized and unrealized losses associated with foreign currency forward contracts of $13.0 for the six months ended June 30, 2017.
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Fair Value Measurements — Transfers Between Levels - Six-months ended June 30, 2018 and 2017

Transfers between levels are recorded using the fair value measurement as of the end of the quarterly period in which the event or change in circumstance
giving rise to the transfer occurred.

During the first six months of 2018, there were no fixed maturity investments or other long-term investments classified as Level 3 measurements in the
prior period that were transferred to Level 2 measurements.

During the first six months of 2017, one fixed maturity investment classified as a Level 3 measurement in the prior period was transferred to Level 2
measurement because quoted market prices for similar securities that were considered reliable and could be validated against an alternative source were
available as of June 30, 2017. These measurements comprise “Transfers out” of Level 3 and “Transfers in” to Level 2 of $11.1 million for the period ended
June 30, 2017.

Significant Unobservable Inputs
The following tables present significant unobservable inputs used in estimating the fair value of investment securities, other than hedge funds and private

equity funds, classified within Level 3 as of June 30, 2018 and December 31, 2017. The fair value of investments in hedge funds and private equity funds are
generally estimated using the NAV of the funds.

$ in millions, except share price June 30, 2018

Description Valuation Technique(s) Fair Value ® Unobservable Input
Private equity security Share price of most recent transaction $28.3 Share price _ $56.60
Private equity security Discounted cash flow $21.0 Discount rate _ 25.0%
Private equity security Discounted cash flow $22.1 Discount rate _ 35,0%
Private convertible preferred security Discounted cash flow $14.5 Discount rate _ 30.0%
Private equity security Discounted cash flow/ $11.0 Discount rate - 21.0%
Option pricing method
Time until expiration - 4 years
Volatility/Standard deviation - 50.0%
Risk free rate - 1.77%
Private preferred security Multiple of EBITDA $2.6 EBITDA multiple _ 6.00
Private debt instrument Discounted cash flow $10.5 Discount rate _ 9.62%
(M Includes the net unrealized investment gains (losses) associated with foreign currency; foreign currency effects based on observable inputs.
$ in millions, except share price December 31, 2017
Description Valuation Technique(s) Fair Value ® Unobservable Input
Private equity security Discounted cash flow $21.0 Discount rate _ 25.0%
Private equity security Discounted cash flow $22.1 Discount rate _ 35.0%
Private convertible preferred security Discounted cash flow $14.5 Discount rate _ 30.0%
Private equity security Discounted cash flow/ $11.3 Discount rate - 21.0%
Option pricing method
Time until expiration - 4 years
Volatility/Standard deviation - 50.0%
Risk free rate - 1.77%
Private preferred security Multiple of EBITDA $0.6 EBITDA multiple _ 6.00
Private equity security Share price of most recent transaction $3.6 Share price _ $2.52

(M 1Includes the net unrealized investment gains (losses) associated with foreign currency; foreign currency effects based on observable inputs.
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Note 4. Goodwill and Other Intangible Assets

White Mountains has recognized goodwill and other intangible assets at the acquisition date fair values in connection with its purchases of subsidiaries.

During the quarter ended June 30, 2018, White Mountains completed its acquisition of NSM, recognizing $381.9 million of goodwill and other intangible
assets, and its acquisition of Fresh Insurance, recognizing $54.3 million of goodwill and other intangible assets, reflecting acquisition date fair values. The
relative fair values of goodwill and of the other intangible assets recognized in connection with the acquisitions of NSM and Fresh Insurance had not yet been

determined at June 30, 2018.

The following table presents the change in goodwill and other intangible assets:

Three Months Ended June 30,

2018 2017
Total Total
Goodwill Goodwill
Other and other Other and other
intangible intangible intangible intangible
Millions Goodwill assets assets Goodwill assets assets
Beginning balance $ 259 $ 333 $ 592 $ 259 § 170 $ 429
Amortization, including foreign currency
translation — (2.6) (2.6) — (2.6) (2.6)
Subtotal $ 259 $ 307 $ 566 $ 259 $ 144 $ 403
Acquisition of businesses 436.2 —
Ending balance $ 4928 $ 403
Six Months Ended June 30,
2018 2017
Total Total
Goodwill Goodwill
Other and other Other and other
intangible intangible intangible intangible
Millions Goodwill assets assets Goodwill assets assets
Beginning balance $ 259 $ 362 $ 621 $ 259 $ 193 $ 452
Amortization, including foreign currency
translation — (5.5) (5.5) — 4.9) 4.9)
Subtotal $ 259 $ 307 $ 566 $ 259 $ 144 $ 403
Acquisition of businesses 436.2 —
Ending balance $ 4928 $ 403
The following table presents the goodwill and other intangible assets as of June 30, 2018 and December 31, 2017:
Millions June 30, 2018 December 31, 2017
Goodwill and other intangible assets:
NSM $ 436.2 $ —
MediaAlpha 48.3 53.7
Other 8.3 8.4
Total goodwill and other intangible assets 492.8 62.1
Goodwill and other intangible assets attributed to non-controlling interests (41.7) (21.1)
Goodwill and other intangible assets included in White Mountains’s
common shareholders’ equity $ 4511 $ 41.0
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Note 5. Debt

The following table presents White Mountains’s debt outstanding as of June 30, 2018 and December 31, 2017:

June 30, Effective December 31, Effective
Millions 2018 Rate ® 2017 Rate ®
WTM Bank Facility $ — N/A $ — N/A
NSM Bank Facility 151.0 8.7% —
Unamortized issuance cost (3.5) —
NSM Bank Facility, carrying value 147.5 —
Other NSM debt 2.3 —
MediaAlpha Bank Facility 19.9 6.2% 23.9 5.6%
Unamortized issuance cost (.1 1)
MediaAlpha Bank Facility, carrying value 19.8 23.8
Total debt $ 169.6 $ 23.8

(M Effective rate considers the effect of the debt issuance costs.
WTM Bank Facility

On August 14, 2013, the Company entered into a revolving credit facility with a syndicate of lenders administered by Wells Fargo Bank, N.A., which had
a total commitment of $425.0 million and a maturity date of August 14, 2018 (the “WTM Bank Facility”). White Mountains terminated the WTM Bank
Facility on May 8, 2018.

NSM Bank Facility

On May 11, 2018, NSM entered into a secured credit facility (the “NSM Bank Facility”) with Ares Capital Corporation in order to refinance NSM’s debt
and to fund the acquisition of Fresh Insurance. The NSM Bank Facility is comprised of a term loan of $100.0 million, a delayed-draw term loan of $51.0
million to fund the Fresh Insurance acquisition and a revolving credit loan commitment of $10.0 million, under which NSM initially borrowed $2.0 million.
The term loans under the NSM Bank Facility mature on May 11, 2024, and the revolving loan under the NSM Bank Facility matures on May 11, 2023.
During the three months ended June 30, 2018, NSM repaid the $2.0 million revolving loan under the NSM Bank Facility. As of June 30, 2018, $151.0 million
of term loans were outstanding and no revolving loans were outstanding under the NSM Bank Facility.

Interest on the NSM Bank Facility accrues at a floating interest rate equal to the three month LIBOR or the Prime Rate, as published by the Wall Street
Journal plus, in each case, an applicable margin. The margin over LIBOR may vary between 4.25% and 4.75%, and the margin over the Prime Rate may vary
between 3.25% and 3.75%, in each case, depending on the consolidated total leverage ratio of the borrower.

On June 15, 2018, NSM entered into an interest rate swap agreement to hedge its exposure to interest rate risk on its variable rate term loans. Under the
terms of the swap agreement, NSM pays a fixed rate of 2.97% and receives a variable rate, which is reset monthly, based on based on then-current LIBOR.
The variable rate received by NSM under the swap agreement was 2.07% at June 30, 2018. As of June 30, 2018, NSM’s blended interest rate on the
outstanding term loan principal amount of $151.0 million was 6.84%, and 7.47% after consideration of the interest rate swap. See Note 7 — “Derivatives —
NSM Interest Rate Swap”.

The NSM Bank Facility is secured by all property of the loan parties and contains various affirmative, negative and financial covenants that White
Mountains considers to be customary for such borrowings, including a maximum consolidated leverage ratio covenant.

MediaAlpha Bank Facility

On May 12, 2017, MediaAlpha entered into a secured credit facility (the “MediaAlpha Bank Facility”) with Western Alliance Bank, which had a total
commitment of $20.0 million and had a maturity date of May 12, 2020. On October 5, 2017, MediaAlpha refinanced the MediaAlpha Bank Facility in order
to fund the acquisition of certain assets associated with the Health, Life and Medicare insurance business of Healthplans.com. The total commitment of the
MediaAlpha Bank Facility was increased to $28.4 million and has a maturity date of October 6, 2020. The MediaAlpha Bank Facility consists of a $18.4
million term loan facility, which has an outstanding balance of $15.9 million as of June 30, 2018, and a revolving loan facility for $10.0 million, which has an
outstanding balance of $4.0 million as of June 30, 2018.

The MediaAlpha Bank Facility carries a variable interest rate that is based on the Prime Rate, as published by the Wall Street Journal, plus a spread of
1.5% on the term loan facility and 0.25% on the revolving credit facility as of June 30, 2018.

During the three and six months ended June 30, 2018, MediaAlpha repaid $0.7 million and $2.0 million on the term loan and $1.0 million and $2.0
million on the revolving loan under the MediaAlpha Bank Facility.
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The MediaAlpha Bank Facility is secured by intellectual property and the common stock of MediaAlpha’s subsidiaries, and contains various affirmative,
negative and financial covenants that White Mountains considers to be customary for such borrowings, including a fixed charge coverage ratio and an asset
coverage ratio covenant.

Other

On December 12, 2016, in connection with the acquisition of a wholly-owned subsidiary, NSM assumed a secured term loan facility with Ageas
Insurance Limited, which has a maturity date of May 11, 2024. As of June 30, 2018, the secured term loan facility has an outstanding balance of $2.3 million.

Compliance
At June 30, 2018, White Mountains was in compliance with the covenants under all of its debt instruments.

Note 6. Income Taxes

The Company and its Bermuda domiciled subsidiaries are not subject to Bermuda income tax under current Bermuda law. If there is a change in the law
to impose tax, the Company and its Bermuda domiciled subsidiaries would be exempt from such tax until March 31, 2035, pursuant to the Bermuda
Exempted Undertakings Tax Protection Act of 1966. The Company has subsidiaries and branches that operate in various other jurisdictions around the world
that are subject to tax in the jurisdictions in which they operate. The jurisdictions in which the Company’s subsidiaries and branches are subject to tax are
Barbados, Gibraltar, Ireland, Israel, Luxembourg, the United Kingdom and the United States.

White Mountains’s income tax expense related to pre-tax loss from continuing operations for the three and six months ended June 30, 2018 represented
an effective tax rate of (20.2)% and (4.1)%. The effective tax rate was different from the current U.S. statutory rate of 21%, primarily due to a full valuation
allowance on most of the net deferred tax assets at U.S. operations, withholding taxes and a tax benefit recorded at BAM. For BAM, member surplus
contributions (“MSC”) and the related taxes thereon are recorded directly to non-controlling interest equity, while the valuation allowance on such taxes is
recorded through the income statement. For the three and six months ended June 30, 2018, BAM recorded a tax benefit of $1.6 million and $2.2 million
associated with the valuation allowance on taxes related to MSC that is included in the effective tax rate.

White Mountains’s income tax benefit related to pre-tax loss from continuing operations for the three and six months ended June 30, 2017 represented an
effective tax rate of 45.5% and 22.4%. The effective tax rate was different from the 2017 U.S. statutory rate of 35%, primarily due to a full valuation
allowance on all net deferred tax assets at U.S. operations, pre-tax loss from continuing operations being near break-even and a tax benefit recorded at BAM.
For BAM, MSC and the related taxes thereon are recorded directly to non-controlling interest equity, while the valuation allowance on such taxes is recorded
through the income statement. For the three and six months ended June 30, 2017, BAM recorded a tax benefit of $2.1 million and $4.8 million associated
with the valuation allowance on taxes related to MSC that is included in the effective tax rate.

In arriving at the effective tax rate for the three and six months ended June 30, 2018 and 2017, White Mountains forecasted all income and expense items
including the change in unrealized investment gains (losses) and realized investment gains (losses) for the years ending December 31, 2018 and 2017.
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White Mountains records a valuation allowance against deferred tax assets if it becomes more likely than not that all or a portion of a deferred tax asset
will not be realized. Changes in valuation allowances from period to period are included in income tax expense in the period of change. In determining
whether or not a valuation allowance, or change therein, is warranted, White Mountains considers factors such as prior earnings history, expected future
earnings, carryback and carryforward periods and strategies that if executed would result in the realization of a deferred tax asset.

With few exceptions, White Mountains is no longer subject to U.S. federal, state, or non-U.S. income tax examinations by tax authorities for years before
2013.

Note 7. Derivatives
NSM Interest Rate Swap

On May 11, 2018, NSM entered into the NSM Bank Facility. Interest on the NSM Bank Facility accrues at a floating interest rate equal to the three
month LIBOR or the Prime Rate, as published by the Wall Street Journal plus, in each case, an applicable margin. The margin over LIBOR may vary between
4.25% and 4.75%, and the margin over the Prime Rate may vary between 3.25% and 3.75%, in each case, depending on the consolidated total leverage ratio
of the borrower.

On June 15, 2018, NSM entered into an interest rate swap agreement to hedge its exposure to interest rate risk on its variable rate term loans. Under the
terms of the swap agreement, NSM pays a fixed rate of 2.97% and receives a variable rate, which is reset monthly, based on then-current LIBOR. The
variable rate received by NSM under the swap agreement was 2.07% at June 30, 2018. Over the term of the swap, the notional amount decreases in
accordance with the principal repayments NSM expects to make on its term loans. As of June 30, 2018, NSM’s blended interest rate on the outstanding term
loan principal amount of $151.0 million was 6.84%, and 7.47% after consideration of the interest rate swap. NSM’s obligations under the swap are secured by
the same collateral securing the NSM Bank Facility on a pari passu basis. NSM does not currently hold any collateral deposits from or provide any collateral
deposits to the swap counterparty.

NSM evaluated the effectiveness of the swap to hedge its interest rate risk associated with its variable rate debt and concluded at the swap inception date
that the swap was highly effective in hedging that risk. NSM will evaluate the effectiveness of the hedging relationship on an ongoing basis.

For the three and six months ended June 30, 2018, NSM recognized net interest expense of $0.1 million for the periodic net settlement payment on the
swap. As of June 30, 2018, the estimated fair value of the swap and the accrual of the periodic net settlement payment recorded in other liabilities was $1.2
million. There was no ineffectiveness in the hedge for the three and six months ended June 30, 2018. Accordingly, the full amount of the change in the fair
value of the swap of $1.1 million was recorded in other comprehensive income.

Foreign Currency Forward Contracts

White Mountains’s investment portfolio includes investments denominated in Japanese Yen, Euros, GBP and other foreign currencies. White Mountains
previously entered into foreign currency forward contracts to manage its foreign currency exposure related to these investments. In the first quarter of 2018, in
conjunction with the liquidation of the GBP investment grade corporate bond mandate, White Mountains closed the associated foreign currency forward
contract. White Mountains no longer has any open foreign currency forward contracts. As of December 31, 2017, White Mountains held $206.3 million total
gross notional value of a foreign currency forward contract with a carrying value of $(3.7) million.

The derivative (losses) gains recognized in net realized and unrealized investment gains (losses) for the six months ended June 30, 2018 were $(3.5)
million. The derivative (losses) gains recognized in net realized and unrealized investment gains (losses) for the three and six months ended June 30, 2017
were $(10.2) million and $(13.0) million.
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Note 8. Municipal Bond Guarantee Insurance

In 2012, HG Global was capitalized with $594.5 million from White Mountains and $14.5 million from non-controlling interests to fund BAM, a newly
formed mutual municipal bond insurer. As of June 30, 2018, White Mountains owned 96.9% of HG Global’s preferred equity and 88.4% of its common
equity. HG Global, together with its subsidiaries, provided the initial capitalization of BAM through the purchase of $503.0 million of BAM Surplus Notes.
At inception, BAM and HG Re also entered into a first loss reinsurance treaty (“FLRT”). HG Re provides first loss reinsurance protection up to 15% of par
outstanding on each municipal bond insured by BAM. In return, BAM cedes 60% of the risk premium charged for insuring the municipal bond, net of a
ceding commission. During 2017, HG Global and BAM made certain changes to the ceding commission arrangements under the FLRT. These changes serve
to accelerate growth in BAM's statutory capital but do not impact the net risk premium ceded from BAM to HG Re. HG Re’s obligations to BAM are
collateralized in trusts, and there is an aggregate loss limit that is equal to the total assets in the collateral trusts at any point in time.

The interest rate on the BAM Surplus Notes for the five years ending December 31, 2018 is a variable rate equal to the one-year U.S. treasury rate plus
300 basis points, set annually, which is 4.60% for 2018 and was 3.78% for 2017. Prior to the end of 2018, BAM has the option to extend the variable rate
period for an additional three years. At the end of the variable rate period, the interest rate will be fixed at the higher of the then current variable rate or 8.0%.
No payment of interest or principal on the BAM Surplus Notes may be made without the approval of the New York State Department of Financial Services
(“NYDEFS”). BAM has stated its intention to seek regulatory approval to pay interest and principal on its surplus notes only to the extent that its remaining
qualified statutory capital and other capital resources continue to support its outstanding obligations, business plan and its AA stable rating from S&P. BAM
repaid $4.0 million of the BAM Surplus Notes and $1.0 million of the related accrued interest during the year ended December 31, 2017. There were no
repayments for the three and six months ended June 30, 2018.

In order to further support BAM’s long-term capital position and business prospects, in 2017 HG Global agreed to contribute the $203.0 million of Series
A BAM Surplus Notes (“Series A Notes™) into the supplemental collateral trust (the “Supplemental Trust”) at HG Re. The Supplemental Trust already held
the $300.0 million of Series B BAM Surplus Notes (“Series B Notes”). Assets held in the Supplemental Trust serve to collateralize HG Re’s obligations to
BAM under the FLRT. HG Global and BAM also changed the payment terms of the Series B Notes, so that payments will reduce principal and accrued
interest on a pro rata basis, consistent with the payment terms on the Series A Notes. The terms of the Series B Notes had previously stipulated that payments
would first reduce interest owed, then reduce principal owed once all accrued interest had been paid. The Supplemental Trust target balance is equal to
approximately $603.0 million. As the BAM Surplus Notes are repaid over time, the BAM Surplus Notes will be replaced in the Supplemental Trust by cash
and fixed income securities. The collateral trust balances must be at target levels before capital can be distributed out of the Supplemental Trust. In
connection with the contribution, the Series A Notes were merged with the Series B Notes.

As of June 30, 2018 and December 31, 2017, the collateral trusts held assets of $735.6 million and $715.1 million, which both included $499.0 million of
BAM Surplus Notes. As of June 30, 2018 and December 31, 2017, HG Global has accrued $137.5 million and $126.0 million of interest receivable on the
BAM Surplus Notes.

The following table presents a schedule of BAM’s insured obligations:

June 30, 2018 December 31, 2017
Contracts outstanding 6,914 6,371
Remaining weighted average contract period outstanding (in
years) 10.8 10.9
Contractual debt service outstanding (in millions):
Principal $ 45,690.3 $ 42,090.6
Interest 22,892.2 21,057.1
Total debt service outstanding $ 68,5825 $ 63,147.7
Gross unearned insurance premiums $ 155.5 $ 136.8
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The following table presents a schedule of BAM’s future premium revenues as of June 30, 2018:

Millions June 30, 2018
July 1, 2018 - December 31, 2018 $ 6.5
January 1, 2019 - March 31, 2019 3.2
April 1, 2019 - June 30, 2019 3.2
July 1, 2019 - September 30, 2019 3.2
October 1, 2019 - December 31, 2019 3.1
12.7
2020 12.2
2021 11.7
2022 11.2
2023 and thereafter 101.2
Total gross unearned insurance premiums $ 155.5

The following table presents a schedule of net written premiums included in White Mountains’s HG Global/BAM segment for the three months years
ended June 30, 2018 and 2017:

Three Months Ended June 30, Six Months Ended June 30,
Millions 2018 2017 2018 2017
Gross written premiums $ 186 $ 124 $ 250 $ 31.1
Assumed (ceded) written premiums — — — —
Net written premiums $ 186 $ 124 $ 250 $ 31.1

In April 2018, BAM entered into a collateralized financial guarantee excess of loss reinsurance agreement with Fidus Re, a special purpose insurer. The
agreement has a term of twelve years, but is callable by BAM after five years, and covers all polices written prior to December 31, 2017, excluding non-
investment grade bonds and surety policies. Under the agreement, BAM retains the first $165.0 million of aggregate losses, before giving effect to HG's
reinsurance coverage, on the ceded business. Losses above BAM's $165.0 million retention will be split pro rata between BAM and Fidus Re, with BAM
retaining 10% and Fidus Re assuming the remaining 90% of the losses under the agreement. The losses covered under the agreement may not exceed the
principal and interest amount of the underlying bond guarantee during the risk period. The aggregate loss limit under the agreement is $276.1 million.
Because the agreement does not meet the risk transfer requirements necessary to be accounted for as reinsurance, the agreement is accounted for using deposit
accounting and any related financing expenses are recorded in general and administrative expenses.
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Note 9. Earnings Per Share

White Mountains calculates earnings per share using the two-class method, which allocates earnings between common shares and unvested restricted
common shares. Both classes of shares participate equally in dividends and earnings on a per share basis. Basic earnings per share amounts are based on the

weighted average number of common shares outstanding adjusted for unvested restricted common shares.

The following table presents the Company’s computation of earnings per share from continuing operations for the three months ended June 30, 2018 and

2017. See Note 16 — “Held for Sale and Discontinued Operations”.

Three Months Ended

Basic and diluted earnings per share numerators (in millions):

Net income (loss) attributable to White Mountains’s
common shareholders

Less: total income from discontinued operations, net of tax

Net loss from continuing operations attributable to
White Mountains’s common shareholders

Allocation of earnings to participating restricted common shares"
Basic and diluted earnings per share numerators
Basic earnings per share denominators (in thousands):
Total average common shares outstanding during the period
Average unvested restricted common shares”
Basic earnings per share denominator
Diluted earnings per share denominator (in thousands):
Total average common shares outstanding during the period
Average unvested restricted common shares”

Diluted earnings per share denominator

Basic and diluted earnings per share (in dollars) - continuing operations:

Distributed earnings - dividends declared and paid
Undistributed earnings (losses)

Basic and diluted earnings per share

Six Months Ended
June 30,
2018 2017

(44.5) 42.6
1 34.1
(44.6) 8.5

4 (2)
(44.2) 8.3
3,588.2 4,568.4

(38.7) (54.9)
3,549.5 4,513.5
3,588.2 4,568.4

(38.7) (54.9)
3,549.5 4,513.5
1.00 1.00
(13.44) 84
(12.44) 1.84

(M Restricted shares issued by White Mountains receive dividends, and therefore, are considered participating securities.

(@ Restricted shares outstanding vest either in equal annual installments or upon a stated date. See Note 10 — “Employee Share-Based Incentive Compensation Plans”

The following table presents the undistributed net earnings (losses) from continuing operations for the three months ended June 30, 2018 and 2017. See

Note 16 — “Held for Sale and Discontinued Operations”.

Millions

Three Months Ended

Six Months Ended

June 30,

2018

2017

Undistributed net income (losses) - continuing operations:

Net income (loss) attributable to White Mountains’s common shareholders,

net of restricted common share amounts
Dividends declared net of restricted common share amounts ©

Total undistributed net losses, net of restricted common
share amounts

(442) $
(3.7)

8.3
(4.5)

@47.9) $

3.8

() Restricted shares issued by White Mountains receive dividends, and therefore, are considered participating securities.



Note 10. Employee Share-Based Incentive Compensation Plans

White Mountains’s Long-Term Incentive Plan (the “WTM Incentive Plan”) provides for grants of various types of share-based and non share-based
incentive awards to key employees of White Mountains. As of June 30, 2018, White Mountains’s share-based compensation incentive awards consist of
performance shares and restricted shares.

Performance Shares

Performance shares are conditional grants of a specified maximum number of common shares or an equivalent amount of cash. Awards generally vest at
the end of a three-year period, are subject to the attainment of pre-specified performance goals, and are valued based on the market value of common shares at
the time awards are approved for payment.

The following table presents the performance share activity for the three and six months ended June 30, 2018 and 2017 for performance shares granted
under the WTM Incentive Plan:

Three Months Ended June 30, Six Months Ended June 30,
2018 2017 2018 2017
Target Target Target Target
Performance Performance Performance Performance
Shares Accrued Shares Accrued Shares Accrued Shares Accrued
Millions, except share amounts Outstanding Expense Outstanding Expense Outstanding Expense Outstanding Expense
Beginning of period 40,616 $ 21.0 56,805 $ 24.0 50,515 $  45.8 80,353 $ 424
Shares paid — — (671) (.8) (23,186) (28.4) (30,838) (21.6)
New grants — — 1,050 — 14,105 — 17,510 —
Forfeitures and cancellations® — (@&)) (6,609) (3.3) (818) 2 (16,450) (9.0)
Expense recognized — 6.3 — 11.3 — 9.6 — 19.4
End of period® 40,616 $ 27.2 50,575 $ 31.2 40,616 $ 27.2 50,575 $ 31.2

MWTM performance share payments in 2018 for the 2015-2017 performance cycle, which were paid in March 2018, ranged from 145% to 147% of target. WTM performance share payments in
2017 for the 2014-2016 performance cycle, which were paid in March 2017, ranged from 34% to 76% of target.

@ Amounts include changes in assumed forfeitures, as required under GAAP.

® Outstanding performance share awards as of June 30, 2017 excludes 2,195 performance share awards granted to employees of Sirius Group.

For performance shares earned in the 2015-2017 and 2014-2016 performance cycles, all performance shares earned were settled in cash. If all the
outstanding WTM performance shares had vested on June 30, 2018, the total additional compensation cost to be recognized would have been $23.4 million,
based on accrual factors (common share price and payout assumptions) at June 30, 2018.

The following table presents performance shares outstanding and accrued expense for performance shares awarded under the WTM Incentive Plan at
June 30, 2018 for each performance cycle:

Target Performance Accrued
Millions, except share amounts Shares Outstanding Expense
Performance cycle:
2016 -2018 13,715  $ 154
2017 - 2019 14,070 10.1
2018 — 2020 13,450 2.1
Sub-total 41,235 27.6
Assumed forfeitures (619) (4)
June 30, 2018 40,616 $ 27.2
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Restricted Shares

The following table presents the unrecognized compensation cost associated with the outstanding restricted share awards for the three and six months
ended June 30, 2018 and 2017:

Three Months Ended June 30, Six Months Ended June 30,
2018 2017 2018 2017
Unamortized Unamortized Unamortized Unamortized

Millions, Restricted Issue Date Restricted Issue Date Restricted Issue Date Restricted Issue Date
except share amounts Shares Fair Value Shares Fair Value Shares Fair Value Shares Fair Value
Non-vested,

Beginning of period 41,510 $ 22.2 60,140 $ 29.1 53,755 $ 14.3 70,620 $ 19.7

Issued — — 1,050 9 14,105 11.4 17,785 16.7

Vested — — (6,571) — (25,381) — (28,586) —

Forfeited — — (804) (.7) (969) (-2) (6,004) 3.5)

Expense recognized — 3.2) — (5.8) — (6.5) — 9.4)
End of period 41,510 $ 19.0 53,815 $ 23.5 41,510 $ 19.0 53,815 $ 23.5

(WRestricted share awards outstanding as of June 30, 2017 includes 2,195 restricted shares issued to employees of Sirius Group, which was accounted for as discontinued operations.

During the first quarter of 2018, White Mountains issued 13,450 restricted shares that vest on January 1, 2021, 290 restricted shares that vest on January
1, 2020 and 365 restricted shares that vest on January 1, 2019. During the second quarter of 2017, White Mountains issued 550 restricted shares that vest on
January 1, 2020, 250 restricted shares that vest on January 1, 2019 and 250 restricted shares that vest on January 1, 2018. During the first quarter of 2017,

White Mountains issued 16,735 restricted shares that vest on January 1, 2020. The unamortized issue date fair value at June 30, 2018 is expected to be
recognized ratably over the remaining vesting periods.

Non-Qualified Options

As of January 20, 2017, the 125,000 Non-Qualified options issued to the Company’s former Chairman and CEO were exercised. During the first quarter
of 2017, 40,000 Non-Qualified Options, with an intrinsic value of $4.4 million, were exercised in exchange for 5,142 common shares with an equal total
market value. The intrinsic value represents the difference between the market price of the Company’s common shares at the date of exercise and the fixed
strike price of $742 per common share. The Non-Qualified Options were fully amortized as of 2011.

MediaAlpha Class B Unit Awards

MediaAlpha has issued Class B unit awards to certain employees. The units entitle the award recipient to participate in distributions from MediaAlpha,
subject to a cumulative distribution threshold, which is a performance condition, and a service period. The grant date fair value of the awards is determined
when it is deemed probable that the distribution threshold will be met. The service period ranges from 36 months to 48 months. For the three and six months
ended June 30, 2018, MediaAlpha recognized $0.3 million and $6.7 million of compensation expense for the vested portion of the awards for which

achievement of the performance award is now probable, and $0.3 million of unearned compensation expense for unvested awards, which will be recognized
over the remaining service periods of the awards.
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Note 11. Non-controlling Interests

Non-controlling interests consist of the ownership interests of non-controlling shareholders in consolidated entities and are presented separately on the
balance sheet.

The following table presents the balance of non-controlling interests included in White Mountains’s total equity and the related percentage of each
consolidated entity’s total equity owned by non-controlling shareholders as of June 30, 2018 and December 31, 2017:

June 30, 2018 December 31, 2017
Non-controlling  Non-controlling = Non-controlling Non-controlling
$ in millions Percentage Equity Percentage Equity
Other, excluding mutuals
HG Global 31% $ 154 31% $ 15.9
NSM 5.0 14.3 — —
MediaAlpha 37.7 14.8 35.7 13.1
Buzzmove 22.9 1.9 22.9 2.5
Total other, excluding mutuals 46.4 31.5
Mutuals
BAM 100.0 (189.0) 100.0 (163.2)
Total non-controlling interests $ (142.6) $ (131.7)

Note 12. Segment Information

White Mountains has determined that its reportable segments are HG Global/BAM, NSM, MediaAlpha and Other Operations. White Mountains has
made its segment determination based on consideration of the following criteria: (i) the nature of the business activities of each of the Company’s subsidiaries
and affiliates; (ii) the manner in which the Company’s subsidiaries and affiliates are organized; (iii) the existence of primary managers responsible for specific
subsidiaries and affiliates; and (iv) the organization of information provided to the chief operating decision makers and the Board of Directors.

Significant intercompany transactions among White Mountains’s segments have been eliminated herein. The following table presents the financial
information for White Mountains’s segments:

Millions HG Global/BAM NSM @ MediaAlpha Other Operations Total
Three Months Ended June 30, 2018
Earned insurance premiums $ 34 $ —  $ — $ — % 3.4
Net investment income 4.0 — — 7.8 11.8
Net realized and unrealized investment (losses) gains (2.4) — — 12.9 10.5
Advertising and commission revenues — 22.6 71.8 1.0 95.4
Other revenue 4 9 — (-1) 1.2
Total revenues 5.4 23.5 71.8 21.6 122.3
Insurance acquisition expenses 1.3 — — — 1.3
Other underwriting expenses 1 — — — 1
Cost of sales — — 59.9 1.1 61.0
General and administrative expenses 134 12.1 4.6 31.0 61.1
Broker commission expense — 6.6 — — 6.6
Amortization of other intangible assets — — 2.5 Ni 2.6
Interest expense — 1.6 3 Nl 2.0
Total expenses 14.8 20.3 67.3 32.3 134.7
Pre-tax income (loss) $ 94 $ 32 $ 45 $ 10.7) $ (12.4)

M Approximately 32% of MediaAlpha’s advertising revenue was associated with one customer for the three months ended June 30, 2018.
(NSM’s results are from May 11, 2018, the date of acquisition, to the end of the second quarter.
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Millions HG Global/BAM MediaAlpha Other Operations Total
Three Months Ended June 30, 2017
Earned insurance premiums $ 22 $ — $ — 2.2
Net investment income 3.0 — 11.7 14.7
Net realized and unrealized investment losses 1.1 — 32.6 33.7
Advertising and commission revenues — 30.8 .5 31.3
Other revenue — 1.4 1.6
Total revenues 6.5 30.8 46.2 83.5
Insurance acquisition expenses — — 9
Other underwriting expenses — — 1
Cost of sales — 26.1 7 26.8
General and administrative expenses 10.3 3.7 40.9 54.9
Amortization of other intangible assets — 2.5 — 2.5
Interest expense — 3 2 .5
Total expenses 11.3 32.6 41.8 85.7
Pre-tax loss $ 4.8) $ (1.8) $ 4.4 (2.2)
M Approximately 26% of MediaAlpha’s advertising revenue was associated with one customer for the three months ended June 30, 2017.
Millions HG Global/BAM NSM @ MediaAlpha Other Operations Total
Six Months Ended June 30, 2018
Earned insurance premiums 64 $ — 3 — —  $ 6.4
Net investment income 7.7 — — 23.8 31.5
Net realized and unrealized investment losses (10.3) — — (32.9) (43.2)
Advertising and commission revenues — 22.6 141.9 1.9 166.4
Other revenue 9 1.6 2 33
Total revenues 23.5 143.5 (7.0) 164.4
Insurance acquisition expenses 2.7 — — — 2.7
Other underwriting expenses — — — 2
Cost of sales — — 117.3 1.8 119.1
General and administrative expenses 25.2 12.1 15.8 53.0 106.1
Broker commission expense — 6.6 — — 6.6
Amortization of other intangible assets — — 5.4 1 5.5
Interest expense — 1.6 7 3 2.6
Total expenses 28.1 20.3 139.2 55.2 242.8
Pre-tax loss (23.7) $ 32 % 43 $ 62.2) $ (78.4)

M Approximately 32% of MediaAlpha’s advertising revenue was associated with one customer for the six months ended June 30, 2018.

@ NSM’s results are from May 11, 2018, the date of acquisition, to the end of the second quarter.
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Millions HG Global/BAM MediaAlpha Other Operations Total
Six Months Ended June 30, 2017
Earned insurance premiums $ 42 3% — 1.0 $ 5.2
Net investment income 5.6 — 21.9 27.5
Net realized and unrealized investment gains 2.4 — 67.6 70.0
Advertising and commission revenues — 63.3 1.8 65.1
Other revenue .6 — 3.9 4.5
Total revenues 12.8 63.3 96.2 172.3
Loss and loss adjustment expenses — — 1.1 1.1
Insurance acquisition expenses 2.1 — — 2.1
Other underwriting expenses 2 — — 2
Cost of sales — 53.8 1.8 55.6
General and administrative expenses 20.9 6.9 85.5 113.3
Amortization of other intangible assets — 4.9 — 4.9
Interest expense — 5 4 9
Total expenses 23.2 66.1 88.8 178.1
Pre-tax (loss) income $ (10.4) $ 28) $ 74 $ (5.8)

M Approximately 27% of MediaAlpha’s advertising revenue was associated with one customer for the six months ended June 30, 2017.

Note 13. Investments in Unconsolidated Entities

White Mountains’s investments in unconsolidated entities are included within other long-term investments and consist of investments in common equity
securities or similar instruments, which give White Mountains the ability to exert significant influence over the investee’s operating and financial policies
(“equity method eligible unconsolidated entities”). Such investments may be accounted for under either the equity method or, alternatively, White Mountains

may elect to account for them under the fair value option.

The following table presents the carrying values of investments in equity method eligible unconsolidated entities recorded within other long-term

investments:

Millions

June 30, 2018

December31, 2017

Equity method eligible private equity securities, at fair value

Investments, accounted for under the equity method

Total investments in equity method eligible unconsolidated entities

Other unconsolidated investments

Total other long-term investments

$ 827 §$ 58.0
7.7 4.6

90.4 62.6

165.1 146.2

$ 2555 § 208.8

(M Consists of other long-term investments that are not equity method eligible.

The following table presents White Mountains’s investments in equity method eligible unconsolidated entities as of June 30, 2018 and December 31,

2017:

Investee

Ownership Interest

Instrument Held

PassportCard
DavidShield ©

Kudu

durchblicker

Compare.com

OneTitle

Tuckerman Capital Fund III

June 30, 2018

December 31, 2017

50.0%
50.0%
49.5%
45.0%
22.1%
20.0%
20.0%

50.0%

45.0%
22.1%
20.0%
21.3%

Common shares
Common shares
Units
Common shares
Common shares
Common shares
Units

M At June 30, 2018, White Mountains's ownership interest in PassportCard comprised a 25% direct ownership interest and a 25% indirect interest through DavidShield. At December 31,
2017, White Mountains's ownership interest was a 50% direct ownership interest. See Note 2 — “Significant Transactions”.
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Note 14. Fair Value of Financial Instruments

White Mountains accounts for all its financial instruments at fair value with the exception of the NSM Bank Facility and the MediaAlpha Bank Facility,
which are recorded as debt at face value less unamortized original issue discount.
The following table presents the fair value and carrying value of this financial instrument as of June 30, 2018 and December 31, 2017:

June 30, 2018 December 31, 2017
Fair Carrying Fair Carrying
Millions Value Value Value Value
NSM Bank Facility $ 150.6 $ 1475 $ — 8 —
MediaAlpha Bank Facility $ 200 $ 198 $ 239 §$ 23.8

The fair value estimate for the MediaAlpha Bank Facility has been determined based on a discounted cash flows approach and is considered to be a Level
3 measurement.

Note 15. Contingencies
Legal Contingencies

White Mountains is subject to litigation and arbitration in the normal course of business. White Mountains considers the requirements of ASC 450 when
evaluating its exposure to litigation and arbitration. ASC 450 requires that accruals be established for litigation and arbitration if it is probable that a loss has
been incurred and it can be reasonably estimated. ASC 450 also requires that litigation and arbitration be disclosed if it is probable that a loss has been
incurred or if there is a reasonable possibility that a loss may have been incurred. White Mountains does not have any current litigation that may have a
material adverse effect on White Mountains’s financial condition, results of operations or cash flows.

The following description presents significant legal contingencies, ongoing non-claims related litigation or arbitration as of June 30, 2018:

Sirius Group Tax Contingencies

A subsidiary of Sirius Group, which was sold by White Mountains in 2016, has been denied interest deductions by the Swedish Tax Authority (“STA”)
for tax years 2013-2016. The Swedish subsidiary has filed an appeal in the Swedish Administrative Court for tax year 2013 and will preserve its right to
contest the STA’s decision for later years if needed. White Mountains believes that Sirius Group’s Swedish subsidiary will prevail in the court proceedings.
However, if the ultimate decision in the Swedish courts is unfavorable, White Mountains would be required to indemnify Sirius Group for the tax effect of the
interest deductions, which is approximately $17.3 million.

NSM Contingent Liabilities

In connection with White Mountains’s acquisition of NSM, White Mountains and NSM entered into an agreement with AIG to facilitate a sale of NSM’s
U.S. collector car renewal rights owned by AIG to a third party by December 31, 2019. Under the terms of the agreement, if White Mountains and NSM are
unable to facilitate a sale by December 31, 2019, AIG has the right to require NSM to purchase the renewal rights for $82.5 million. The Company has
guaranteed NSM’s obligations under the agreement with AIG. The manner in which these obligations are ultimately discharged depends on a number of
factors, including the market value of the renewal rights, the number of potential buyers and the current and prospective environment for U.S. collector car
insurance. White Mountains believes that the estimated fair value of the renewal rights is greater than $82.5 million and, accordingly, no accrual of a liability
is necessary at June 30, 2018.
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Note 16. Held for Sale and Discontinued Operations
OneBeacon

On September 28, 2017, Intact Financial Corporation completed its acquisition of OneBeacon in an all-cash transaction for $18.10 per share. White
Mountains received total proceeds of $1.3 billion and recorded a gain of $554.6 million, net of transaction costs. During the three and six months ended June
30, 2017, net income from discontinued operations related to OneBeacon was $3.4 million and $35.7 million.

Tranzact

On July 21, 2016, White Mountains completed its sale of Tranzact to Clayton, Dubilier & Rice, LLC. During the six months ended June 30, 2017, White
Mountains recorded a $1.0 million reduction to the gain from sale of Tranzact in discontinued operations as a result of 2016 state tax payments.

Sirius Group

On April 18, 2016, White Mountains completed the sale of Sirius Group to CMI. During the six months ended June 30, 2018, White Mountains recorded
a $0.1 million gain from the sale of Sirius Group as a result of a change to the valuation of the accrued incentive compensation payable to Sirius Group
employees. During the three and six months ended June 30, 2017, White Mountains recorded a $0.6 million reduction to the gain from sale of Sirius Group as
a result of a change to the valuation of the accrued incentive compensation payable to Sirius Group employees.

Other

As of December 31, 2017, White Mountains has classified its Guilford, Connecticut property, which consists of an office building and adjacent land, as
held for sale. The property has been measured at its estimated fair value net of costs of disposal, of $3.3 million as of June 30, 2018 and December 31, 2017.
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Net Income (Loss) from Discontinued Operations

For the six months ended June 30, 2018, the $0.1 million gain recorded within discontinued operations relates to Sirius Group. The following table
presents the results of operations, including related income taxes, associated with the business classified as discontinued operations for the three and six
months ended June 30, 2017. For the three and six months ended June 30, 2017, the amounts presented relate to OneBeacon and Tranzact. The results of
discontinued operations from Sirius Group and Tranzact up to the closing date of the transaction inured to White Mountains. Given the fixed price nature of
the OneBeacon Transaction, OneBeacon’s results were economically transferred to the buyer at signing.

Three Months Ended Six Months Ended
June 30, 2017 June 30, 2017
Sirius Sirius Other Disc

Millions OneBeacon Group Total OneBeacon Group Ops Total
Revenues
Earned insurance premiums $ 2774  $ — $ 2774 $ 539.2 $ — S — $ 539.2
Net investment income 14.5 — 14.5 26.7 — — 26.7
Net realized and unrealized gains 12.3 — 12.3 27.3 — — 27.3
Other revenue 2.1 — 2.1 5.5 — — 5.5

Total revenues 306.3 — 306.3 598.7 — — 598.7
Expenses
Loss and loss adjustment expenses 188.6 — 188.6 339.2 — — 339.2
Insurance and reinsurance acquisition expenses 48.4 — 48.4 93.7 — — 93.7
Other underwriting expenses 59.6 — 59.6 111.3 — — 111.3
General and administrative expenses 8.8 — 8.8 13.8 — — 13.8
Interest expense 3.3 — 3.3 6.6 — — 6.6

Total expenses 308.7 — 308.7 564.6 — — 564.6

Pre-tax (loss) income 2.4 — (2.4 34.1 — — 34.1
Income tax expense 5.8 — 5.8 1.6 — — 1.6

Net income from discontinued operations 34 — 34 35.7 — — 35.7
Net loss from sale of discontinued operations — (-6) (-6) — (-6) (1.0) (1.6)

Total income (loss) from

discontinued operations 34 (.6) 2.8 35.7 (-6) (1.0) 34.1

Change in foreign currency translation and

other from discontinued operations 2 — 2 3 — — 3

Comprehensive income (loss)

from discontinued operations $ 36 $ (.6) $ 30 $ 360 $ .6) $ (1.0) $ 344

Net Change in Cash from Discontinued Operations

The following tables presents the net change in cash, including income tax payments to national governments and interest paid associated with the
business classified as discontinued operations:

Six Months Ended
June 30,

Millions 2018 2017
Net cash provided from (used for) operations $ d % 87.3
Net cash (used for) provided from investing activities (-1) (43.6)
Net cash used for financing activities — (42.0)

Net change in cash during the period — 1.7
Cash balances at beginning of period — 70.5
Net change in cash held for sale, excluding discontinued operations — (.9)

Cash balances at end of period $ — 3 71.3
Supplemental cash flows information:

Interest paid $ — 3 (6.3)

Net income tax payment to national governments $ — 3 —
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Earnings Per Share from Discontinued Operations

White Mountains calculates earnings per share using the two-class method, which allocates earnings between common and unvested restricted common
shares. Both classes of shares participate equally in earnings on a per share basis. Basic earnings per share amounts are based on the weighted average number
of common shares outstanding adjusted for unvested restricted common shares. Diluted earnings per share amounts are also impacted by the net effect of
potentially dilutive common shares outstanding.

The following table presents the Company’s computation of earnings per share for discontinued operations for the three and six months ended June 30,
2018 and 2017:

Three Months Ended Six Months Ended
June 30, June 30,
2018 2017 2018 2017
Basic and diluted earnings per share numerators (in
millions):
Net income (loss) attributable to White Mountains’s
common shareholders $ 35 § 136 $ (445) $ 42.6
Less total loss from continuing operations, net of tax 3.5 10.8 (44.6) 8.5
Net income from discontinued operations attributable
to
White Mountains’s common shareholders $ — 3 28 $ - 34.1
Allocation of earnings to participating restricted
common shares — — — (4)
Basic and diluted earnings per share numerators $ — 5 28 $ N I 33.7
Basic earnings per share denominators (in thousands):
Total average common shares outstanding during the
period 3,432.0 4,572.1 3,588.2 4,568.4
Average unvested restricted common shares © (41.5) (57.2) (38.7) (54.9)
Basic earnings per share denominator 3,390.5 4,514.9 3,549.5 4,513.5
Diluted earnings per share denominator (in
thousands):
Total average common shares outstanding during the
period 3,432.0 4,572.1 3,588.2 4,568.4
Average unvested restricted common shares © (41.5) (57.2) (38.7) (54.9)
Diluted earnings per share denominator 3,390.5 4,514.9 3,549.5 4,513.5
Basic and diluted earnings per share (in dollars) -
discontinued operations: $ — 3 61 $ .03 3 7.47

(W Restricted shares issued by White Mountains contain dividend participation features, and therefore, are considered participating securities.

(@ Net earnings attributable to White Mountains’s common shareholders, net of restricted share amounts, is equal to undistributed earnings for the three and six months ended June 30, 2018 and
2017.

() Restricted common shares outstanding vest either in equal annual installments or upon a stated date. See Note 10 — “Employee Share-Based Incentive Compensation Plans”.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion contains “forward-looking statements”. White Mountains intends statements that are not historical in nature, which are hereby
identified as forward-looking statements, to be covered by the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. White
Mountains cannot promise that its expectations in such forward-looking statements will turn out to be correct. White Mountains’s actual results could be
materially different from and worse than its expectations. See “FORWARD-LOOKING STATEMENTS?” for specific important factors that could cause
actual results to differ materially from those contained in forward-looking statements.

The following discussion also includes four non-GAAP financial measures (i) adjusted book value per share, (ii) gross written premiums and member
surplus contributions ("MSC") from new business (iii) adjusted capital, and (iv) adjusted earnings before interest, taxes, depreciation and amortization, and
non-cash equity-based compensation expense (“Adjusted EBITDA”), that have been reconciled from their most comparable GAAP financial measures on
page 61. White Mountains believes these measures to be useful in evaluating White Mountains’s financial performance and condition.

RESULTS OF OPERATIONS FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2018 AND 2017
Overview

White Mountains is engaged in the business of making opportunistic and value-oriented acquisitions of businesses and assets in the insurance, financial
services and related sectors, operating these businesses and assets through our subsidiaries and, if and when attractive exit valuations become available,
disposing of these businesses and assets.

White Mountains ended the second quarter of 2018 with book value per share of $924 and adjusted book value per share of $912. Book value per share
and adjusted book value per share both increased 1% in the second quarter of 2018. Book value per share decreased 1% and adjusted book value per share
was near break-even in the first six months of 2018, including dividends.

On May 11, 2018, White Mountains acquired 95% of NSM Insurance HoldCo, LLC, a specialty insurance managing general agency and program
administrator, and its wholly-owned subsidiaries (collectively, “NSM”). White Mountains paid $274 million of cash consideration, subject to a customary
purchase price adjustment, for its equity interest in NSM. Subsequently, on May 18, 2018, NSM acquired 100% of Fresh Insurance Services Group Limited
(“Fresh Insurance”), an insurance broker that specializes in non-standard personal lines, motor trade, van, and travel insurance in the United Kingdom. NSM
paid GBP 37 million (approximately $50 million based on the spot rate at the date of acquisition) of upfront cash consideration for its equity interest in Fresh
Insurance.

During the second quarter of 2018, White Mountains repurchased and retired 575,068 of its common shares for $505 million at an average price per share
of $878, or approximately 95% of White Mountains’s June 30, 2018 book value per share and approximately 96% of White Mountains’s June 30, 2018
adjusted book value per share.

Gross written premiums and MSC in the HG Global/BAM segment totaled $29 million and $40 million in the second quarter and first six months of
2018, compared to $20 million and $48 million in the second quarter and first six months of 2017. BAM insured municipal bonds with par value of $3.1
billion and $4.4 billion in the second quarter and first six months of 2018, compared to $2.7 billion and $5.1 billion in the second quarter and first six months
of 2017. Total pricing, which is gross written premiums and MSC adjusted to include the present value of future installment MSC not yet collected and to
exclude the impact of gross written premium adjustments on existing policies, weighted by the par value of municipal bonds insured, was 101 and 100 basis
points in the second quarter and first six months of 2018, compared to 79 and 98 basis points in the second quarter and first six months of 2017. BAM’s total
claims paying resources were $827 million at June 30, 2018, compared to $708 million at December 31, 2017 and $676 million at June 30, 2017. The increase
in claims paying resources was primarily driven by the $100 million reinsurance agreement BAM entered into with Fidus Reisurance Ltd. ("Fidus Re"), in the
second quarter of 2018.

MediaAlpha reported pre-tax income of $5 million and $4 million in the second quarter and first six months of 2018, compared to pre-tax loss of $2
million and $3 million in the second quarter and first six months of 2017. MediaAlpha’s adjusted EBITDA was $8 million and $17 million in the second
quarter and first six months of 2018, compared to $1 million and $3 million in the second quarter and first six months of 2017. MediaAlpha reported revenues
of $72 million and $144 million in the second quarter and first six months of 2018, compared to $31 million and $63 million in the second quarter and first
six months of 2017. The increases in pre-tax income, adjusted EBITDA and revenues for both periods were primarily driven by growth in the P&C vertical
and the Health, Medicare and Life vertical, which includes the impact of the acquisition of assets from Healthplans.com in the fourth quarter of 2017.
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The pre-tax total return on invested assets was 0.7% and -0.3% in the second quarter and first six months of 2018 compared to 1.4% and 2.9% in the
second quarter and first six months of 2017.

White Mountains’s fixed income portfolio returned 0.3% and -0.4% in the second quarter and first six months of 2018, and 1.1% and 2.1% in the second
quarter and first six months of 2017, outperforming the longer duration Bloomberg Barclays U.S. Intermediate Aggregate Index returns for the comparable
periods, as the short duration positioning of the fixed income portfolio helped mitigate the impact of higher interest rates in each period.

White Mountains’s portfolio of common equity securities returned 2.1% and 1.2% in the second quarter and first six months of 2018, underperforming
the S&P 500 Index return of 3.4% and 2.6%, primarily due to underperformance in White Mountains’s international common stock positions. White
Mountains’s portfolio of common equity securities returned 4.2% and 9.6% in the second quarter and first six months of 2017, outperforming the S&P 500
Index return of 3.1% and 9.3%, as White Mountains's third party investment managers each outperformed their respective benchmarks.

White Mountains’s other long-term investments portfolio returned 0.1% and -2.7% in the second quarter and first six months of 2018. The results for the
second quarter of 2018 were primarily attributable to gains from a hedge fund, partially offset by losses from private equity funds, while the results for the
first six months of 2018 were primarily attributable to losses from foreign currency forward contracts, which were closed during the first quarter, and
unconsolidated private capital investments. White Mountains’s other long-term investments portfolio returned -1.4% and -0.5% for the second quarter and
first six months of 2017. The results for the second quarter of 2017 were primarily attributable to losses from foreign currency forward contracts, while the
results for the first six months of 2017 were primarily attributable to unconsolidated private capital investments and foreign currency forward contracts, as
well as unfavorable mark-to-market adjustments to the OneBeacon surplus notes.

Adjusted Book Value Per Share

During the second quarter of 2017, White Mountains changed its calculation of adjusted book value per share (i) to include a discount for the time value
of money arising from the expected timing of cash payments of principal and interest on the BAM Surplus Notes and (ii) to add back the unearned premium
reserve, net of deferred acquisition costs, at HG Global. See NON-GAAP FINANCIAL MEASURES on page 61.

The following table presents White Mountains’s book value per share and reconciles it to adjusted book value per share, a non-GAAP measure.

December 31,
June 30, 2018 March 31, 2018 2017 June 30, 2017

Book value per share numerators (in millions):
White Mountains’s common shareholders’ equity $ 2,940.1 $ 34390 $ 34925 % 3,618.9

Time-value of money discount on expected future payments

on the BAM Surplus Notes (150.1) (154.1) (157.0) (166.7)

HG Global’s unearned premium reserve 119.5 106.8 103.9 81.5

HG Global’s net deferred acquisition costs (29.1) (25.2) (24.3) (17.6)
Adjusted book value per share numerator $ 2,8804 $ 3,366.5 $ 3,4151  $ 3,516.1
Book value per share denominators (in thousands of shares):
Common shares outstanding 3,180.4 3,753.4 3,750.2 4,571.6

Unearned restricted shares (22.4) (26.2) (16.8) (27.4)
Adjusted book value per share denominator 3,158.0 3,727.2 3,733.4 4,544.2
GAAP book value per share $ 924.46 $ 916.24 $ 93130 $ 791.61
Adjusted book value per share $ 912.08 $ 903.22 $ 914.75 $ 773.77
Year-to-date dividends paid per share $ 1.00 $ 1.00 $ 1.00 $ 1.00

@ Amount reflects White Mountains’s preferred share ownership in HG Global of 96.9%.
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Goodwill and Other Intangible Assets

The following table presents a summary of goodwill and other intangible assets that are included in White Mountains’s book value as of June 30, 2018,
December 31, 2017, and June 30, 2017:

December 31,

Millions June 30, 2018 2017 June 30, 2017
Goodwill and other intangible assets:
NSM $ 436.2 3 —  § —
MediaAlpha 48.3 53.7 31.8
Other 8.3 8.4 8.5
Total goodwill and other intangible assets 492.8 62.1 40.3
Goodwill and other intangible assets held for sale — — .6
Goodwill and other intangible assets attributed to non-controlling interests (41.7) (21.1) (15.2)
Goodwill and other intangible assets included in White Mountains's
common shareholders' equity $ 4511 $ 410 $ 25.7

() See Note 4 — “Goodwill and Other Intangible Assets” for details of other intangible assets.
Summary of Consolidated Results

The following table presents White Mountains’s consolidated financial results for the three and six months ended June 30, 2018 and 2017:

Three Months Ended Six Months Ended
June 30, June 30,
Millions 2018 2017 2018 2017
Revenues
Financial Guarantee revenues $ 54 § 65 % 4.4 12.8
Specialty Insurance Distribution revenues 23.5 — 23.5 —
Marketing Technology revenues 71.8 30.8 143.5 63.3
Other revenues 21.6 46.2 (7.0) 96.2
Total revenues 122.3 83.5 164.4 172.3
Expenses
Financial Guarantee expenses 14.8 11.3 28.1 23.2
Specialty Insurance Distribution expenses 20.3 — 20.3 —
Marketing Technology expenses 67.3 32.6 139.2 66.1
Other expenses 32.3 41.8 55.2 88.8
Total expenses 134.7 85.7 242.8 178.1
Pre-tax (loss) income
Financial Guarantee pre-tax loss 9.4) (4.8) (23.7) (10.4)
Specialty Insurance Distribution pre-tax income 3.2 — 3.2 —
Marketing Technology pre-tax income (loss) 4.5 (1.8) 4.3 (2.8)
Other pre-tax (loss) income (10.7) 44 (62.2) 7.4
Total pre-tax loss (12.4) 2.2) (78.4) (5.8)
Income tax (expense) benefit (2.5) 1.0 (3.2) 1.3
Net loss from continuing operations (14.9) (1.2) (81.6) (4.5)
(Loss) gain on sale of discontinued operations, net of tax — (-6) 1 (1.6)
Net income from discontinued operations, net of tax — 3.4 — 35.7
Net (loss) income (14.9) 1.6 (81.5) 29.6
Net loss attributable to non-controlling interests 18.4 12.0 37.0 13.0
Net income (loss) attributable to White Mountains’s common shareholders 3.5 13.6 (44.5) 42.6
Other comprehensive (loss) income, net of tax (.9) — (.9) 1
Other comprehensive income from discontinued operations, net of tax — 2 — 3
Comprehensive income (loss) income 2.6 13.8 (45.4) 43.0
Comprehensive income attributable to non-controlling interests — — — —
Comprehensive income (loss) attributable to White Mountains’s
common shareholders $ 26 $ 138 $ (459 43.0
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I. Summary of Operations By Segment

White Mountains conducts its operations through four segments: (1) HG Global/BAM, (2) NSM, (3) MediaAlpha and (4) Other Operations. A discussion
of White Mountains’s consolidated investment operations is included after the discussion of operations by segment. White Mountains’s segment information
is presented in Note 12 — “Segment Information” to the Consolidated Financial Statements.

HG Global/BAM

The following table presents the components of pre-tax income (loss) included in White Mountains’s HG Global/BAM segment related to the
consolidation of HG Global, which includes HG Re and its other wholly-owned subsidiaries, and BAM for the three and six months ended June 30, 2018 and
2017:

Three Months Ended June 30, 2018

Millions HG Global BAM Eliminations Total
Gross written premiums $ — $ 186 $ — 3 18.6
Assumed (ceded) written premiums 15.8 (15.8) — —
Net written premiums $ 158 $ 28 $ — 3 18.6
Earned insurance premiums $ 27 $ 7 % — 3 3.4
Net investment income 1.3 2.7 — 4.0
Net investment income - BAM Surplus Notes 5.8 — (5.8) —
Net realized and unrealized investment loss 1.2) 1.2) — (2.4
Other revenue — 4 — 4

Total revenues 8.6 2.6 (5.8) 5.4
Insurance acquisition expenses 7 .6 — 1.3
Other underwriting expenses — 1 — Nl
General and administrative expenses 2 13.2 — 134
Interest expense - BAM Surplus Notes — 5.8 (5.8) —

Total expenses 9 19.7 (5.8) 14.8

Pre-tax income (loss) $ 77 $ (171) $ — 3 (9.4)

Supplemental information:
MSC collected $ — 3 99 $ — 3 9.9

MSC are recorded directly to BAM's equity, which is recorded as non-controlling interest on White Mountains's balance sheet.
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Three Months Ended June 30, 2017

Millions HG Global BAM Eliminations Total
Gross written premiums $ — $ 124 3 — 12.4
Assumed (ceded) written premiums 13.8 (13.8) — —
Net written premiums $ 138 $ 14 3 — 3 12.4
Earned insurance premiums $ 1.7 $ 5% — 2.2
Net investment income .8 2.2 — 3.0
Net investment income - BAM Surplus Notes 4.7 — 4.7) —
Net realized and unrealized investment gains — 1.1 — 1.1
Other revenue — 2 — 2

Total revenues 7.2 4.0 4.7 6.5
Insurance acquisition expenses 3 .6 — 9
Other underwriting expenses — A1 — 1
General and administrative expenses 2 10.1 — 10.3
Interest expense - BAM Surplus Notes — 4.7 4.7) —

Total expenses .5 15.5 4.7) 11.3

Pre-tax income (loss) $ 67 $ (115 $ — 5 (4.8)

Supplemental information:
MSC collected $ — $ 77 $ —  $ 7.7

(MSC are recorded directly to BAM's equity, which is recorded as non-controlling interest on White Mountains's balance sheet.

Six Months Ended June 30, 2018

Millions HG Global BAM Eliminations Total
Gross written premiums $ — $ 250 $ —  $ 25.0
Assumed (ceded) written premiums 21.1 (21.1) — —
Net written premiums $ 211 $ 39 §$ — 3 25.0
Earned insurance premiums $ 50 $ 14 $ — 3 6.4
Net investment income 2.5 5.2 — 7.7
Net investment income - BAM Surplus Notes 11.5 — (11.5) —
Net realized and unrealized investment loss (4.8) (5.5) — (10.3)
Other revenue — .6 — .6

Total revenues 14.2 1.7 (11.5) 4.4
Insurance acquisition expenses 1.2 1.5 — 2.7
Other underwriting expenses — 2 — 2
General and administrative expenses .6 24.6 — 25.2
Interest expense - BAM Surplus Notes — 11.5 (11.5) —

Total expenses 1.8 37.8 (11.5) 28.1

Pre-tax income (loss) $ 124 $ (36.1) $ — 3 (23.7)

Supplemental information:
MSC collected $ — $ 148 $ — 3 14.8

M'MSC are recorded directly to BAM's equity, which is recorded as non-controlling interest on White Mountains's balance sheet.
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Six Months Ended June 30, 2017

Millions HG Global BAM Eliminations Total
Gross written premiums $ — $ 311 $ — 31.1
Assumed (ceded) written premiums 26.4 (26.4) — —
Net written premiums $ 264 $ 47 % — 3 31.1
Earned insurance premiums $ 32§ 1.0 $ — 4.2
Net investment income 1.4 4.2 — 5.6
Net investment income - BAM Surplus Notes 9.5 — (9.5) —
Net realized and unrealized investment gains 3 2.1 — 24
Other revenue — .6 — .6

Total revenues 14.4 7.9 (9.5) 12.8
Insurance acquisition expenses .6 1.5 — 2.1
Other underwriting expenses — 2 — 2
General and administrative expenses .5 204 — 20.9
Interest expense - BAM Surplus Notes — 9.5 (9.5) —

Total expenses 1.1 31.6 (9.5) 23.2

Pre-tax income (loss) $ 133 $ (23.7) $ — 5 (10.4)

Supplemental information:
MSC collected $ — $ 173 $ —  $ 17.3

(MSC are recorded directly to BAM's equity, which is recorded as non-controlling interest on White Mountains's balance sheet.

HG Global/BAM Results—Three Months Ended June 30, 2018 versus Three Months Ended June 30, 2017

BAM reports on a statutory accounting basis to the NYDFS and does not report stand-alone GAAP financial results. BAM is owned by its members, the
municipalities that purchase BAM’s insurance for their debt issuances. BAM charges an insurance premium on each municipal bond insurance policy it
writes. A portion of the premium is MSC and the remainder is risk premium. In the event of a municipal bond refunding, the MSC from the original issuance
can be reutilized, in effect serving as a credit against the total insurance premium on the refunding of the municipal bond. Issuers of debt insured by BAM are
members of BAM so long as any of their BAM-insured debt is outstanding, and as members they have certain interests in BAM, including the right to vote
for BAM’s directors and to receive dividends in the future, if declared.

Gross written premiums and MSC in the HG Global/BAM segment were $29 million during the second quarter of 2018, compared to $20 million during
the second quarter of 2017. BAM's insured volume in the second quarter of 2017 was negatively impacted by the rating uncertainty that occurred following
S&P placing BAM on credit watch negative on June 6, 2017 and initiating a detailed review of BAM’s financial strength rating. On June 26, 2017, S&P
concluded its review and affirmed BAM’s “AA/Stable” financial strength rating.

BAM insured $3.1 billion of municipal bonds, $2.8 billion of which were in the primary market, during the second quarter of 2018, compared to $2.7
billion of municipal bonds, $2.6 billion of which were in the primary market, during the second quarter of 2017. Total pricing, which is gross written
premiums and MSC adjusted to include the present value of future installment MSC not yet collected and to exclude the impact of gross written premium
adjustments on existing policies, weighted by the par value of municipal bonds insured, was 101 basis points in the second quarter of 2018, up from 79 basis
points in the second quarter of 2017. Pricing in the primary market decreased to 64 basis points in the second quarter of 2018 compared to 69 basis points in
the second quarter of 2017.
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The following table presents the gross par value of primary and secondary market policies issued, the gross written premiums plus MSC and total pricing
for the three months ended June 30, 2018 and 2017:

Three Months Ended June 30,

$ in millions 2018 2017

Gross par value of primary market policies issued $ 2,774.7 $ 2,574.3
Gross par value of secondary market policies issued 311.5 118.6

Total gross par value of market policies issued $ 3,086.2 $ 2,692.9
Gross written premiums $ 186 $ 12.4
MSC collected 9.9 7.7

Total gross written premiums and MSC collected $ 285 $ 20.1
Present value of future installment MSC collections 1.6 1.2
Gross written premium adjustments on existing installment policies 1.1 —

Gross written premiums and MSC from new business $ 31.2  § 21.3
Total pricing 101 bps 79 bps

HG Global reported GAAP pre-tax income of $8 million in the second quarter of 2018, compared to $7 million in the second quarter of 2017. Results
during the second quarter of 2018 include $6 million of interest income on the BAM Surplus Notes, compared to $5 million of interest income during the
second quarter of 2017.

BAM is a mutual insurance company that is owned by its members. BAM’s results are consolidated into White Mountains’s GAAP financial statements
and attributed to non-controlling interests. White Mountains reported $17 million of GAAP pre-tax loss from BAM in the second quarter of 2018, compared
to $12 million in the second quarter of 2017. The increase in pre-tax loss was primarily due to lower investment returns in the second quarter of 2018. Results
for the second quarter of 2018 include $6 million of interest expense on the BAM Surplus Notes and $13 million of general and administrative expenses,
compared to $5 million of interest expense and $10 million of general and administrative expenses in the first quarter of 2017. The increase in general and
administrative expenses was primarily due to financing expense from the reinsurance agreement with Fidus Re, which is accounted for using the deposit
method under GAAP.

HG Global/BAM Results—Six Months Ended June 30, 2018 versus Six Months Ended June 30, 2017

Gross written premiums and MSC in the HG Global/BAM segment were $40 million during the first six months of 2018, compared to $48 million during
the first six months of 2017, which decreased primarily due to a market wide decrease in new issuance volume during the first quarter of 2018, as the
uncertainty over tax reform caused many issuers to pull forward planned 2018 issuance volume into 2017. Under tax laws effective in 2018, interest income
received by investors on new bonds that are issued to refinance existing municipal bonds and are issued more than 90 days before the refinanced municipal
bond is scheduled to be redeemed (“advance refundings”) are now treated as taxable income to the investor.

BAM insured $4.4 billion of municipal bonds, $3.9 billion of which were in the primary market, during the first six months of 2018, compared to $5.1
billion of municipal bonds, $4.6 billion of which were in the primary market, during the first six months of 2017. Total pricing, which is gross written
premiums and MSC adjusted to include the present value of future installment MSC not yet collected and to exclude the impact of gross written premium
adjustments on existing policies, weighted by the par value of municipal bonds insured, was 100 basis points in the first six months of 2018, up from 98 basis
points in the first six months of 2017. Pricing in the primary market increased to 66 basis points in the first six months of 2018 compared to 65 basis points in
in the first six months of 2017.

The following table presents the gross par value of primary and secondary market policies issued, the gross written premiums plus MSC and total pricing
for the six months ended June 30, 2018 and 2017:
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Six Months Ended June 30,

$ in millions 2018 2017

Gross par value of primary market policies issued $ 3,9242 §$ 4,615.3
Gross par value of secondary market policies issued 460.1 456.7

Total gross par value of market policies issued $ 4,384.3 $ 5,072.0
Gross written premiums $ 250 $ 31.1
MSC collected 14.8 17.3

Total gross written premiums and MSC collected $ 398 §$ 48.4
Present value of future installment MSC collections 2.8 1.2
Gross written premium adjustments on existing installment policies 1.1 —

Gross written premiums and MSC from new business $ 43.7 $ 49.6
Total pricing 100 bps 98 bps

HG Global reported GAAP pre-tax income of $12 million in the first six months of 2018, compared to $13 million in the first six months of 2017. The
decrease in pre-tax income was primarily due to lower investment returns in the first six months of 2018. Results for the first six months of 2018 include $12
million of interest income on the BAM Surplus Notes, compared to $10 million of interest income in the first six months of 2017.

BAM is a mutual insurance company that is owned by its members. BAM’s results are consolidated into White Mountains’s GAAP financial statements
and attributed to non-controlling interests. White Mountains reported $36 million of GAAP pre-tax loss from BAM in the first six months of 2018, compared
to $24 million in the first six months of 2017. The increase in pre-tax loss was primarily due to lower investment returns in the first six months of 2018.
Results for the first six months of 2018 include $12 million of interest expense on the BAM Surplus Notes and $25 million of general and administrative
expenses, compared to $10 million of interest expense and $20 million of general and administrative expenses in the first six months of 2017. The increase in
general and administrative expenses was primarily due to financing expense from the reinsurance agreement with Fidus Re, which is accounted for using the
deposit method under GAAP.

Claims Paying Resources

BAM’s “claims paying resources” represent the capital and other financial resources BAM has available to pay claims and, as such, is a key indication of
BAM’s financial strength. BAM’s claims paying resources include BAM’s qualified statutory capital, including MSC, net unearned premiums, contingency
reserves, present value of future installment premiums and MSC, the first loss reinsurance protection provided by HG Re, which is collateralized and held in
trusts, and the reinsurance protection provided by Fidus Re, which is collateralized and held in trust.

As of June 30, 2018, BAM’s claims paying resources increased to $827 million from $708 million as of December 31, 2017. The increase was primarily
driven by the $100 million reinsurance agreement with Fidus Re. In April 2018, BAM expanded its claims paying resources by $100 million through a
collateralized reinsurance agreement with Fidus Re, a special-purpose insurer created solely to provide collateralized reinsurance protection to BAM.

The following table presents BAM’s total claims paying resources as of June 30, 2018 and December 31, 2017:

Millions June 30, 2018 December 31, 2017
Policyholders’ surplus $ 420.2 $ 427.3
Contingency reserve 414 34.8

Qualified statutory capital 461.6 462.1
Net unearned premiums 33.2 30.5
Present value of future installment premiums and MSC 12.2 9.0
HG Re, Ltd. collateral trusts at statutory value 220.2 206.8
Fidus Re, Ltd. collateral trusts at statutory value 100.0 —

Claims paying resources $ 827.2 % 708.4
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As of June 30, 2017, BAM’s claims paying resources increased to $676 million from $644 million as of December 31, 2016. The increase was primarily
driven by a $20 million increase in the HG Re collateral trusts and $17 million of MSC, partially offset by BAM’s statutory net loss for the six months ended
June 30, 2017 of $12 million.

The following table presents BAM’s total claims paying resources as of June 30, 2017 and December 31, 2016:

Millions June 30, 2017 December 31, 2016
Policyholders’ surplus $ 4315 $ 431.5
Contingency reserve 28.5 22.7

Qualified statutory capital 460.0 454.2
Net unearned statutory premiums 26.9 23.2
Present value of future installment premiums and MSC 6.4 3.3
Collateral trusts at statutory value 182.6 163.0

Claims paying resources $ 6759 $ 643.7

HG Global/BAM Balance Sheets
The following table presents amounts from HG Global, which includes HG Re and its other wholly-owned subsidiaries, and BAM that are contained
within White Mountains’s consolidated balance sheet as of June 30, 2018 and December 31, 2017:

June 30, 2018
Eliminations and
Millions HG Global BAM Segment Adjustment Total
Assets
Fixed maturity investments $ 1953 $ 4549 $ — $ 6502
Short-term investments 22.6 43.7 — 66.3
Total investments 217.9 498.6 — 716.5
Cash 8 13.1 — 13.9
BAM Surplus Notes 499.0 — (499.0) —
Accrued interest receivable on BAM Surplus Notes 137.5 — (137.5) —
Deferred acquisition costs 30.0 17.2 (30.0) 17.2
Insurance premiums receivable 3.7 6.3 3.7) 6.3
Other assets 1.2 7.4 — 8.6
Total assets $ 8901 $ 5426 $ (670.2) $ 7625
Liabilities
BAM Surplus Notes” $ — $ 4990 $ (499.0) $ —
Accrued interest payable on BAM Surplus Notes®” — 137.5 (137.5) —
Preferred dividends payable to White Mountains’s
subsidiaries®” 252.8 — — 252.8
Preferred dividends payable to non-controlling interests 8.6 — — 8.6
Unearned insurance premiums 123.3 32.2 — 155.5
Accounts payable on unsettled investment purchases 24 9.3 — 11.7
Other liabilities 8 53.6 (33.7) 20.7
Total liabilities 387.9 731.6 (670.2) 449.3
Equity
White Mountains’s common shareholders’ equity 486.8 — — 486.8
Non-controlling interests 154 (189.0) — (173.6)
Total equity 502.2 (189.0) — 313.2
Total liabilities and equity $ 8901 $ 5426 $ (670.2) $ 7625

() Under GAAP, the BAM Surplus Notes are classified as debt by the issuer. Under U.S. Statutory accounting, they are classified as policyholders’ surplus.

@ Under GAAP, interest accrues daily on the BAM Surplus Notes. Under U.S. Statutory accounting, interest is not accrued on the BAM Surplus Notes until it has been approved for payment by
insurance regulators.

®) For segment reporting, the HG Global preferred dividend receivable at White Mountains is reclassified from the Other Operations segment to the HG Global/BAM segment. Dividends on HG
Global preferred shares payable to White Mountains’s subsidiaries are eliminated in White Mountains’s consolidated financial statements.
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December 31, 2017

Eliminations and Total
Millions HG Global BAM Segment Adjustment Segment
Assets
Fixed maturity investments $ 1755 $ 4481 $ — $ 6236
Short-term investments 28.5 41.3 — 69.8
Total investments 204.0 489.4 — 693.4
Cash 1.9 23.7 — 25.6
BAM Surplus Notes 499.0 — (499.0) —
Accrued interest receivable on BAM Surplus Notes 126.0 — (126.0) —
Deferred acquisition costs 25.1 14.9 (25.2) 14.8
Insurance premiums receivable 2.7 4.7 (2.9) 4.5
Accounts receivable on unsettled investment sales — 1 — Nl
Other assets .8 8.2 — 9.0
Total assets $ 8595 $ 5410 S (653.1) $ 7474
Liabilities
BAM Surplus Notes" $ — $ 4990 $ (499.0) $ —
Accrued interest payable on BAM Surplus Notes®” — 126.0 (126.0) —
Preferred dividends payable to White Mountains’s
subsidiaries"” 227.9 — — 227.9
Preferred dividends payable to non-controlling interests 7.7 — — 7.7
Unearned insurance premiums 107.2 29.6 — 136.8
Accounts payable on unsettled investment purchases — .6 — .6
Other liabilities 1.0 49.0 (28.1) 21.9
Total liabilities 343.8 704.2 (653.1) 394.9
Equity
White Mountains’s common shareholders’ equity 499.8 — — 499.8
Non-controlling interests 15.9 (163.2) — (147.3)
Total equity 515.7 (163.2) — 352.5
Total liabilities and equity $ 8595 $ 5410 $ (653.1) $ 7474

(O Under GAAP, the BAM Surplus Notes are classified as debt by the issuer. Under U.S. Statutory accounting, they are classified as policyholders’ surplus.

@ Under GAAP, interest accrues daily on the BAM Surplus Notes. Under U.S. Statutory accounting, interest is not accrued on the BAM Surplus Notes until it has been approved for payment by
insurance regulators.

4 For segment reporting, the HG Global preferred dividend receivable at White Mountains is reclassified from the Other Operations segment to the HG Global/BAM segment. Dividends on HG
Global preferred shares payable to White Mountains’s subsidiaries are eliminated in White Mountains’s consolidated financial statements.

Par Value of Policies Issued and Priced by BAM
The following table presents the gross par value of policies priced and closed by BAM for the three and six months ended June 30, 2018 and 2017:

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

Millions 2018 2017 2018 2017

Gross par value of primary market policies issued $ 2,7747 $ 25743 $ 3,9242 $ 4,615.3

Gross par value of secondary market policies issued 311.5 118.6 460.1 456.7
Total gross par value of policies issued 3,086.2 2,692.9 4,384.3 5,072.0

Gross par value of policies priced yet to close 369.1 163.7 369.1 163.7

Less: Gross par value of policies closed that were

previously priced (366.4) (328.4) (114.4) (353.3)
Total gross par value of policies priced $ 3,0889 $ 25282 $ 46390 $ 4,8824
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NSM

On May 11, 2018, White Mountains acquired 95% of NSM, an insurance managing general agency and program administrator. White Mountains paid
$274 million of cash consideration, subject to a customary purchase price adjustment, for its equity interest in NSM. Subsequently, on May 18, 2018, NSM
acquired 100% of Fresh Insurance, an insurance broker that specializes in non-standard personal lines, motor trade, van, and travel insurance in the United
Kingdom. NSM paid GBP 37 million (approximately $50 million based on the spot rate at the date of acquisition) of upfront cash consideration for its equity
interest in Fresh Insurance. The purchase price is subject to adjustment based upon growth in EBITDA during two earnout periods ending in February 2020
and February 2022. NSM has recorded a liability for contingent consideration of GBP 6 million (approximately $8 million based on the spot rate at the date
of acquisition). NSM reported revenues of $24 million and pre-tax income of $3 million for the period from May 11, 2018 through June 30, 2018.

MediaAlpha

The following table presents the components of GAAP net income (loss) and adjusted EBITDA included in White Mountains’s MediaAlpha segment for
the three and six months ended June 30, 2018 and 2017:

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

Millions 2018 2017 2017 2016
Advertising and commission revenues $ 71.8 $ 308 $ 1419 $ 63.3
Cost of sales 59.9 26.1 117.3 53.8
Gross profit 11.9 4.7 24.6 9.5
Other revenue — — 1.6 —
General and administrative expenses 4.6 3.7 15.8 6.9
Amortization of other intangible assets 2.5 2.5 5.4 4.9
Interest expense 3 3 7 .5
GAAP pre-tax income (loss) 4.5 (1.8) 4.3 2.8)
Income tax expense — — — —
GAAP net income (loss) 4.5 (1.8) 4.3 2.8)
Add back:
Non-cash equity-based compensation expense 3 — 6.7 —
Interest expense 3 3 7 .5
Income tax expense — — — —
General and administrative expenses —depreciation — Nt — Nl
Amortization of other intangible assets 2.5 2.5 5.4 4.9
Adjusted EBITDA © $ 76 $ 1.1 $ 171 $ 2.7

) See “NON-GAAP FINANCIAL MEASURES” on page 61.

MediaAlpha Results—Three Months Ended June 30, 2018 versus Three Months Ended June 30, 2017

MediaAlpha reported GAAP pre-tax income of $5 million and adjusted EBITDA of $8 million in the second quarter of 2018, compared to GAAP pre-tax
loss of $2 million and adjusted EBITDA of $1 million in the second quarter of 2017. MediaAlpha reported revenues of $72 million in the second quarter of
2018, compared to $31 million in second quarter of 2017. The increase in GAAP pre-tax income, adjusted EBITDA and revenues were primarily driven by
growth in MediaAlpha’s P&C verticals, driven by increased volume from key strategic publishers and improving demand from advertisers, and growth in the
Health, Medicare and Life vertical, driven by strong contributions from assets acquired from Healthplans.com in the fourth quarter of 2017. Revenues from
MediaAlpha’s P&C verticals were $42 million in the second quarter of 2018, compared to $19 million in the second quarter of 2017, while revenues from the
Health, Medicare and Life vertical were $20 million in the second quarter of 2018 compared to $8 million in the second quarter of 2017. MediaAlpha’s cost
of sales is comprised primarily of revenue share based payments to partners, which are correlated to and vary with revenue volume. Cost of sales were $60
million in the second quarter of 2018, compared to $26 million in the second quarter of 2017. MediaAlpha's general and administrative expenses were $5
million in the second quarter of 2018, compared to $4 million in the second quarter of 2017.
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MediaAlpha Results—Six Months Ended June 30, 2018 versus Six Months Ended June 30, 2017

MediaAlpha reported GAAP pre-tax income of $4 million and adjusted EBITDA of $17 million in the first six months of 2018, compared to GAAP pre-
tax loss of $3 million and adjusted EBITDA of $3 million in the first six months of 2017. MediaAlpha reported revenues of $142 million in the first six
months of 2018, compared to $63 million in first six months of 2017. The increase in GAAP pre-tax income, adjusted EBITDA and revenues were primarily
driven by growth in MediaAlpha’s P&C verticals and Health, Medicare and Life vertical. Revenues from MediaAlpha’s P&C verticals were $82 million in
the first six months of 2018, compared to $40 million in the first six months of 2017, while revenues from the Health, Medicare and Life vertical were $42
million in the first six months of 2018, compared to $17 million in the first six months of 2017.

Cost of sales were $117 million in the first six months of 2018, compared to $54 million in the first six months of 2017. MediaAlpha's general and
administrative expenses were $16 million in the first six months of 2018, compared to $7 million in the first six months of 2017. The increase was primarily
driven by the recognition of non-cash equity-based compensation expense of $7 million in the first six months of 2018.

Other Operations

The following table presents a summary of White Mountains’s financial results from its Other Operations segment for the three and six months ended
June 30, 2018 and 2017:

Three Months Ended Six Months Ended
June 30, June 30,
Millions 2018 2017 2018 2017
Earned insurance premiums $ — 3 — 5 — 5 1.0
Net investment income 7.8 11.7 23.8 21.9
Net realized and unrealized investment gains (losses) 12.9 32.6 (32.9) 67.6
Advertising and commission revenues 1.0 .5 1.9 1.8
Other revenues (-1) 1.4 0.2 3.9
Total revenues 21.6 46.2 (7.0) 96.2
Loss and loss adjustment expenses — — — 1.1
Cost of sales 1.1 7 1.8 1.8
General and administrative expenses 31.0 40.9 53.0 85.5
General and administrative expenses — amortization of
intangible assets Nl — 1 —
Interest expense A 2 3 4
Total expenses 32.3 41.8 55.2 88.8
Pre-tax (loss) income $ 10.7) $ 44 $ 62.2) $ 7.4

Other Operations Results—Three Months Ended June 30, 2018 versus Three Months Ended June 30, 2017

White Mountains’s Other Operations segment reported pre-tax loss of $11 million in the second quarter of 2018, compared to pre-tax income of $4
million in the second quarter of 2017. The change was driven primarily by lower investment returns in the second quarter of 2018, partially offset by a
reduction in general and administrative expenses. White Mountains’s Other Operations segment reported $13 million of net realized and unrealized
investment gains in the second quarter of 2018, compared to $33 million of net realized and unrealized investment gains in the second quarter of 2017. White
Mountains’s Other Operations segment reported $8 million of net investment income in the second quarter of 2018 compared to $12 million of net investment
income in the second quarter of 2017. The decrease in net investment income was primarily due to a smaller fixed maturity asset base. See Summary of
Investment Results on page 51. General and administrative expenses were $31 million in the second quarter of 2018, which included $6 million of
transaction costs related to the acquisition of NSM, compared to $41 million in the second quarter of 2017, which included higher incentive compensation
costs, primarily in connection with the sale of OneBeacon and severance related to former company executives.
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Other Operations Results—Six Months Ended June 30, 2018 versus Six Months Ended June 30, 2017

White Mountains’s Other Operations segment reported pre-tax loss of $62 million in the first six months of 2018, compared to pre-tax income of $7
million in the first six months of 2017. The change was driven primarily by lower investment returns in the first six months of 2018, partially offset by a
reduction in general and administrative expenses. White Mountains’s Other Operations segment reported $33 million of net realized and unrealized
investment losses in the first six months of 2018, compared to $68 million of net realized and unrealized investment gains in the first six months of 2017.
White Mountains’s Other Operations segment reported $24 million of net investment income in the first six months of 2018, compared to $22 million of net
investment income in the first six months of 2017. See Summary of Investment Results on page 51. General and administrative expenses were $53 million
in the first six months of 2018, which included $6 million of transaction costs related to the acquisition of NSM, compared to $86 million in the first six
months of 2017, which included higher incentive compensation costs, primarily in connection with the sale of OneBeacon and severance related to former

company executives.
II. Summary of Investment Results

White Mountains’s total investment results include continuing operations and discontinued operations. OneBeacon’s investment results are included in
discontinued operations for the first six months of 2017. For purposes of discussing rates of return, all percentages are presented gross of management fees
and trading expenses in order to produce a better comparison to benchmark returns, while all dollar amounts are presented net of management fees and

trading expenses.
The following table presents the pre-tax investment returns for White Mountains’s consolidated portfolio, including the returns from discontinued

operations, for the three and six months ended June 30, 2018 and 2017:

Gross Investment Returns and Benchmark Returns®

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

2018 2017 2018 2017
Total fixed income investments 0.3% 1.1% (0.4)% 21%
Bloomberg Barclays U.S. Intermediate Aggregate Index 0.1% 0.9 % (1.0)% 1.6 %
Common equity securities 2.1% 42 % 1.2 % 9.6 %
Other long-term investments 0.1% (1.49)% 2.7)% (0.5)%
Total common equity securities and other long-term investments 1.7% 2.5% 0.4 % 6.3 %
S&P 500 Index (total return) 3.4% 3.1% 2.6 % 9.3 %
Total consolidated portfolio 0.7% 1.4 % (0.3)% 2.9 %

(W For the 2018 periods, investment returns are calculated using a daily weighted average of investments held. For periods prior to 2018, investment returns are calculated using a quarterly weighted
average of investments held.

Investment Returns—Three and Six Months Ended June 30, 2018 versus Three and Six Months Ended June 30, 2017

White Mountains’s pre-tax total return on invested assets was 0.7% and -0.3% for the second quarter and first six months of 2018 compared to 1.4% and
2.9% for the second quarter and first six months of 2017. The returns for the second quarter of 2018 were driven primarily by White Mountains’ exposure to
ETFs, as the rebound in U.S. equity markets in the second quarter more than offset losses from international common equity securities. The returns for the
first six months of 2018 were driven primarily by losses on the fixed maturity portfolio due to rising interest rates over the period. The returns for the second
quarter and first six months of 2017 were driven primarily by strong common equity securities returns.
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Fixed Income Results

White Mountains currently maintains a high quality, short-duration fixed income portfolio. As of June 30, 2018, the fixed income portfolio duration,
including short-term investments, was 3.3 years compared to 3.4 years as of December 31, 2017 and 3.1 years as of June 30, 2017.

White Mountains’s fixed income portfolio returned 0.3% and -0.4% for the second quarter and first six months of 2018, outperforming the Bloomberg
Barclays U.S. Intermediate Aggregate Index return of 0.1% and -1.0%. White Mountains’s fixed income portfolio returned 1.1% and 2.1% for the second
quarter and first six months of 2017, outperforming the Bloomberg Barclays U.S. Intermediate Aggregate Index return of 0.9% and 1.6%. The short duration
positioning of White Mountains's fixed income portfolio mitigated the adverse impact on returns of rising interest rates more effectively than the longer
duration Bloomberg Barclays U.S. Intermediate Aggregate Index, which led to the outperformance in all periods presented.

In the fourth quarter of 2017, White Mountains established a U.S. investment grade corporate bond portfolio with Principal Global Investors, LLC
(“Principal”), a third party manager. As of June 30, 2018, the fair value of the Principal investment grade corporate bond investments was $239 million and
the duration of the Principal investment grade corporate bond portfolio was approximately 4.4 years.

In the fourth quarter of 2016, White Mountains established a medium duration GBP investment grade corporate bond mandate with Legal & General
Investment Management, Ltd. (“LGIM”), a third-party manager. White Mountains also entered into a foreign currency forward contract, which was recorded
in other long-term investments, to manage its GBP foreign currency exposure relating to this mandate. In the first quarter of 2018, White Mountains
liquidated the LGIM portfolio and closed the associated foreign currency forward contract.

In the third quarter of 2016, White Mountains established a relatively concentrated portfolio of high-yield fixed maturity investments managed by
Principal. The portfolio was invested in issuers of U.S. dollar denominated publicly traded and 144A debt securities issued by corporations with generally at
least one rating between “B-” and “BB+” inclusive by S&P or similar ratings from other rating agencies. As of June 30, 2018, the fair value of the Principal
high-yield fixed maturity investments was $96 million. In July 2018, White Mountains liquidated the Principal high-yield fixed maturity portfolio and
reinvested the bulk of the proceeds into U.S. government securities.

Common Equity Securities and Other Long-Term Investments Results

White Mountains maintains a portfolio of common equity securities and other long-term investments. White Mountains’s management believes that
prudent levels of investments in common equity securities and other long-term investments are likely to enhance long-term after-tax total returns.

White Mountains’s portfolio of common equity securities and other long-term investments returned 1.7% and 0.4% for the second quarter and first six
months of 2018. White Mountains’s portfolio of common equity securities and other long-term investments returned 2.5% and 6.3% for the second quarter
and first six months of 2017. White Mountains’s portfolio of common equity securities and other long-term investments represented approximately 45%, 32%
and 26% of total invested assets as of June 30, 2018, December 31, 2017 and June 30, 2017. The increase in this percentage is primarily attributable to
management’s decision to add equity exposure over the period and a decline in the investment asset base due to the OneBeacon Transaction and share
repurchase activity.

White Mountains’s portfolio of common equity securities primarily consists of passive ETFs and publicly-traded common equity securities that are
actively managed by third party managers. White Mountains’s portfolio of common equity securities returned 2.1% and 1.2% for the second quarter and first
six months of 2018, underperforming the S&P 500 Index return of 3.4% and 2.6%. White Mountains’s portfolio of common equity securities returned 4.2%
and 9.6% for the second quarter and first six months of 2017, outperforming the S&P 500 Index return of 3.1% and 9.3%.

White Mountains’s portfolio of ETFs seeks to provide investment results that, before expenses, generally correspond to the performance of broad market
indices. As of June 30, 2018 and December 31, 2017, White Mountains had approximately $622 million and $570 million invested in ETFs. In the second
quarter and first six months of 2018 and 2017, the ETFs essentially earned the effective index return, before expenses, over the period in which White
Mountains was invested in these funds.

White Mountains’s third party common equity manager relationships (the “actively managed common equity portfolios”) have been with Silchester
International Investors (“Silchester”), who invests in value-oriented non-U.S. equity securities through a unit trust, and Lateef Investment Management, a
growth at a reasonable price adviser managing a highly concentrated portfolio of mid-cap and large-cap growth companies. During the first quarter of 2017,
White Mountains established a new third-party manager relationship with Lazard Asset Management (“Lazard”), to manage a Pan-European equity portfolio,
of which the majority of the securities are denominated in Euros. In September 2017, White Mountains terminated its relationship with Lazard in order to
concentrate its non-U.S. equity exposure in small to mid-cap international equities through other third-party managers. During the third quarter of 2017 and
prior to terminating Lazard, White Mountains established a new third-party manager relationship with Highclere International Investors (“Highclere”), who
invests in small to mid-cap equity securities listed in markets outside of the United States and Canada through a unit trust.
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White Mountains’s actively managed common equity portfolios returned -0.6% and -0.9% for the second quarter and first six months of 2018,
underperforming the S&P 500 Index return of 3.4% and 2.6% for the comparable periods. The underperformance for both periods was primarily attributable
to the non-U.S. third party managers. White Mountains’s actively managed common equity portfolios returned 6.4% and 13.7% for the second quarter and
first six months 2017, outperforming the S&P 500 Index return of 3.1% and 9.3% for the comparable periods. The outperformance for both periods was
primarily attributable to each third party manager outperforming their respective benchmarks.

White Mountains entered into foreign currency forward contracts, which were recorded in other long-term investments, to manage its foreign currency
exposure relating to the common equity portfolio managed by Lazard and a portion of the common equity portfolios managed by Silchester and Highclere.
These foreign currency forward contracts were closed as of December 31, 2017.

White Mountains maintains a portfolio of other long-term investments that primarily consists of hedge funds, private equity funds and unconsolidated
private capital investments. As of June 30, 2018, approximately 51% of these other long-term investments were in one long-short hedge fund and ten private
equity funds, with a general emphasis on narrow, sector-focused funds.

White Mountains’s other long-term investments portfolio returned 0.1% and -2.7% for the second quarter and first six months of 2018. The results for the
second quarter of 2018 were primarily attributable to gains from the hedge fund, partially offset by losses from private equity funds. The results for the first
six months of 2018 were primarily attributable to losses from the foreign currency forward contract closed during the first quarter and from unconsolidated
private capital investments. White Mountains’s other long-term investments portfolio returned -1.4% and -0.5% for the second quarter and first six months of
2017. The results for the second quarter of 2017 were primarily attributable to losses from foreign currency forward contracts while the results for the first six
months of 2017 were primarily attributable to unconsolidated private capital investments and foreign currency forward contracts as well as unfavorable mark-
to-market adjustments to the OneBeacon surplus notes.

Foreign Currency Exposure

As of June 30, 2018, White Mountains had gross foreign currency exposure on approximately $278 million of net assets primarily relating to common
equity securities managed by Silchester and Highclere, NSM’s foreign operations including the acquisition of Fresh Insurance and various other consolidated
and unconsolidated private capital investments.

White Mountains may enter into foreign currency forward contracts to mitigate its foreign currency exposure on certain invested assets. In the fourth
quarter of 2017, White Mountains closed the foreign currency forward contracts associated with the investment assets managed by Silchester and Highclere.
In the first quarter of 2018, in conjunction with the liquidation of the GBP investment grade corporate bond mandate managed by LGIM, White Mountains
closed the associated foreign currency forward contract.

The following table presents the approximate fair value of White Mountains’s foreign denominated assets as of June 30, 2018:

Currency % of Common

$ in millions Fair Value Shareholders’ Equity

GBP $ 97.1 3.3%

JPY 60.6 2.1

EUR 51.3 1.8

All other 68.9 2.3
Total $ 277.9 9.5%

M Includes net assets of NSM's foreign operations, Wobi and Buzzmove.
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Income Taxes

The Company and its Bermuda domiciled subsidiaries are not subject to Bermuda income tax under current Bermuda law. If there is a change in the law
to impose tax, the Company and its Bermuda domiciled subsidiaries would be exempt from such tax until March 31, 2035, pursuant to the Bermuda
Exempted Undertakings Tax Protection Act of 1966. The Company has subsidiaries and branches that operate in various other jurisdictions around the world
that are subject to tax in the jurisdictions in which they operate. The jurisdictions in which the Company’s subsidiaries and branches are subject to tax are
Barbados, Gibraltar, Ireland, Israel, Luxembourg, the United Kingdom and the United States.

White Mountains’s income tax expense related to pre-tax loss from continuing operations for the three and six months ended June 30, 2018 represented
an effective tax rate of (20.2)% and (4.1)%. The effective tax rate was different from the current U.S. statutory rate of 21%, primarily due to a full valuation
allowance on most of the net deferred tax assets at U.S. operations, withholding taxes and a tax benefit recorded at BAM. For BAM, MSC and the related
taxes thereon are recorded directly to non-controlling interest equity, while the valuation allowance on such taxes is recorded through the income statement.
For both the three and six months ended June 30, 2018, BAM recorded a tax benefit of $2 million associated with the valuation allowance on taxes related to
MSC that is included in the effective tax rate. See Note 6 — “Income Taxes”.

White Mountains’s income tax benefit related to pre-tax loss from continuing operations for the three and six months ended June 30, 2017 represented an
effective tax rate of 45.5% and 22.4%. The effective tax rate was different from the 2017 U.S. statutory rate of 35%, primarily due to a full valuation
allowance on all net deferred tax assets at U.S. operations, pre-tax loss from continuing operations being near break-even and a tax benefit recorded at BAM.
For BAM, MSC and the related taxes thereon are recorded directly to non-controlling interest equity, while the valuation allowance on such taxes is recorded
through the income statement. For the three and six months ended June 30, 2017, BAM recorded a tax benefit of $2 million and $5 million associated with the
valuation allowance on taxes related to MSC that is included in the effective tax rate. See Note 6 — “Income Taxes”.

Discontinued Operations

OneBeacon

On September 28, 2017, White Mountains received $1.3 billion in cash proceeds from the OneBeacon Transaction and recorded a gain of $555 million,
net of transaction costs. As a result of the OneBeacon Transaction, OneBeacon’s results have been reported as discontinued operations within White
Mountains’s GAAP financial statements. In the second quarter and six months ended of 2017, White Mountains reported net income of $3 million and $36
million from OneBeacon in discontinued operations. See Note 16 — “Held for Sale and Discontinued Operations”.
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LIQUIDITY AND CAPITAL RESOURCES
Operating Cash and Short-term Investments

Holding Company Level. The primary sources of cash for the Company and certain of its intermediate holding companies are expected to be
distributions and tax sharing payments received from its operating subsidiaries, capital raising activities, net investment income, proceeds from sales,
repayments and maturities of investments and, from time to time, proceeds from sales of operating subsidiaries. The primary uses of cash are expected to be
repurchases of the Company’s common shares, payments on and repurchases/retirements of its debt obligations, dividend payments to holders of the
Company’s common shares, distributions to non-controlling interest holders of consolidated subsidiaries, purchases of investments, payments to tax
authorities, contributions to operating subsidiaries, operating expenses and, from time to time, purchases of operating subsidiaries.

Operating Subsidiary Level. The primary sources of cash for White Mountains’s reinsurance and other operating subsidiaries are expected to be
premium and fee collections, net investment income, proceeds from sales, repayments and maturities of investments, contributions from holding companies,
capital raising activities and, from time to time, proceeds from sales of operating subsidiaries. The primary uses of cash are expected to be loss payments,
policy acquisition and other underwriting costs, cost of sales, purchases of investments, payments on and repurchases/retirements of its debt obligations,
distributions and tax sharing payments made to holding companies, distributions to non-controlling interest holders, operating expenses and, from time to
time, purchases of operating subsidiaries.

Both internal and external forces influence White Mountains’s financial condition, results of operations and cash flows. Premium and fee levels, loss
payments, cost of sales and investment returns may be impacted by changing rates of inflation and other economic conditions. Some time may lapse between
the occurrence of an insured loss, the reporting of the loss to White Mountains and the settlement of the liability for that loss. The exact timing of the payment
of losses and benefits cannot be predicted with certainty. White Mountains’s reinsurance subsidiary maintains a portfolio of invested assets with varying
maturities and a substantial amount of cash and short-term investments to provide adequate liquidity for the payment of losses.

Management believes that White Mountains’s cash balances, cash flows from operations and routine sales and maturities of investments are adequate to
meet expected cash requirements for the foreseeable future on both a holding company and subsidiary level.

Dividend Capacity
Following is a description of the dividend capacity of White Mountains’s reinsurance and other operating subsidiaries:

HG Global/BAM

At June 30, 2018, HG Global had $619 million face value of preferred shares outstanding, of which White Mountains owned 96.9%. Holders of the HG
Global preferred shares receive cumulative dividends at a fixed annual rate of 6.0% on a quarterly basis, when and if declared by HG Global. HG Global did
not declare or pay any preferred dividends in the first six months of 2018. As of June 30, 2018, HG Global has accrued $261 million of dividends payable to
holders of its preferred shares, $253 million of which is payable to White Mountains and eliminated in consolidation.

HG Re is a Special Purpose Insurer subject to regulation and supervision by the BMA, but does not require regulatory approval to pay dividends.
However, HG Re’s dividend capacity is limited to amounts held outside of the collateral trusts pursuant to the FLRT with BAM. As of June 30, 2018, HG Re
had statutory capital and surplus of $685 million, $736 million of assets held in the collateral trusts pursuant to the FLRT with BAM and less than $1 million
of cash and investments held outside the collateral trusts.

BAM repaid $4.0 million of the BAM Surplus Notes and $1.0 million of the related accrued interest during the year ended December 31, 2017. There
were no repayments during the six months ended June 30, 2018.
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NSM
During the period from White Mountains’s acquisition of NSM through June 30, 2018, NSM did not pay any dividends to its shareholders. As of June 30,
2018, NSM had $73 million of cash, of which $57 million is held in fiduciary trust accounts.

MediaAlpha
During the six months ended June 30, 2018, MediaAlpha paid $8 million of dividends to its shareholders. White Mountains received $5 million of these
dividends. As of June 30, 2018, MediaAlpha had $15 million of cash.

Other Operations

During the first quarter of 2018, White Mountains paid a $4 million common share dividend. As of June 30, 2018, the Company and its intermediate
holding companies had $728 million of net unrestricted cash, short-term investments and fixed maturity investments, $911 million of common equity
securities and $66 million of other long-term investments included in its Other Operations segment.

Financing

The following table presents White Mountains’s capital structure as of June 30, 2018 and December 31, 2017:

June 30, December 31,

($ in millions) 2018 2017
WTM Bank Facility $ —  $ —
NSM Bank Facility, carrying value 147.5 —
MediaAlpha Bank Facility, carrying value 19.8 23.8
Other NSM debt 2.3 —

Total debt 169.6 23.8
Non-controlling interests—other, excluding BAM 46.4 31.5
Total White Mountains’s common shareholders’ equity 2,940.1 3,492.5

Total capital 3,156.1 3,547.8
Time-value discount on expected future payments on the BAM Surplus Notes (150.1) (157.0)
HG Global’s unearned premium reserve 119.5 103.9
HG Global’s net deferred acquisition costs (29.1) (24.3)

Total adjusted capital $ 3,096.4 $ 34704
Total debt to total adjusted capital 5.5% 0.7%

@ Amount reflects White Mountains’s preferred share ownership in HG Global of 96.9%.

Management believes that White Mountains has the flexibility and capacity to obtain funds externally through debt or equity financing on both a short-
term and long-term basis. However, White Mountains can provide no assurance that, if needed, it would be able to obtain additional debt or equity financing
on satisfactory terms, if at all.

It is possible that, in the future, one or more of the rating agencies may lower White Mountains’s existing ratings. If one or more of its ratings were
lowered, White Mountains could incur higher borrowing costs on future borrowings and its ability to access the capital markets could be impacted.

White Mountains had an unsecured revolving credit facility with a syndicate of lenders administered by Wells Fargo Bank, N.A., which had a total
commitment of $425 million and a maturity date of August 14, 2018. White Mountains terminated the WTM Bank Facility on May 8, 2018 in conjunction
with the tender offer completed on May 11, 2018. See Share Repurchases on page 58.
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On May 11, 2018, NSM entered into a secured credit facility (the “NSM Bank Facility”) with Ares Capital Corporation in order to refinance NSM's debt
and to fund the acquisition of Fresh Insurance. The NSM Bank Facility is comprised of a term loan of $100.0 million, a delayed-draw term loan of $51.0
million to fund the Fresh Insurance acquisition and a revolving credit loan commitment of $10.0 million, under which NSM initially borrowed $2.0 million.
The term loans under the NSM Bank Facility mature on May 11, 2024, and the revolving loan under the NSM Bank Facility matures on May 11, 2023.
During the three months ended June 30, 2018, NSM repaid the $2.0 million revolving loan under the NSM Bank Facility. As of June 30, 2018, $151.0 million
of term loans were outstanding and no revolving loans were outstanding under the NSM Bank Facility.

Interest on the NSM Bank Facility accrues at a floating interest rate equal to the three month LIBOR or the Prime Rate, as published by the Wall Street
Journal plus, in each case, an applicable margin. The margin over LIBOR may vary between 4.25% and 4.75%, and the margin over the Prime Rate may vary
between 3.25% and 3.75%, in each case, depending on the consolidated total leverage ratio of the borrower.

On June 15, 2018, NSM entered into an interest rate swap agreement to hedge its exposure to interest rate risk on its variable rate term loans. Under the
terms of the swap agreement, NSM pays a fixed rate of 2.97% and receives a variable rate, which is reset monthly, based on based on then-current LIBOR.
The variable rate received by NSM under the swap agreement was 2.07% at June 30, 2018. As of June 30, 2018, NSM's blended interest rate on the
outstanding term loan principal amount of $151.0 million was 6.84%, and 7.47% after consideration of the interest rate swap. See Note 7 — “Derivatives —
NSM Interest Rate Swap”.

The NSM Bank Facility is secured by all property of the loan parties and contains various affirmative, negative and financial covenants that White
Mountains considers to be customary for such borrowings, including a maximum consolidated leverage ratio covenant.

On May 12, 2017, MediaAlpha entered into a secured credit facility (the “MediaAlpha Bank Facility”) with Western Alliance Bank, which had a total
commitment of $20 million and a maturity date of May 12, 2020. On October 5, 2017, MediaAlpha refinanced the MediaAlpha Bank Facility in order to
fund the acquisition of certain assets associated with the Health, Life and Medicare insurance business of Healthplans.com. The total commitment of the
MediaAlpha Bank Facility was increased to $28 million and the maturity date was extended to October 6, 2020.

The MediaAlpha Bank Facility consists of an $18 million term loan facility, which has an outstanding balance of $16 million as of June 30, 2018, and a
revolving loan facility for $10 million, which has an outstanding balance of $4 million as of June 30, 2018. During the six months ended June 30, 2018,
MediaAlpha repaid $2.0 million on the term loan and $2.0 million on the revolving loan under the MediaAlpha Bank Facility.

The MediaAlpha Bank Facility is secured by intellectual property and the common stock of MediaAlpha’s subsidiaries, and contains various affirmative,
negative and financial covenants that White Mountains considers to be customary for such borrowings, including a maximum leverage ratio covenant.

Covenant Compliance
As of June 30, 2018, White Mountains was in compliance with all of the covenants under all of its debt instruments.
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Share Repurchases

White Mountains’s board of directors has authorized the Company to repurchase its common shares from time to time, subject to market conditions. The
repurchase authorizations do not have a stated expiration date. As of June 30, 2018, White Mountains may repurchase an additional 643,130 shares under
these board authorizations. In addition, from time to time White Mountains has also repurchased its common shares through tender offers that were separately
approved by its board of directors. On May 11, 2018, White Mountains completed a “modified Dutch auction” tender offer, through which it repurchased
575,068 of its common shares at a purchase price of $875 per share for a total cost of approximately $505 million, including expenses. Shares repurchased
under this tender offer did not impact the remaining number of shares authorized for repurchase. This activity left White Mountains with $1.3 billion of
undeployed capital as of June 30, 2018.

The following table presents common shares repurchased by the Company through the first 7 months of 2018 and 2017, as well as the average price per
share as a percent of adjusted book value per share. For the 2017 periods, the average price per share as a percent of adjusted book value per share including
the estimated gain from the sale of OneBeacon is presented.

Percentage of adjusted book
value per share, including

- Average price per estimated transaction gains
Dates Shares Repurchased Cost (millions) share )

1st quarter 2018 9,965 $ 84 $ 840.63 93%
2nd quarter 2018 575,068 504.7 877.78 96%
Year-to-date June 30, 2018 @ 585,033 513.1 877.14 96%
July 2018 — — — N/A
Year-to-date July 31, 2018 585,033 $ 513.1 $ 877.14 96%
1st quarter 2017 7,699 $ 64 $ 836.05 93%
2nd quarter 2017 3,184 2.8 869.70 98%
Year-to-date June 30, 2017 10,883 9.2 845.89 95%
July 2017 235,000 199.8 850.00 96%
Year-to-date July 31, 2017 ® 245,883 209.0 849.82 96%

() Average price per share is expressed as a percentage of White Mountains's adjusted book value per share as of March 31, 2018 for the first quarter of 2018 and June 30, 2018 for all other 2018
periods presented and as of March 31, 2017 for the first quarter of 2017 and June 30, 2017 for all other 2017 periods presented. For the the 2017 periods, adjusted book value per share includes
estimated gain from the sale of OneBeacon.

@ Includes 9,965 and 10,883 common shares repurchased by the Company during the first seven months of 2018 and 2017 to satisfy employee income tax withholding pursuant to employee benefit
plans. Shares repurchased pursuant to employee benefit plans do not reduce the board authorization referred to above.

Cash Flows
Detailed information concerning White Mountains’s cash flows during the three months ended June 30, 2018 and 2017 follows:

Cash flows from continuing operations for the six months ended June 30, 2018 and June 30, 2017

Net cash used in continuing operations was $26 million in the first six months of 2018 compared to $66 million in the first six months of 2017. Cash used
from continuing operations decreased in the first six months of 2018 compared to the first six months of 2017, primarily due to $28 million in employee
retirement payments paid in the first six months of 2017 relative to 2018, which was partially offset by increased long-term incentive payments in 2018.
White Mountains made long-term incentive payments totaling $28 million and $21 million during the first six months of 2018 and 2017. White Mountains
does not believe these trends will have a meaningful impact on its future liquidity or its ability to meet its future cash requirements.
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Cash flows from investing and financing activities for the six months ended June 30, 2018

Financing and Other Capital Activities

During the first six months of 2018, the Company declared and paid a $4 million cash dividend to its common shareholders.

During the first six months of 2018, White Mountains repurchased and retired 585,033 of its common shares for $513 million, which included 9,965
shares for $8 million repurchased under employee benefit plans for statutory withholding tax payments.

During the first six months of 2018, BAM received $15 million in MSC.

During the first six months of 2018, NSM borrowed $51 million under the NSM Bank Facility to fund the Fresh Insurance acquisition.

During the first six months of 2018, NSM repaid $2 million on the revolving loan under the NSM Bank Facility.

During the first six months of 2018, MediaAlpha paid $8 million of dividends to its shareholders, of which $5 million was paid to White Mountains.

During the first six months of 2018, MediaAlpha repaid $2 million of the term loan and $2 million of the revolving loan under the MediaAlpha Bank
Facility.

During the first six months of 2018, Wobi borrowed 20 million Israeli New Shekels (“ILS”) (approximately $6 million) from White Mountains under an
internal credit facility.

Acquisitions and Dispositions

On January 24, 2018, White Mountains paid $42 million in connection with the DavidShield transaction.

On May 11, 2018, White Mountains closed its previously announced acquisition of 95% of NSM for a purchase price of $274 million.

On May 18, 2018, NSM acquired 100% of Fresh Insurance for an upfront purchase price of GBP 37 million (approximately $50 million based on the
spot rate at the date of acquisition).

Cash flows from investing and financing activities for the six months ended June 30, 2017

Financing and Other Capital Activities

During the first six months of 2017, the Company declared and paid a $5 million cash dividend to its common shareholders.

During the first six months of 2017, White Mountains repurchased 10,833 of its common shares for $9 million, all of which were repurchased under
employee benefit plans for statutory withholding tax payments.

During the first six months of 2017, BAM received $17 million in MSC.

During the first six months of 2017, MediaAlpha paid $1.3 million of dividends, of which $0.8 million was paid to White Mountains.

During the first six months of 2017, MediaAlpha borrowed $11 million under the MediaAlpha Bank Facility and repaid $13 million under a previous
MediaAlpha Bank Facility.

During the first six months of 2017, Wobi borrowed ILS 26 million (approximately $7 million) from White Mountains under an internal credit facility.
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FAIR VALUE CONSIDERATIONS
General

White Mountains records certain assets and liabilities at fair value in its consolidated financial statements, with changes therein recognized in current
period earnings. In addition, White Mountains discloses estimated fair value for certain liabilities measured at historical or amortized cost. Fair value is
defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants (an exit price) at
a particular measurement date. Fair value measurements are categorized into a hierarchy that distinguishes between inputs based on market data from
independent sources (“observable inputs”) and a reporting entity’s internal assumptions based upon the best information available when external market data
is limited or unavailable (“unobservable inputs”). Quoted prices in active markets for identical assets have the highest priority (“Level 1”), followed by
observable inputs other than quoted prices including prices for similar but not identical assets or liabilities (“Level 2”), and unobservable inputs, including the
reporting entity’s estimates of the assumptions that market participants would use, having the lowest priority (“Level 3”).

Assets and liabilities carried at fair value include substantially all of the investment portfolio, derivative instruments, both exchange traded and over the
counter instruments, and reinsurance assumed liabilities associated with variable annuity benefit guarantees. Valuation of assets and liabilities measured at fair
value require management to make estimates and apply judgment to matters that may carry a significant degree of uncertainty. In determining its estimates of
fair value, White Mountains uses a variety of valuation approaches and inputs. Whenever possible, White Mountains estimates fair value using valuation
methods that maximize the use of observable prices and other inputs. Where appropriate, assets and liabilities measured at fair value have been adjusted for
the effect of counterparty credit risk.

Invested Assets

As of June 30, 2018, approximately 90% of the investment portfolio recorded at fair value was priced based upon quoted market prices or other
observable inputs. Investments valued using Level 1 inputs include fixed maturity investments, primarily investments in U.S. Treasuries, short-term
investments, which include U.S. Treasury Bills and common equity securities. Investments valued using Level 2 inputs include fixed maturity investments,
which have been disaggregated into classes, including debt securities issued by corporations, mortgage and asset-backed securities, municipal obligations, and
foreign government, agency and provincial obligations. Investments valued using Level 2 inputs also include certain passive exchange traded funds (“ETFs”)
that track U.S. stock indices such as the S&P 500 but are traded on foreign exchanges, which management values using the fund manager’s published NAV to
account for the difference in market close times. Fair value estimates for investments that trade infrequently and have few or no observable market prices are
classified as Level 3 measurements. Investments valued using Level 3 fair value estimates are based upon unobservable inputs and include investments in
certain fixed maturity investments, equity securities and other long-term investments where quoted market prices are unavailable or are not considered
reasonable. Transfers between levels are based on investments held as of the beginning of the period.

White Mountains uses brokers and outside pricing services to assist in determining fair values. For investments in active markets, White Mountains uses
the quoted market prices provided by outside pricing services to determine fair value. The outside pricing services White Mountains uses have indicated that
they will only provide prices where observable inputs are available. In circumstances where quoted market prices are unavailable or are not considered
reasonable, White Mountains estimates the fair value using industry standard pricing methodologies and observable inputs such as benchmark yields, reported
trades, broker-dealer quotes, issuer spreads, benchmark securities, bids, offers, credit ratings, prepayment speeds, reference data including research
publications and other relevant inputs. Given that many fixed maturity investments do not trade on a daily basis, the outside pricing services evaluate a wide
range of fixed maturity investments by regularly drawing parallels from recent trades and quotes of comparable securities with similar features. The
characteristics used to identify comparable fixed maturity investments vary by asset type and take into account market convention.
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White Mountains’s process to assess the reasonableness of the market prices obtained from the outside pricing sources covers substantially all of its fixed
maturity investments and includes, but is not limited to, the evaluation of pricing methodologies and a review of the pricing services’ quality control
procedures on at least an annual basis, a comparison of its invested asset prices obtained from alternate independent pricing vendors on at least a semi-annual
basis, monthly analytical reviews of certain prices and a review of the underlying assumptions utilized by the pricing services for select measurements on an
ad hoc basis throughout the year. White Mountains also performs back-testing of selected sales activity to determine whether there are any significant
differences between the market price used to value the security prior to sale and the actual sale price on an ad-hoc basis throughout the year. Prices provided
by the pricing services that vary by more than 5% and $1.0 million from the expected price based on these assessment procedures are considered outliers.
Also considered outliers are prices that have not changed from period to period and prices that have trended unusually compared to market conditions. In
circumstances where the results of White Mountains’s review process does not appear to support the market price provided by the pricing services, White
Mountains challenges the vendor provided price. If White Mountains cannot gain satisfactory evidence to support the challenged price, it relies upon its own
pricing methodologies to estimate the fair value of the security in question.

The valuation process described above is generally applicable to all of White Mountains’s fixed maturity investments. For more detail on the techniques
and inputs specific to asset classes within White Mountains’s fixed maturity investments. See Note 3 — “Investment Securities.”

Level 3 valuations are generated from techniques that use assumptions not observable in the market. These unobservable assumptions reflect White
Mountains’s assumptions that market participants would use in valuing the investment. Generally, certain securities may start out as Level 3 when they are
originally issued but as observable inputs become available in the market, they may be reclassified to Level 2.

White Mountains employs a number of procedures to assess the reasonableness of the fair value measurements for its other long-term investments,
including obtaining and reviewing periodic and audited annual financial statements of hedge funds and private equity funds and discussing each fund’s
pricing with the fund manager throughout the year. However, since the fund managers do not provide sufficient information to evaluate the pricing inputs and
methods for each underlying investment, the inputs are considered to be unobservable. The fair value of White Mountains’s investments in hedge funds and
private equity funds has generally been determined using the fund manager’s NAV.

NON-GAAP FINANCIAL MEASURES

This report includes four non-GAAP financial measures that have been reconciled with their most comparable GAAP financial measures.

Adjusted book value per share is a non-GAAP financial measure which is derived by adjusting (i) the GAAP book value per share numerator and (ii) the
common shares outstanding denominator, as described below. Beginning in 2017, the GAAP book value per share numerator has been adjusted (i) to include
a discount for the time value of money arising from the expected timing of cash payments of principal and interest on the BAM surplus notes and (ii) to add
back the unearned premium reserve, net of deferred acquisition costs, at HG Global. Under GAAP, White Mountains is required to carry the BAM surplus
notes, including accrued interest, at nominal value with no consideration for time value of money. Based on a debt service model that forecasts operating
results for BAM through maturity of the surplus notes, the present value of the BAM surplus notes, including accrued interest, was estimated to be $155
million, $159 million, $162 million and $172 million less than the nominal GAAP carrying values as of June 30, 2018, March 31, 2018, December 31, 2017,
and June 30, 2017, respectively. The value of HG Global’s unearned premium reserve, net of deferred acquisition costs, was $93 million, $84 million, $82
million and $66 million as of June 30, 2018, March 31, 2018, December 31, 2017, and June 30, 2017, respectively. White Mountains believes these
adjustments are useful to management and investors in analyzing the intrinsic value of HG Global, including the value of the surplus notes and the value of
the in-force business at HG Re, HG Global’s reinsurance subsidiary. The denominator used in the calculation of adjusted book value per share equals the
number of common shares outstanding adjusted to exclude unearned restricted common shares, the compensation cost of which, at the date of calculation, has
yet to be amortized. Restricted common shares are earned on a straight-line basis over their vesting periods. The reconciliation of GAAP book value per share
to adjusted book value per share is included on page 40.

Gross written premiums and MSC from new business is a non-GA AP financial measure, which is derived to adjust gross written premiums (i) to add
MSC (ii) to include the present value of future installment MSC not yet collected and (iii) to exclude the impact of gross written premium adjustments related
to policies closed in prior periods. White Mountains believes these adjustments are useful to investors in evaluating the pricing of new business closed during
the period. The reconciliation of GAAP gross written premiums to gross written premiums and MSC from new business is included on page 45.
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Adjusted EBITDA is defined as net income (loss) excluding interest expense on debt, income tax benefit (expense), depreciation and amortization, and
non-cash equity-based compensation expense. White Mountains believes that this non-GAAP financial measure is useful to management and investors in
analyzing MediaAlpha’s economic performance without the effects of interest rates, levels of debt, effective tax rates, depreciation and amortization primarily
resulting from purchase accounting, or non-cash equity-based compensation. In addition, White Mountains believes that investors use adjusted EBITDA as a
supplemental measurement to evaluate the overall operating performance of companies within the same industry. The reconciliation of MediaAlpha’s GAAP
net income to adjusted EBITDA is included on page 49.

Total capital at White Mountains is comprised of White Mountains’s common shareholders’ equity, debt and non-controlling interests other than non-
controlling interests attributable to mutuals and reciprocals. Total adjusted capital is a non-GAAP financial measure, which is derived by adjusting total
capital (i) to include a discount for the time value of money arising from the expected timing of cash payments of principal and interest on the BAM Surplus
Notes and (ii) to add back the unearned premium reserve, net of deferred acquisition costs, at HG Global. The reconciliation of total capital to total adjusted
capital is included on page 56.

CRITICAL ACCOUNTING ESTIMATES
Refer to the Company’s 2017 Annual Report on Form 10-K for a complete discussion regarding White Mountains’s critical accounting estimates.
FORWARD-LOOKING STATEMENTS

This report may contain “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. All statements, other than statements of historical facts, included or referenced in this report which address activities, events or
developments which White Mountains expects or anticipates will or may occur in the future are forward-looking statements. The words “will”, “believe”,

» » o« » o« » o«

“intend”, “expect”, “anticipate”, “project”, “estimate”, “predict” and similar expressions are also intended to identify forward-looking statements. These
forward-looking statements include, among others, statements with respect to White Mountains’s:

* changes in adjusted book value per share or return on equity;

*  business strategy;

» financial and operating targets or plans;

» incurred loss and loss adjustment expenses and the adequacy of its loss and loss adjustment expense reserves and related reinsurance;
»  projections of revenues, income (or loss), earnings (or loss) per share, dividends, market share or other financial forecasts;

* expansion and growth of its business and operations; and

«  future capital expenditures.

These statements are based on certain assumptions and analyses made by White Mountains in light of its experience and perception of historical trends,
current conditions and expected future developments, as well as other factors believed to be appropriate in the circumstances. However, whether actual results
and developments will conform with its expectations and predictions is subject to risks and uncertainties that could cause actual results to differ materially
from expectations, including:

«  the risks that are described from time to time in White Mountains’s filings with the Securities and Exchange Commission, including but not limited
to White Mountains’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017;

*  business opportunities (or lack thereof) that may be presented to it and pursued,;

« actions taken by ratings agencies from time to time, such as financial strength or credit ratings downgrades or placing ratings on negative watch;

«  the continued availability of capital and financing;

»  general economic, market or business conditions;

»  competitive forces, including the conduct of other insurers;

»  changes in domestic or foreign laws or regulations, or their interpretation, applicable to White Mountains, its competitors or its customers;

* an economic downturn or other economic conditions adversely affecting its financial position; and

« other factors, most of which are beyond White Mountains’s control.
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Consequently, all of the forward-looking statements made in this report are qualified by these cautionary statements, and there can be no assurance that
the actual results or developments anticipated by White Mountains will be realized or, even if substantially realized, that they will have the expected
consequences to, or effects on, White Mountains or its business or operations. White Mountains assumes no obligation to publicly update any such forward-
looking statements, whether as a result of new information, future events or otherwise.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Refer to White Mountains’s 2017 Annual Report on Form 10-K and in particular Item 7A. - “Quantitative and Qualitative Disclosures About Market
Risk”.

Item 4. Controls and Procedures.

The Principal Executive Officer (“PEO”) and the Principal Financial Officer (“PFO”) of White Mountains have evaluated the effectiveness of its
disclosure controls and procedures (as defined in Rule 13a-15(e) and 15d-15(e) of the Exchange Act) as of the end of the period covered by this report. Based
on that evaluation, the PEO and PFO have concluded that White Mountains’s disclosure controls and procedures are effective.

There were no significant changes with respect to the Company’s internal control over financial reporting or in other factors that materially affected, or
are reasonably likely to materially affect, internal control over financial reporting during the quarter ended June 30, 2018.

Part II. OTHER INFORMATION
Item 1. Legal Proceedings.
None.

Item 1A. Risk Factors.

There have been no material changes to any of the risk factors previously disclosed in the Registrant’s 2017 Annual Report on Form 10-K.

Item 2. Issuer Purchases of Equity Securities.
Total Number of Shares Maximum Number
Purchased as Part of of Shares that May
Total Number of Average Price Publicly Yet Be Purchased
Months Shares Purchased Paid per Share Announced Plans Under the Plans ®
April 1-April 30, 2018 — 3 — — 643,130
May 1-May 31, 2018 @ 575,068 $ 877.78 — 643,130
June 1-June 30, 2018 — 3 — — 643,130
Total 575,068 $ 877.78 — 643,130

('White Mountains’s board of directors has authorized the Company to repurchase its common shares, from time to time, subject to market conditions. The repurchase authorizations do not have a
stated expiration date.

@ On May 11, 2018, White Mountains completed a “modified Dutch auction” tender offer, through which it repurchased 575,068 of its common shares at a purchase price of $875 per share
($877.78 including expenses).

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.
None.

Item 5. Other Information.
None.
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Item 6. Exhibits.

(a) Exhibit
number Name
10 Credit Agreement Dated as of May 11, 2018 among NSM Insurance Group, LLC, as the Borrower, NSM Insurance
Holdco, LLC, as Holdings, Ares Capital Corporation, as Administrative Agent, and the Lenders and L/C Issuers Party
Hereto from Time to Time. *
11 Statement Re Computation of Per Share Earnings. **

31.1 Principal Executive Officer Certification Pursuant to Rule 13a-14 (a) of the Securities Exchange Act of 1934, as
Amended. *

31.2 Principal Financial Officer Certification Pursuant to Rule 13a-14 (a) of the Securities Exchange Act of 1934, as
Amended. *

32.1 Principal Executive Officer Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002. *

32.2 Principal Financial Officer Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002. *

101 The following financial information from White Mountains’s Quarterly Report on Form 10-Q for the quarter ended
June 30, 2018 formatted in XBRL: (i) Consolidated Balance Sheets, June 30, 2018 and December 31, 2017;
(ii) Consolidated Statements of Operations and Comprehensive Income, Three and Six Months Ended June 30, 2018
and 2017; (iii) Consolidated Statements of Changes in Equity, Six Months Ended June 30, 2018 and 2017;
(iv) Consolidated Statements of Cash Flows, Six Months Ended June 30, 2018 and 2017; and (v) Notes to
Consolidated Financial Statements. *

* Included herein
Hok Not included as an exhibit as the information is contained elsewhere within this report. See Note 9 — “Earnings Per Share” of the Notes to

Consolidated Financial Statements.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Date:

WHITE MOUNTAINS INSURANCE GROUP, LTD.
(Registrant)

August 7, 2018 By: /s/ J. Brian Palmer

J. Brian Palmer

Managing Director and Chief Accounting Officer
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Execution Version

CREDIT AGREEMENT

Dated asof May 11, 2018
among
N3SM INSURANCE GROUP, LLC, as the Barrower,
N3M INSURANCE HOLDCO, LLC, as Holdings,

ARES CAPITAL CORPORATION, as Administrative Agent,

and

THE LENDERS AND L/C ISSUERS PARTY HERETO FROM TIME TO TIME

LR R

ARES CAPITAL MANAGEMENT LLC,
as Sole Bookrunner
and
SoleLead Arranger

and

LAKE FOREST BANK & TRUST COMPANY, N.A.,
as Documentation Agent
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THIS CREDIT AGREEMENT, DATED AS OF MAY 11, 2018, IS ENTERED INTC
AMONG NSM INSURANCE GROUP, LLC, A DELAWARE LIMITED LIABILITY COMPANY
(THE "BORROWER"), NSM INSURANCE HOLDCO, LLC, A DELAWARE LIMITED LIABILITY
COMPANY (*“HOLDINGS'). THE LENDERS, THE L/C ISSUERS AND ARES CAPITAL
CORPORATION ("ARES'), AS ADMINISTRATIVE AGENT FOR THE LENDERS AND THE L/C
ISSUERS (IN SUCH CAPACITY, TOGETHER WITH ITS SUCCESSORS AND PERMITTED

WITNESSETH:

WHEREAS, the Borrower has requested, and the Lenders (as this and other capitalized terms
used in these preliminary statements are defined in Section 1.1 below) have agreed, that (a) the Lenders
make Initial Term Loans on the Closing Date to the Borrower in an aggregate amount equa to
$100,000,000, (b) the Lenders commit to making Delayed-Draw Term Loans in an aggregate principal
amount equa to $51,000,000 and (c) the Lenders provide the Revolving Credit Facility in an aggregate
amount of 510,000,000, including the |etter of credit subfacility, in each case on the terms and subject to
the conditions set forth in this Agreement;

WHEREAS, the Borrower will use the proceeds of the Initid Term Loans, the Delayed-Drawx
Term Loans and the Initial Revolving Borrowing, if any, to (i) consummate the Refinanding, (ii) finance
the Leo Acquisition and (iii) pay the fees and expenses incurred in connection with the transactions
contempl ated hereby; and

WHEREAS, on the Closing Date, White Mountains Caiskill Holdings, Inc., a Deaware
corporation (the “Buyer™), a wholly owned subsidiary of White Mountains |nsurance Group, Ltd., a
Bermuda exempted limited liability company, will purchase certain Stock and Stock Equivdents in
Holdings from the Sellers (the “ Acquisition" ) pursuant to the terms of the Acguisition Agreement.

NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants
contained herein, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS, INTERPRETATION AND ACCOUNTING TERMS

Section 1.1 Defined Tems. Asused in this Agreement, the following terms have the
following meanings:

* Acceptable Intercreditor Agreement” means (i) any intercreditor or subordination agreement or
arrangement (which may take the form of a “waterfall” or similar provision), as applicable, the terms of
which are consistent with market terms (as determined by the Borrower and the Administrative Agent in
good faith) governing arrangements for the sharing and/or subordination of Liens and/or arrangements
relating to the distribution of payments, as spplicable, at the time the relevant intercreditor or
subordination agreement or arrangement is propased to be established in light of the type of Indebtedness
subject thereto or (ii) any other intercreditor or subordination agreement or arrangement (which may take
the form of a* waterfall” or similar provision), as applicable, the terms of which are ressonsbly acceptable
to the Borrower and the Administrative Agent.
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“Acquisition Agreement” means the Unit Purchase Agreement, dated as of March 31, 2018, by
and among the Sellers, Holdings, the Buyer, Parent and ABRY Partners VIII, L.P., a Delaware limited
partnership, solely in its capacity as the Saller Representative (as defined therein).

*Acquisition Agreement Representations’ means the representations and warranties regarding
Holdings set forth in Article 3 of the Acquisition Agreement a breach of which would be materidly
adverseto theinterests of the Lenders.

“Administrative Agent” has the meaning specified in the preamble.

“Affiliate’ means, with respect to any Person, any other Person that directly or indirectly
controls, is controlled by, or isunder common control with, such Person; provided, however, that none of
the Administrative Agent nor any Lender shall be an Affiliate of the Borrower (other than Affiliated
Lenders in accordance with the terms hereof). For purpose of this definition, “control” means the power
to direct or cause the direction of the management and policies of such Person, whether by contract or
otherwise,

“Affiliated Debt Fund” means (a) any Affiliate of Parent that is a bona fide bank, debt fund,
distressed asset fund, hedge fund, mutual fund, insurance company, financid institution or an investment
vehicle that is engaged in the business of investing in, acquiring or trading commercia loans, bonds and
similar extensions of credit in the ordinary courss, in each case, that is not organized primarily for the
purpose of making equity investrments, and (b) any investment fund or account of an Affiliate of Parent
managed by third parties (including by way of a managed account, a fund or an index fund in which an
Affiliate of Parent has invested) that is not organized or used primarily for the purpose of making equity
investments, in the case of each of the preceding dauses (a) and (b), with respect to which neither Parent
nor any Permitted Investor directly or indirectly possesses the power to direct or cause the direction of the
investment policies of such entity. In no event shall Holdings or any of its Subsidiaries be deemed an
Affiliated Debt Fund.

“Affiliated Lender” means, at any time, any Lender that is Parent or any of its Affiliates (other
than Holdings, the Borrower or any of their respective Subsidiaries).

“Affiliated Lender Assignment and Assumption” has the meaning specified in
Section 11.2(g)(i)(A).

“Agresment” means this Credit Agreement, as amended, restaled, supplemented or otherwise
modified from time to time.

“AlG" means AlG Property Casualty U.S., Inc., a Delaware corporation.

“AlG Renewa Rights' means the obligations of the Loan Parties under the Renewa Rights
Agreement.

“All-In Yield" means, as to any Indebtedness, the yield thereof, whether in the form of interest
rate, margin, origind issue discount, upfront fees, interest rate floor (with such interest rate floor equated
to interest margins for purposes of determining any increase to the Applicable Margin); provided that
origingd issue discount and upfront fees shall be equated to interest rales in a manner consistent with
generally accepted financial practice assuming a d-year life to maturity (or, if less, the stated life to
meturity at the time of its incurrence of the applicable Indebtedness); provided, further, that “All-In
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Yield” shall not include bona fide arrangement fees, structuring fees, underwriting fees, commitment fees,
ticking fees or any other fees similar to the foregoing (regardless of how such fees are computed and
whether paid in whole or in part to any or al lenders) paid to arrangers or underwriting lenders for such
Indebtedness or commitments in respect thereof, and shall not include customary consent fees paid
generally to consenting lenders.

“Applicable Margin® means (a) with respect to the Initid Term Loans, Ddayed-Draw Term
Loans, Revalving Loans and Swingline Loans, (i) from the Closing Date until the third Business Day
following the date of the delivery of the financid statements pursuant to Section 6.1(b) for the Fisca
Quarter ending June 30, 2018, 4.50% per annum in the case of Eurodollar Rate Loans and 3.50% in the
case of Base Rate Loans and (ii) thereafter, as set forth in the table below, from and after the third
Business Day after the date on which the Administrative Agent shall have received the applicable
financial statements pursuant to Section 6.1(b) or 6.1(c) and the Compliance Certificate pursuant to
Section 6.1(d) caculating the Consolidated Total Leverage Ratio with respect to the period of four
consacutive Fiscd Quarters ended on the last day of such Fiscal Quarter and (b) with respect to Loans of
any other tranche, the rate per awwm specified in the Incremental Amendment, the
Extension/Modification Amendment or in any amendment with respect to Replacement Loans, as the case
may be, establishing Loans of such tranche.

Applicable Margin for
Consolidated Total Eurcodollar Rate Applicable Margin for
Pricing L evel L everage Ratio Loans Base Rate L oans
| > 4.50:1.00 4.75% 3.75%
Il = 4.50:1.00 4.50% 3.50%
but = 3.50:1.00
1 = 3.50:1.00 4.25% 3.25%

At any time the Borrower has not submitted to the Administrative Agent the applicable financid
statements as and when required under Section 6.1(b) and 6.1(c) and the Compliance Certificate as and
when required under Section 6.1(d}, the Applicable Margin shal be determined based on the rates set
forth in Pricing Leve |. Within one Business Day of receipt of the applicable information under
Section 6.1(b), 6.1(c) and 6.1(d), the Administrative Agent shall give the Borrower and each Lender
facsimile or telephonic notice (confirmed in writing) of the Applicable Margin in effect from such date.
In the event that any financial statement or Compliance Certificate ddivered pursuant to Section 6.1(b),
6.1(c) or 6.1(d) is determined to be inaccurate, and such inaccuracy, if corrected, would have led to the
application of a higher Applicable Margin for any period (an “ Applicable Pericd”) than the Applicable
Margin applied for such Applicable Period, then, if such determination of inaccuracy occurs prior to the
repayment in full of the Loans and termination of the Commitments, (x) the Borrower shall as promptly
&s reasonably practicable following such determination deliver to the Administrative Agent correct
financial statements and the rddated Compliance Certificate required by Section 6.1(b), 6.1(c) and 6.1(d}
for such Applicable Period, (y) the Applicable Margin for such Applicable Period shall be determined as
if the Consolidated Totd Leverage Ratio were determined based on the amounts set forth in such correct
finencial statements and certificate and (z) the Borrower shall promptly (and in any event within ten
Business Days) following delivery of such corrected financial slatements and certificate pay to the
Administrative Agent the accrued additional interest owing as a result of such incressed Applicable
Margin for such Applicable Period.
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“Approved Fund” means, with respect to any Lender, any Person (other than a natural Person)
that (&) is or will be engaged in making, purchasing, halding or otherwise investing in commercial loans
and similar extensions of credit in the ordinary course of its business and (b) is advised or managed by (i)
such Lender, (ii) any Affiliate of such Lender or (iii) any Person (other than an individual) or any
Affiliate of any Person (other than an individua ) that administers or manages such Lender.

“Ares’ hasthe meaning sat forth in the introductory paragraph hereto,

“Ares Cepital” means Ares Capitd Management LLC, together with its managed funds and
accounts.

“Assgnment” means an assgnment agreement entered into by a Lender, as assignor, and any
Person, as assignee, pursuant to the terms and provisions of Section 11.2 (with the consent of any party
form of Exhibit A, or any other form approved by the Administrative Agent and, to the extent such other
form adversely affects the interests of the Borrower, by the Borrower.

“Available Excuded Contribution Amount” means, at any time, the amount of any cepital
contribution in respect of Quaified Cepital Stock or the proceeds of any issuance of Qualified Cepita
Stock received in cash or Cash Equivalents by the Borrower or any of its Restricted Subsidiaries, plus the
fair market vaue (as reasonably determined by the Borrower) of other property received by the Borrower
or any Restricted Subsidiary as a capital contribution in respect of Qualified Capital Stock or in return for
any issuance of Qualified Capital Stock (in each case, to the extent not atherwise applied and other than
any amounts (x) constituting a Specified Equity Contribution or included as part of the Cumulative
Available Amount or specified as excluded from the calculation of the Available Excluded Contribution
Amount hereunder or (y) received from the Borrower or any Restricted Subsidiary), in each case, during
the period from and including the day immediately following the Closing Date through and including
such time.

gpplicable EEA Resolution Authority in respect of any liability of an EEA Financia Institution.

“Bail-In Legisation” 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,

stored vaue cards, purchasing cards, treasury management services, netling services, overdraft
protections, check drawing services, automated payment services (including depcsitory, overdraft,
controlled disbursement, ACH transactions, return items and interstate depository network services),
employee credit card programs, cash pooling services and any arrangements or services similar to any of
the foregoing and/or otherwise in connection with cash management and deposit accounts.

“Banking Services Obligations® means any and dl obligations of any Loan Party, whether
absolute or contingent and however and whenever created, arising, evidenced or acquired (including all
renewds, extensions and modifications thereof and substitutions therefor), under any arrangement in
connection with Banking Services (a) between any Loan Party and a counterparty that is {or is an Affiliate
of ) the Administrative Agent, any Lender or the Lead Arranger or (b) under any arrangement by any Loan
Party with any counterparty that have been designaed to the Administrative Agent in writing by the
Borrower as being Banking Services Obligations for the purposes of the Loan Documents, it being
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understood that each counterparty thereto shall be deemed (A) to appaint the Administrative Agent as its
agent under the applicable Loan Documents and (B) to agree to be bound by the provisions of Article 10,
Section 11.3, Section 11.13, Section 11.14 and Section 11.15 and any Acceptable | ntercreditor Agreement
asif it werea Lender.

“Bankruptey Code” means the Federal Bankruptcy Reform Act of 1978 (11 U.S.C. §101, et seq.),
as amended and in effect from time to time and the regulations issued from time to time thereunder,

by TheWall Street Journa as the " Prime Rate" in the United States (or, if The Wall Street Journal ceases
guoting a prime rate of the type described, ather (i) the per annum rate quoted as the base rate on such
corporate |oans in a different nationally recognized financial publication as reasonably selected by
Administrative Agent in consultation with the Borrower or (ii) the highest per annum rate of interest
published by the Federal Reserve Board in Federd Reserve datistical release H.15 (519) entitled
“Sdected Interest Rates” as the bank prime loan rate or its equivalent), (b) the sum of 0.5% per annum
and the Federal Funds Rate and (c) the sum of (x) the Eurodallar Rate ca culated for each such day based
on an Interest Period of three months determined at 11:00 am. London, England time, two (2) Business
Days prior to such day, plus 1.00%. For purposes of clause (c) above, the Eurodollar Rate on any day
shall be based on the Eurodollar Base Rate and the Screen Rate (or, if the Screen Rate is not available for
such one month maturity, the Interpolated Screen Rale, if avalable). Any change in the Base Rate due to
a change in any of the foregoing shdl be effective on the effective date of such change in the "Prime
Rate’, the Federa Funds Rate or the Eurodollar Rate for an Interest Period of three months.

“Base Rate Loan" means any Loan that bears interest based on the Base Rate.

“Benefit Plan" means any employes benefit plan as defined in Section 3(3) of ERISA (whether
governed by the |aws of the United States or otherwise), other than a Multiemployer Flan, to which any
Group Member incurs or otherwise has any obligation or liability, contingent or otherwise.

“Borrowing” means a borrowing consisting of Loans (other than Swingline Loans and Loans
desmed made pursuant to Section 2.3 or 2.4} made in one Fadility on the same day by the Lenders
according to their respective Commitments under such Facility.

“Business Day" means any day of the year that is not a Saturday, Sunday or a day on which banks
are required or authorized to close in New York City and, when determined in connection with notices
and determinations in respect of any Eurodollar Rate or Eurodollar Rate Loan or any funding, conversian,
continuation, Interest Period or payment of any Eurodollar Rate L oan, that is dso a day on which dedings
in Dollar deposits are carried on in the London interbank market.

“Capita Expenditures’ means, for any Person for any period, the aggregate of al expenditures,
whether or not made through the incurrence of Indebtedness, by such Person and its Restricted
Subsidiaries during such period for the acquisition, leasing (pursuant to a Capital Lease), construction,
replacement, repair, substitution or improvement of fixed or capital assets or additions to equipment, in
each case required to be capitalized under GAAP on a Consdlidated bal ance sheet of such Parson.

“Capital Leasg” means, with respect to any Person, and subject to Section 1.3, any lease of, or
other arrangement conveying the right to use, any property (whether red, persona or mixed) by such
Person as lessee thal has been or should be accounted for as a capital lease on a balance sheet of such
Person prepared in accordance with GAAP.
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“Capitalized Lease Cbligations” means, at any time, with respect to any Capitd Lesse, the
amount of all obligations of such Person that is required to be capitdized on a balance sheat of such
Person prepared in accordance with GAAF.

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

“Cash Collateral Account” means a deposit account or securities account in the name of a Group
Member and under the sole control (as defined in the applicable UCC) of the Administrative Agent and
(a) in the case of a deposit account, from which a Group Member may not make withdrawas except as
permitted by the Administrative Agent and (b) in the case of a securities account, with respect to which
the Administrative Agent shal be the entittement holder and the only Person authorized to give
entitlement orders with respect thereto.

“Cash Equivaents' means

(a) any readily-marketable securities (i) issued by, or directly, unconditionally and fully
guaranteed or insured by the United States federal government or (i) issued by any agency of the United
States federal government or the United Kingdom government, the obligations of which are fully backed
by the full faith and credit of the United States or United Kingdom government;

(b) any readily-marketable direct obligations issued by any other agency of the United States
or United Kingdom government, any state or territory of the United States or the United Kingdom or any
politicd subdivision of any such state or any public instrurmentality thereof, in each case having a rating
of atleast " A-2" from S&P or at least “P-2” from Moody's;

(c) any commercial paper rated at lesst "A-2" by S&P or "P-Z" by Moody's and issued by
any Person organized under the |aws of any state of the United States;

(d) any Dollar-denominated or eurodollar denominaed time deposit, insured certificate of
depasit, overnight bank deposit or bankers' acceptance issued or accepted by (i) any Lender or (ii) any
commercia bank that is (A) organized under the laws of the United States, any state thereof or the
District of Columbia, (B) “adequately capitdized” (as defined in the regulations of its primary federd
banking regulators) and (C) has Tier 1 capital (as defined in such regulations) in excess of $100,000,000;

(&) shares of any United States money market fund that (i) has substantially all of its assets
invested continuously in the types of investments referred to in clause (&), (b}, (c) or (d) aove with
maturities as set forth in the proviso below, (i) has net assets in excess of $250,000,000 and (iii) has
obtained from either 3& P or Moody' s the highest rating obtainable for money market funds in the United

and (g) above shall not exceed 365 days;

(f) instruments equivalent to those referred to in any of clauses (a), (b), (c), (d) and (e) above
denominated in any foreign currency comparable in credit quality and tenor to Dollars and cusiomarily
used by corporations or other business entities for cash management purposes in any jurisdiction outside
the United States or the United Kingdom to the extent required in connection with any business
conducted by any Group Member in such jurisdiction; and

(g)  solely with respect to any Captive Insurance Subsidiary, any investment that such
Captive Insurance Subsidiary is not prohibited to make in accordance with applicable law.
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“CERCLA" means the United States Comprehensive Environmental Response, Compensation,
and Liability Act (42 U.5.C. §5 9601 et s2q.).

“CFC" means (a) any Person that is a "controlled foreign corporation” (within the meaning of
Section 857), but only if a " United States person” (within the meaning of Section 7701(a)(30)) that is an
Affiliste of a Loan Party is, with respect to such Person, a “United States shareholder” (within the
meaning of Section 951(b)) described in Section 951(a)(1); and (b) each Subsidiary of any Person
described in clause (&), For purposes of this definition, al Section references are to the Code,

“CFC Holdeo™ means a Domestic Subsidiary that has no material assets other than the equity
interests (or equity interests and indebtedness) of one or more Foreign Subsidiaries that are CFCs or other
CFC Holdcos.

(a) at any time prior to a Qualifying |PO, Parent cesses to be the beneficial owner, in the
aggregae, directly or indirectly, of Stock of Holdings representing at least a majority of the aggregae
tata valing power represented by the issued and outstanding Stock of Haldings,

(b) at any time on or after a Qudifying IPO, any Person or Persons (in each case, other than
Parent, any employee benefit plan of Holdings and its Subsidiaries, any person or entity acting in its
capadty as trustes, agent or other fiduciary or administrator of any such plan, and any other holder of
Stock as of the Closing Date and their respective Affiliates) that together constitute a “group” (as such
term is used in Sections 13(d) and 14{d) of the Securities Exchange Act of 1934) shdl become the
“beneficid owner” (as defined in Rules 13d-3 and 13d-5 under the Securities Exchange Act of 1934) of
more than the grester of (i) 35% of the totd voting power of &l of the outstanding Stock for the dection
of the directors of Holdings and (ii) the percentage of the total voting power of dl of the outstanding
Stock of Holdings owned, directly or indirectly, beneficidly by Parent; or

(c) Holdings shall cesse to own and control legally and beneficidly all of the economic and
voting rights associated with ownership of al outstanding Stock and Stock Equivaents of the Borrower
(subject to any transaction permitted by Section 87).

“Closing Date” means May 11, 2018.
“Code" means the U.S. Internal Revenue Code of 1986, as amended.

“Collaterd” means al property and interests in property and proceeds thereof now owned or
hereafter acquired by any Loan Party in or upon which a Lien is granted or purported to be granted
pursuant to any Loan Document.

“Collatera  Documents” means collectively, the Guaranty and Security Agreement, the
Mortgages, each Control Agreement and al other security agresments, pledge agreements, intellectud
property security agreements and other similar agreements, and al amendments, restatements,
modifications or supplements thereof or thereto, by or between any one or more of any Loan Parties
pledging or granting a Lien on Collateral, and any Lender or the Administrati ve Agent for the benefit of
the Secured Parties now or hereafter delivered to the Lenders or the Administrative Agent pursuant to or
in connection with the transactions contemplated hereby, as any of the foregoing may be amended,
restated and/or modified from time to time,
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“Commitrnent” means, with respect to any Lender, such Lender' s Revolving Credit Commitrnent
and Term Loan Commitment.

*“Commodity Exchange Act™ means the Commodity Exchange Act (7 U.S.C. § 1t seq.).

“Consolidated” means, with respect to any Person, the accounts of such Person and its Restricted
Subsidiaries consolidated in accordance with GAAP,

Consolidated current assefs of such Person a such date other than cash, Cash Equivaents, current
deferred tax assets and any |ndebtedness owing to such Person or any of its Restricted Subsidiaries by
Affiliates of such Person and excluding the effects of adjustments pursuant to GAAP resulting from the
application of recapitalization accounting or purchase accounting, as the case may be, in relation to the
Rel ated Transactions or any consummated acquisition.

*“Consolidated Current Lisbilities” means, with respect to any Ferson at any date, al liabilities of
such Person and its Restricted Subsidiaries a such date that should be dassified as current liabilitieson a
Consolidated balance sheet of such Person, provided, however, that *Consolidated Current Liabilities”
shall exclude (i) the principad amount of the Loans then outstanding, (ii) obligations in respect of
revolving loans under any working capitd credit facility, (iii) the current portion of any Indebtedness
{other than the Loans) of the Borrower and its Restricted Subsidiaries (and accrued interest thereon), (iv)
current deferred tax liabilities and any current accrued interest and (v) liabilities in respect of unpaid earn-
outs, and, furthermore, excluding the effects of adjustments pursuant to GAAP resulting from the
application of recapitalization accounting or purchase accounting, as the case may be, in rdation to the
Transaction or any consummated acqui sition.

“Consolidated First Lien Debt" means, as to any Person at any date of determination, the
aggregate principal amount of Consolidated Total Debt outstanding on such date that is secured by a first
priarity Lien on any Collateral.

“Consolidated First Lien Leverage Ratic” of any Person as of any date means, the ratio of
{a) Consolidated First Lien Debt of such Person outstanding as of such date to (b) LTM EBITDA for such
Person.

“Consolidated Interest Expense” means, for any Person for any period, without duplication,
determined on a Consolidated basis, (a) Consolidated totd interest expense of such Person and its
Restricted Subsidiaries for such period and induding, in any event, (i) interest capitaized during such
period and net costs under |nterest Rate Contracts for such period and (ii) all periodic fees with respect to
letters of credit and banker’ s acoeptances payable by such Person and its Restricted Subsidiaries during
such period minus (b) the sum of (i) Consolidated net gains of such Person and its Restricted Subsidiaries
under |nterest Rate Contracts for such period and (i ) Consolidated interest income of such Person and its
Subsidiaries for such period plus (c) any cash dividend paid or payable in respect of Disqualified Stock
during such period other than to such Person or any Loan Party plus (d) any net losses or obligations
arising under any Interest Rate Contracts for such period. For purposes of this definition, interest in
respect of any Capital Lease shal be deemed to accrue at an interest rate reasonably determined by such
Person to be the rate of interedt implicit in such Capital Lease in accordance with GAAP.

“Consolidated Met Income” means, with respect to any Person for any period, the Consolidated
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that the following shall be excluded: (a) the net income (or loss) of any other Person that is not a
mig ority-owned Subsidiary of such Person (which interest does not cause the net income of such other
Person to be Consolidated into the net income of such Person), except to the extent of the amount of
dividends or distributions paid to such Person or Restricted Subsidiary, (b) solely for purposes of
calculating the Cumulative Available Amount, the net income of any Subsidiary (other than a Guarantar)
of such Person that is, on the last day of such period, subject to any restriction or limitation on the
payment of dividends or the making of other distributions, to the extent of such restriction or limitation,
(c) solely for puposes of calculating Excess Cash Flow, and subject to the pro forma adjustments set
forth in the definition of LTM EBITDA, the net income of any other Person arising prior to such other
Person becoming a Restricted Subsidiary of such Person or merging or consolidating into such Person or
its Restricted Subsidiaries and (d) any gain (or |oss) resulting from any Permitted L oan Retirement.

“ Consolidated Secured Debt” means, as to any Person at any date of determination, the aggregate
principal amount of Consolidated Total Debt outstanding on such date that is secured by a Lien on any
Collaterd.

“Consolidated Secured Leverage Ratio” of any Person as of any date means, the ratio of
(a) Consolidated Secured Debt of such Person outstanding as of such date to (b) LTM EBITDA for such
Person.

“Consolidated Total Debt” of any Person as of any date means al Indebtedness of a type
described in clause (&), (b), {d) or (f) of the definition thereof (it being understood that obligations in
respect of Banking Services do not constitute Consolidated Total Debt) and all non-contingent
reimbursement obligations with respect to draws on letters of credit, bank guaranties or bankers
acceptances, in each case of such Person and its Restricted Subsidiaries on a Consolidated basis as of such
date, less unrestricted cash and Cash Equivaents of such Person and its Restricted Subsidiaries held in
accounts located in the United States or the United Kingdom; provided that (&) the A|G Renewal Rights
shall, to the extent it would otherwise be included herein, be excluded from Consolidated Total Debt for
so long as Parent is providing a guarantee with respect therdio in form and substance reasonably
satisfactory to the Administrative Agent (it being acknowledged that the guarantee in place as of the
Closing Date is reasonably acceptable to the Administrative Agent) and (b) “earn-outs” and other similar
deferred consideration payable in connection with Permitted Acquisitions or other Permitted Investments
shall be induded in Consolidated Tota Debt only to the extent such consideration is due and payable but
has not yet been paid. Notwithstanding the foregaing, the amount of cormmissions held in trust accounts
shall be deemed to be unrestricted cash.

“Consolidated Total Leverage Ratio” of any Person as of any date means, the ratio of
(a) Consolidated Totd Debt of such Person outstanding as of such date to (b) LTM EBITDA for such
Person.

“Constituent Documents’ means, with respect to any Person, collectively and, in each case,
together with any modification of any term thereof, (a) the articles of incorporation, certificate of
incorporation, constitution or certificate of formation of such Person, (b) the bylaws, operating agreement
or joint venture agreement of such Person, (c) any other equivalent constitutive, organizational or
governing document of such Person and (d) any other document setting forth the manner of election or
duties of the directors officers or managing members of such Person or the designation, amount or
redative rights, limitations and preferences of any Stock of such Person.

“Contractua Obligation” means, with respect to any Person, any provision of any Security issued
by such Person or of any document or undertaking (other than a Loan Document) to which such Person is
aparty or by which it or any of its property is bound or to which any of its property is subject.
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“Control_Agreement” means, with respect to any deposit account, any securities account,
commodity account, seourities entitlement or commodity contract, an agresment, in form and substance
reasonably satisfactory to the Administrative Agent, among the Administrative Agent, the financid
institution or ather Person a which such account is maintaned or with which such entitlement or contract
is carried and the Loan Paty maintaining such account, entitlement or contract, effective to grant
“control” (as defined under the applicable UCC) over such account, securities entitlement or commaodity
contract to the Administrati ve Agent.

“Controlled Deposit Account” means each deposit account (induding al funds on deposit
therein) that isthe subject of an effective Control Agreement.

*Copyrights’ means all rights, title and interests (and dl rdlated IP Ancillary Rights) arising
under any Requirement of Law in copyrights and all mask work, database and design rights, whether or
not registered or published, al registrations and recordations thereof and al applications in connection
therewith.

duplication):

“Cumulative Available Amount” means, on any date of determination, the sum of (without

(a) $5,000,000; plus

2)] Excess Cash Flow for each Fiscal Year of the Borrower not required to be applied to
prepay Term Loans pursuant to Section 2.8(a), commencing with the Fiscal Year of the Borrower ended
Decemnber 31, 2019; plus

(c) an amount equal to any returns (including dividends, interest, distributions, returns of
principal, profits on sae, repayments, income and similar amounts) actually received by the Borrower or
any Restricted Subsidiary in respect of any Investments made pursuant to Section 8.3(q); plus

(d) Eligible Equity Procesds (other than to the extent used to fund Specified Equity
Contributions or constituting an Available Excluded Contribution Amount); plus

(e) an amount equa to the sum of (A) to the extent not already reflected as a refurn of capitd
with respect to such Investment for purposes of determining the amount of such Investment, the
Investments of the Borrower and its Restricted Subsidiaries in any Unrestricted Subsidiary that has been
re-designated as a Resricted Subsidiary or that has been merged or consclidated with or into the
Borrower or any of its Restricted Subsidiaries (up to the fair market value (as determined in good faith by
the Borrower) of the origind Investments by the Borrower and its Restricted Subsidiaries in such
Unrestricted Subsidiary) and (B) the fair market value (as determined in good faith by the Borrower) of
the assets of any Unrestricted Subsidiary that have been transferred, conveyed or otherwise distributed to
the Borrower or any of its Restricted Subsidiaries (up to the fair market vaue (as determined in good fath
by the Borrower) of the origing Invesiments by the Borrower and its Restricted Subsidiaries in such

{f) any amount of mandaory prepayments required to be prepaid pursuant to Section 2.8 that
have been declined by Lenders pursuant to Section 2.8(h) and refained by the Borrower pursuant to
Section 2.8(h);

in each case, to the extent Not Otherwise Applied.

“Customary Permitted Liens” means, with respect to any Person, any of the following:
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(a) Liens (i) with respect to the payment of taxes, assessments or other governmental charges
or (ii) of suppliers, carriers, materia men, warehousemen, workmen or mechanics and other similar Liens,
ineach imposed by law or arising in the ordinary course of business (and (x) for each of the Liens in
dlause (i) above for amounts that are not delinquent for more than thirty (30) days or (y) in the case of
clause (ii) above, that are not delinguent for more than ningly (90) days) or that are being contested in
good faith by appropriate proceedings diligently conducted and with respect to which adequate reserves
or other eppropriate provisions are mainta ned on the books of such Person in accordance with GAAP,

(b) bankers liens or rights or setoff, including Liens of a collection bank on items in the
course of collection arising under Section 4-208 of the UCC asin effect in the State of New York or any
similar section under any applicable UCC or any similar Requirement of Law of any foreign jurisdiction;

(c) pledges or cash deposits made in the ordinary course of business (i) in connection with
workers' compensation, unempl oyment insurance or other types of sodia security benefits (other than any
Lien imposed by ERISA), (ii) to secure the performance of bids, tenders, leases (other than Capitd
L eases), statutory obligations (other than taxes), licenses, sdes or other trade contracts (other than for the
repayment of barrowed money), (iii) with the owner or lessor of premisss leased by the Borrower or any
of its Subsidiaries in the ordinary course of business of the Borrower and such Subsidiary to secure the
performance of the Borrower's or such Subsidiary's obligations under the terms of the lease for such
premises or (iv) made in lieu of, or to secure the performance of, surety, customs, reclamation or
performance bonds (in each case not related to judgments or litigation);

(d) judgment liens {other than for the payment of taxes, assessments or other governmenta
charges) securing judgments and cother proceedings not constituting an Event of Default under Section

bonds in respect of such judgments and proceedings;

(e) Liens (i) arising by reason of zoning restrictions, easements, licenses, reservations,
restrictions, covenants, rights-of-way, encroachments, minor defects or irregularities in title (including
leasehold title) and other similar encumbrances on the use of real property or (ii) consisting of |eases,
licenses or subleases granted by a lessor, licensor or sublessor on its property (in each case other than
Capital Leases) not prohibited by Section 8.4 that, for each of the Liens in dlauses (i) and (ii) above, do
not, in the aggregate, materially (x) impair the value or marketability of such real property or (y) interfere
with the ordinary conduct of the business conducted and proposed to be conducted at such red property;

(f) Liens of landlords and mortgagess of landlords (i) arising by statute or under any lease or
related Contractual Obligation enfered into in the ordinary course of business, (i) on fixtures and movable
tangible property located on the rea property leased or sublessed from such landlord, (iii) for amounts not
yet due or that are being contested in good faith by appropriate proceedings diligently conducted and (iv)
for which adequate reserves or other appropriate provisions are mainta ned on the books of such Personin
accordance with GAAP,;

() the title and interest of a lessor or sublessor in and to persona property leased or
subleased (other than through a Capital Lease), in each case extending only to such personal property:;

(h) Liens in favor of any Governmentd Authority securing, in whole or in part,

Environmenta Ligbilities and with respect to which adeguate reserves or other gppropriate provisions are
mai ntained on the books of such Person in accordance with GAAP,

(i) Liens on cash collaterd posted in favor of insurance carriers to secure obligations under a
Group Member’ s insurance policies not to exceed one year’ s cost of premiums thereunder;

"

[INY CORP T304 1805V E018=--10: 17 PM ]




{i) Liens arising out of conditional sale, title retention, consignment or similar arrangements
for sale of goods entered into in the ordinary course of business;

(k) Liens deemed fo exist in connection with Investments in repurchase agreements under
Section 8.3 and reasonable customary initial deposits and margin deposits and similar Liens attaching to
commodity trading accounts or other brokerage accounts maintsined in the ordinary course of business
and not for speculative purposes; and

n Liens imposed by law or incurred pursuant to customary reservations or retentions of title
{including contractual Liens in favor of sdellers and suppliers of goods) incurred in the ordinary course of
business for sums not constituting borrowed money that are not overdue for a period of more than sixty
(60) days or that are being contested in good faith by appropriated procesdings and for which adequate
reserves have been established in accordance with GAAP (if so required).

“Deemed LTM EBITDA Adjustment Date” has the meaning specified in the defimition of “LTIM
EBITDA".

“Deemed LTM EBITDA Amounts™ has the meaning specified in the definition of “LTM
EBITDA".

“Default” means any Event of Default and any event that, with the passing of time or the giving
of naotice or both, would become an Event of Default.

the rate atherwise applicable to such Loans and (b) in the case of any other Obligations that are past due,
(i) in the case of past dueinterest, the Default Rate applicable to the Loans giving rise to such interes and
(ii) in the case of 4l other Obligations, the Applicable Margin for Revalving Loans that are Base Rate
Loans plus 2.0% per annum

“Defaulting Lender” shal mean (x) any Person, as determined by the Administrative Agent, that
(a) has failed to fund any portion of its Loans or participations in Letters of Credit or Swingline Loans
required to be funded by it hereunder within one Business Day of the date required to be funded by it
hereunder, (b) has notified the Administrative Agent, the L/C lssuer, the Swingline Lender, any Lender or
the Borrower in writing that it does not intend to comply with any of its funding obligations under this
Agresment or has made a public statement to the effect that it does not intend to comply with its funding
obligations under this Agreement or under other agreements in which it commits to extend credit, (c) has
failed, within two (2) Business Days after request by the Adminisirative Agent, to confirm that it will
comply with the terms of this Agreement relating to its obligaions to fund prospective Loans and
participations in then outstanding Letters of Credit or Swingline Loans, (d) has otherwise failed to pay
over to the Administrative Agent or any other Lender any other amount required to be pad by it
hereunder within three (3) Business Days of the date when due or (e) has become (or any parent company
thereof has become) insolvent or been delermined by any Governmental Authority having regul aory
authority over such Person or its assets, to be insolvent, or the assets or management of which has been
taken over by any Governmenta Authority or (e)(i) become (or any parent company thereof has become)
either the subject of (A) a bankruptcy or insolvency proceeding or (B) a Bail-In Action, (ii) has had a
recei ver, conservator, trustes, administrator, assignee for the benefit of creditors or similar Person charged
with reorganization or liquidation of its business or custodian, appointed for it, or (iii) has taken any
action in furtherance of, or indicating its consent to, approva of or acquiescence in, any such proceeding
or sppointment, unless in the case of any Person subject to this dause (e), the Borrower and the
Administrative Agent have each determined that such Person intends, and has al approvals required to
enable it (in form and substance satisfactory to the Borrower and the Administrative Agent), to continue
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to perform its obligati ons hereunder; provided that no Person shall be deemed to be a Defaulting Lender
solely by wvirtue of the ownership or acquisition of any Stock in such Lender or its parent by any
Governmental Authority; provided that such action 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 Person (or such Governmental Authority) to reject,
repudi ae, disavow or disaffirm any contract or agreement to which such Person is a party or (y) any L/C
I ssuer that has failed to honor any drawing under a Letter of Credit in accordance with its terms.

“Delayed-Draw Commitment Fee” has the meaning specified in Section 2.11(c).
* Delayed-Draw Commitment Termination Date” means July 1, 2018.

“Delayed-Draw Effective Date” means any date on which the conditions set forth in Section 3.4
with respect to the Ddayed-Draw Term Loans have been satisfied and a Ddayed-Draw Term Loan is
made.

“Delayed-Draw Expiralion Date’ means the earliest of (i) the date on with the Delayed-Draw
Term Loans Commitments are $0 and (ii) the Delayed-Draw Commitment Termination Date.

“Delayed-Draw Term Loan” has the meaning specified in Section 2.1(c).

“Delayed-Draw Term Loan Commitment™ means (a) as to any Lender with a Delayed-Draw
Term Loan Commitment, the commitment of such Lender to make its Pro Rata Share of the Delayed-
Draw Term Loans, and (b) as to al Lenders with Delayed-Draw Term Loan Commitments, the aggregate
commitment of al Lenders to make the Delayed-Draw Term Loans, which aggregate commitment shall
be 551,000,000 on the Closing Date.

*Delayed-Draw Term Loan Facility” means the Delayed-Draw Term Loan Commitments and the
provisions herain related to the Ddayed-Draw Term Loans

“Delayed-Draw Term Loan Lenders’ means, & of any date of determination, Lenders having
Delayed-Draw Term Loan Commitments.

“Dedgnated Non-Cash Consideration” means the fair market vaue (as determined by the
Borrower in good faith) of non-cash consideration received by the Borrower or any Restricted Subsidiary
in connection with any Sae pursuant to Seclion 8.4{e) that is designated as Designated MNon-Cash
Consideration pursuant to a certificate of a Responsible Officer of the Borrower, setting forth the basis of
such valuation (which amount will be reduced by the amount of cash or Cash Equivaents received in
connection with a subsequent sde or conversion of such Designated Non-Cash Consideration to cash or
Cash Equivalents).

* Disclosure Docurnents” means, collectively, al documents filed by any Group Member with the
United States Securities and Exchange Commission.

“Disqualified Lender” means (without retroactive application):

(1) the bona fide competitors of the Borrower and its Subsidiaries identified in writing by the
Borrower or Parent to the Initial Lenders on or prior to the Closing Date, or from time to time
after the Closing Date to the Administrative Agent,
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(2) thosa particular banks, financid ingitutions and other ingtitutiona lenders identified in
writing by the Borrower or Parent to the Lead Arranger prior to the Closing Date, and

(3)  any Affiliate of the entities described in the preceding clauses (1) or (2), in each case, that
are either reasonably identifiable as such on the basis of their name or are identified as such in
writing by the Borrower or Parent to the Lead Arranger on or prior to the Closing Date, or after
the Closing Date to the Administrative Agent from time to time;

provided tha (x) in no event shal any Affiliates that are banks, financia ingtitutions, bona fide debt
funds, investment vehicles, regulated banking entities or non-regulated lending entities that are engaged
in making., purchasing. holding or otherwise investing in commercia loans, bonds and/or similar
extensions of credit in the ordinary course or business be a Disqudified Lender unless such Affiliate is
identified under clause (2) above and (y) any Person tha is a Lender and subsequently becomes a
Disqudified Lender (but was not a Disqualified Lender on the Closing Date or a the time it became a
Lender) shall be deemed to not be a Disqualified Lender hereunder. The list of Disqualified Lenders shall
be made availableto dl L enders by the Administrative Agent upon request.

“Disqudified Stock” means any Stock or Stock Equivdents that, by its terms, or upon the
happening of any event or condition (a) matures or is mandatorily redeemable, (b) is redeemable at the
option of the holder thereof in whole or in part, (c) provides for the scheduled payments of dividends in
cash, or (d) is or becomes convertible into or exchangeable for Indebtedness or any other equity interests,
in each case prior to the date that is 90 days after the final maturity date of the Fadilities; provided that the
foregoing shall not apply to (i) a redemption, conversion or exchange into equity interests that do not
themselves constitute Disqualified Stock, (ii) any offer to redeem or repurchase made in connection with
a Change of Control or (iii) Stock or Stock Equivalents that are issued pursuant to a plan for the benefit of
future, current or former employees, directors, or officers of Holdings, the Borrower or its Subsidiaries or
by any such plan to such employees, directors or officers solely because they may be required to be
repurchased by Holdings, the Borrower or its Subsidiaries in order to satisfy spplicable statutory or
regulatory obligations or as a result of such employee's, director’s or officer’s termination, death or
disahility.

“Dallar Equivdent” means the amount in Dollars for any amount denominated in Dallars and the
Equivaent Amount in Dallars of any amount denorminated in any other currency.

“Dollars’ and the sign “$" each mean the lawful money of the United States of America.

“Domestic Person” means any “United States person” under and as defined in
Section 7701(3)(30) of the Code.

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

“E-Fax™ means any system used to recaive or transmit faxes eectronically.

* ECF Payment Date” has the meani ng specified in Section 2.8(a).

“EEA Financid 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 ingtitution established in an EEA Member Country which is a subsidiary of
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an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision
with its parent.

“EEA Member Country” mesans any of the member states of the European Union, lceland,
Liechtenstein and Morway.

“EEA Resolution Authority” means any public administrative authority or any person entrusted
with public adminigrative authority of any EEA Member Country (including any delegee) having
responsibility for the resolution of any EEA Financid Ingtitution.

any other communication transmitted, posted or otherwise made or communicated by e-mail or E-Fax, or
otherwise to or from an E-System or other equivalent service.

“Eligible Assignes” means (a) any Lender, (b) any commercia bank, insurance company, of
finance company, financia institution, any fund that invests in loans or any other “accredited investar”
(as defined in Regulation D of the Securities Adt), (c) any Affiliate of any Lender, (d) any Approved Fund
of any Lender and () to the extent permitted under Section 11.2, any Affiliated Lender; provided that in
any event, “ Eligible Assignee” shall not indlude (i) any natural person or (i) any Disguaified Lender.

“Eligible Equity Proceeds™ means (i) the cash proceeds received by the Borrower or any of its
Restricted Subsidiaries after the Closing Date from any sale or issuance of any Stock or Stock Equivdents
{cother than Disqudified Stock) by the Borrower, Holdings or any parent thereof or from any equity
contributions in respect of Stock or Stock Equivaents (other than Disqualified Stock) of the Borrower,
Holdings or any parent thereof plus the fair market value (as reasonably determined by the Borrower) of
other property received by the Borrower or any of its Restricted Subsidiaries as a capital contribution in
respect of any Stock or Stock Equivalents (other than Disqualified Stock) or in return for any issuance of
Stock or Stock Equivalents (other than Disqualified Stock), to the extent such cash proceeds, equity
contributions or other property are actudly received by, the Borrower or any of its Restricted Subsidiaries
{or, if only a portion thereof is so contributed and received, to the extent of such portion) plus (i) the
aggregate principa amount of any Indebtedness (including any Disgudified Stock) of the Borrower or
any Restricted Subsidiary issued after the Closing Date (other than Indebtedness or such Disqualified
Stock issued to the Borrower or any Restricted Subsidiary), which has been converted into or exchanged
for Stock or Stock Equivalents (other than Disqualified Stock) of the Borrower or any Restricted
Subsidiary or for Stock or Stock Equivalents of Holdings or any parent thereof, together with the
aggregate amount of any cash or Cash Equivalents and the fair market value (as reasonably determined by
the Borrower) of any other assets received by the Borrower or such Restricted Subsidiary upon such
exchange or conversion.

“Environmental Laws™ means al Reguirements of Law and Permits imposing liability or
gstandards of conduct for or rdlating to the regulation and protection of human health and safety from
Hazardous Materials and/or protection of the environment and natura resources, including CERCLA,, the
SWDA, the Hazardous Materids Transportation Act (49 U.S.C. §§ 5101 et seq.), the Federa Insecticide,
Fungicide, and Rodenticide Act (7 U.S.C. §§ 136 et seq.), the Toxic Substances Control Act (15 U.S.C.
55 2601 & seq.), the Clean Air Act (42 U.S.C. §8 7401 &t seq.), the Federa Water Pollution Control Act
(33 U.S.C. §§ 1251 et s0q.), the Occupational Safety and Health Act (29 U.S.C. §§ 651 e seq.) (to the
extent related to worker exposure to Hazardous Materials), the Safe Drinking Water Act (42 U.S.C. §§
300{f) et seq.), dl regulaions promulgated under any of the foregoing, al andogous Requirements of
Law and Permits and any environmental transfer of ownership notification or approva statutes, induding
the Industrial Site Recavery Act (N.J. Stat. Ann. §5 131K -G et seq.).
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“Environmental Liabilities™ means al Liabilities (including costs of Remedia Actions, natural
resource damages and costs and expensss of investigation and feasibility studies) that may be imposed on,
incurred by or asserted against any Group Member as a result of, or related to, any claim, suit, action,
investigation, proceeding or demand by any Person, whether based in contract, tort, implied or express
warranty, strict liability, criminad or civil statute or common law or otherwise, arising under any
Environmental Law or in connection with any environmenta condition or any health or safety condition
arising from Hazardous Materias or with any Release and resulting from the ownership, lease, sublease
or other operation or occupation of property by any Group Member, whether on, prior or after the date
hereaf.

“Equity Contribution” means the cash equity contribution made by Parent to the Buyer in an
aggregate amount equal to, when combined with the fair market value of any capital contributions and
investments by management and existing equity holders of Holdings rolled over or invested in connection
with the Related Transactions (the “Rollover Equity"), not less than 40% (the "Minimum Equity

Closing Date and {ii) the amount of the Equity Contribution and the Rollover Equity on the Closing Date.

“Eguivdent Amount” means, on any date of determination, with respect to obligations or
valuations denominated in one currency (the “first currency”), the amount of another currency (the
“second currency” ) which would result from the conversion of the relevant amount of the first currency
into the second currency, at the rate used by the Administrative Agent' s tressury function on such date or,
if such date is not a Business Day, on the Business Day immedigtely preceding such daie of
determination, or at such other rate as may have been agreed in writing between Borrower, as the case
may be, and the Administrative Agent.

“Equivaent Percentage” means, with respect to any dollar amount, such percentage of Trailing
EBITDA as such dollar amount represents of LTM EBITDA of Holdings, the Borrower and its Restricted
Subsidiaries for the four quarters ended March 31, 2018, rounded to the nearest half-integral percentage.
LTM EBITDA of Holdings, the Borrower and its Restricted Subsidiaries for the four gquarters ended
March 31, 2018 for such purpose shall be deemed to be equal to (i) prior to the consummation of the Leo
Aoquisition, $26,000,000 and (ii) if the Leo Acquisition is consurmmated, $31,500,000.

“ERISA" means the United States Employee Retirement [ncome Security Act of 1974,

“ERISA Affiliate" means, collectively, any Group Member, and any Person under common
controd, or trested as a single employer, with any Group Member, within the meaning of Section 414(b) or
(c) of the Code or, solely for purposes of Section 412 of the Code, Section 414 (m) or (o) of the Code.

“ERISA Event” means any of the following: (a) a reportable event described in Section 4043(c)
of ERISA (unless the 30-day notice requirement has been duly waived under the applicable regulations)
with respect to a Title IV Plan, (b) the withdrawa of any ERISA Affiliae from a Title IV Fan subject to
Section 4063 of ERISA during a plan year in which it was a substantial employer, as defined in Section
4001a)(2) of ERISA, (c) the complete or partial withdrawal of any ERISA Affiliste from any
Multiemployer Plan, (d) with respect to any Multiemployer Plan, the filing of a notice of reorganization,
insolvency or termination (or treatment of a plan amendment as termination) under Section 4041A of
ERISA, (e) the filing of a notice of intent to terminate a Title IV Plan (or treatment of a plan amendment
as termination) under Section 4041 of ERISA, (f) the institution of proceedings to terminate a Title IV
Fan or Multiemployer Plan by the PBGC, (g) the failure to make any required contribution to any Title
IV Flan or Multiemployer Plan when due, (h) the imposition of alien under Section 412 or 430(k) of the
Code or Section 302, 303(k) or 4068 of ERISA on any property (or rights to property, whether red or
persona ) of any ERISA Affiliate or a violation of Section 436 of the Code with respect to a Title IV Flan,
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(i) the failure of a Benefit Plan or any trust thereunder intended to qualify for tax exempt status under
Section 401 or 501 of the Code to qualify thereunder, and (j) any cther event or condition that would
reasonably be expected to constitute grounds under Section 4042 of ERISA for the termination of, or the
gppointment of a trustee to adminiger, any Title IV Flan or Multiemployer Plan or for the impaosition of
any lighility upon any ERISA Affiliae under Title IV of ERISA other than for PBGC premi ums due but
not delinquent.

“E-Signaturg’ means the process of attaching to or logicaly associating with an Electronic
Transmission an electronic symbol, encryption, digitd signature or process (induding the name or an
ebbrevigion of the name of the party transmitting the Electronic Transmission) with the intent to sign,
authenticate or accept such Electronic Transmi ssion.

“E-System" means any electronic system, including Intralinks” and ClearPar® and any other
Internet or extranet-based site, whether such electronic system is owned, operaled or hosted by the
Administrative Agent, any of its Related Persons or any other Person, providing for access to data
protected by passcodes or other security system.

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

“Eurodollar Base Rate” means, with respect to any Interest Period for any Eurodollar Rate Loan,
the greater of (i) (a) with respect to Term Loans, 1.00% per annum and (b) with respect to Revolving
Loans, 0.00% per annum and (ii) the offered rate per annum for depesits in Dollars in the London
interbank market for the spplicable Interest Period equa to the ICE LIBOR Rate, as published on the
gpplicable Bloomberg screen page (or such other commercialy available source providing quotations of
ICE LIBOR as may be designated by the Administrative Agent from time to time) as of 11:00 am.
{London, England time) on the day which is two Business Days prior to the first day of each Interest
available for a particular period but Screen Rates shal be available for maturities both longer and shorter
than such period, than the Screen Rate for such period shall be the Interpolated Screen Rate. If no such
Screen Rate exists such rate will be the rate of interest per annum, as determined by the Administrative
Agent, at which deposits of Dollars in immedigtdy available funds are offered at 11:00 am. (London,
England time) two (2) Business Days prior to the first day of such Interest Period by major financing
institutions ressonably satisfactory to the Administrative Agent in the London interbank market for such
Interest Period for an amount equal or comparable to the principal amount on such date of determination.

“Eurodollar Rate” means, with respect to any Interest Period and for any Eurodollar Rate Loan,
an interest rate per annum determined as the ratio of (a) the Eurodollar Base Rate with respect to such
Interest Period for such Eurodallar Rate Loan to (b) the difference between the number one and the
Eurodollar Reserve Requirements with respect to such Interest Period and for such Eurodallar Rate Loan.

“Eurodollar Rate Loan™ means any Revolving Loan or Term Loan (or any portion thereof) that
bearsinterest based on the Eurodallar Rate.

“Eurodollar Reserve Requirements’ means, with respect to any Interest Period and for any
Eurodollar Rate Loan, arate per annum equal to the aggregate, without duplication, of the maximum rates
(expressed as a decima number) of reserve requirementsin effect 2 Business Days prior to the first day of
such Interest Period (including basic, supplementa, marginal and emergency reserves) under any
regulations of the Federal Reserve Board or other Governmental Authority having jurisdiction with
respect therefo deding with reserve requirements prescribed for eurccurrency funding (currently referred
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to as “eurocurrency liabilities” in Regulation D of the Federal Reserve Board) maintained by a member
bank of the United States Federal Reserve System

(a) LTM EBITDA of the Borrower for such Fisca Y ear, minus
(b} without duplication,

(i) any cash principal payment on and cash payments of penalties, premiums, prepayment or
cdosing fees in connection with the Loans (including pursuant to a Permitted Loan Retirement) during
such Fiscd Year or prior to the ECF Payment Date (but only, in the case of payment in respect of
Revaolving Loans, to the extent that the Revolving Credit Commitments are permanently reduced by the
because of the existence of Excess Cash Flow and (y) the amount of any voluntary prepayment which
reduces the prepayment required under Section 2.8(a),

{ii) any scheduled or other mandatory cash principal payment made by the Borrower or any
of its Restricted Subsidiaries during such Fiscal Year or prior to the ECF Payment Date and cash
payments of penalties, premiums or prepayment fees in connection with any Capitdized Lease Obligation
or other Indebtedness (but only, if such Indebtedness may be reborrowed, to the extent such payment
results in a permanent reduction in commitments thereof ),

(iii)  any Capitd Expenditure made by such Person or any of its Restricted Subsidiaries during
such Fiscal Year or prior to the ECF Payment Date, excluding any such Capital Expenditure to the extent
finenced through the incurrence of Capitalized Lease Obligations or incurrence of any long-term
Indebtedness (ather than the Revolving Loans),

(iv)  the Consolidated Interest Expense of such Person for such Fiscal Year paid or payable in
cash,

(v)  any cashlossesfrom extraordinary items,

(vi)  any cash payment made during such Fiscal Year to satisfy obligations for i ncome taxes or
other taxes measured by net income and franchise taxes,

(vii)  any increase in the Working Capital of Holdings during such Fiscal Year (measured as
the excess of such Working Capita at the end of such period over such Woarking Capital at the beginning
of such Fiscal Year and measured without giving effect to any (A) Permitted Acquisitions, (B)
extraordinay or non-recurring Sdes outside the ordinary course of business, or (C) the effect of
fluctuations in currency exchange rates),

(viii} cash purchase price payments made in connection with Permitted Acquisitions during
such Fiscal Year or prior to the ECF Payment Dale excluding any such Permitted Acquisition to the
extent financed through the incurrence of any long-term |ndebtedness (other than the Revolving Loans),

(ix)  “earnouts’ paidin cash in connection with any Permitted Acquisition during such Fisca

Year or prior to the ECF Payment Date, excluding any such payments to the extent financed through the
incurrence of any long-term Indebtedness (other than the Revalving Loans),
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(x)  any aggregate net |oss on the Sale of property (other than accounts and inventory) outside
the ordinary course of business,

(xi) (%) Restricted Payments permitted by Section 8.5 paid in cash during such Fiscal Year or
prior to the ECF Payment Date and (y) Investments permitied by Section 8.3 paid in cash during such
Fisca Year or prior to the ECF Payment Date, in each case excluding any such Restricted Payments and
Investments to the extent financed through the incurrence of any long-term Indebtedness (other than the

Revolving Loans),

(xii)  in each case, to the extent paid in cash during such Fiscal Year, amounts added back in
determining LTM EBITDA pursuant to dauses (iii), (vii), (viii), (ix), {x), (xi), (xii), (xiii) and (xv) of the
definition thereof, in each case, to the extent deducted in determining Consalidated Net Income,

8.3(e)(iv) during such Fiscal Year or prior to the ECF Payment Date, but only to the extent such
Investments are not made with proceeds of any long-term Indebtedness (other than Revdving Loans) or
the sale of any Stock or Stock Equiva ents or constitute Permitted Reirvestments,

(xiv) the aggregate amount of any premium, make-whole or penalty payments actudly paid in
cash during such Fisca Year or prior to the ECF Payment Date that are required to be made in connection
with any prepayment of |ndebtedness, and

(xv)  (A) the amourt of contingent revenue included in Consolidated Net Income in such
Fiscal Year, less (B) the amount of cash received by a Loan Party in such Fiscal Year in respect of
contingent revenue that was excluded from Excess Cash Flow pursuant to the preceding clause (A) in a
prior Fisca Y ear with respect to which a payment pursuant to Section 2.8(a) was required, plus

(c)  without duplication,

(i to the extent included in the cdculation of LTM EBITDA pursuant to dause (b)(i) of the
definition thereof, any provision for United Stales federd income taxes or other taxes measured by net
income,

{ii) any decrease in the Working Capitd of Holdings during such Fiscal Year (measured as
the excess of such Working Capita at the beginning of such Fiscad Year over such Working Capitd &t the
end thereof and measured without giving effect to (A) Permitted Acquisitions, (B) extracrdinary and non-
recurring Sales outside the ordinary oourse of business, or (C) the effect of fluctuations in currency
exchange rates),

(iii)  any aggregate net gain from the sale or other dispesition of property (other than accounts
receivable and inventory) out of the ordinary course of business,

(iv)  (A)theamount of any contingent expenses included in Consolidated Net Income in such
Fiscd Year, less (B) the amount of cash received by a Loan Party in such Fiscal Year in respect of
contingent expenses that were excluded from Excess Cash Flow pursuant to the preceding clause (A) ina
prior Fisca Y ear with respect to which a payment pursuant to Section 2.8(a) was required.

provided that, in the case of clauses (b)(i), (b)(ii), (b)(iii), (b)(viii), (b)(ix), (B)(xi), (b)(xiii}) and (b){xiv)
above, (A) any amount committed to be paid or made within such time period that reduces Excess Cash
Flow in such Fiscal Year pursuant to such clause will not be deducted again in the calculation of Excess
Cash Flow for any subsequent Fiscal Year and (B) to the extent any such amount committed to be paid or
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made after the end of such Fiscal Year is not actually paid or made in cash within such time period, such
unpaid amount will, to the extent applicable, be added to the caculation of Consclidated Excess Cash
Flow for the immedi ately succeeding Fiscal Year,

“Exduded Accounts” has the meaning specified in Section 7.11(a).

“Excluded Subsidiary” means (a) any Subsidiary that is not a Wholly Owned Subsidiary of the
Borrower or a Guarantor, (b) any Foreign Subsidiary of the Borrower or of any direct or indirect
Domestic Subsidiary or Foreign Subsidiary, (c) any CFC Haoldeo, (d) any Domestic Subsidiary that isa
direct or indirect Subsidiary of a direct or indirect Foreign Subsidiary of the Borrower that is a CFC, ()
any Subsidiary that is prohibited or restricted by applicable law (including in connection with any capital
requirements) or by a binding contractua obligation from providing a guaranty (provided that such
contractua obligation is not entered into by the Borrower or its Subsidiaries principaly for the purpose of
gualifying as an “Excluded Subsidiary” under this definition) or if such guaranty would require
governmentd (including regulatory) or third party (other than a Loan Party or an Affiliate of a Loan
Party) consent, approval, license or authorization, (f) any specid purpose securitization vehicle (or similar
entity), {(g) any Subsidiary that is a not-for-profit organization, (h) any Captive Insurance Subsidiary, (i)
Subsidiaries subject to regulation as a broker-dealer, (] ) any Subsidiary a guaranty by which would result
in material adverse tax consequences as reasonably determined by the Borrower in consultation with the
Administrative Agent, (k) any Unrestricted Subsidiary, (I) each Immaterial Subsidiary and (m) any other
Subsidiary to the extent Administrative Agent and the Borrower mutually determine the cost or burden of
obtaining the guaranty (including any adverse tax consequences) outweigh the benefit to the Lenders.

" Excluded Swap Obligation” means, with respect to any Guarantor, any Swap Obligation if, and
to the extent that, all or aportion of the guaranty of such Guarantor of, or the grant by such Guarantor of a
security interest to secure, such Swap Obligation {or any guaranty 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 officid interpretation of any thereof) by virtue of such
Guarantor's falure for any reason to congtitute an “digible contract participant” as defined in the
Commeodity Exchange Act at the time the guaranty of such Guarantor or the grant of such security interest
would otherwise have become effective with respect to such related Swap Obligation but for such
Guarantor's failure to constitute an “digible contract participant” & such time. If any Swap Obligaion
arises under a master agresment governing more than one swap, such exclusion shall apply only to the
portion of such Swap Obligation that is atributable to swaps for which such guaranty or security interest
isor becomesillegd.

“Exigting Credit Agresment” means the Credit Agreement, dated as of September 1, 2016, among
the Borrower, Ares, as a Lender, L/C |ssuer and the Administrative Agent, and the other Lenders and L/C
Issuers from time to time party thereto.

“Exigling L etters of Credit” means the Letters of Credit specified on Schedule 2.4.

“Extended/'Modified Commitments” means, collectively, Extended/Modified Revalving Credit
Commitments and Extended/Modified Term Commitments.

“Extended/Modified Loans” means, collectively, Extended/Modified Revolving Loans and
Extended™ odified Term Loans.

" Extended/M odified Revolving Credit Commitments” means the Revalving Credit Commitments
held by an Extending/Modifying Lender.
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“Extended/'Modified Revolving Loans” means the Revolving Loans made pursuant to
Extended/M odified Revolving Credit Commitments.

“Extended/Modified Term Commitments” means the Term Loan Commitments held by an
Extending'Modifying Lender.

“Extended/Modified Term Loans" means the Term Loans made pursuant to Extended/Modified
Term Commitments.

* Extending/M odifying Lender” means each Lender accepting an Extension/M odifi cation Offer,

* Extension/Modification” has the meaning specified in Section 2.20(a).

* Extension/M odifi cation Amendment” has the meaning specified in Sedtion 2.20(b).

“Extension/Modification  Facility”™ means any ExtendedModified Term Loans andior
Extended/M odified Revolving Loans and the provisions herein related to such Extended/Modified Term
Loans and/or Extended/M odified Revolving Loans.

* Extensi on/M odifi cation Offer” has the meaning specified in Section 2.20(a).

“Facilities’ means (&) the Initial Term Loan Facility, (b) the Delayed-Draw Term Loan Facility,
(c) the Revolving Credit Facility, (d) any Incremental Fadility and (e) any Extension/Modification
Facility.

"FATCA" means Sections 1471 through 1474 of the Code, as in effect on the dae hereof, and
any current or future applicable United States Treasury regul ations promul gated thereunder or published
administrative guidance or official interpretations thereof and any agreements entered into pursuant to
Section 1471(b)(1) of the Code, any intergovernmental agresment entered into in connection with the
implementation of such Sections of the Code and any fiscal or regulatory legislation, rules or practices
adopted pursuant to such intergovernmenta agreement.

“Federal Funds Rate' means, for any period, a fluctuating interest rae per annurn equal for each
day during such period to the weighted average of the rates on overnight federa funds transactions with
members of the Federal Reserve System arranged by federal funds brokers, as determined by the
Administrative Agent in its sole discretion.

“Federal Reserve Board” means the Board of Governors of the United States Federal Reserve
System and any successor therelo.

“Fee Letter" means the Fee Letter, dated as of May 11, 2018, among the Buyer and the
Administrative Agent, as amended, restated, madified or supplemented from time to time in accordance
with the terms therecf.

“Financial Statement” means each financial stalement described in or delivered pursuant to
Section 4.4 or 6.1.

“Fiscal Month” means any of the monthly accounting periods of the Borrower,

“Fiscal Quarter” means each 3 Fiscal Month period ending on March 31, June 30, September 30
or December 31.
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“Fiscal Year" means the twelve-month period ending on December 31.
“Fixed Amount” has the meaning specified in Section 1.1(d)(ii).

“Fixed Incrementd Amount” means (i) at any time prior to the consummation of the Leo
Acquisition, $26,000,000 and (ii) if the Leo Acquisition is consurmmated, $31,500,000.

* Foreign Subsidiary” means any Subddiary of the Borrower that is not a Domestic Subsidiary.

“GAAF" means generally accepted acoounting principles in the United States of America, asin
effect from time to time, set forth in the gpinions and pronouncements of the Accounting Principles Board
and the American Ingtifute of Certified Public Accountants, in the statements and pronouncements of the
Financia Accounting Standards Board and in such other statements by such other entity as may be in
general use by significant segments of the accounting profession that are applicable to the circumstances
as of the date of determination. Subject to Section 1.3, al references to “GAAF" shall be to GAAP
gpplied consistently with the principles used in the preparation of the Financial Statements described in
Section 4.4(a), including, without limitation, those qudifications to GAAP set forth on the disdlosure
schedules to the Acquisition Agreement.

“Governmental Authority” means any nation, sovereign or government, any stale or other
political subdivision thereof, any agency, authority or instrumentality thereof and any entity or authority
exercising executive, legislative, taxing, judicid, regulatory or administrative functions of or pertaining to
government.

“Group Members” means, collectively, the Borrower and its Restricted Subsidiaries.

“Group Members' Accountants” means Wipfli LLP or any other nationally- or regiondly-
recognized independent registered certified public accountants.

*Guarantor” means Holdings, each Whally Owned Subsidiary of the Borrower listed on Schedule
4.3 that is not an Exduded Subsidiary and each other Person that becomes a party to the Guaranty and
Security Agresment pursuant to Section 7.10 after the Closing Date, provided that only Subsidiaries that
are not Excluded Subsidiaries shdl be required to become a party to the Guaranty and Security
Agrearmnent. For the avoidance of doubt, the Borrower may, in its sole discretion, cause any Domestic
Subsidiary that is not required to be a Guarantor to guarantes the Obligations by causing such Subsidiary
to become a party to the Guaranty and Security Agreement.

* Guaranty and Security Agreement” means the guaranty and security agreement, in the form of
Exhibit H, among the Administrative Agent, the Borrower and Guarantors from time to time party
thereto, as amended.

* Guaranty Obligation” means, as applied to any Person, any direct or indirect lizbility, contingent
or otherwise, of such Person for any Indebtedness, lease, dividend or other obligation (the *primary
obligation™ ) of another Person (the “primary obligor™), if the purpose or intent of such Person in incurring
such liahility, or the economic effect thereof, is to guarantee such primary obligation or provide support,
assurance or comfort to the holder of such primary obligation or to protect or indemnify such holder
against loss with respect to such primary obligation, induding (a) the direct or indirect guaranty,
endorsement (other than for collection or depcsit in the ordinary course of business), co-making,
discounting with recourse or sale with recourse by such Person of any primary dbligation, (b) the
incurrence of reimbursement cbligations with respect to any letter of credit or bank guarantee in support
of any primary cbligation, (c) the existence of any Lien, or any right, contingent or otherwise, to recaive a
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Lien, on the property of such Person securing any part of any primary obligation and (d) any liability of
such Person for a primary obligation through any Contractua Obligation (contingent or otherwise) or
other arrangement (i) to purchase, repurchase or otherwise acquire such primary obligation or any
security therefor or to provide funds for the payment or discharge of such prirmary obligation (whether in
the form of a loan, advance, stock purchase, capita contribution or otherwise), (ii) to maintan the
solvency, working capital. equity capital or any balance sheet item, level of income or cash flow, liquidity
or financia condition of any primary obligor, (iii) to make take-or-pay or amilar payments, if required,
regardless of non-performance by any other party to any Contractual Obligation, (iv) to purchase, sell or
lease (as lessor or lessee) any property, or to purchase or sell services, primarily for the purpose of
enabling the primary obligor to satisfy such primary obligation or to protect the holder of such primary
obligation against |oss or (v) to supply funds to or in any other manner invest in, such primary obligor
(including to pay for property or services irrespective of whether such property is received or such
services are rendered); provided, however, that “Guaranty Obligations” shal not include
{x) endorsaments for collection or deposit in the ordinary course of business and (y) product warranties
given in the ordinary course of busness. The outstanding amount of any Guaranty Obligation shal equal
the outstanding amount of the primary obligation so guaranteed or otherwise supported or, if lower, the
stated maximum amount for which such Person may be ligble under such Guaranty Obligation.

“Hazardous Materid" means any substance, materia or waste regulated under Environmenta
Law or that is classified, regulated or otherwise characterized under any Environmental Law as
hazardous, toxic, a contaminant or a pollutant or by other words of similar meaning or regulatory effect,
induding petroleum or any fraction thereof, asbestos, polychlorinated biphenyls and radioactive
substances.

“Hedging Agreement” means any Interest Rate Contract, foreign exchange, swap, option or
forward contract, spot, cap, floor or collar transaction, any other derivative instrument and any other
similar speculative transaction and any other similar agreement or arrangement designed to ater the risks
of any Person arising from fluctuations in any underlying variable.

“Holdings" has the meaning specified in the introductory paragraph hereto.

*Immaterial Subsidiary” means, as of any date, any Subsidiary that (a) did not, as of the last day
of the most recent fiscal quarter for which financial staternents have been delivered, have assets with a
valuein excess of 5.0% of the consolidated total assets of the Borrower or revenues representing in excess
of 5.0% of total revenues of the Borrower for the period of four consecutive fiscal quarters for which such
financial statements have been delivered, in each case calculated on a consolidated basis in accordance
with GAAP and (b) when combined with al other Immaterid Subsidiaries, satisfies the following
conditions: the aggregate amount of assets held by dl Immaterial Subsidiaries shal not exceed 5.0% of
the consolidated totd assets of the Borrower and the aggregate amount of revenues of al Immateria
Subsidiaries shall not excesd 5.0% of the consolidated total assets of the Borrower for the period of four
consecutive fisca quarters for which such finandal stalements have been delivered, in each case,
calculated on a consolidated basi s in accordance with GAAP.

“Incrementa Amendment” shall have the meaning specified in Section 2.19(f).
“Incrementsl Cep” means:
(a) the Fixed Incrementa Amount, plus

(b) (i) the amount of any optional prepayment of any Term Loan in accordance with
Section 2.7 and/or the amount of any permanent reduction of any Revolving Credit Commitment and/or
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the amount of any permanent prepayment, redermption or repurchase of any Incremental Equivalent Debt,
(ii) the amount of any optional prepayment, redemption or repurchase of any Replacement Loans
previously applied to the permanent prepayment of any Term Loan, so long as no Incremental Facility
was previously incurred in reliance on dlause (b)(i) above as a result of such prepayment and (iii) the
amount paid in cash in respect of any reduction in the outstanding principa amount of any term loan that
is secured on apari passu basis with the Obligations, but excluding any Term Loan incurred under clause
(c) below, resulting from any assignment of such Term Loan to (and/or assignment and/or purchase of
such Term Loan by) Holdings, the Borrower and/or any Restricted Subsidiary, provided that for each of
clauses (i}, (ii) and (iii}, the relevant prepayment, redemption, repurchase or assignment and/or purchase
was not funded with the proceeds of any long-term | ndebtedness (other than revalving Indebtedness), plus

(c) an unlimited amount 5o long as, in the case of this clause (c), on a Pro Forma Basis after
giving effect to the incurrence of any such Incremental Term Loan, the effectiveness of any such
Incremental Revolving Credit Commitment (and after giving effect to any acquisition consummated
smultaneously therewith and assuming, in the case of any incresse in the Revolving Credit
Commitments, that all such Incrementa Revolving Credit Commitments are fully utilized on such
Incremental Facility Closing Date) or the issuance of any such Incremental Equivalent Debt, as the case
may be, (i) if such Incremental Facility or Incrementa Equivaent Debt is secured by a lien on the
Collaterd that is pari passu with the Lien securing the Obligations, the pro forma Consolidated First Lien
Leverage Ratio shdl be no greder than (1) with respect to Incremental Facilities or Incremental
Equivaent Debt incurred to finance Permitted Acquisitions or other Permitted Investments, 4.75:1.00 or
(2) with respect to dl other Incremental Facilities or Incrementa Equivalent Debt, 4.50:1.00, {ii) if such
Incremental Facility or Incremental Equivalent Debt is secured by a lien on the Collateral that is junior to
the lien securing the Obligations, the pro forma Consolidated Secured Leverage Ratio shall be no grester
than (1) with respect to Incremental Facilities or Incremental Equivalent Debt incurred to finance
Permitted Acquisitions or other Permitted Investments, 525:1.00 or (2) with regpect to al other
Incremental Facilities or Incremental Equivaent Debt, 5.00:1.00 and (jii} if such Incremental Facility or
Incremental Equivalent Debt is unsecured, the pro forma Consolidated Total Leverage Ratio shall be no
greater than (1) with respect to Incrementa Facilities or Incremental Equivalent Debt incurred to finance
Permitted Acquisitions or other Permitted Investments, 5.25:1.00 or (2) with respect to al other
Incremental Facilities or Incremental Equivaent Debt, 5.00:1.00;

provided that:

(] any Incremental Facility and/or Incremental Equivaent Debt may be incurred under one
or more of clauses (a) through (c) of this definition as sslected by the Borrower inits sole discretion, and

(i) if any Incrementa Facility or Incremental Equivalent Debt is intended to be incurred
related transactions, (A) the permissibility of the portion of such Incremental Facility or Incremental
Equivaent Debt to be incurred or implemented under d ause (c) of this definition shall first be determined
without giving effect to any Incremental Facilities or Incremental Equivalent Debt to be incurred or
implemented under any other clause of this definition, but giving full pro forma effect to the use of
proceeds of the entire amount of such Incremental Facility or Incremental Equivalent Debt and the related
transactions, and (B) the permissibility of the portion of such Incremental Facility or Incremental
Equivdent Debt to be incurred or implemented under the other applicabl e dauses of this definition shal
be determined thereafter.

“Incremental Equivalent Debt” means Indebtedness in the form of pari passu senior secured
notes or loans or junior secured or unsecured notes or loans and/or commitments in respect of any of the
foregoing issued, incurred or implemented in lieu of loans under an Incrementa Facility; provided, that:
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(a) the aggregate outstanding principal amount thereof shall not exceed the Incremental Cap
asin effect at the time of determination;

(b) the Weighted Average Life to Maturity applicable to such Indebtedness shal be no
shorter than the remaining Weighted Average Life to Maturity of any then-existing tranche of Term
Loans; provided that such Indebtedness may be in the form of customery bridge loans with a final
maturity date of no longer than one year, solong as any Indebtedness for which such loans are exchanged
for or that otherwise replaces such |oans satisfies the requirements of this clause (b);

(c) the find maturity date with respect to such Indebtedness shall be no earlier than the Term
Loan Maturity Date on the date of the issuance or incurrence, as applicable, thereof; provided that such
Indebtedness may be in the form of customary bridge loans with a final maturity date of no longer than
one year, s0 long as any Indebtedness for which such loans are exchanged for or that otherwise replaces
such loans satisfies the requirements of this clause (c);

(d) subject to dauses (b) and (c), the amortization schedule and Applicable Margin for such
Indebtedness shall be determined by the Borrower and the holders of such Indebtedness;

(&) if such Indebtedness is (i) secured on a pari passu basis with the Obligations that are
secured on afirgt lien bagis, (i} secured on ajunior basis as compared to the Obligations that are secured
on a first lien basis or (iii) unsecured and subordinated to the Cbligations, then the holders of such
Indebtedness shall be party to an Acceptable Intercreditor Agreement;

(f} no such Indebtedness may be (A) guaranteed by any Person that is not a Loan Party, (B)
secured by any assets other than the Collateral or (C) issued, incurred or implemented by any Person other
than the Borrower,

(9) the All-In Yield (and the components thereof) applicable to such Indebtedness shdl be
determined by the Borrower and the holders of such Indebtedness; provided that, with respect to such
Indebtedness which is pari passu with the Initidl Term Loans in right of payment and with respect to
security, if the All-In Yield applicable to such Indebtedness shall exceed the All-In Yield at such time on
the Initid Term Loans by more than 0.50% (any such excess, the "Yield Differential™) the then
Applicable Margin then in effect for the existing Initid Term Loans and Delayed-Draw Term Loans, as
gpplicable, shall automatically be increased by the Yidld Differentia, effective upon the issuance or
incurrence, as epplicable, of such Indebtedness; provided, further, that any increase in All-In Yield
gpplicable to any Initid Term Loan or Dd ayed-Draw Term Loan, as applicable, due to the application or
imposition of an Base Rate or Eurodollar Rate “floor™ on any such | ndebtedness may, at the eection of
the Borrower, be effected through an increase in Base Rae or Eurodollar Rate “floor” applicable to such
Initia Term Loans or Delayed-Draw Term Loans;

(h) except as otherwise permitted herein, the terms of such Indebtedness (exduding, to the
extent applicable, pricing, interest rate margin, fees, discounts, rate floors and optional prepayment or
redemption terms, al of which shal be determined by the Borrower), (x) are substantially identica to, or
are not materially more restrictive on the Borrower and its Restricted Subsidiaries (as defermined by the
Borrower), when taken as a whole, than those applicable to the then-existing Term Loans (except for
covenants or other provisions applicable only to periods after the Term Loan Maturity Date) or (y)
otherwise reasonably acceptable to the Administrative Agent; and

(i) at the time of the incurrence of such Indebtedness, except as provided in Section 1.3, no
Event of Default shall exist.
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“Incremental  Facility” means any Incremental Term Loan Facility and any Incremental
Revolving Loan Facility.

“Incremental  Revolving  Credit Commitment” schall have the meaning specified in
Section 2.18(a).

“Incrementa Revolving Loan” means any Revolving Loan made by a Revolving Credit Lender
pursuant to its Incremental Revolving Credit Commitment.

“Incremental Term Loan" means any Term Loan made by a Term Loan Lender pursuant to its
Incremental Term Loan Comimitment.

“Incrementa Term Loan Commitment” shal have the meaning specified in Section 2.19(a).

“Incrementd Term Loan Maturity Date” means the date that an Incrementd Term Loan is
origindly scheduled to mature.

“Incremental Revolving Loan Facility” means any Incrementa Revolving Loans and the
provisions herein related to such Incremental Revolving Loans.

*Incremental Term Loan Facility" means any Incremental Term Loans and the provisions herein
related to such Incremental Term Loans.

“Indebtedness” of any Person means, without duplication, any of the following, whether or not
matured: (a) dl indebtedness for borrowed money, (b) al obligations evidenced by notes, bonds,
debentures or similar instiruments, (c) al reimbursement and all obligations with respect to (i) letters of
credit, bank guarantess or bankers' acoeptances or (ii) surety, customs, reclamation or performance bonds
(in each case not reated to judgments or litigation) other than those entered into in the ordinary course of
business, (d) al obligations to pay the deferred purchase price of property or services, including all “earn-
outs” and other similar deferred consideration payable in connection with any Permitted Acquistion or
other Investment (but only to the extent such obligations are required to be treated as liabilities on such
Person's balance sheet in accordance with GAAP), other than (i) trade payables or similar obligations
incurred in the ordinary course of business or consistent with past practice (including with respect to
insurance premiums) or (ii) accruals for payrall, employee compensation and similar liabilities incurred in
the ordinary course of business or consistent with past practice, (e) &l obligations created or arising under
any conditiona sde or other title retention agreement, regardless of whether the rights and remedies of
the seller or lender under such agreement in the event of default are limited to repossession or sale of such
property, (f) al Capitalized L ease Obligations, (g) al obligations, whether or not contingent, to purchass,
redeem, retire, defease or otherwise acquire for vaue any of its own Disguaified Stock or Stock
Equivdents relating to Disgualified Stock prior to the date that is 90 days after the Scheduled Maturity
Date, vaued at, in the of redeemable preferred Disqualified Stock, the greater of the voluntary
liquidation preference and the involuntary liquidati on preference of such Disqudified Stock plus accrued
and unpaid dividends, {h) net obligations under Hedging Agreement and (i) al Guaranty Obligations for
obligations of any other Person constituting Indebtedness of such other Person; provided, however, that

the items in each of dauses (a) through (i) above shal constitute * Indebtedness” of such Person soldly to
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the extent, directly or indirectly, (x) such Person is lizble for any part of any such item, (y) any such item
is secured by a Lien on such Person's property or (z) any other Person has a right, contingent or
otherwise, to cause such Person to become liable for any part of any such item or to grant such a Lien;
provided, further, that (i) in no event shal obligations under any Hedging Agreement be deemed
“Indebtedness” for any calculation of the Consolidated Tota Leverage Rdio, the Consolidated Fird Lien
Leverage Ratio, the Consolidaed Secured Leverage Ratio or any other financid ratio under this
Agresment and (ii) notwithstanding anything herein to the contrary, the term “Indebtedness™ shdl not
indude, and shall be ca culated without giving effect to, the effects of Accounting Standards Codification
Topic 815 and related interpretations to the extent such effects would otherwise increase or decrease an
amount of Indebtedness for any purpose hereunder as a result of accounting for any embedded derivatives
created by the terms of such Indebtedness (it being understood that any such amounts that would have
constituted Indebtedness hereunder but for the application of this proviso shall not be deemed an
incurrence of |ndebtedness hereunder).

The amount of any net obligation under any Hedging Agreement on any date shall be deemed to
be the Swap Termination V due thereof as of such date The amount of Indebtedness of any Person for
purposes of clause (e), to the extent recourse is limited to the property encumbered thereby, shall be
deemed to be equal to the lesser of (A) the aggregate unpaid amount of such Indebtedness and (B) the fair
merket value (as delermined by such Person in good faith) of the property encumbered thereby as
determined by such Person in good faith.

“Indemnified Matters” has the meaning specified in Section 11.4(a).
“Indemnitee’ has the meaning specified in Section 11.4(a).

“Initial Lenders” means Ares Capitd (and funds affiliated with Ares Capitd) and Lake Forest
Bank.

“Initial Revolving Borrowing” means one or more borrowings of Revolving Loans (exclusive of
Letters of Credit) on the Closing Date to pay the Transaction Expenses and for working capitd purposes
not exceeding $3,000,000; provided that, without limitation, Letters of Credit may be issued on the
Closing Dale to backstop or replace lefters of credit, guarantees and performance or similar bonds
outstanding on the Closing Date.

“Initial Term Loans™ has the meaning specified in Section 2.1(b).

“Initial Term Loan Commitment” means, with respect to each Initid Term Loan Lender, the
commitment of such Lender to make Initial Term Loans to the Borrower, which commitment is in the
amount set forth oppesite such Lender's name on Schedule | under the caption “Initid Term Loan
Commitment”, as amended to reflect Assignments and as such amount may be reduced pursuant to this
Agreement. The aggregate amount of the Initia Term Loan Commitments on the Closing Date shall be
$100,000,000.

“Initial Term Loan Fadility” meansthe Initid Term Loan Commitments and the provisions herein
related to the Initial Term Loans.

“|nitial Term Loan Lender” means each Lender that has an Initid Term Loan Commitment or
that holds Initia Term Loans.

*Insolvency Proceeding” means (a) any case, action or proceeding before any court or other
Governmental Authority relating to bankruptcy, reorganization, insolvency, liquidation, receivership,
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dissolution, winding-up or relief of debtors, or (b) any general assignment for the benefit of creditors,
compasition, marshaling of assets for creditors, or other, Smilar arrangement in respect of its creditors
generally or any substantial portion of its creditors; in each case in clauses (a) and (b) above, undertaken
under U.S. Federal, sate or foreign law, including the Bankruptcy Code.

“Intellectual Property” means al rights, title and interests in intellectual property arising under
any Requirement of Law and all IP Ancillary Rights associated therewith, including all Copyrights,
Patents, Trademarks, |nternet Domain Names and Trade Secrets.

*Interest Period” means, with respect to any Eurodollar Rate Loan, the period commencing on the
date such Eurodollar Rate Loan is made or converted to a Eurcdollar Rate Loan or, if such loan is
continued, on the last day of the immediately preceding Interest Period therefor and, in each case, ending
1, 2, 3, or 6 months (or, to the extent consented to by al affected Lenders, a shorter period or 12 months)
thereafter, as selected by the Borrower pursuant hereto; provided, however, that (a) if any Interest Period
would otherwise end on a day that is not a Business Day, such Interest Period shal be extended to the
next succeeding Business Day, unless the result of such extension would be to extend such Interest Period
into another such Business Day falls in the next calendar month, in which case such Interest Period shall
end on the immediately preceding Business Day, (b) any Interest Period that begins on the last Business
Day of a calendar month {or on aday for which there is no numerically comresponding day in the ca endar
month at the end of such Interest Period) shall end on the last Business Day of a calendar month, (c) the
Borrower may not select any Interest Period (i) in the case of Revolving Loans, ending after the
Scheduled Revolving Credit Terminagtion Date and (ii) in the case of Term Loans, ending after the Term
Loan Maturity Date and (d) there shall be outstanding at any one time no more than 10 Interest Periods.

“Interest Rate Contracts’ means al interest rale swap agreements, interest rate cap agreements,
interest rate collar agreements and interest rate insurance.

arising under any Reguirement of Law in internel domain names.

“ Interpolated Screen Rate” means, with respect to any period, a rate per annum that results from
interpolating on a linear basis between () the applicable Screen Rate for the longest maturity for which a
Screen Rate with respect to the applicable currency is available that is shorter than such period and (b) the
applicable Screen Rate for the shortest maturity for which a Screen Rate with respect to the applicable
currency is available that is longer than such period, in each case, as of the time the Interpolated Screen
Raeis required to be determined in accordance with the other provisions hereof.

otherwise acquire, in each case whether beneficidly or otherwise, any investment in, including any
interest in, any Security of any other Person (other than any evidence of any Obligation), (b) to purchase
or otherwise acquire, whether in one transaction or in a seriesof transactions, dl or substantialy all of the
property of any other Person or a business conducted by any other Person or all or subgiantialy al of the
assets congituting the business of a division, branch, brand or other unit operation of any other Person,
(c) to incur, or to remain liable under, any Guaranty Obligation for Indebtedness of any other Person, to
assume the | ndebtedness of any other Person or to make, hold, purchase or otherwise acquire, in each case
directly or indirectly, any depesit, loan, advance, commitment to lend or advance, or other extension of
credit, excluding deposits with financia institutions available for withdrawa on demand, prepaid
expenses, accounts receivable and similar items created in the ordinary course of business or (d) to make,
directly or indirectly, any contribution to the capita of any other Person. The amount of any Investment
shal be the original cogt of such Investment, plus the cost of any addition thereto that otherwise
constitutes an Investment, without any adjustments for increases or decreases in value, or write-ups,
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write-downs or write-offs with respect thereto, but giving effect to any repayments of prindpa in the case
of any Investment in the form of aloan or advance and any return of capital or return on Investment in the
case of any equity Investment (whether as a distribution, dividend, redemption or sale but not in excess of
the amount of the relevant initia Investment).

“IP Ancillary Rights’ means, with respect to the subject Intellectua Property, all foreign
counterparts to, and al divisionds, reversons continuations, continuations-in-part, reissues,
resxaminations, renewas and extensions of, as applicable, such Intellectual Property and dl income,
royalties, proceeds and Lisbilities at any time due or payable or asserted under or with respect to any of
the foregoing or otherwise with respect to such Intellectual Property, including &l rights to sue or recover
a law or in equity for any past, present or future infringement, missppropriation, dilution, vidlation or
other impairment thereof, and, in each case, dl rights to obtain any other |P Ancillary Right.

“IP License” means all Contractual Obligations, whether written or oral, granting any right to use
any Intellectual Property.

“IRS" means the Internal Revenue Service of the United States and any successor thereto.

“lssue” means, with respect to any Letter of Credit, to issue, extend the exxpiration date of, renew
(excluding automatic renewal of evergreen Letters of Credit), increase the face amount of, or reduce or
giminae any scheduled decrease in the face amount of, such Letter of Credit, or to cause any Person to
do any of the foregoing. The terms* |ssued” and | ssuance” have corre ative meani ngs.

“Junior Financing” means Indebtedness of the types described in dauses(a) and (b) of the
definition of “Indebtedness” of a Loan Party that is secured by a junior lien, is unsecured or is
Subordinated Debt, other than, in each case, |ndebtedness among the Loan Parties.

“Lake Forest Bank" means Lake Forest Bank & Trust Company, N.A.

“L/C Cash Callateral Account”™ means any Cash Collatera Account (&) specificaly designated as
such by the Borrower in a notice to the Administrative Agent, and (b) from and after the effecti veness of
such notice, not containing any funds other than those required under the Loan Documents to be placed
therein,

“L/C Issuer” means (a) Lake Forest Bank or any of its Affiliates (b) Ares or any of its Affiliates
and (c) each Person that hereafter becomes an L/C |ssuer with the approva of, and pursuant to an
agreement with and in form and substance reasonably satisfactory to, the Administrative Agent and the
Borrower, in each case in their capacity as anissuer of Letters of Credit hereunder and together with their
successors in such capadity.

“L/C Obligations” means, for any Letter of Credit a any time, the sum of (a) the L/C
Rei mbursement Obligations at such time for such Letter of Credit and (b) the aggregate maximum
undrawn face amount of such Letter of Credit outstanding at such time.

“L/C Reimbursement Daie" has the meaning specified in Section 2.4(e).

“L/C Reimbursement Obligation” means, for any Letter of Credit, the obligation of the Borrower
to the L/C |ssuer thereof, as and when matured, to pay all amounts drawn under such Letter of Credit.
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“L/C Request” has the meaning specified in Section 2.4(b).
“L/C Sublimit” means $7,500,000.

“LCA Election” has the meaning specified in Section 1.3(c).
“LCA Test Date” has the meaning specified in Section 1.3(c).

“Lead Arranger” means Ares Capita.

“Lender” means, collectively, the Swingline Lender and any other financid institution or other
Person that (a) is listed on the signature pages hereof as a “Lender” or (b) from time to time becomes a
party hereto by execution of an Assignment, in each case for so long as such Person holds a Loan or
Commitment hereunder. Notwithstanding the foregoing, no Disquaified Lender that purports to become
a Lender hereunder in violation of the proviso to Section 11.2(b) shall be entitled to any of the rights or
privileges enjoyed by the other Lenders (induding with respect to voting, information and lender
mestings) and shall be deemed for al purposes to be a Defaulting Lender, until such time as such
Disqudified Lender no longer owns any Loans or Commitments.

“Leo Acquisition” means the acquisition of 100% of the equity interests of Fresh Insurance
Services Group Limited by Vantage Holdings Limited.

“Letter of Credit” means any letter of credit |ssued pursuant to Section 2.4,

“Liabilities” means all claims, actions, suits, judgments, damages, losses, lisbility, fines,
pendlties, sanctions, commissions, and related reasonable and documented out-of-pocket costs and
expensss, in each case of any kind or nature (including interest accrued thereon or as a result thereof and
reasonable out-of-pocket fees, charges and disbursements of legal counssl and financial and other
advisors and consultants), whether jaint or several, whether or nat indirect, contingent, consequential,
actud, punitive, treble or otherwise.

“Lien" means any mortgage, deed of trust, pledge, hypothecation, collateral assignment, charge,
deposit arrangement, encumbrance, easement, lien (statutory or other), security interest or other security
arangement and any other preference, priority or preferentid arrangement of any kind or nature
whatsoever in the nature of a security interest, including any conditiona sale contract or other title
retention agreement, the interest of a lessor under a Capital Lease and any synthetic or other financing
lease having substantialy the same economic effect as any of the foregoing. For the avoidance of doubt,
“Lien” shdl not be deemed to include any exdusive license or sublicense of Intellectua Property, each of
which shall constitute a Sale.

“Limited Condition Acquisition” means any Permitted Acquisition or other |nvestment permitted
hereunder by the Borrower or one or more of its Restricted Subsidiaries whose consummation is not
conditioned on the ava lability of, or on abtaining, third party financing.

Agreement, the Mortgages, the Control Agresments, the Fee Lelter and the L/C Reimbursement
Agreements (if any), together with any modification of any term, or any waiver with respect to, any of the
foregaing.
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“Loan Party” means each Borrower and each Guarantor,

“LTM EBITDA" means, with respect to any Person for the trailing four Fiscal Quarter period
most recently ended for which Financial Statements have been delivered, (a) the Consolidated Net
Income of such person for such period plus (b) the sum of, in each case to the extent deducted in the
calculation of such Consolidated Net Income (other than with respect to cause (xvii)) but without
duplication,

(i) any provision for income taxes or other taxes measured by income and franchise taxes
during such period,

(ii} Consolidated Interest Expense for such period, and to the extent not reflected in such
Consolidated Interest Expense, plus any losses during such period and minus any gains on hedging
obligations or other derivative instruments entered into for the purpose of hedging interest raterisk arising
hereunder during such period, to the extent deducted in determining Consolidated Net Income,

(iii)  extraordinary, unusua or non-recurring items, not excesding (with respect to such items
reflected in Borrower' s Financia Statements after the Closing Date), when combined with any add-backs
pursuant to dauses (vii), (xii) and adjustrments pursuant to dause (2) below, 25% of LTM EBITDA in any
trailing four Fisca CQuarter period (cdculated prior to giving effect to any such add-backs), or such
grester amount as may be approved by the Required Lenders, provided that for periods following the
Closing Date, items rel ated to category 4 and 5 storms shall not be considered “ extraordinary, unusud or
non-recurting” for purposes of this clause (iii) (it being understood that any such items up to an aggregate
amount of $2,700,000 shall be considered “ extraordinary, unusual or non-recurring” for such purposes for
dl spplicable periods prior to the Closing Date),

(iv) any depreciation, depletion and amortization during such period,

{v) any aggregate net loss on the sale or other disposition of property (other than accounts
receivable and inventory) outside the ordinary course of business during such period,

(vi) any other non-cash expensss (including any imparment charges), incduding any
reduction in net income on account of any write-up of assets as a result the gpplication of purchase
accounting in connection with the Acquisition or any acquisition (or less gains or income) deducted in the
determination of Consolidated Net Income for the period and for which no cash outlay (or cash receipt) is
foresesable during the twelve (12) month period after the last day of such period (provided that if any
such non-cash charges or expenses represent an accrual or reserve for potentid cash items in any future
period, (i) such Person may determine not to add back such non-cash charge or expense in the current
period and (ii) to the extent such Person does decide to add back such non-cash charge or expense, the
cash payment in respect thereof in such future period shall be subtracted from LTM EBITDA to such
extent, and exd uding amortization of a prepaid cash item that waspaid in a prior pericd),

(vil)  severance, rdocation costs and expenses, integration costs and restructuring costs and
other items reflecting costs and other items to be eliminated induded in the determination of Consolidated
Net Income during such period not exceeding (with respect to such items reflected in Borrower's

(xii) and adjustments pursuant to clause (2) below, 25% of LTM EBITDA in any trailing twelve manth
period (caculated prior to giving effect to any such add-backs), or such greater amount as may be
gpproved by the Required Lenders,

K}
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(viii} during such period, fees, charges and expenses (induding Transaction Expenses,
amortization of debt discount and commissions representation and warranty insurance, finders' fees and
employee bonuses in connection with acquisitions) (and including fees and expenses payable to Parent in
accordance with this Agreement) with respect to the Related Transactions and any acquisition,
Investment, Restricted Payment, equity issuance, disposition, Indebtedness or amendments of the
foregoing permitted (or that would have been permitted) hereunder, whether or not consummated, to the
extent deducted in determining Consolidated Net Income,

(ix) consulting fess, directors compensation, merger and acquisition fess to consultants,
directors and advisors (that are not Parent), and non-compete fees (or similar fees), including to former
ermpl oyees,

(x) expenses associ ated with discontinued operaions,

(xi)  expenses, charges and losses during such period in connection with “earn-outs™ and other
deferred payments in connection with Permitted Acquisitions or other Permitted |nvestments (incl uding
Investments consummeated prior to the Closng Date), to the extent required to be induded in the
calculation of Consolidated Net Income in accordance with GAAP,

(xii)  codls, fees and expenses paid in connection with new market start-up activities, opening
facilities, signing, retention and completion bonuses, relocation expenses, facility openings, employee
searches, travel and housing costs and redated legal and accounting fees, costs and expenses, and costs,
fees and expenses incurred in connection with any strategic or new initiatives, and other business
optimization expenses, not exceeding (with respect to such items reflected in Borrower's Financial
adjustments pursuant to clause (2) bdow, 25% of LTM EBITDA in any four Fiscd Quarter period
{calculated prior to giving effect to any such add-backs),

(xiii}) fees and expenses payable to Parent to the extent such payment is permitted under

(xiv) dl customary and ressonable deferred financing costs written off 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,

(xv)  cosisor expenses pursuant to any management equity plan, profitsinterest or stock option
plan or any other Stock-based management or Stock-based employee benefit plan or any stock
subsaription, stockholders or partnership agreement,

(xvi) any non-cash rent expense, and

(xvii) cash receipts (or any netting arrangements resulting in reduced cash expenditures) not
representing LTM EBITDA or Consolidated Met Income of such Person in any period to the extent non-
cash gans relating to such income were deducted during the four Fiscal Quarter period immediately
preceding the date of such cash receipt in the caculation of LTM EBITDA of such Person for any
previous period and not added back;

Met Income and without duplication,
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(i) any credit for United States federal income taxes or other taxes measured by net income
during such period,

(i} any gain from extraordinary items during such period,

(iii)  any aggregate net gain from the sdle or other disposition of property (other than accounts
receivable and inventory) out of the ordinary course of business by such person during such period,

(iv)  any other non-cash gain, induding any reversd of a charge referred to in dause (b)(vi)
above by reason of a decrease in the value of any stock or stock equivalent during such period,

(v) any other cash payment during such period in respect of expenditures, charges and losses
that have been added to LTM EBITDA of such Person pursuant to clause (b){vi) above in any prior
period, and

(vi) income during such period in connection with “earn-outs” and other deferred paymentsin
connection with Permitted Acquisitions, to the extent required to be included in the cdculation of
Consolidated Net Income in accordance with GAAP,

dl determined on a consolidated basis in accordance with GAAP, provided that for purposes of
calculating LTM EBITDA of the Borrower for any period that includes any of the fiscal quarters ended
June 30, 2017, September 30, 2017, December 31, 2017 and March 31, 2018, LTM EBITDA of Holdings
for such fiscal guarters shall (&) from the Closing Date until the date the Borrower and the Administrative
Agent agree on revisad amounts pursuant to Section 7.12(a) (the "Deemed LTM EBITDA Adjustment
Date"), be desmed to be $8,977,596, $6.277,505, $4,752,978 and $5,968,752, respectively (such amounts,
the "Deemed LTM EBITDA Amounts’) and (b) from and after the Deemed LTM EBITDA Adjustment
Date, be deemed to be (i) $5,968,752 for the fiscal quarter ended March 31, 2018 and (ii) such amounts
pravided pursuant to Section 7.12{a) for the fiscal quarters ended June 30, 2017, September 30, 2017 and
December 31, 2017, in each case, as may be subject to add-backs and adjustments as set forth in the
following paragraph.

In addition, for purposes of calculating LTM EBITDA {except for the calculation of Excess Cash Flow):

(1) acquisitions that have been made by the Borrower or any of its Restricted Subsidiaries
induding through mergers or consolidations, the acquisition of assets constituting a business unit, line of
business or division of another Person or a facility, or any Person or any of its Restricted Subsidiaries
acquired by the Borrower or any of its Restricted Subsidiaries, and induding any related financing
transactions and including increases in ownership of Restricted Subsidiaries, during the four Fiscd
Quarter reference period or subsequent to such reference period and on or prior to the ca culdion date
will be calculated on a Pro Farma Basis as if they had occurred on the first day of the four Fiscal Quarter
reference period (such pro forma caculaions shal be determined in good faith by the chief financid
officer (or other financid officer) of the Borrower and based on assumptions believed by the Borrower to
be reasonable & the time made);

(2) LTM EBITDA shall be increased by the amount of “run-rate” cost savings, operating
expense reductions and synergies (including revenue synergies related to acquisitions consummated in the
previous 12 months) projected by the Borrower in good faith to be redized as a result of specified actions
that have been taken (or for which substantial steps have been taken) (calculated on a Pro Forma Basis as
though such cost savings, operating expensea reductions and synergies had been redized on the first day of
the four Fiscal Quarter reference period and as if such cost savings, operating expense reductions and
synergies were realized during the entirety of such period), net of the amount of actual benefits realized
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during such period from such actions (such cost savings and synergies, “Specified Transaction
Adjustments”); provided that (A) such Specified Transaction Adjustments are reasonably identifiable,
guantifiable and factually supportable in the good faith judgment of the Borrower, and (B) such codt
savings, operating expense reductions and synergies are expected to be realized no later than tweve (12)
months after the date on which such action has been taken; provided, further that projected cost savings,
operating expense reductions and synergies to be included in LTM EBITDA in any four Fisca Quarter
period shal not exceed (with respect to such items reflected in Borrower' s Financia Statements after the
Closing Date), when combined with any add-backs pursuant to causes (iii), (vii) and (xii) above, 25% of
LTM EBITDA (cdculated prior to giving effect to any such projected cost savings, operaling expense
reductions and synergies);

(3) the net income (or loss) attributable to discontinued operations, as determined in
accordance with GAAP, and operations or businesses (and ownership interests therein) disposed of prior
to the caculation date, will be excluded for the period of four Fiscal Quarters for which Financia
Staternents have been delivered ending on or most recently prior to the cal culation date;

(4) if any Indebtedness the incurrence of which is accounted for on a Pro Forma Basis bears
a floating rate of interest, the interest expense on such Indebtedness will be calculated as if the rate in
effect on the calculation date had been the applicable rate for the entire period (taking into account any
hedging abligation applicable to such Indebtedness if such hedging obligation has a remaining term as at
the calculation date in excess of 12 months);

(5) any urrealized currency translation gans or losses in respect of Indebtedness of any
Person denominated in a currency other than the functional currency of such Person and any unreslized
exchange gains or losses relating to trangation of assels and liabilities denominated in currencies ather
than the Ddllar shall be excluded;

(B6) any unredized currency ftrandation or transaction gains or losses in respect of
Indebtedness or cther obligations of the Borrower or any of its Resiricted Subsidiaies owing to the
Borrower or any Restricted Subsidiaries shdl be excluded; and

(7) for purposes of caeulating LTM EBITDA, contingent revenue will not be considered a
norn-cash gain and contingent expenses will not be considered a non-cash expense or loss pursuant to
clauses (b)(vi), (b)(xvii), (c){iv) and (c)(v) above.

“Materid Adverse Effect” means a materid adverse effect on (a) the condition (financid or
otherwise), business, performance, operations or property of the Group Members, taken as a whdle, (b)
the ability of the Loan Parties (taken as a whole) to perform their materia obligations under the Loan
Documents, (c) the validity or enforceability of any Loan Document or (d) the materid rights and
remedies of the Administrative Agent, the Lenders and the other Secured Parties under the Loan
Documents.

“Materiad Environmental Liabilities” means Environmenta Liabilities in exoess of $7,500,000.

“Minimum Equity Contribution” has the meaning specified in the definition of “Equity
Contribution”.

“Moody's" means Moody's Investors Service, Inc.
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“Mortgage” means any mortgage, deed of trust or equivalent document executed or required
herein to be executed by any Loan Party and granting a security interest over fes-owned real property in
favor of the Administrative Agent as security for the Obligations.

“Mortgage Supporting Documents” means, with respect to any Mortgage for a parcel of owned
real property, each document (including title policies or marked-up unconditional insurance binders (in
each case together with copies of dl documents refarred to therain), maps, ALTA (or TLTA, if
gpplicable) as-built surveys (in form and as to date that is sufficiently acceptable to the title insurer
issuing title insurance to the Administrative Agent for such title insurer to deliver endorsements to such
title insurance as reasonably requested by the Administrative Agent), environmental assessments and
reports in form and substance reasonably acceptable to the Administrative Agent (in the case of owned
red property acquired after the Closing Date having a fair market vaue on the date of acquisition in
excess of $7,500,000) and evidence regarding recording and payment of fees, insurance premium and
taxes) and customary legal opinions of loca counsel for the relevant Laan Party in such rea property is
located that the Administrative Agent may reasonably request, to create, register, perfect, maintan,
evidence the existence, substance, form or vaidity of or enforce a vaid lien on such parcel of red
property in favor of the Administrative Agent for the benefit of the Secured Parties, subject only to
Permitted Liens such Liens as the Administrative Agent may approve.

“Multiermployer Plan” means any multiemployer plan, as defined in Section 4001(a)(3) of ERISA,
to which any ERISA Affiliate incurs or otherwise has any obligation or ligbility, contingent or otherwise.

“Met Cash Proceeds” means (a) proceeds received in cash from any Sdle of, or Property Loss
Event with respect to, property (induding casualty insurance (excluding (i) at al times, business
interruption insurance proceeds in an aggregate amount of up to $2,000,000 and (i} unless an Event of
Default has occurred and is continuing, al business interruption insurance proceeds) and condemnation
proceeds), net of (i) the reasonable out-of-pocket cash costs, fees and expenses paid or required to be paid
in connection therewith (ind uding reasonabl e out-of-pocket attorneys’ fees, accountants’ fees, investment
banking fees, survey costs, title insurance premiums, and related search and recording charges, transfer
taxes, deed or mortgage recording taxes, other customary expenses and brokerage, consultant and other
cusgtomary fees), (i) Taxes paid or reasonably estimated to be payable as a result thereof, (i) any amount
required to be applied to the repayment of Indebtedness other than Indebtedness owing to Holdings or any
Group Member (including any principal, premium, penaty and interest) secured by the property subject
of such Sde or Property Loss Event, (iv) in the case of a taking, the reasonable out-of-pocket costs of
putting any affected property in a safe and secure position and (v) any amounts provided as a reserve, in
accordance with GAAP, against any liabilities in respect of any indemnification obligations or purchase

released from such reserve, such amounts shall constitute Net Cash Proceeds), or (b) proceeds recaived in
cash from any incurrence of |ndebtedness, net of brokers', advisors and investment banking fees and
other reasonable out-of-pocket underwriting discounts, commissions and reasonable out-of-pocket cash
costs, fees and expenses (induding reasonable out-of-pocket attorneys' fees, accountants’ fees, survey
costs, title insurance premiums, and rel aed search and recording charges, transfer taxes, deed or mortgage
recording taxes, other customary expenses and brokerage, consultant and other customary fess), in each
case incurred in connection with such transaction; provided, however, that any such proceeds received by
any Subsidiary of the Borrower thal is not a Wholly Owned Subsidiary of the Borrower shall constitute
“Met Cash Proceeds” only to the extent of the aggregate direct and indirect beneficid ownership interest
of the Borrower therein.

“Non-Defaulting Lender” means, al any time, a Lender that is not a Defaulting Lender at such

time.
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“Mon-Excluded Taxes™ has the meaning specified in Section 2.17(a).

“Mon-U.S. Lender Party” means each of the Administrative Agent, each Lender, each L/C |ssuer,
each SPV and each participant, in each casethat is not a Domestic Person,

Restricted Payment pursuant to Section 8.5(h), prepayment of Junior Financing pursuant to Section 8.6(g)
or a Permitted | nvestment pursuant to Section 8.3(q).

“Mote” means a promissory note of the Borrower, in substantialy the form of Exhibit B, payable
to a Lender or its registered assigns in any Facility in a principal amount equal to the amount of such
Lender’ s Commitment under such Facility (or, in the case of the Term Loan Facility, the aggregate initial
principal amount of the Term L cans).

“Motice of Borrowing™ has the meaning specified in Section 2.2(a).

“Matice of Conversion or Continuation™ has the meaning specified in Section 2.10(b).

“Obligations” means, with respect to any Loan Party, al amounts, cbligations, liabilities,
covenants and duties of every type and description owing by such Loan Party to the Administrative
Agent, any Lender, any L/C lIssuer, any other Indemnitee or any Secured Hedging Counterparty or
provider of Banking Services Obligations, aising out of, under, or in connection with, any Loan
Document, whether direct or indirect (regardless of whether acquired by assignment), absolute or
contingent, due or to become due, whether liquidated or not, now existing or heresfter arising and
however acquired, and whether or not evidenced by any instrument or for the payment of money,
including (a) if such Loan Party is the Borrower, &l Loans and L/C Obligations, (b) al interest, whether
or not accruing after the filing of any petition in bankruptcy or after the commencement of any
insolvency, reorganization or similar proceeding, and whether or not a clam for post-filing or post-
petition interest is dlowed in any such proceeding, and (c) al other fees, expenses (including fees,
charges and disbursement of counsal), interest, commissions, charges, costs, disbursements, indemnities
and reimbursement of amounts paid and other sums chargesble to such Loan Party under any Loan
Document ({including those payable to L/C Issuers as described in Section 2.11); provided, however,
Excluded Swap Obligations shal not be deemed Obligations.

* Other Applicable Indebtedness’ has the meaning specified in Section 2.8(a).

“Other Taxes' has the meaning specified in Section 2.17(c).

*Qutstanding Amount” means (a) with respect to Loans on any date, the aggregate outstanding
principal amount therecf after giving effect to any borrowings and prepayments or repayments of Loans
occurring on such date; and (b) with respect to any L/C Obligations on any date, the amount of such L/C
Obligations on such date after giving effect to any extension of a Letter of Credit occurring on such date
and any other changes in the aggregate amount of the L/C Obligations as of such date, including as a
result of any reimbursements by the Borrower of payments made by the L/C Issuer in respect of a Letter
of Credit.

“Parent” means, collectively, White Mountains Insurance Group, Lid. and its controlled
Affiliates.
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“Patents’ means all rights, title and interests (and al related IP Ancillary Rights) arising under
any Requirement of Law in letters patent and appli cations therefor.

thereto.

“Permit” means, with respect to any Group Member, any permit, approva, authorization, license,
registration, certificate, concession, grant, franchise, variance or permission from any Governmental
Authority that are material to, or otherwise required in any material respects by applicable Law for, the
operation of its business as currently conducted.

“Permitted Acguisition” means any Propossed Acguisition satisfying each of the following
conditions:

(a) except with respect to an acquisition in which the acquisition consideration is less than
$7,500,000, (i) the Borrower shall have provided the Administrative Agent with a reasonably detailed
description of such Proposed Acquisition at least ten days prior to the consummation of such Proposed
Aoquisition (or such later date as may be agreed by the Administrative Agent) and (ii ) soldy to the extent
thet they have been prepared for such Proposed Acquisition, have been made avalable to the Borrower on
or prior to the dosing of such Proposed Acquisition and have been reasonably requested by the
Administrative Agent no less than eight days prior to the consummation of such Proposed Acquisition,
the Administrative Agent shall have received copies of the acquisition agreement and related material
Contractual Obligations to be executed in connection therewith and other diligence documents, in each
case, (subject, in each case, to any confidentiaity obligations imposed under the documentation
governing the Proposed Acquisition);

(b) the Proposed Acquisition Target is in the same line of business as Borrower and its
Restricted Subsidiaries (or a business permitted by Section 8.8);

(c) after giving effect to such Permitted Acquisition and any Indebtedness incurred, assumed
or repaid in connection therewith and the use of the proceeds thereof, on a Pro Forma Basis, the
Borrower's Consolidated Tota Leverage Ratio as of the last day of the most recently ended Fisca
Quarter for which Financia Statements have been ddlivered shal not exceed the greater of (x) 5.00:1.00
and (y) the then applicable maximum Consolidated Total Leverage Ratio covenant set forth under Section
5.1 as of the |ast day of the most recently ended Fiscal Quarter for which Financia Staternents have been
delivered;

(d) [reserved];

(e) the Borrower and its Restricted Subsidiaries shdl comply with all requirements of
Section 7.10 with respect to any Restricted Subsidiary (and any assets of such Restricted Subsidiary) or
assels acquired in such Proposed Acquisition, fo the extent applicable, within the time periods specified
therain;

(f) in the case of any Proposed Acquisition for which the LTM EBITDA for the Proposed
Acquisition Target is more than $3,000,000, the Required Lenders shal have received a quality of
earnings report (to the extent such report has been prepared and is avail able to Borrower on or prior to the
dosng of such Proposed Acquistion);

(g) after giving effect to such Proposed Acquisition on a Pro Forma Basis, no Default or
Event of Default shall have cocurred and be continuing; and
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(h)  the aggregate amount of such purchases and acquisitions made in Persons that do not
become Loan Parties or, in the case of a purchase or acquisition of assets (other than Stock), not owned
by a Loan Party, shall not exceed, after giving Pro Forma Effect to such purchase or acquisition, the
greater of (i) $25,000,000 and (i) an amount equal to the Equivalent Percentage of the amount set forth in
clause (i) multiplied by Trailing EBITDA as of the applicable date of determination at such time;
provided that (x) in the event that the Borrower or any Restricted Subsidiary makes one or mare
Subsidiary, and as a result of any subsequent Investment in such Person, such Person becomes a Loan
Party, then al Investments in such Person made in reliance on  Section 8.3(d) shall be deemed
reliance on Section 8.3{(e)(iv) and (y) the limitation described in this dause (h) shdl not apply to any
acquisition or Investrent to the extent (i) the consideration therefor is financed with the proceeds of sales
of the Qualified Capita Stock of, or capita contributions in respect of Qualified Capital Stock to, the
Borrower or any Restricted Subsidiary, in each case, that are not otherwise applied and other than (A) any
Spedified Equity Contribution, Cumulative Available Amount or Available Excluded Contribution
Amount or (B) proceeds received from the sde of Quadified Capital Stock to, or contributions from, the
Borrower or any Restricted Subsidiary and and/or (ii) the Person so acquired (or the Person owning the
assefs 50 acquired) becomes a Guarantor even though such Person is not otherwise required to become a
Guarantor.

Notwithstanding the foregaing, the Leo Acquisition shall be desmed to be a Permitted Acquisition.

“Permitted Indebtedness’ means any |ndebtedness of any Group Member that is permitted by
Section 8.1.

83.

* Permitted Investors’ means, collectively, Parent and each other direct or indirect holder of Stock
or Stock Equivaents in Holdings on the Closing Date (after giving effect to the A cquisition).

“Permitted Lien" means any Lien on or with respect to the property of any Group Member that is
permitted by Section 8.2.

“Permitted Loan Relirement” means any fransaction pursuant to which the Borrower
(a) purchasss dl or any portion of the Term Loans with cash of the Borrower and its Restricted
Subsidiaries (other than the proceeds of any Revolving Loans), as certified by a Responsible Officer of
the Borrower, pursuant to one or more offers on terms and conditions (including the form of notice

rata basis according to the principal amount of the Term Loans then held by the Term Loan Lenders and
(b) substantially concurrent with such purchase, forgives dl Indebtedness represented by such Term
Loans purchased thereby as evidenced by a written instrument delivered to the Administrative Agent, in
form and substance reasonably satisfactory to the Administrative Agent and made available to the Term
Loan Lenders; provided, however, that (i) the Barrower shall have delivered a notice of each such Offer
to the Administrative Agent and all Term Loan Lenders no later than noon (New York City time) at |east
five Business Days in advance of the proposed consummiation date of such Offer in form and substance
reasonably acceptable to the Administrative Agent, (ii) the aggregate principal amount of the Term Loans
purchased and retired pursuant to such Offer shall be no less than $1,000,000 and (iii) both immediately
prior to and after giving effect to such transaction, no Default or Event of Default shall have occurred or
be continuing; provided, further, that any Permitted L ocan Retirement may be consummated on a non-pro-
rata basis.
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“Permitted Refinancing’ means |ndebtedness incurred (including by means of the extension or
renewd of existing Indebtedness) to refinance, refund, extend, defease, discharge, renew or replace
Permitted Indebtedness that (a) has an aggregate outstanding principd amount not greater than the
aggregate principal amount of such Permitted Indebtedness outstanding at the time of such refinancing or
extension plus the amount of any premiums, make-whal e amounts or penalties and accrued and unpad
interest paid thereon and fees (induding any closing fees and origing issue discount) and expenses, in
each case associgled with such refinancing, refunding, extension, defeasance, discharge, renews or
replacement, (b) has a Weighted Average Life to Maturity (measured as of the date of such refinancing or
extension) and maturity no shorter than that of such Permitted Indebtedness (other than with respect of

a maturity date of not longer than one year, provided that any loans, notes, securities or other
Indebtedness which are exchanged for or otherwise replace such bridge loans shall be subject to the
requirements of this clause (b)), (c) [reserved], (d) is not secured by any property or any Lien other than
those securing such Permitted | ndebtedness and (€) is otherwise on terms (but excluding terms relating to
interest rate margin, fees, discounts, rate floors and optional prepayment, redermption or subordination) (i)
no less favorable to the Group Members, taken as a whal g, than those of such Permitted Indebtedness or
(ii) reflect market terms and conditions (taken as a whole) at the time of incurrence or issuance (as
determined by the Borrower); provided, however, that, notwithstanding the foregoing, (x) the terms of
such Permitted | ndebtedness may be modified as part of such Permitted Refinancing if such modification
would have been permitted pursuant to Section 8.11 (to the extent spplicable) and (y) no Guaranty
Obligation for such Indebtedness shall constitute part of such Permitted Refinancing unless similar
Guaranty Obligations with respect to such Permitted Indebtedness existed and congtituted Permitted
Indebtedness prior to such refinancing or extension,

*Permitted Reinvestment” means, with respect to the Net Cash Proceeds of any Sde or Property
Loss Event the acquisition, repair, replacement, improverment or construction of, to the extent otherwise
permitted hereunder, property or other assets useful in the business of the Borrower or any of its
Subsidiaries (including through any acquisition permitted by this Agreement, Cepital Expenditure or the
acquisition of any new programs) or, if such Property Loss Event involves loss or damage to property, to
repair such loss or damage.

*“Permitted Sdler Debt” shall mean unsecured | ndebtedness (other than “earn-outs” and similar
deferred consideration) of the Borrower or any of its Restricted Subsidiaries incurred in connection with,
or as part of the consideration payable in respect of, any Permitted Acquisition or other acquisition of any
Person that becomes a Restricted Subsidiary of the Borrower or of dl or substantidly all of the assats of
another Person.

"Person” means any individua, partnership, corporation (including a business trust and a public
benefit corporation), joint stock company, estale, association, firm, enterprise, trust, limited liability
company, unincorporated association, joint venture and any other entity or Governmental Authority.

period and any Pro Forma Transaction, that such determination shall be made by giving pro forma effect
to such Pra Forma Transaction in the manner contemplated in the definition of LTM EBITDA.

“Pro Forma Transaction” means (x) any transaction consummated as part of the Acguisition, any
Permitted Acquigtion, any acquisition that is a Permitted Investment hereunder, any disposition of all or
substantially all of the assets or Stock of any Subsidiary of the Borrower or the disposition of any
busi ness unit, line of business or division of the Borrower or any of its Subsidiaries or the designation of a
Subsidiary as a Restricted Subddiary or an Unrestricted Subsidiary, in each case together with each other
transaction relating or incidenta thereto and consummated in connection therewith and including the
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incurrence, assumption or repayment of Indebtedness in connection therewith, and (y) to the extent
required to be determined on a Pro Forma Basis other than by Section 1.3(b), any incurrence or
repayment of Indebtedness.

“Procesding” means any action, litigaion, suits, arbitration, claim, demand, mediation,
investigation, audit, charge, inquiry or similar proceeding.

“Projections’ means any document delivered pursuant to Section 6.1(e).

“Property Loss Event” means, with respect to any property, any loss of or damage to such
property or any taking of such property or condemnation thereof.

“Proposed Acquisition” means a purchase or acquisition of property and assets or businesses of
any Person or of assets constituting a business unit, aline of business or division of such Person, a facility
or Stock in a Person that, upon the consummation thereof, will be a Restricted Subsidiary of the Borrower
(including as a result of a merger or consolidation) or, in the of a purchase or acquisition of assats
(other than Stock), will be owned by the Borrower or a Restricted Subsidiary of the Borrower,

“ Proposed Acquisition Target” means any Person or any brand, line of business, division, branch,
operating division or other unit operation of any Person.

“Pro Rata Qutstandings’, of any Lender & any time, means (a) in the case of the Term Loan
Facility, the outstanding principal amount of the Term Loans owing to such Lender and (c) in the case of
the Reveolving Credit Facility, the sum of (i) the outstanding principa amount of Revolving Loans owing
to such Lender and (i) the amount of the participation of such Lender in the L/C Obligations outstanding
with respect to all Letters of Credit.

“Pro Rata Share’ means, with respect to any Lender and any Facility or Facilities at any time, the
percentage obtained by dividing (a) the sum of the Commitments (or, if such Commitments in any such
Facility are terminged, the Pro Rata Cutstandings therein) of such Lender then in effect under such
Facilities by (b) the sum of the Commitments (or, if such Commitments in any such Facility are
terminated, the Pro Rata Outstandings therein) of all Lenders then in effect under such Fadilities
pravided, however, that, if there are no Commitments and no Pro Rala Outstandings in any of such
Facilities, such Lender's Pro Raa Share in such Facilities shal be determined based on the Pro Rala
Share in such Facilities most recently in effect, after giving effect to any subsequent assignment and any
subseguent non-pro rata payments of any Lender pursuant to Section 2.18. For the purposes of Section
2.19(e), Pro Rata Share for any Term Loan Lender means a percentage of the proposed Incremental Term
Loans equal to a percentage thereof equa to a fraction, the numerator of which is the principal amount of
the Term Loans held by such Term Loan Lender at the time the notice of the Incremental Term Loans is
issued by the Borrower and the denominator is the aggregate outstanding amount of the Term Loans at
such time.

“Qualifying IPO" means the issuance by Holdings or any direct or indirect parent thereof of its
common Stock in an underwritten primary public offering (other than a public offering pursuant to a
regisiraion statement on Form S-8) pursuant to an effective registration statement filed with the
Securities and Exchange Commisson in accordance with the Securities Exchange Act of 1934, as
amended (whether a one or in connection with a secondary public offering).
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“Refinancing” means the repayment in full of al principa of and accrued and unpaid interest on
dl outstanding loans under the Exigting Credit Agresment, and dl accrued and unpaid fees and other
amounts outstanding under the Existing Credit Agreement and the termination, discharge and release of
dl commitments, Guaranty Obligations and Liens exigting in connection with the Exigting Credit
Agresment,

* Refunding Capitd Stock” has the meaning specified in Section 8.5(k).

“Reinvestment Prepayment Amount” means, with respect to any MNet Cash Proceeds on the
Reinvestment Prepayment Date therefor, the amount of such Net Cash Proceeds less any amount paid or
required to be paid by any Group Member to make Permitted Reinvestments with such Net Cash
Proceeds pursuant to a Contractua Obligation entered into prior to such Reinvestrment Prepayment Date
with any Person that is not an Affiliate of the Barrower.

* Reinvestrment Prepayment Date” means, with respect to any portion of any Net Cash Proceeds of
any Sale or Property Loss Event, the earliest of (a) the 365 day after the completion of the portion of
sich Sale or Property Loss Event corresponding to such Net Cash Proceeds, or, to the extent the Borrower
or any Subsidiary shal have entered into a binding commitment to meake Permitted Reinvestments with
such Net Cash Proceeds within such 365-day period, the 180" day following the entering into of such
commitment and (b) the date that is 5 Business Days after the date on which the Borrower shal have
naotified the Administrative Agent of the Borrower's determination not to make Permitted Reinvestments
with such Net Cash Proceeds.

“Relaled Person” means, with respedt to any Person, each Affiliate of such Person and each
director, officer, employee, agent, trustee, representative, attorney, accountant and each insurance,
environmentd, legd, financial and other advisor (induding those retained in connection with the
satisfaction or attempted satisfaction of any condition set forth in Article 111} and other consultants and
agents of or to such Person or any of its Affiliates, together with, if such Person is the Administrative
Agent, each other Person or individual designated, nominated or otherwise mandated by or helping the
Administrative Agent pursuant to and in accordance with Section 10.4 or any comparable provision of
any Loan Document.

“Relged Transactions’ means, collectively, the consummation of the Acquisition, the
consummation of the Equity Contribution, the consummation of the Leo Acquisition and the
Transactions.

“Release” means any release, spill, emission, leaking, pumping, pouring, emitting, emptying,
escape, injection, deposit, disposd, discharge, dispersal, dumping, leaching or migration of Hazardous
Materid into or through the environment.

address any Hazardous Materid in the indoor or outdoor environment, (b) prevent or minimize any
Release 5o that a Hazardous Material does not migrate or endanger or threaten to endanger public health
or welfare or the indoor or outdoor environment or (c) perform pre-remedial studies and investigations
and post-remedial monitoring and care with respect to any Hazardous Material.

"Renewal Rights Agresment” means the Renewd Rights, Assignment and Amendment
Agreement dated as of September 1, 2016 and amended as of March 31, 2018, among the Borrower, Care
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Providers Insurance Services, LLC, American Collectors Insurance, LLC, AlG, and National Union Fire
Insurance Company of Fittsburgh, PA.

Delayed-Draw Term Loans with the proceeds of, or any conversion of the Initial Term Loans or Dayed-
Draw Term Loans into, any new or replacement tranche of term loans (including any Replacement L oans)
bearing interest a All-In Yidd less than All-In Yield applicable to the Initid Term Loans or Delayed-
Draw Term Loans (determined consistent with generally accepted financiad practice) and (b) any
amendment to the Term Loan Facility that directly or indirectly reduces the All-In Yield applicable to the
repayment, conversion or amendment was to reduce the All-In Yield apoplicable to such Initial Term
Loans or Delayed-Draw Term Loans provided, further, that in no event shall any prepayments,
repayments, conversions or amendments in connecti on with (i) a Quaifying IPO, (ii) a Change of Control
or (iii) amateria acquisition that isnot a Permitted Acquisition constitute a Repricing Transaction.

*Required Lenders’ means, at any time, Lenders having at such time in excess of 50% of the sum
of the aggregate (a) Revolving Credit Commitments, the sum of the amounts of the participations in
Swingline Loans, the principd amount of unparticipated portions of the Swingline Loans and the Pro
Rata Outstandings in the Revalving Credit Facility and (b) Term Loan Commitments and the Pro Raa
QOutstandings in the Term Loan Facility then in effect, ignoring, in such calculation, the amounts held by
any Defaulting Lender.

“Required Revolving L enders’ means, & any time, Lenders having at such time in excess of 50%
of the sum of the aggregate Revolving Credit Commitments, the sum of the amounts of the participations
in Swingline Loans, the principal amount of unparticipated portions of the Swingline Loans and the Pro
Rata Outstandings in the Revolving Credit Facility then in effect, ignoring, in such calculation, the
amounts held by any Defaulting Lender,

“Required Term Loan Lenders’ means, a any time, Lenders having & such time in excess of
50% of the aggregate Term Loan Commitments and the Pro Rata Outstandings in the Term Loan Facility
then in effect, ignoring, in such calculation, the Commitments and Fro Rata Outstandings of any
Defaulting Lender.

* Requirements of Law” means, with respect to any Person, collectively, the common law and dl
federal, state, local, foreign, multinational or internationa laws, statutes, codes, tresties, standards, rules
and regulations, guidelines, ordinances, orders, judgments, writs, injunctions, decrees (induding
administrative or judicial precedents or authorities) and the interpretation or administration thereof by,
and other determinations, directives, requirements or requests of, any Governmenta Authority, in each
case whether or not having the force of law and that are applicable to or binding upon such Person or any
of its property or to which such Person or any of its property issubject.

“Responsible Officer”™ means, with respect to any Person, any of the president, chief executive
officer, treasurer, assistant treasurer, controller, managing member or genera partner of such Person but,
in any event, with respect to financial matters, any such officer that is responsible for preparing the
Financid Statements and, with respect to documents delivered on the Closing Date and documents
delivered pursuant to Section 7.10, the secrefary or assistant secretary of such Person or any other officer
responsible for maintaning the corporate and smilar records of such Person.

“ Restricted Debt Payments™ has the meaning specified in Section 8.6.
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“Restricted Payment” means (a) any dividend, return of cepita or distribution, whether direct or
indirect {induding through the use of Hedging Agreements, the making, repayment, cancellation or
forgiveness of Indebtedness and similar Contractua Obligations) and whether in cash, Securities or other
property, in each case, on account of any Stock or Stock Equivaent of Holdings, the Borrower or any of
its Restricted Subsidiaries, in each case now or hereafter outstanding, including with respect to aclaim for
rescission of a Sae of such Stock or Stock Equivaent and (b) any redemption, relirement, termination,
defeasance, cancellation, purchase or other acquisition for value, whether direct or indirect (including
through the use of Hedging Agreements, the making, repayment, cancellgtion or forgiveness of
Indebtedness and similar Contractual Obligations), of any Stock or Stock Equivalent of any Group
Member or of any direct or indirect parent entity of the Borrower, now or heresfter outstanding, and any
payment or other transfer sefting aside funds for any such redemption, retirement, termination,
cancellation, purchase or other acquisition, whether directly or indirectly and whether to a sinking fund, a
similar fund or otherwise; provided that any Investment permitted under Section 8.3 shall be deemed not
to be a Restricted Payment.

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

“Revolving Commitment Fee Rate” means (a) with respect to the initid Revolving Credit
Commitments, (i) from the Closing Date urtil the third Business Day following the date of the delivery of
the finandal statements pursuant to Section 8.1(b) for the Fisca Quarter ending June 30, 2018, 0.50% per
annum and (ii) thereafter, as set forth in the table below, from and after the third Business Day after the
date on which the Administrative Agent shall have received the applicable financid statements pursuant
to Section 6.1(b) or 6.1{c) and the Compliance Certificate pursuant to Section 6.1(d) cdculating the
Consolidated Total Leverage Ratio with respect to the period of four consecutive Fiscd Quarters ended
on the last day of such Fiscal Quarter and (b) with respect to Revolving Credit Commitments of any other
tranche, the rate per annum specified in the Incremental Amendment, the Extension/Modification
Amendment, as the case may be, establishing Commitments of such tranche.

Pricing L evel Consolidated Total Leverage Ratio | Revolving Commitment Fee Rate
| > 3.50:1.00 0.50%
I = 3.50:1.00 0.375%

At any time the Borrower has not submitted to the Administrative Agent the gpplicable financial
gtatements as and when required under Section 6.1(b) and 6.1(c) and the Compliance Certificate as and
when required under Section 6.1(d), the Revolving Commitment Fee Rate shal be determined based on
the rates set forth in Pricing Level 1. Within one Business Day of receipt of the applicable infarmation
under Section 6.1(b), 6.1(c) and 6.1(d), the Administrative Agent shall give the Borrower and each
Revalving Lender facsimile or telephonic notice (confirmed in writing) of the Revolving Commitment
Fee Rate in effect from such date. In the event that any financid staternent or Compliance Certificate
delivered pursuant to Section 6.1(b), 6.1(c) or 6.1(d) is determined to be inaccurate, and such inaccuracy,
if corrected, would have led to the application of a higher Revolving Commitment Fee Rate for any
Applicable Period than the Revolving Commitment Fee Rate applied for such Applicable Period, then, if
s.ich determination of inaccuracy occurs prior to the repayment in full of the Loans and termingion of the
Commitments, (x) the Borrower shall as promptly as reasonably practicable following such determination
deliver to the Administrative Agent correct financia staterments and the related Compliance Certificate
required by Section 6.1(b), 6.1(c) and 6.1(d) for such Applicable Period, (v) the Revolving Commitment
Fee Rate for such Applicable Period shall be determined as if the Consolidated Tota Leverage Ratio were
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determined based on the amounts set forth in such correct financia staterments and certificate and (2) the
Borrower shall promptly (and in any event within ten Business Days) following delivery of such
corrected financid statements and certificate pay to the Administrative Agent the accrued additional
interest owing as aresult of such increased Revolving Commitment Fee Rate for such Applicable Period.

“Revolving Credit Commitrment” means, with respect to each Revolving Credit Lender, the
commitment of such Lender to make Revalving Loans and acquire interests in other Revolving Credit
QOutstandings, which commitment is in the amount set forth apposite such Lender’s name on Schedule |
under the caption “Revolving Credit Commitment”, as amended to reflect Assignments and as such
amount may be reduced pursuant to this Agreement. The aggregate amount of the Revolving Credit
Commitments on the date hereof equa s $10,000,000. Incremental Revolving Credit Commi tments shall
constitute Revolving Credit Commitments.

*Revolving Credit Fadility” means the Revolving Credit Commitments and the provisions herein
related to the Revolving Loans, Swingline Loans and Letters of Credit.

Revolving Loan or participates in any Swingline Loan or Letter of Credit.

“Revaolving Credit Obligations” means dl Obligations arising (a) under or with respect to the
Revolving Credit Facility and (b) under any Secured Hedging Agreement that is provided by the
Administrative Agent or any Affiliate thereof or by a Revolving Credit Lender.

“Revolving Credit Outstandings™ means, at any time, the sum of, in each case to the extent
outstanding at such time, (a) the aggregate principa amount of the Revalving Loans and Swingline Loans
and (b) the L/C Obligations for &l Letters of Credit.

“Revolving Credit Termination Date” shall mean the earliest of (a) the Scheduled Revalving
Credit Termination Date, (b) the date of termination of the Revolving Credit Commitments pursuant to
Section 2.5 or 9.2 and (c) the date on which the Obligations become due and payable pursuant to Section
9.2.

“Revolving Creditor” means each Revolving Credit Lender, the Swingline Lender, each L/C
Issuer, and to the extent its claims arises in connection with the Revolving Credit Facility, each other
Indemnitee and holder of a Revolving Credit Obligation of a Loan Party, induding Secured Hedging
Counterparties.

“Revolving Loan" has the meaning specified in Section 2.1(a).

Contractual Obligation or other arrangement with any other Person (the " counterparty” ) consisting of a
lease by such obligor of any property that, directly or indirectly, has been or is to be Sold by the obligor to
such counterparty or to any other Person to whom funds have been advanced by such counterparty based
on a Lien on, or an assignment of, such property or any obligations of such obligor under such lease.

* Scheduled Maturity Date” means the later of the Scheduled Revolving Credit Termination Date,
the Term Loan Maturity Date and each Incremental Term Loan Maturity Date.

* Scheduled Revolving Credit Termination Date” means May 11, 2023,
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“ Screen Rate” has the meaning specified in the definition of “ Eurodollar Base Rate”.

* Secured Hedging Agreement” means any Hedging Agreement that (a) has been entered into with
a Secured Hedging Counterparty, (b) in the case of a Hedging Agreement not entered into with or
provided or arranged by the Administrative Agent or an Affiliate of the Administrative Agent, is
expressly identified as being a " Secured Hedging Agreement” hereunder in ajoint notice from such Loan
Party and such Person delivered to the Administrative Agent reasonably promptly after the execution of
such Hedging Agreement and (c) meets the requirements of Section 8.1(f).

* Secured Hedaing Counterparty” means each counterparty to a Secured Hedaging Agresment with
a Loan Party the obligations under which constitute Obligations, provided that any counterparty to a
Hedging Agresment that has been designated to the Administrative Agent in writing by the Borrower as
being a Secured Hedging Agreement for the purposes of the Loan Documents shal be deemed (a) to
gppoint the Administrative Agent as its agent under the aoplicable Loan Documents and (b) to agree to be
bound by the provisions of Artide 10, Section 11.3, Section 11.13. Section 11.14 and Section 11.15 and
any Acceptable |ntercreditor Agreement asif it werea Lender.

“Secured Parties” means the Lenders, the L/C Issuers, the Administrative Agent, any Secured
Hedging Counterparty, each provider of Banking Services to any Loan Party the obligations under which
constitute Banking Services Obligations, each other |ndemnites and any other holder of any Obligation of
any Loan Party.

“Security” means all Stock, Stock Equivaents, voting trust cedificates, bonds, debentures,
instruments and other evidence of Indebtedness, whether or not secured, convertible or subordinated, al
certificates of interest, share or participation in, al certificates for the acquisition of, and al warrants,
options and other rights to acquire, any Security.

“Sell" means, with respect to any property, to sdll, convey, transfer, assign, license (as licensor),
lease (as |essor) or otherwise dispose of, any interest therein or to permit any Person to acquire any such
interest, including, in each case, through a Sale and Leaseback Transaction or through a sdle, factoring at
maturity, collection of or other disposal, with or without recourse, of any notes or accounts receivable,
Conjugsted forms thereof and the noun “ Sale” have correl ative meanings.

“Sellers” has the meaning specified in the Acquisition Agreement.

“Similar Business' means any Person the majority of the revenues of which are derived from a
business that would be permitted by Section 8.8 if the references to “Group Member" and “ Restricted

{a) the va ue of the assets of such Person (both at fair value and present fair sdleable vaue) is greater than
the total amount of ligbilities (induding contingent and unliquidated liabilities) of such Person, (b) such
Person is able to pay all liabilities of such Person as such ligbilities mature and (c) such Person does not
have unreasonably smdl capita. In computing the amount of contingent or unliquidated liabilities & any
time, such lisbilities shall be computed at the amount that, in light of dl the facts and circumstances
exiging at such time, represents the amount that can reasonably be expected to become an actua or
miatured ligbility.

* Specified Acquisition” has the meaning specified in Section 5.1(b).
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“Specified Representations’ means those representations and warranties made by the Loan
Parties on the Closing Date (as a condition precedent pursuant to Section 3.1) in Sections 4.2(a)(i),
4.2(a)(ii)(A), 4.2(b), 4.6, 4.9, 4.11, 4.18 (solely as it relates to use of proceeds) and 4.19 (solely as it
relates to use of proceeds) hereof and Section 4.2 of the Guaranty and Security Agreement ((i) only with
respect to Collateral Documents required to be delivered on the Closing Date pursuant to Section 3.1 and
(i) subject to any Permitted Liens).

“SPV" means any special purpose funding vehicle identified as such in a writing by any Lender
to the Administraive Agent.

“Stock” means all shares of capital stock (whether denominated as common stock or preferred
stock ). equity interests, bereficid, partnership or membership interests, limited liability company interests
or units, joint venture interests, participations or other ownership or profit interests in or equivaents
(regardiess of how designated) of or in a Person (other than an individud ), whether voting or non-voting.

“ Stock Equivalents’ means all securities convertible into or exchangesable for Stock or any other
Stock Equivalent and dl warrants, options or other rights to purchase, subscribe for or otherwise acquire
any Stock or any other Stock Equivadent, whether or not presently convertible, exchangesble or
exercisable.

* Subordinated Debt” means any Indebtedness that is subordinated to the Obligations as to right
and time of payment and as to other rights and remedies thereunder, the subordinati on terms thereof being
reasonably satisfactory to the Administrative Agent.

“Subsidiary” means, with respect to any Person, any corporation. partnership, joint venture,
limited ligbility company, association or other entity, the management of which is, directly or indirectly,
controlled by, or of which an aggregate of more than 50% of the outstanding V oting Stock is, a the time,
owned or controlled directly or indirectly by, such Person or one or more Subsidiaries of such Person.

“Swap Termination Vdug’ means, in respect of any one or more Hedging Agreements, after
taking into account the effect of any legally enforceable netting agreement relating fo such Hedging
Agreements, (a) for any date on or after the date such Hedging Agreements have been closed out and
termination value(s) determined in accordance therewith, such termination vaue(s), and (b) for any date
prior to the date referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for
such Hedging Agreements, as determined based upon one or more mid-market or other readily available
quotations provided by any recognized deder in such Hedging Agresments (which may include a Lender
or any Affiliate of a Lender).

* SBubstitute Lender” has the meaning specified in Section 2.18(a).

* Swap Obligation” means, with respect to any Guarantor, any obligation to pay or perform under
any agreement, contract or transaction that congtitutes a “swap” within the meaning of section 1a(47) of
the Commodity Exchange Act.

“SWDA”" means the Solid Waste Disposal Act (42 U.S.C. §§ 6901 et seq.).

“Swingline Commitment” means $1,500,000.

“Swingline Lender” means, each in its capacity as Swingline Lender hereunder, Lake Forest
Bank or, upon the resignation of Lake Forest Bank as a Revalving Credit Lender hereunder, any Lender
{or Affiligte or Approved Fund of any Lender) that agrees, with the reasonable consent of the
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Administrative Agent (or, if there is no such successor Administrative Agent, the Required Lenders) and
the Borrower, to act as the Swingline Lender hereunder,

“Tax Affiliate” means, Holdings, the Borrower and its Subsidiaries.
“Tax Returns’ has the meaning specified in Section 4.8.
“Taxes' has the meaning specified in Section 2.17(a).

“Term Creditor” means each Term Loan Lender, each other holder of a Term Loan Obligation
and, to the extent its claims arise in connection with the Term Loan Facility, each other Indemnitee.

“Term Loan Commitment” means, with respect to each Term Loan Lender, its Initidd Term Loan
Commitment, Delayed-Draw Term Loan Commitment, Incremental Term Loan Commitment and
Extended/M odified Term Commitment.

“Term Loan Facility” means the Initid Term Loan Facility, the Delayed-Draw Term Loan
Facility, the Incrementad Term Loan Facility and the Extended/Modified Facility in respect of
Extended™M odified Term Loans.

“Term Loan Lender” means each L ender that has a Term Loan Commitment or that holds a Term

Loan.

“Term Loan Maturity Date” means May 11, 2024.

“Termination Dale” means the means the first date on which (A) the Commitments have expired
or terminated, (B) dl Loans, dl L/C Reimbursement Obligations and &l other Obligations (induding
Obligations arising under Secured Hedging Agreements) that the Adminisirative Agent has been notified
in writing are then due and payzble by the holder of such Obligation have been paid and satisfied in full
and (C) cash collateral with respect to all contingent Obligations has been deposited (or, in the case of any
L/C Qbligation, a back-up letter of credit has been issued and delivered to the Administrative Agent, or in
the case of contingent Obligations arising under Secured Hedging Agreements, any other arrangements
satisfactory to the applicable Secured Hedging Counterparty shall have been made) in amounts and on
terms and conditions and with parties satisfactory to the Administrative Agent (or, in the case of
contingent Obligations arising under Secured Hedging Agreements, satisfactory to the applicable Secured
Hedging Counterparty).

“Term Loan Obligations’ means dl Obligations arising (a) under or in respect of the Initid Term
Loan Facility, the Delayed-Draw Term Loan Facility, the Incrementa Term Loan Facility and the
Extended/Modified Facility in respect of ExtendedModified Term Loans, and (b) under any Secured
Hedging Agreement that are not Revolving Credit Obligations.

“Term Loans” means the Initid Term Loans, the Delayed-Draw Term Loans, the Incremental
Term Loans and the Extended/Modified Term Loans.
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“Title |V Plan" means a pension plan subject to Title IV of ERISA, other than a Multiemployer
Flan, to which any ERISA Affiliate incurs or otherwise has any obligation or liability, contingent or
otherwisea,

“Trademarks’ means al rights, title and interests (and al related IP Ancillary Rights) arising
under any Requirement of Law in trademarks, trade names, corporate names, company names, business
names, fictitious business names, trade styles, service marks, logos and other source or business
identifiers and, in each case, dl goodwill associated therewith, al registrations and recordations thereof
and dl gpplicationsin connection therewith.

“Trade Secrets’ means &l right, title and interest (and all related IP Ancillary Rights) arising
under any Requirement of Law in trade secrets.

its Restricted Subsidiaries for the four consecutive Fiscal Quarters most recently ended prior to such date
for which financial statements and corresponding Compliance Certificales have been delivered (or were
required to have been delivered) pursuant to Section 6.1(b) or 6.1(c) (or, in the case of a determination
date that ocours prior to the first such delivery pursuant to such Section, for the four consecutive fiscal
guarters ended as of March 31, 2018).

*Transaction Expenses’ means any fees or expenses incurred or paid by Holdings or any of its
Subsidiaries in connection with the Relaed Transactions, this Agreement and the other Loan Documents
and the transacti ons contempl ated hereby and thereby.

“Transactions” means, collectively, (a) the Refinancing, (b) the funding of the Initial Term Loans
on the Closing Date. (c) the funding of the Initid Revolving Borrowing on the Closing Dae, (d) the
consummation of any other transactions in connection with the foregoing and (e) the payment of the fees
and expensas incurred in connection with any of the foregoing.

“Transfer" has the meaning specified in Section 11.2(b).

“UCC" means the Uniform Commercial Code of any spplicable jurisdiction and, if the applicable
jurisdiction shall not have any Uniform Commercial Code, the Uniform Commercid Code asin effect in
the State of New Y ork.

“United States” meansthe United Statesof America.

*“Unused Commitment Fes" has the meaning specified in Section 2.11(a).

an Unrestricted Subsidiary pursuant to Section 7. 14 subseguent to the date hereof, in each case, until such
Person ceases to be an Unrestricted Subsidiary of the Borrower in accordance with Section 7.14 or ceases
to be a Subsidiary of the Borrower.

SPV and each participant, in each case that is a Domestic Person.

“Voting Stock™ means Stock of any Person having ordinary power to vote in the gection of
members of the board of directors, managers, trustess or other controlling Persons, of such Person
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(irrespective of whether, at the time, Stock of any other class or cdasses of such entity shall have or might
have voting power by reason of the occurrence of any contingency).

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the
number of years obtained by dividing: (&) the sum of the products cbtained by multiplying (i) the amount
of each then remaining installment, sinking fund, serial maturity or other required payments of principal,
induding payment & final maturity, in respect thereof, by (ii) the number of years (caculated to the
nearest one-twelfth) that will & apse between such date and the making of such payment by (b) the then
outstanding principal amount of such Indebtedness; provided that for purposss of delermining the
Weighted Average Life to Maturity of any Indebtedness that is being modified, refinanced, refunded,
renawed, replaced or extended (the " Applicable Indebtedness™), the effects of any prepayments made on
such Applicable |ndebtedness prior to the date of the applicable modification, refinancing, refunding,
renewd , replacement or extension shall be disregarded.

“Whally Owned Subsidiary” of any Person means any Subsidiary of such Person, all of the Stock
of which (other than nomina holdings and director’s qualifying shares) is owned by such Person, either
directly or through one or more Wholly Owned Subsidiaries of such Person.

“Withdrawal Liability" means, at any time, any liability incurred (whether or not assessed) by any
ERISA Affiliate and not yet satisfied or paid in full at such time with respect to any Multiemployer Plan
pursuant to Section 4201 of ERISA.

“Woaorking Capitd” means, for any Person at any date, its Consolidated Current Assets & such
date minus its Consolidated Current Lisbilities at such date.

“Write-Down and Conversion Powers' means, with respect to any EEA Resolution Authority, the
write-down and corversion powers of such EEA Resolution Authority from time to time under the Ball-In
Legidation for the spplicable EEA Member Country, which write-down and conversion powers are
described in the EU Bail-In Legislation Schedule.

“¥Yield Differentid” has the meaning specified in Section 2.19(c){v).

Section 1.2 UCC Terms. The following terms have the meanings given to them in
the applicable UCC: "commadity account”, * commeodity contract”, “commodity intermediary”, “deposit
account”, “entitlement holder™, “entitlement order”, * equipment”, “finandia assat”, “ general intangible”,
“goods”, “instruments’, “inventory”, “securities account”, “securities intermediary” and “security
entitlement”.

Section 1.3  Accounting Terms and Principles (a) GAAP.  All accounting
determinations required to be made pursuant hereto shall, unless expressly otherwise provided herein, be
made in accordance with GAAP. Mo change in the accounting principles used in the preparation of any
Financia Statement hereafter adopted by Holdings shall be given effect if such change would affect a

Administrative Agent and the Required Lenders agree to modify such provisions to reflect such changes
in GAAP and, unless such provisions are modified, al Financid Statements, Compliance Certificates and
similar documents provided hereunder shall be provided together with a reconciliation between the
calculations and amounts set forth therein before and after giving effect to such change in GAAP.
MNotwithstanding any other provision contained herein, (i) Capitalized Lease Obligations shal be exduded
for purposes of any restriction, basket, covenant or carve-out, in each case, to the extent such Capitaized
Lease Obligations would have been characterized as operating leases in accordance with GAAP as of the
Closing Date, but shal instead be treated as operating leases, (ii) al terms of an accounting nature used
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herein shall be construed, and dl computations of amounts and ratios referred to herein shall be made
without giving effect to (A) any el ection under Accounting Standards Codification 825-10-25 (previously
referred to as Statement of Financial Accounting Standards 159) {or any other Accounting Standards
Codification or Financia Accounting Standard having a similar result or effect) to value any Indebtedness
or other ligbilities of the Borrower or any Subsidiary at “fair vaue," as defined therein, and (B) any
frestment of Indebtedness in respect of convertible debt instruments under Accounting Standards
Codification 470-20 (or any other Accounting Standards Codification or Financial Accounting Standard
having a similar result or effect) to value any such Indebtedness in a reduced or bifurcated manner as
described therein, and such Indebtedness shall at &l times be valued at the full stated principal amount
thereof.

(b) Pro Forma.  All components of financia cdculations made to determine
compliance with Sections 5.1 shal be adjusted on a Pro Forma Basis to indude or exclude, as the case
may be, without duplication, such components of such calculaions attributable to any Pro Forma
Transaction consummated after the first day of the spplicable period of determination and prior to the end
of such period or such date of caculdion, as determined in good faith by the Borrower based on
assumptions expressed therein and that the Borrower believes at the time are reasonable based on the
information available to the Borrower & the time of preparation of the Compliance Certificate setting
forth such calculations. Notwithstanding any other provision contained herein, &l terms of an accounting
or financial nature used herein shall be construed, and all computations of amounts and ratios referred to
Standards Codification 825-10 (or any other Financial Accounting Standard having a similar result or
effect) to value any Indebtedness or other ligbilities of any Loan Party or any Subsidiary of any Loan
Party at “fair value.”

(c) Limited Condition Acquisitions. Notwithstanding anything in this Agreement or
any Loan Document to the contrary, when (i) calculating any applicable ratio in connection with
incurrence of Indebtedness, the creation of Liens, the making of any Sde, the making of an Investment,
the making of a Restricted Payment or the repayment of Indebtedness, (ii) determining compliance with
any provision of this Agreement which requires that no Default or Event of Default has occurred (other
than an Event of Default under Section 9.1(a) or 9.1(d)), is continuing or would result therefrom, (iii)
determining compliance with any provision of this Agresment which reguires compliance with any
representations and warranties set forth herein or (iv) the satisfaction of dl other conditions precedent to
the incurrence with of Indebtedness, the creation of Liens, the making of any Sde, the making of an
Investment, the desgnation of a Subsidiary as a Restricted Subsidiary or an Unrestricted Subsdiary, the
making of a Restricted Payment or the repayment of Indebtedness, in each case in connection with a
Lirmited Condition Acquisition, the date of determination of such ratio, determination of whether any
Default or Event of Default has occurred, is continuing or would result therefrom, determination of
compliance with any representations or warranties or satisfaction of any other condition shall, at the
option of the Borrower (the Borrower's election to exercise such option in connection with any Limited
Condition Acquisition, an “LCA Election" ), be deemed to be the dae the definitive agreements for such
Limited Condition Acquisition are entered into (the “LCA Test Date”). If on a Pro Forma Basis after
giving effect to such Limited Condition Acquisition and the other related transactions to be entered into in
connection therewith (including any incurrence of Indebtedness and the use of proceeds thereof) such
ratios and other provisions are calculated as if such Limited Condition Acguisition or other transactions
had cccurred at the beginning of the most recent period of four consecutive Fisca Quarters ending prior
to the LCA Test Date for which financia statements are avalable, the Borrower could have taken such
action on the relevant LCA Test Date in compliance with the spplicable ratios or other provisions, such
provisions shall be deemed to have been complied with, unless an Event of Default under Section 9.1(a)
or 9.1(d} shal be continuing on the date such Limited Condition Acquisition is consummated. For the
avoidance of doutt, (i) if any of such ratios or other provisions are exceeded or breached as a result of

50

[INY CORP T304 1805V E018=--10: 17 PM ]




fluctuations in such ratio (including due to fluctuations in LTM EBITDA) or other provisions at or prior
to the consummation of the relevant Limited Condition Acquisition, such ratios and other provisions will
not be deemed to have been exceaded as a result of such fluctuations solely for purposes of determining
whether the Limited Condition Acquisition is permitted hereunder and (ii) such ratios and compliance
with such conditions shal not be tested a the time of consummation of such Limited Condition
Acquisition or related transactions in connection therewith, unless on such datean Event of Default under
Section 9.1(a) or 9.1(d) shall have occurred and be continuing. Notwithstanding anything herein to the
contrary, in the event that the Borrower makes an LCA Election as described above, following such
election and unti! the earlier of the date on which such Limited Condition Acquisition is consummated or
the definitive agreement for such Limited Condition Acquisition is terminated, subject to the proviso
below, all subsequent calculaions of any ratios under this Agreement in connection with incurrence of
Indebtedness, the creation of Liens, the making of any Sde, the making of an Investment, the designation
of a Subsidiary as a Restricted Subsidiary or an Unrestricted Subsidiary, the making of a Restricted
Payment or the repayment of Indebtedness (and for the avoidance of doubt, exduding with respect to the
calculation of any covenant in Section 5.1) shall be (x) caculated on a pro forma basis assuming such
Limited Condition Acquisition and other pro forma events in connection therewith (induding any
incurrence of Indebtedness) have been consummated and (y) calculated on a pro forma basis assuming
such Limited Condition Acquisition and other pro forma events in connection therewith (including any
incurrence of Indebtedness) have not been consummated (and for the avoidance of doubt, must satisfy
both clauses (x) and (y)).

Section 1.4 Payments. The Administrative Agent may set up standards and
procedures to determine or redetermine the equivdent in Dallars of any amount expressed in any
currency other than Dollars and otherwise may, but shal not be obligated to, rdy on any determination
made by any Loan Party or any L/C Issuer. Any such determingtion or redelermination by the
Administrative Agent shall be conclusive and binding for all purposes, absent manifest error. No
determination or redetermination by any Secured Party or Loan Party and no other currency conversion
shall change or release any obligation of any Loan Party or of any Secured Party (other than the
Administrative Agent and its Related Persons) under any Loan Document, each of which agrees to pay
separatel y for any shortfall remaining after any conversion and payment of the amount as converted. The
Administrative Agent may round up or down, and may set up appropriate mechanisms to round up or
down, any amount hereunder to nesrest higher or lower amounts and may determine reasonsble de
minimis payment thresholds.

Section 1.5 Interpretation. (a) Certain Terms. Except as set forth in any Loan
Document, all accounting terms not specifically defined herein shall be construed in accordance with
GAAP (except for the term " property” , which shall beinterpreted as broadly as possible, induding, in any
case, cash, Securities, other assets, rights under Contractud Obligations and Permits and any right or
interest in any property). The terms “herein”, “hereof” and similar terms refer to this Agreement as a
whole. In the computation of periods of time from a specified date to a later specified date in any Loan
Document, the terms “from" means “from and including” and the words “t0” and “until" each mean “to
but excluding” and the word " through” means “to and induding.” In any other case, the term " indluding”
al writings, however evidenced and whether in physica or electronic form, including d1 documents,
instruments, agreements, notices, demands, certificates, forms, financial statements, opinions and reports.
The term “incur” means incur, create, make, issue, assume or otherwise become directly or indirectly
lidble in respect of or responsible for, in each case whether directly or indirectly, and the terms
“incurrence” and “incurred” and similar derivatives shall have corrdlative meanings. It is understood and
agreed that any Indebtedness, Lien, Restricted Payment, Restricted Debt Payment, Contractud
Obligation, Investiment, Sale and/or Affiliate transaction need not be permitted solely by reference to one
category of permitted Indebtedness, Lien, Restricted Payment, Restricted Debt Payment, Contractual
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(b) Certain References.  Unless otherwise expressly indicated, references (i) in this
Agreament to an Exhibit, Schedule, Article, Section or clause refer to the gppropriate Exhibit or Schedule
to, or Article, Section or dause in, this Agreement and (ii) in any Loan Document, to (A) any agreement
shall indude all exhibits, schedules, appendixes and annexes to such agreement and, unless the prior
consent of any Secured Party required therefor is not obtained, any modification, amendment or
restaterment to any term of such agreement, (B) any statute shal be to such statute as modified from time
to time and to any successor legidation thereto, in each case as in effect at the time any such referenceis
operdive and (C) any time of day shall be a reference to New York time. Titles of articles, sections,
clauses, exhibits, schedules and annexes contained in any Loan Document are without substantive
meaning or content of any kind whatsoever and are not a part of the agreement between the parties hereto.
Unless otherwise expressly indicated, the meaning of any term defined (induding by reference) in any
Loan Document shall be equally applicable to both the singular and plura forms of such term.

ic) Laws. References to any statute or regulation may be made by using either the
common or public name thereof or a spedific dtation reference and are to be construed as indluding Al
statutory and regulatory provisions relating thereto or consolidating, amending, replacing, supplementing
or interpreting the statute or regul ation.

(d) Certain Calculations and Tests

(i) For purposes of determining the permissibility of any action, change,
transaction or event that requires a calculation of any financid ratio or test, such financial ratio or
test shall be caloulated at the time such action is taken (subject to Section 1.3 above), such change
is made, such transaction is consummated or such event occurs, as the case may be, and no
Default or Event of Default shall be deemed to have occurred solely as a result of a change in
such financid ratio or test occurring after such calculation.

{ii) Motwithstanding anything to the contrary herein, with respect to any
amount incurred or transaction entered into (or consummated) in reliance on a provision of this
Amount” ) substantialy concurrently with any amount incurred or transaction entered into (or
consummated) in reliance on a provision of this Agreement that requires compliance with a
financia ratio (any such amount, an “ Incurrence-Based Amount™), it is understood and agreed
that (i) any Fixed Amount shall be disregarded in the calculation of the financid ratio gpplicable
to the relevant Incurrence-Based Amount and (i) pro forma effect shal be given to the entire

transacti on.

(iii}y  Theincreasein any amount secured by any Lien by virtue of the accrual
of interest, the acoretion of accreted value, the payment of interest or a dividend in the form of
additional Indebtedness, amortization of original issue discount and/or any increase in the amount
of Indebtedness outstanding solely as a result of any fluctugtion in the exchange rate of any
applicable currency will not be deemed to be the granting of a Lien for purposes of Section 8.2,

Section 1.6 Currency Equivalents Generaly.
(a) Any amount specified in this Agreement (other than in Article 11, or as st forth
in clause (b) of this Section, or & expressy provided for in Article VIII) or any of the other Loan
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Documents to be in Dallars shall also include the Dollar Equivalent of such amount in any currency other
than Daollars.

(b) For purposes of determining compliance under Sections 5.1, and for calculating

any financial ratio set forth in this Agreement or any other Loan Document, any amount in a currency
other than Dollars will be converted to Dollars in a manner cons stent with that used in calculating net

Section 1.7 Effectuation of Transactions. Each of the representations and warranties

contained in this Agreement (and al corresponding definitions) is made after giving effect to the Related
Transactions, unless the context otherwise requires.

ARTICLE 2
THE FACILITIES

Section 2.1 The Commitments. (a) Revolving Credit Commitments. On the terms
and subject to the conditions contained in this Agreement, each Revolving Credit Lender severdly, but
not jointly, agrees to make loans in Dollars to the Borrower from time to time on any Business Day
during the period from the date hereof until the Revolving Credit Termination Date (the |oans borrowed
under this Section 2.1(a), including any Incremental Revolving Loans and any Extended/Modified
Revolving Loans, the “Revolving Loans”, and each a “Revalving Loan") in an aggregate principd
amount at any time outstanding for all such loans by such Lender not to exceed such Lender’ s Revolving

to make a Revolving Loan in excess of such Lender's Pro Rata Share of the amount by which the then
effective Revolving Credit Commitments exceeds the aggregate Revolving Credit Outstandings at such
repaid may be reborrowed under this Section 2.1. No Rardvirg_l._:-ﬁns will be made on the Closing Date
other than the Initid Revolving Borrowings.

(b) Initial Term Loan Commitments. On the terms and subject to the conditions
contained in this Agreement, each Initial Term Loan Lender severally, but not jointly, agrees to make
loans (the *Initiad Term Loans') in Dollars to the Borrower on the Closing Date, in an amount not to
excead such Lender's Initia Term Loan Commitment. Amounts of Initial Term Loans repaid may not be
reborrowed.

(c) Delayed-Draw Term Loan Commitments. Subject to the terms and conditions
hereof, each Delayed-Draw Term Loan Lender agrees to make available to Borrower from time to time
beginning one Business Day after the Closing Date until the Delayed-Draw Commitment Termination
Date loans (the *Delayed-Draw Term Loans') in an aggregate amount not to exceed such Lender's
Deayed-Draw Term Loan Commitment. The obligations of each Delayed-Draw Term Loan Lender
hereunder shall be several and not joint. Amounts of Delayed-Draw Term Loans repaid may not be
reborrowed. Such Delayed-Draw Term Loans shal be added to (and constitute a part of, be of the same
tranche and have the same Interest Period as) the Initid Term Loans it being acknowledged that the
gpplication of this clause (c) may result in the Delayed-Draw Term Loans having an Interest Period (the
duration of which may be less than one month) that begins during an Interest Period then gpplicable to
outstanding Initial Term Loans and which ends on the |ast day of such Interest Period.

Section 2.2 Borrowing Procedures. (a) Notice From the Borrower. Each Borrowing
shall be made on natice given by the Borrower to the Administrative Agent not later than (i) 11:00 am.
{New Y ork time) on the first Business Day prior to the proposed Borrowing, in the case of a Borrowing
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of Base Rate Loans and (ii) 1:00 p.m. (New York time) on the third Business Day prior to the date of the
proposed Borrowing, in the case of a Borrowing of Eurodollar Rate Loans (or 12:00 p.m. (New York
time) on the first Business Day prior to the date of the proposed Borrowing, in the case of a Borrowing of
Eurodollar Rate Loans to be made an the Closing Date); provided that such notices may be conditioned
on the ocourrence of the Closing Date or on the occurrence of any other transaction utilizing such Loans.
Each such notice may be made in a writing substantidly in the form of Exhibit C (a “Notice of
Day and prior to such Borrowing, with such a Notice of Borrowing. Loans shall be made as Base Rate
Loans unless, outside of a suspension period pursuant to Section 2.15, the Notice of Borrowing specifies
that al or a portion thereof shall be Eurodollar Rate Loans. Each Borrowing shall be in an aggregate
amount that is an integral multiple of $100,000.

(b) MNotice to Each Lender. The Administrative Agent shal give to each Lender
prompt notice of the Administrative Agent’s receipt of a Notice of Borrowing and, if Eurodollar Rate
Loans are properly requested in such Motice of Borrowing, prompt notice of the applicable interest rate.
Each Lender shdl, before 11:00 am. on the date of the proposed Borrowing, make avalable to the
Administrative Agent at its address referred to in Section 11.11, such Lender's Pro Rata Share of such
proposed Borrowing. Upaon fulfillment or due waiver (i) on the Closing Date, of the gpplicable conditions
set forth in Section 3.1 and (ii}) any time thereafter, of the applicable conditions set forth in Section 3.2,
the Administrative Agent shall make available to the Borrower the Initial Term Loans or any Revolving
Loan, as gpplicable.  Upon fulfillment or due waiver on the Delayed-Draw Effective Date of the
gpplicable conditions set forth in the relevant provigons of Section 3.4, the Administrative Agent shall
make availabl etothe Borrower the Ddayed-Draw Term Loans.

(c) MNon-Funding of Loans. Unless the Administrative Agent shall have received
notice from any Lender prior to the date such Lender is required to make any payment hereunder with
respect to any Loan or any participation in any Swingline Loan or Letter of Credit that such Lender will
not make such payment (or any portion thereof) available to the Administrative Agent, the Administrative
Agent may assume that such Lender has made such payment available to the Administrative Agent on the
date such payment is required to be made in accordance with this Article |1 and the Administrative Agent
may, in reliance upon such assumption, make available to the Borrower on such date a corresponding
amount. The Borrower agrees to repay to the Administrative Agent on demand such amount (until repaid
by such Lender) with interest thereon for each day from the date such amount is made available to the
Borrower until the date such amount is repaid to the Administrative Agent, at the interest rate spplicable
to the Obligation that would have been created when the Administrative Agent made available such
amount to the Borrower had such Lender made a corresponding payment available; provided, however,
that such payment shall not reieve such Lender of any obligation it may have to the Borrower, the
Swingline Lender or any L/C |ssuer. In addition, any Lender that shal not have made available to the
Administrative Agent any portion of any payment described above shall be deemed to be a Defaulting
Lender and agrees to pay such amount to the Administrative Agent on demand together with interest
thereon, for each day from the date such amount is made available to the Borrower until the date such
amount is repaid to the Administrative Agent, at the Federd Funds Rate for the first Business Day and
thereafter {i) in the case of a payment in respect of a Loan, at the interest rate applicable at the time to
such Loan and (ii) otherwise, & the interest rate applicable to Base Rate Loans under the Revolving
Credit Facility. Such repayment shall then constitute the funding of the corresponding Loan (including
any Loan deemed to have been made hereunder with such payment) or participation. The existence of
any Defaulting Lender shall not relieve any other Lender of its obligations under any Loan Document, but
no other Lender shall be responsible for the falure of any Defaulting Lender to make any payment
required under any Loan Document.
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Section 2.3 Swingline Loans. (a) Availability. On the terms and subject to the
conditions contained in this Agresment, the Swingline Lender shall make loans in Dollars (each a
“Swingline Loan") available to the Borrower under the Revolving Credit Facility from time to time on
any Business Day during the period from the date hereof until the Revolving Credit Termination Date in
an aggregate principal amount at any time outstanding not to excesd its Swingline Commitment;
provided, however, that the Swingline Lender may not make any Swingline Loan (x) to the extent that
after giving effect to such Swingline Loan, the aggregate Revolving Credit Outstandings would exceed
the Revolving Credit Commitments and (y) in the period commencing on the first Business Day after it
receives notice from the Administrative Agent that one or more of the conditions precedent contained in
with the making of any Swingline Loan, the Swingline Lender may but shall not be required to determine
that, or take notice whether, the conditions precedent set forth in Section 3.2 have been satisfied or
waived. Each Swingline Loan shall be a Base Rate Loan and must be repaid in full on the earliest of (i)
the funding date of any Borrowing of Revolving Loans and (i) the Revolving Credit Termination Date.
Within the limits set forth in the firet sentence of this clause (a), amounts of Swingline Loans repaid may

(b) Barrowing Procedures. In order to request a Swingline Loan, the Borrower shall
give to the Administrative Agent a notice to be received not later than 1:00 p.m. on the day of the
proposed borrowing, which may be made in a writing substantidly in the form of Exhibit D duly
completed {a* Swingline Request™) or by telephone if confirmed promptly but, in any event, prior to such
borrowing, with such a Swingline Request. In addition, if any Notice of Borrowing requests a Borrowing
of Base Rate Loans, the Swingline Lender may, notwithstanding anything else to the contrary in Section
2.2, make a Swingline Loan available to the Borrower in an aggregate amount not to exceed such
proposed Borrowing, and the aggregate amount of the corresponding proposed Borrowing shall be
reduced accordingly by the principal amount of such Swingline Loan. The Administrative Agent shall
promptly notify the Swingline Lender of the details of the requested Swingline Loan. Upon receipt of
such notice and subject to the terms of this Agreement, the Swingline Lender may make a Swingline Loan
available to the Borrower by making the proceads thereof avallable to the Administrative Agent and, in
turn, the Administrative Agent shall make such procesds available to the Borrower on the date set forth in
the relevant Swingline Request.

(c) Refinancing Swingline Loans. The Swingline Lender may at any time forward a
dermnand to the Administrative Agent (which the Adminigtrative Agent shall, upon recaipt, forward to each
Revolving Credit Lender) that each Revolving Credit Lender pay to the Administrative Agent, for the
account of the Swingline Lender, such Revalving Credit Lender's Pro Rata Share of al or a portion of the
outstanding Swingline Loans. Each Revolving Credit Lender shall pay such Pro Rata Share to the
Administrative Agent for the account of the Swingline Lender. Upon receipt by the Administrative Agent
of such payment (other than during the continuation of any Event of Default under Section 9.1(d})), such
Revolving Credit Lender shall be deemed to have made a Revolving Loan to the Borrower, which, upon
receipt of such payment by the Swingline Lender from the Administrative Agent, the Borrower shall be
deemed to have used in whole to refinance such Swingline Loan. In addition, regard ess of whether any
such demand is made, upon the occurrence of any Event of Default under Section 9.1(d), each Revolving
Credit Lender shal be deemed to have acquired, without recourse or warranty, an undivided interest and
participation in each Swingline Loan in an amount equal to such Lender's Pro Rata Share of such
Swingline Loan. If any payment made by any Revolving Credit Lender as aresult of any such demand is
not deemed a Revolving Loan, such payment shall be deemed a funding by such Lender of such
participation. Such participation shall not be otherwise required to be funded. Upon receipt by the
Swingline Lender of any payment from any Revolving Credit Lender pursuant to this dauss (c] with
respect to any portion of any Swingline Loan, the Swingline Lender shal promptly pay over to such
Revolving Credit Lender al payments of principd (to the extent received after such payment by such
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Lender) and interest (to the extent accrued with respect to periods after such payment) received by the
Swingline Lender with respect to such partion.

(d) Obligation to Fund Absolute. Each Revolving Credit Lender’s obligations
pursuant to clause (c) above shal be asolute, unconditiond and irrevocable and shal be performed
strictly in accordance with the terms of this Agreement under any and all crcumstances whatsoever,
induding (A) the existence of any setoff, daim, abatement, recoupment, defense or other right that such
Lender, any Affiliate thereof or any other Person may have against the Swingline Lender, any other
Secured Party or any other Person, (B) the failure of any condition precedent set forth in Section 3.2 to be
satisfied or the falure of the Borower to ddiver any notice set forth in Section 2.2(a) {each of which
requirements the Revolving Credit Lenders hereby irrevocably waive) and (C) any adverse change in the
condition (financial or otherwise) of any Loan Party.

Section 2.4 Letters of Credit. (a) Commitment and Conditions. On the terms and
subject to the conditions contained herdin, each L/C Issuer agress to |ssue, at the request of the Borrower,
in accordance with such L/C |ssuer's usud and customary business practices, and for the account of the
Borrower (or, as long as the Borrower remains responsible for the payment in full of al amounts drawn
thereunder and related fees, costs and expenses, for the account of any Group Member), Letters of Credit
(denominated in Dollars) from time to time on any Business Day during the period from the Closing Date
through the earlier of the Revolving Credit Termination Date and five (5) days prior to the Scheduled
Revolving Credit Termination Date; provided, however, that such L/C Issuer shal not be under any
obligation to |ssue any L etter of Credit upon the occurrence of any of the following:

(i) after giving effect to such Issuance, (A) the aggregate Revolving Credit
Outstandings would exceed the aggregate Revolving Credit Commitments or (B)the L/C
Obligations for all Letters of Credit would excesd the L/C Sublimit;

(ii) the expiration date of such Letter of Credit (A) is not a Business Day, (B)
is more than one year after the date of Issuance thereof or (C) is later than 5 days prior to the
Scheduled Revolving Credit Termination Date; provided, however, thal any Letter of Credit with
a term not exceeding one year may provide for its renewd for additional periods not exceeding
one year aslong as (x) each of the Borrower and such L/C lssuer have the option to prevent such
renewal before the expiration of such term or any such period and (y) neither such L/C lssuer nor
the Borrower shall permit any such renewal to extend such expiration date beyond the date set
forth in clause (C) above;

(iii} (A any fee due in connection with, and on or prior to, such lssuance has
not been paid, (B) such Letter of Credit is requested to be Issued in a form that is not acceptable
to such L/C Issuer or (C) such L/C Issuer shall not have received, each in form and substance
reasonably acceptable to it and duly executed by the Borrower (and, if such Letter of Credit is
|ssued for the account of any other Group Member, such Group Member), the documents that
such L/C Issuer generdly usesin the ordinary course of its business for the Issuance of letters of
credit of the type of such Letter of Credit (collectively, the " L/C Reimbursement Agreement” ); or

(iv)  subject to the gpplication of Section 2.21(b), any Revolving Credit
Lender is a Defaulting Lender, unless the L/C Issuer has entered into arrangements reasonably
stisfactory to the L/C Issuer (in its sole discretion) with the Borrower to diminate the L/C
Issuer's risk with respect to the participation in Letters of Credit by &l such Defaulting Lenders,
including by cash collateralizing, or obtaining a backstop lefter of credit from an issuer
reasonably satisfactory to the L/C Issuer to support, each such Defaulting Lender's Pro Rata
Share of any L/C Reimbursement Obligation.
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For each such Issuance, the gpplicable L/C Issuer may, but shall not be required to, determine that, or take
connection with the |ssuance of any Letter of Credit; provided, however, that no Letter of Credit shell be
Issued during the period starting on the firet Business Day after the receipt by such L/C |ssuer of naotice
from the Administrative Agent that any condition precedent contained in Section 3.2 is not satisfied and
ending on the date all such conditions are satisfied or duly waived.

Upon satisfaction of the conditions precedent set forth in Section 3.1, al Existing Letters of Credit shal
be deemed to have been issued under this Agreement and shall constitute Letters of Credit for al
purposes hereunder without any further action by any Person.

(b) Notice of |ssuance. The Borrower shall give the revant L/C |ssuer and the
Administrative Agent a notice of any requested |ssuance of any Letter of Credit, which shall be effective
only if received by such L/C Issuer and the Administrative Agent not later than 11:00 am. on the third
Business Day prior to the date of such requested Issuance. Such notice may be made in a writing
substantialy the form of Exhibit E duly completed or in a writing in any other form acceptable to such
L/C Issuer (an “L/C Request”) or by teephone if confirmed promptly, but in any event within one
Business Day and prior to such I'ssuance, with such an L/C Request.

ic) Reporting Obligations of L/C Issuers. Each L/C Issuer agrees to provide the
Administrative Agent (which, after receipt, the Administraive Agent shal provide to each Revolving
Credit Lender), in form and substance sdtisfactary to the Administrative Agent, each of the following on
the following dates: (i) on or prior to (A) any Issuance of any Letter of Credit by such L/C Issuer, (B) any
drawing under any such Letter of Credit or (C) any payment (or falure to pay when due) by the Bormrower
of any related L/C Reimbursement Obligation, notice thereof, which shall contain a reasonably detailed
description of such Issuance, drawing or payment, (ii) upon the request of the Administrative Agent (or
any Revalving Credit Lender through the Administrative Agent), copies of any Letter of Credit Issued by
such L/C lssuer and any related L/C Reimbursement Agreement and such other documents and
information as may reasonably be requested by the Administrative Agent and (iii) on the first Business
Day of each caendar week, a schedule of the Letters of Credit Issued by such L/C Issuer, in form and
substance reasonably satisfactory to the Administrative Agent, setting forth the L/C Obligations for such
L etters of Credit outstanding on the last Business Day of the previous calendar wesk.,

(d) Acquisition of Patidpations. Upon any Issuance of a Letter of Credit in
accordance with the terms of this Agreement resulting in any increase in the L/C Obligations, each
Revolving Credit Lender shall be deemed to have acquired, without recourse or warranty, an undivided
interest and participation in such Letter of Credit and the related L/C Obligations in an amount equa to
such Lender's Pro Rata Share of such L/C Obligations.

(e) Reimbursement Obligations of the Borrower. The Borrower agrees to pay to the
L/C lssuer of any Letter of Credit each L/C Reimbursement Obligation owing with respect to such Letter
of Credit no later than the first Business Day after the Borrower receives notice from such L/C |ssuer that
payment has been made under such Letter of Credit or that such L/C Reimbursement Obligation is
otherwise due (the “L/C Reimbursement Date”) with interest thereon computed as set forth in dause (i)
below. In the event that any L/C |ssuer incurs any L/C Reimbursement Obligation not repad by the
Borrower as provided in this clause (€) (or any such payment by the Borrower is rescinded or set aside for
any reason), such L/C lssuer shall promptly notify the Administrative Agent of such failure (and, upon
receipt of such notice, the Administrative Agent shall forward a copy to each Revolving Credit Lender)
and, irrespective of whether such notice is given, such L/C Reimbursement Obligation shall be payable on
demand by the Borrower with interest thereon computed (i) from the date on which such L/C
Reimbursement Obligation arose to the L/C Reimbursement Date, at the interest rate applicable during
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such period to Loans that are Base Rate Loans and (i) thereafter until payment in full, at the interest rate
gpplicable during such peried to past due Revolving Loans that are Base Rate Loans.

(f) Reimbursement Obligations of the Revdving Credit Lenders. Upon receipt of
the notice described in clause (e) above from the Administrative Agent, each Revolving Credit Lender
shall pay to the Administrative Agent for the account of such L/C Issuer its Pro Rata Share of such L/C
Reimbursement Obligation. By making such payment (other than during the continuation of an Event of
Default under Section 9.1(d}), such Lender shall be deemed to have made a Revolving Loan to the
Barrower, which, upon receipt thereof by such L/C lssuer, the Borrower shall be deemed to have used in
whole to repay such L/C Reimbursement Obligation. Any such payment that is not deemed a Revolving
Loan shall be deemed a funding by such Lender of its participation in the applicable Letter of Credit and
the related L/C Obligations. Such participation shall not otherwise be required to be funded. Upon
receipt by any L/C |ssuer of any payment from any Lender pursuant to this clause (f) with respect to any
portion of any L/C Reimbursement Obligation, such L/C Issuer shall promptly pay over to such Lender
dl payments received after such payment by such L/C |ssuer with respect to such portion.

iq) Obligations Absolute. The obligations of the Borrower and the Revolving Credit
Lenders pursuant to dauses (d), (g) and (f) above shall be absolute, unconditiond and irrevocable and
performed strictly in accordance with the terms of this Agreement irmespective of (i) (A) the invaidity or
unenforceability of any term or provision in any Letter of Credit, any document transferring or purporting
to transfer a Letter of Credit, any Loan Document (including the sufficdiency of any such instrument), or
any modification to any provision of any of the foregoing, (B) any document presented under a Letter of
Credit being forged, fraudulent, invalid, insufficient or inaccurate in any respect or failing to comply with
the terms of such Letter of Credit or (C) any loss or delay, induding in the transmission of any document,
(ii) the existence of any setoff, claim, abatement, recoupment, defense or other right that any Person
(including any Group Member) may have against the beneficiary of any Letter of Credit or any other
Person, whether in connection with any Loan Document or any other Contractual Obligation or
transaction, or the existence of any other withholding, abatement or reduction, (iii) in the of the
obligations of any Revolving Credit Lender, (A) the falure of any condition precedent set forth in Section
3.2 to be satisfied (each of which conditions precedent the Revolving Credit Lenders hereby irrevocably
waive) or (B) any adverse change in the condition (financia or otherwise) of any Loan Party and (iv) any
other act or omission to act or delay of any kind of any Secured Party or any other Person or any other
event or crcumstance whatsoever, whether or nat similar to any of the foregoing, that might, but for the
or any Revolving Credit Lender hereunder. No provision hereof shall be deemed to wave or limit the
Borrower' s right to seek repayment of any payment of any L/C Reimbursement Cbligations from the L/C
| ssuer under the terms of the gpplicable L/C Reimbursement Agreement or applicable law.

Section 2.5 Reduction and Termination of the Commitments. (a) Optional. The
Borrower may (i) upon notice to the Administrative Agent, terminate in whole or reduce in part ratably
any unused portion of the Revolving Credit Commitments and (ii) upon notice to the Administrative
Agent, terminate in whole or reduce in part ratably any unused portion of the Delayed-Draw Term Loan
Commitments, in each case, without premium or penalty; provided, however, that each partia reduction
shall bein an aggregate amount that is an integral multiple of $1,000,000.

(b) Mandatory. All outstanding Commitments shall terminate (i) in the case of the
Initid Term Loan Facility, on the Closing Date (dter giving effect to any Borrowing occurring on such
date), (ii) in the case of the Ddayed-Draw Term Loan Facility, on the Ddayed-Draw Commitment
Terminagtion Date and (iii) in the case of the Revolving Credit Facility, on the Scheduled Revolving
Credit Termination Date.
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(c) Reductions for Mandatory Prepayments. The then current Revolving Credit
Commitments shal be reduced ratably on each dae on which a prepayment of Revolving Loans or
Swingline Loans is made pursuant to Section 2.8(b) or would be required to be made had the aggregete
outstanding principa amount of the Revalving Loans and Swingline Loans been equa to the Revolving
Credit Commitments then in effect, in each case in the amount of such prepayment.

Section26  Repayment of Loans (a) The Borrower promises to repay the entire

unpaid principa amount of the Revolving Loans and the Swingline Loans on the Scheduled Revolving
Credit Termination Date.

(b) The Borrower promises to repay the Initial Term Loans on the Term Loan
dso repay the principa amount of the Initia Term Loans in consecutive quarterly installments on the last
day of March, June, September and December of each year commencing on Septermber 30, 2018, each of
such quarterly instalments to be in an amount equal to 0.25% of the origina principal amount of the
Initial Term Loans outstanding on the Closing Date; provided, however, that the find installment shdl be
due and payable on the Term Loan Maturity Date, if not sooner paid in full, and shall be in an amount
equal to the entire remaining unpaid principal baance of the Initid Term Loans.

ic) The Borrower promises to repay the Delayed-Draw Term Loans on the Term
Loan Maturity Date and, after giving effect to any prepayments applied thereto under Section 2.7 ar 2.12,
shall also repay the principal amount of each Delayed-Draw Term Loan in consecutive quarterly
installments on the last day of March, June, September and December of each year commencing on the
first scheduled installment date occurring & least one full fiscal quarter after the funding of such Delayed-
Draw Term Loan, each of such quarterly installments to be equd to 0.25% of the origina principal
amount of such Delayed-Draw Term Loan; provided, however, tha the find instalment shal be due and
payable on the Term Loan Maturity Date, if not sooner paid in full, and shdl be in an amount equal to the
Delayed-Draw Term Loans are borrowed after any repayment is made on the Initid Term Loans pursuant
to Section 2.6(a), the payment due with resped to the Initial Term Loans or the Delayed-Draw Term
Loans, as spplicable, shdl be adjusted in an amount equal to the amount required so that the Delayed-
Draw Term Loans and the Initial Term Loans shal be fungible.

Section 2.7 Optional Prepayments.  The Borrower may prepay the outstanding
principal amount of any Loan in whole or in part a any time without premium or penalty, in each case
together with (except in the case of partial prepayments of the Revolving Loan without a permanent
reduction of the Revolving Credit Commitment) (a) any accrued interest that may be owing pursuant to
Section 2.9, (b) any breskage costs that may be owing pursuant to Section 2.16(a) after giving effect to
such prepayment and (c) with respect to the Initid Term Loans or Delayed-Draw Term Loans only, the
premium set forth in Section 2.11(e); provided, however, that each partia prepayment that is not of the
entire outstanding amount under any Facility shall be in an aggregate amount that is an integral multiple
of $100,000.

Section 2.8 Mandatory Prepayments. (a) Excess Cash Flow. The Borrower shal
pay or cause to be pad to the Administrative Agent, within 5 Business Days after the |ast date Financid
Statemments can be delivered pursuant to Section 6.1(c) for any Fiscd Year (the "ECF Payment Date"),
beginning with the Fiscal Y ear ending December 31, 2019, an amount equa to 50% of Excess Cash Flow
for such Fisca Year; provided, however, that in the event that the Consolidated Totd Leverage Ratio of
the Group Members in effect as of the |ast day of such Fiscal Year is equal to or less than 3.50:1.00, but
greater than 3.00:1.00, such percentage shal be reduced to 25%; provided, further, that in the event that
the Consolidated Total Leverage Ratio of the Group Members in effect as of the last day of such Fiscd
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Y ear isequa to or less than 3.00:1.00, such percentage shal be reduced to 0%; provided, further, that (x)
voluntary prepayments of the Term Loans, Replacement Loans or Incremental Equivaent Debt that is
secured on a pari passu basis with the Initial Term Loans made during such Fiscal Year or prior to the
ECF Payment Date (cdculated on a Dollar Equivalent basis and without duplication of any amounts
deducted in the calculation of Excess Cash Flow in any prior Fisca Year), (y) voluntary prepayments of
the Revolving Loans made during such Fiscal Year or prior to the ECF Payment Date (without
duplication of any amounts deducted in the calculation of Excess Cash Flow in any prior Fiscal Year) to
the extent accompanied by an equal permanent reduction in the Revolving Credit Commitments and (z2)
the amount of any reduction in the outstanding amount of any Term Loans resulting from any assignment
this clause (z), based upon the actual amount of cash pad by the Borrower and any of its Restricted
Subsidiaries in connection with the relevant assignment, in each case, excluding any such optional
prepayments made during such Fiscal Year that reduced the amount required to be prepaid pursuant to
this Section 2.8(a) in the prior Fiscad Year, in each case shdl reduce on a dollar-for-dollar basis the
amount otherwise required to be prepaid; provided, further, that if at the time that any such prepayment
would be required, the Borrower or any Restricted Subsidiary is required to prepay or offer to repurchase
any Indebtedness that is secured on a pari passu basis with the Initial Term Loans pursuant to the terms of
the documentation governing such Indebtedness (such Indebtedness required to be so prepaid or offered
to be so repurchased, “Other Applicable Indebtedness”) with any portion of the amount otherwise
required to be prepaid, then the Borrower may spply such portion of the amount otherwise required to be
prepad on a pro rata basis (determined on the basis of the aggregate outgtanding principal amount of the
Term Loans and the relevant Other Applicable Indebtedness at such time; provided, that the portion of
such amount otherwiss required to be prepaid dlocated to the Other Applicable Indebtedness shall not
exceed the amount of such amount otherwise required to be prepaid required to be allocated to the Other
Applicable Indebtedness pursuant to the terms thereof, and the remaining amount, if any, of such amount
otherwise required to be prepaid shal be alocated to the Term Loans in accordance with the terms
herecf) to the prepayment of the Term Loans and to the prepayment or repurchase of the relevant Other
Applicable Indebtedness, and the amount of prepayment of the Term Loans that would have otherwise
been required pursuant to this Section 2.8(a) shall be reduced accordingly; provided, further, that to the
extent the holders of the Other Applicable |ndebtedness decline to have such Indebtedness prepaid or
repurchased, the declined amount shal promptly (and in any event within 10 Business Days after the date
of such rejection) be applied to prepay the Term Loans in acoordance with the terms hereof.

ib) Debt Issuances. Upon receipt on or after the Closing Date by any Loan Party or
any of its Restricted Subsidiaries of Net Cash Proceads arising from the incurrence by any Loan Party or
any of its Restricted Subsidiaries of Indebtedness of the type specified in dause (a) or [b) of the definition
thereof (other than any such Indebtedness permitted hereunder in reliance upon Section 8.1), the
Borrower shal promptly (but in any event within five Business Days after the receipt of such Met Cash
Proceeds by a Loan Party or any Restricted Subsidiary of a Loan Party) pay or cause to be paid to the
Administrative Agent an amount equa to 100% of such MNet Cash Proceeds.

(c) Assat Sales and Property Loss Events. Upon receipt on or after the Closing Date
by any Loan Party (other than Holdings) or any of their Restricted Subsidiaries of Net Cash Proceeds
arising from (i) any non-ordinary course Sae by any Loan Party (other than Holdings) or any of their
Restricted Subsidiaries of any of its property, including the sde of any program renewal rights (but
excluding the AIG Renewa Rights), other than Sales of its own Stock and Sales of property permitted
hereunder in reliance upon any of dauses (a), (b), (c) and (d) of Section 8.4 to the extent resulting, in the
aggregate with al such other Sales, in the receipt by any of them of Net Cash Proceeds in excess of the
Dollar Equivalent of $1,500,000 in any twelve-month period following the Closing Date or (i) any
Property Loss Event with respect to any property of any Loan Party (other than Holdings) or any of their
Restricted Subsidiaries to the extent resulting, in the aggregate with al other such Property Loss Events,
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in the recaipt by any of them of Net Cash Proceeds in excess of the Dollar Equivalent of $1,500,000 in
any twelve month period following the Clesing Date, the Borrower shdl promptly (but in any event
within five Business Days after the receipt of such Net Cash Proceeds by any Loan Party (other than
Holdings) or any of their Restricted Subsidiaries) pay or cause to be paid to the Administrative Agent an
amount equa to 100% of such Ne& Cash Proceeds; provided, however, that, upon any such receipt, so
long as no Event of Default shall be continuing, any Group Member may make Permitted Reinvestments
with such Net Cash Proceeds and the Borrower shall not be required to make or cause such payment to
the extent (x) such Net Cash Proceeds are intended to be used to make Permitted Reinvestments and (y)
on each Reinvestment Prepayment Date for such Net Cash Proceeds, the Borrower shall pay or cause to
be paid to the Administrative Agent an amount equal to the Renvestment Prepayment Amount gpplicable
to such Renvestment Prepayment Date and such Net Cash Proceeds; provided, further, if, a the time that
any such prepayment would be required hereunder, the Borrower or any of its Restricted Subsidiaries is
required to repay or repurchase any Other Applicable Indebtedness (or offer to repurchase such Other
Applicable Indebtedness) with any portion of the Net Cash Proceeds, then the Borrowers may apply the
Met Cash Proceeds on a pro rala basis (determined on the basis of the aggregate outstanding principa

of the Net Cash Proceeds alocated to the Other Applicable Indebtedness shdl not exceed the amount of
the Net Cash Proceeds required to be allocated to the Other Applicable Indebtedness pursuant to the terms
thereof and the remaining amount, if any, of the Net Cash Proceeds shall be alocated to the Term Loans
in accordance with the terms hereof) to the prepayment of the Term Loans and to the prepayment or
repurchase of the relevant Cther Applicable Indebtedness, and the amount of the prepayment of the Term
Loans tha would have otherwise been required pursuant to this Section 2.8(c) shal be reduced
accordingly; provided, further, that to the extent the holders of the Other Applicable Indebtedness decline
to have such Indebtedness prepaid or repurchased, the dedined amount shal promptly (and in any event
within 10 Business Days after the date of such rejection) be applied to prepay the Term Loans in
accordance with the terms hereof.

(d) Excess Outstandings. On any date on which the aggregate principal amount of
Revolving Credit Outstandings exceeds the aggregate Revalving Credit Commitments, the Borrower shall
pay to the Administrative Agent an amount equal to such excess.

(e Foreign Dispositions and Excess Cash Flow of Foreign Subsidiaries.
MNotwithstanding any other provisions of this Section 2.8, (A) to the extent that any or all of the Net Cash
Proceeds of any Sale by a Foreign Subsidiary giving rise to a prepayment event pursuant to Section 2.8(c)
(a “Foreign Disposition™), the Net Cash Proceeds of any or a Property Loss Event from a Foreign
Subsidiary (a* Foreign Property Loss Event” ) or Excess Cash Flow of a Foreign Subsidiary are prohibited
or delayed by spplicable local law (including by reason of financia assistance, corporate benefit,
restrictions on upstreaming or transfer of cash intra group and the fiduciary and statutory duties of the
directors of relevant Subsidiaries) from being repariated to the United States, the portion of such Net
Cash Proceeds or Excess Cash Flow so affected will not be required to be spplied to repay Term Loans at
the times provided in this Section 2.8 but may be retained by the applicable Foreign Subsidiary for so
long as the applicable local law will not permit repatriation to the United States (the Borrower hereby
agreeing to use commercidly reasonable efforts with respect to such local laws to attempt to permit such
repatriation; it being understood that such efforts shall not require (x) any expenditures in excess of a
nominal amount of funds or () modifications to the organizational or tax structure of Holdings and/or its
Subsidiaries to permit such repatriation), and once such repatriation of any of such affected Met Cash
Proceeds or Excess Cash Flow is permitted under the applicable local law, such repariation will be
immediately effected and such repatriated Net Cash Proceeds or Excess Cash Flow will be promptly (and
in any event not later than two (2) Business Days after such repatriation) applied to the repayment of the
Term Loans pursuant to this Section 2.8) to the extent provided herein and (B) to the extent that the
Borrower has determined in good faith that repatristion to the United States of any or dl the Net Cash
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Proceeds of any Foreign Disposition, any Foreign Property Loss Event or Excess Cash Flow of a Foreign
Subsidiary would have materid adverse tax consequences with respect to such Net Cash Procesds or
Excess Cash Flow, the Met Cash Froceeds or Excess Cash Flow so affected may be retained by the
spplicable Foreign Subsidiary and will be repatriated only after the Borrower has determined in good
fath that such repatriation may be effected only without material adverse tax consequence, and such
repatriated Net Cash Proceeds or Excess Cash Flow (net of any tax cost of such repatriation) will be
promptly (and in any event not later than two (2) Business Days after such repatriation) applied to the
repayment of the Term Loans pursuant to this Section 2.8 to the extent provided herein.

if) Joint Ventures. The Borrower shall not be required to prepay any amount that
would otherwise be required to be paid pursuant to Section 2.8(a) or 2.8(c) to the extent that the relevant
Excess Cash Flow is generated by any joint venture or the relevant Net Cash Proceeds are received by any
joint venture, in each case, for so long as the distribution to the Borrower of such Excess Cash Flow or
Met Cash Proceeds would be prohibited under the Constituent Documents and/or joint venture agreements
governing such joint venture; it being understood that if the relevant prohibition ceases to exist within the
365-day period following the end of the applicable Fiscal Y ear or the event giving rise to the relevant Net
Cash Proceeds, the relevant joint venture will prompily distribute the relevant Excess Cash Flow or the
relevant Met Cash Proceeds, as the case may be, and the distributed Excess Cash Flow or Net Cash
Proceeds, as the case may be, will be promptly (and in any event not |ater than two Business Days after
such distribution) spplied to the repayment of the Term Loans pursuant to this Section 2.8 to the extent

[{s)] Application of Payments. Any payments made to the Administrative Agent

pursuant to this Section 2.8 shall be applied to the Obligations in accordance with Section 2.12(b).

{h) The Borrower shdl give notice to the Administrative Agent of any mandatory
prepayment of the Loans pursuant to Sections2.8(a), (b), (c), or (d) three (3) Business Days prior to the
date on which such payment is due. Such notice shall state that the Borrower is offering to make or will
make such mandatory prepayment on or before the date specified in Sections 2.8(a), (b)), (c) or (d), asthe
case may be (each, a“ Prepayment Date” ). Once given, such notice shall be irrevocable (provided that the
resulted from a refinancing of al or any portion of the applicable Fadility or been made in connection
with a Sale, which refinancing or Sale shall not be consummated or shall otherwise be delayed) and &l
amounts subject to such notice shall be due and payable on the Prepayment Date (except as otherwise
pravided in the last sentence of this Section 2.8(h)). Upon receipt by the Administrative Agent of such
notice, the Administrative Agent shall immediately give notice to each Lender of the prepayment, the
Prepayment Date and of such Lender’s Pro Rata Share of the prepayment. Each Lender may dlect (in its
sole discretion) to decline dl (but not less than al) of its Pro Rata Share of any mandatory prepayment
(other than a mendatory prepayment pursuant to Seclion 2.8(d)) by giving notice of such election in
writing to the Administrative Agent by 11:00 am. (New York time), on the date that is one Business Day
gfter the dale of such Lender's receipt of notice from the Administrative Agent regarding such
prepayment. |f a Lender failsto deliver a notice of dection declining receipt of its Pro Rata Share of such
mandatory prepayment to the Administrative Agent within the time frame specified above, any such
failure will be deemed to constitute an acceptance of such Lender's Pro Rata Share of the total amount of
such mandatory prepayment of Term Loans. Upon receipt by the Administrative Agent of such notice,
the Administrative Agent shal immedialdy notify the Borrower of such dection. Any amount so
declined by any Lender shall be retained by the Borrower and its Restricted Subsidiaries or gpplied by the
Borrower or any of the Restricted Subsidiaries in any manner permitted under the terms of this
Agreement.

[INY CORP T304 1805V E018=--10: 17 PM ]




(i) Except as otherwise conternplated by this Agreement or pravided in, or intended
with respect to, any amendment with respect to Replacement Loans, any Incremental Amendment or any
Extension/Modification Amendment (provided, that such Replacement Loans, |ncremental Amendment
or Extension/Modification Amendment may not provide that the applicable tranche of Term Loans
receive a greater than pro rata portion of mandatory prepayments of Term Loans pursuant to Section 2.8
than would otherwise be permitted by this Agreement), each prepayment of Term Loans pursuant to this
outstanding and each tranche of Term Loans then outstanding that is pari passu in right of payment and
with respect to security with the Obligations that are secured on afirgt lien basis.

Section29  Interest. (a) Rate. All Loans and the outstanding amount of all other
Obligations (other than pursuant to Secured Hedging Agreernents) shall bear interest, in the case of
Loans, on the unpaid principal amount thereof from the date such L oans are made and, in the case of such
other Obligations, from the date such other Obligations are due and payable until, in dl cases, paid in full,
except as atherwise provided in clause (c) below, as follows: (i) in the case of Base Rate Loans, at arate
per annum equal to the sum of the Base Rate and the Applicable Margin, each as in effect from time to
time, (ii) in the case of Eurodollar Rate Loans, at a rate per annum equa to the sum of the Eurodollar
Rate and the Applicable Margin, each as in effect for the applicable Interest Period, and (iii) in the case of
other Obligations, at a rate per annum equd to the sum of the Base Rate and the Applicable Margin for
Revolving Loans that are Base Rate Loans, each asin effect from time to time.

ib) Payments. Interest accrued shall be payable in arrears (i) if accrued on the
principal amount of any Loan, (A) at maturity (whether by acceleration or otherwise), (B) if such Loan is
a Term Loan, upon the payment or prepayment of the principal amount on which such interest has
accrued and (C)(1) if such Loan is a Base Rate Loan (including a Swingline Loan), on the last day of each
calendar quarter commencing on the first such day following the making of such Loan and (2) if such
Leoan is a Eurodollar Rate Loan, on the last day of each Interest Period applicable to such Loan and, if
gpplicable, on each date during such Interest Period occurring every 3 months from the first day of such
Interest Period, and (ii) if accrued on any other Obligation, on demand from and after the time such
Obligation is due and payabl e (whether by acceleration or otherwiss).

(c) Default Interest. Notwithstanding the rates of interest specified in clause(a)
above or elsewhere in any Loan Document, eff ective immediately upon (A) the occurrence of an Event of
Default under Section 9.1(a) or (d)(ii) or (B) the daivery of a notice by the Required Lenders, or the
Administrative Agent at the direction of the Required Lenders, to the Borrower upon the occurrence and
during the continuance of any other Event of Default and, in each case, for as long as such Event of
Default shall be continuing, the principal balance of dl Obligations (including any Obligation that bears
interest by reference to the rate gpplicable to any other Obligation but excluding Obligations under
Secured Hedging Agreements) shall bear interest at the Default Rale; provided that no amount shall
accrue pursuant to this Section 2.9(c) on any amount payable to a Defaulting Lender so long as such
Lender is a Defaulting Lender.

(d) Savings Clause. Anything herein to the contrary notwithstanding, the obligations
of the Borrower hereunder shall be subject to the limitation that payments of interest shall not be required,
for any period for which interest is computed hereunder, to the extent (but only to the extent) that
contracting for or receiving such payment by the respective Lender would be contrary to the provisions of
any law applicable to such Lender limiting the highest rate of interest which may be lawfully contracted
for, charged or received by such Lender, and in such event the Borrower shall pay such Lender interest &
the highest rate permitted by applicable law (*Maximum Lawful Rate”); provided, however, that if at any
time thereafter the rate of interest payable hereunder is less than the Maximum Lawful Rate, the Borrower
shall continue to pay interest hereunder at the Maximum Lawful Rate until such time as the totd interest
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received by the Administrative Agent, on behalf of Lenders, is equd to the total interest that would have
been received had the interest payable hereunder been (but for the operation of this paragraph) the interest
rate payable since the Closing Date as otherwise provided in this Agreement.

Section 210  Conversion and Continuation Options. (&) Option. The Borrower may
elect (i) in the case of any Eurodollar Rate Loan, (A) to continue such Eurodollar Rate Laan or any
portion thereof for an additional Interest Period on the last day of the Interest Period applicable thereto
and (B) to convert such Eurcdollar Rate Loan or any portion thereof into a Base Rate Loan a any time on
any Business Day, subject to the payment of any breakage costs required by Section 2.16(a), and (ii) in
the case of Base Rate Loans (other than Swingline Loans), to convert such Base Rate Loans or any
portion thereof into Eurodollar Rate Loans at any time on any Business Day upon three (3) Business
Days prior notice; provided, however, that, (x) for each Interest Period, the aggregate amount of
Eurodollar Rate Loans having such Interest Period must be an integral multiple of $1,000,000 and (y) no
conversion in whole or in part of Base Rate Loans to Eurodollar Rate Loans and no cantinuation in whole
or in part of Eurodollar Rate Loans shall be permitted at any time at which (1) an Event of Default shall
be continuing and the Administrative Agent, at the direction of the Required Lenders, or the Required
Lenders shal have notified the Borrower of their intention not to permit such conversions or
continuations due to such Event of Default or (2) such continuation or conversion would be made during
a suspension imposed by Section 2.15. No single Eurodollar Rate Loan shall be comprised of Loans
under more than one of the Term Loan Facility or the Revolving Credit Facility.

(b) Procedure. Each such election shdl be made by giving the Administrative Agent
at least 3 Business Days’ prior notice (or with respect to the continuation of or conversion to a Base Rate
Loan, prior to 11:00 am. (New York City time) on the first Business Day prior to the continuation or
conversion) in substantidly the form of Exhibit F (a “Notice of Conversion or Continuation”) duly
completed. The Administrative Agent shdl promptly notify each Lender of its receipt of a Natice of
Conversion or Continuation and of the options sddected therein. If the Administrative Agent does not
receive atimely Notice of Conversion or Continuation from the Borrower containing a permitted election
to continue or convert any Eurcdollar Rate Loan, then, upon the expiraion of the gpplicable Interest
Period, such Loan shdl be automatically converted to a Base Rate Loan. Each partial conversion or
continuation shall be allocated ratably among the Lenders in the applicable Facility in accordance with
their Pro Rata Share.

Administrative Agent for the benefit the Revolving Credit Lenders according to their Pro Rata Shares a
commitrment fee on the average daily balance by which the Revolving Credit Commitrent of such Lender
during the preceding calendar quarter exceeds its Pro Rata Share of the sum of (i) the average daily
balance of the aggregae outstanding principa amount of Revolving Loans during the preceding calendar
guarter, and (ii} average daily baance of the outstanding amount of the L/C Obligations for al Letters of
Credit during the preceding cdendar quarter (the “Unused Commitment Feg") from the date hereof
through the Revolving Credit Termination Date at a rate per annum equal to the Revolving Commitment
Fee Rate, payable in arrears (A) on the last day of each calendar quarter and (B) on the Revolving Credit
Termination Date

(b) Letter of Credit Fees. The Borrower agrees to pay, with respect to dl Letters of
Credit Issued by any L/C |ssuer, (i} to such L/C |ssuer, certain fees, documentary and processing charges
as separately agreed between the Borrower and such L/C Issuer, (i) to the Administrative Agent, for the
benefit of the Revolving Credit Lenders according to their Pro Rata Shares, a fee accruing at a rate per
annum equa to the Applicable Margin for Revdving Loans that are Eurodollar Rate Loans on the
meaximum undrawn face amount thereof payable in arrears (A) on the last day of each calendar quarter
and (B) on the Revolving Credit Termination Date, (iii) to the Administrative Agent for the benefit of
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such L/C lssuer, customary fees upon the issuance, amendment or extension of such Letters of Credit at
the prevailing rates, payable in arrears in each case (A) on the last day of each calendar quarter and (B) on
the Revalving Credit Termination Date and (iv) to the Administrative Agent, for the benefit of such Letter
of Credit 1ssue, a fronting fee of 0.25% per annum multiplied by the face amount of each such Letter of
Credit (excluding any portion thereof that is attributable to unréimbursed L/C Reimbursement
Obligations) payable in arrears (A) on the last day of each calendar quarter and (B) on the Revolving
Credit Termination Date; provided, however, that the fee payable under the foregaing clause (i) shdl be
increased by 2% per annum and sha| be payable, in addition to being payable on any date it is otherwise
required to be paid hereunder, on demand effective immediately upon (%) the ocourrence of any Event of
Administrative Agent at the direction of the Required Lenders, to the Borrower during the conti nuance of
any ather Event of Default and, in each case, for as long as such Event of Default shall be continuing (it
being agreed that any ddivery of any notice of dection by the Administrative Agent or the Required
Lenders to impose the default rate of interest under Section 2.9(c){B) shall be deemed to be the delivery
of anotice under this clause (y) to impose an increase of the fee payable under this Section 2.11(b).

(c) Delayed-Draw Fees. The Borrower agrees to pay to the Administraive Agent
for the benefit the Delayed-Draw Term Loan Lenders according to their Pro Rata Shares for the period
beginning on the Closing Date and ending on the Delayed-Draw Expiration Date, a commitment fee of
1.00% per annum of the average daily unused portion of the Delayed-Draw Term Loan Commitment, (the
“Delayed-Draw Commitment Fee™) payable in arrears (A) on the |ast day of each calendar quarter and (B)
on the Delayed-Draw Expiration Date

(d) Additional Fees. The Borrower shall pay to (i) the Administrative Agent and its
Related Persons, as spplicable, their respective reasonable and customary fees and expenses in connection
for its own account, the administration fee described in the Fee Letter, a the times and in the amounts set
forth therein.

(e) Prepayment Premium. |n the event that, prior to the date that is 12 maonths after
the Clasing Date, the Borrower (i) prepays, repays, refinances, substitutes or replaces any Initial Term
Loans or Delayed-Draw Term Loans in connection with a Repricing Transaction or (i) in connection
with any Repricing Transaction referred to in clause (b) of the definition of such term, the Borrower
Administrative Agent, for the ratable account of each of the gpplicable Term Loan Lenders, (A)in the
case of clause (i), a premium of 1.00% of the aggregate principal amount of the Term Loans so prepaid,
aggregae principa amount of the Term Loans that are the subject of such Repricing Transaction and that
are required to be assigned by any Term Loan Lender pursuant to Section 2.18(a)(v) as a result of, or in
connection with, such Term Loan Lender not agresing or otherwise consenting to any amendment
referred to in clause (b) of the definition of Repricing Transaction. All such amounts shal be due and
payable on the date of effectiveness of such Repricing Transacti on.

Section 212  Application of Payments. (a) Application of Voluntary Prepayments.
other amounts received by the Administrative Agent from or for the benefit of the Borrower pursuant to
Section 2.7 shall be applied to repay the Obligations the Borrower designates;, provided tha 4l
prepayments pursuant to this Section 2.12(a) that are to be gpplied to the Term Loans shal be applied pro
rata between the Initiall Term Loans and the Delayed-Draw Term Loans (if any) based on the then
outstanding principal balances thereof.
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(k) Application of Mandatory Prepayments. Subject to the provisions of clause (c)

9.2, any payment made by the Borrower to an Agent pursuant to Section 2.8 or any other prepayment of
the Obligations required to be gpplied in accordance with this dause (b) shall be pplied:

(i) in the case of Sections 2.8(a), 2.8(b) and 2.8(c), fird, to repay the next
eight remaining instalments of the Term Loans in forward order of maturity and thereafter to
repay ratably the remaining principal balance of the Term Loans until paid in full, second, to
repay the outstanding principal balance of the Revalving Loans and Swingline Loans without a
corresponding permanent reduction in the Revolving Credit Commitments until pad in full, and
third, to provide cash collatera for the L/C Obligations to the extent and in the manner provided
in Section 9.3, and then, any excess shall be retained by the Borrower; and

{ii) in the case of Section 2.8(d). fird, to the repay the outstanding principal
balance of the Swingline Loans until pad in full, sscond, to repay the outstanding principd
balance of the Revolving Loans without a corresponding permanent reduction in the Revolving
Credit Commitrments until paid in full and third, to provide cash collateral for the L/C Obligations
to the extent and in the manner provided in Section 9.3.

All prepayments pursuant to this Section 2.12(b) tha are to be applied to the Term Loans shadl be applied
pro rata between the Initid Term Loans and the Delayed-Draw Term Loans (if any).

ic) Application of Payments. After the exercise of remedies provided for in
Section 9.2 (or after the L oans have automatically become i mmediately due and payable as st forth in the

Administrative Agent in the following order:

first, to Obligations in respect of any cost or expense reimbursements or indemnities then
due to the A dministrative Agent;

second, to pay Obligations in respect of ay cost or expense reimbursements or
indemnities then due to the Lenders and the L/C |ssuers;

third, to payment of all accrued unpaid interest on the Loans and fees owed to the
Administrative Agent, the Lenders and L/C Issuers,

fourth, to payment of principal of the Loans and L/C Reimbursement Obligations then
due and payable until paid in full, and to provide cash collateral for unmatured L/C Obligations to
the extent described in Section 9.3 and to any Secured Hedging Agresment;

fifth, to the ratable payment of al other Cbligations owing to the Lenders then due and
payable; and

sixth, aw remainder shall be for the account of and paid to the Borrower or to
whomsoever shall be lawfully entitled thereto.

(d) Application of Payments Generally. All payments that would otherwise be

repay interest on Swingline Loans, on any portion of the Revolving Loans that the Administrative Agent
may have advanced on behalf of any Lender and on any L/C Reimbursement Obligation, in each case for
which the Administrative Agent or, as the case may be, the L/C |ssuer has not then bean reimbursed by
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such Lender or the Borrower, and second to pay the outstanding principal amount of the foregoing
obligations, All repayments of any Revolving Loans or Term Loans shall be applied first, to repay such
Loans cutstanding as Base Rate Loans and then, to repay such Loans outstanding as Eurodollar Rate
Loans, with those Eurodollar Rate Loans having earlier expiring Interest Periods being repaid prior to
those having later expiring Interest Periods.  All mandatory prepayments of Term Loans pursuant to
Section 2.8 shall first be applied in direct order to the next eight installments of such Term Loans, as
gpplicable, and second to reduce ratably the remaining installments of such outstanding principal amounts
of the Term Loans, as spplicable. If sufficient amounts are not available to pay in cash al outstanding
Obligations described in any priority level sat forth in this Section 2.12, the available amounts shall be
gpplied, unless otherwise expresdy specified herein, to such Obligations ratably based on the proportion
of the Secured Parties' interest in such Obligations. Any priority level set forth in this Section 2.12 that
indudes interest shal include all such interest, whether or not accruing after the filing of any petition in
bankruptey or the commencement of any insclvency, reorganization or similar procesding, and whether
or not a daim for post-filing or post-petition interest is alowed in any such procseding,

e) [Reserved].

() MNo Implied Consent. Provisions contained in this Section 2.12 for gpplication of
proceeds of certain transactions shall not be deemed to constitute consent of the Lenders to transactions
that are not otherwise permitted by the terms hereof.

Section 213  Payments and Computations. (a) Procedure. The Borrower shal make
each payment under any Loan Document not later than 1:00 p.m. (New Y ork time) on the day when due
to the Administrative Agent by wire transfer to the following account (or & such other account or by such
other means to such other address as the Administrative Agent shal have notified the Borrower in writing
within a ressonable time prior to such payment) in immediately available Dollars and without setoff or
countercl a m:

In the case of the Administrative Agent:

U.5. Bank, N A.

ABA No.: 091-000-022

Account Number: 1731-0332-1738
Account Name: Ares Capitd Corporation
References ARCC 786127-740

The Adminisirative Agent shall promptly thereafter cause to be digributed immediaiely available funds
relating to the payment of principal, interest or fees to the spplicable Lenders, in accordance with the
spplication of payments set forth in Section 2.12. The Lenders shdl make any payment under any Loan
Document in immediately available Dollars and without setoff or counterclaim. Each Revolving Credit
Lender shall make each payment for the account of any L/C Issuer or Swingline Lender required pursuant
to Section 2.3 or 2.4 (A) if the notice or demand therefor was received by such Lender prior to 11:00 am.
on any Business Day, on such Business Day and (B) otherwise, on the Business Day following such
receipt. Payments received by the Administrative Agent after 1:00 p.m. (New York time) shall be
deemed to be received on the next Business Day.

ib) Computations of Interests and Fees. All computations of interest and of fees
shall be made by the Administrative Agent on the basis of a year of 360 days and, in the case of Base
Rate Loans, 365/366 days, in each case for the actud number of days (induding the first day but
excluding the last day) occurring in the period for which such interest and fees are payable. Each
determination of an interest rate or the amount of a fee hereunder shall be made by the Administrative
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Agent {induding determinations of a Eurodollar Rate or Base Rate in accordance with the definitions of
“Eurodallar Rate” and “Base Rate”, respectively) and shdl be condusive, binding and find for al
purposes, absent manifest error.

(c) Payment Dates. VWhenever any payment hereunder shall be stated to bedueon a
day other than a Business Day, the due date for such payment shall be extended to the next succeeding

however, that such interest and fees shall continue accruing as aresult of such extension of time

(d) Advancing Payments. Unless the Administrative Agent shall have received
notice from the Borrower to the Lenders prior to the date on which any payment is due hereunder that the
Borrower will not make such payment in full, the Administrative Agent may assume that the Bomrower
has made such payment in full to the Administrative Agent on such date and the Administrative Agent
may, in reliance upon such assumption, cause to be distributed to each Lender on such due dale an
amount equal to the amount then due such Lender. If and to the extent that the Borrower shdl not have
made such payment in full to the Administrative Agent, each Lender shdl repay to the Administrative
Agent on demand such amount distributed to such Lender together with interest thereon (at the Federa
Funds Rate for the first Business Day and thereafter, at the rate applicable to Base Rate Loans under the
gpplicable Facility) for each day from the date such amount is distributed to such Lender until the date
such Lender repays such amount to the Administrative Agent.

Section 214  Evidence of Debt. (a) Records of Lenders. Each Lender shal maintain
in accordance with its usua practice accounts evidencing Indebtedness of the Borrower to such Lender
resulting from each Loan of such Lender from time to time, including the amounts of principa and
interest payable and paid to such Lender from time fo time under this Agreement. In addition, each
Lender having sold a participation in any of its Obligations or having identified an SPV as such to the
Administrative Agent, acting as agent of the Borrower soldy for this purpose and soldy for tax purposes,
Lender shall notify the Borrower) a record of ownership, in which such Lender shall register by book
entry (A) the name and address of each such participant and SPV {and each change thereto, whether by
assignment or otherwise) and (B) the rights, interest or obligation of each such participant and SPV in any
Obligation, in any Commitment and in any right to receive any payment hereunder.

(b) Records of Administrative Agent. (i) The Administrative Agent, acting as agent
of the Borrower solely for tax purposes and solely with respect to the actions described in this

address as the Administrative Agent may notify the Borrower) (A) a record of ownership (the " Register”)
inwhich (1) the Administrative Agent agrees to register by book entry the interests (incuding any rights
to recaive payment hereunder) of the Administrative Agent and each Term Loan Lender in the Term Loan
Obligations, each of their obligations under this Agreement to participate in each Term Loan and any
assignment of any such interest, obligation or right, and (2) the Admini strative Agent agrees to register by
book entry the interests (including any rights to recaive payment hereunder) of the Administrative Agent,
each Revolving Credit Lender and each L/C Issuer of the Revolving Loans, Swingline Loans and L/C
Obligations, each of their obligations under this Agreement to participale in each Revolving Loan, Letter
of Credit and L/C Reimbursament Obligation, and any assignment of any such interest, obligation or right
and (B) accounts in the gpplicable Register in accordance with its usua practice in which it shdl record
(1) the names and addresses of the Lenders and the L/C |ssuers, as applicable (and each change therelo
pursuant to Sections 2.18 (Substitution of Lenders) and 11.2 (Assignments and Participations; Binding
Effect)), (2) the Commitments of each applicable Lender, (3) the amount of each Loan and each funding
of any paticipation described in clause (A) above, for Eurodollar Rate Loans, the Interest Period
gpplicable thereto, (4) the amount of any principa or interest due and payable or paid with respect to
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Loans recorded in the applicable Register, (5) the amount of the L/C Reimbursement Obligations due and
payable or paid and (6) any other payment recaived by the Administrative Agent from the Borrower and
its application to the Obligations.

(c) Registered Obligations. MNotwithstanding anything to the contrary contained in
this Agreement, the Loans (induding any Notes evidencing such Loans and, in the case of Revdving
Loans, the corresponding abligations to participate in L/C Obligations and Swingline Loans) and the L/C
Rei mbursement Obligations are registered obligations, the right, title and interest of the Lenders and the
L/C lssuers and their assignees in and to such Loans or L/C Reimbursement Obligations, as the case may
be, shal be transferable only upon notation of such transfer in the applicable Register and no assignment
thereof shall be effective until recorded therein. This Section 2.14 and Section 11.2 shall be construed so

within the meaning of Sections 163(f), 871(h)(2) and 881(c)(2) of the Code and any related regulations
(and any successor pravisions).

(d) Prima Facie Evidence. The entries made in a Register and in the accounts
maintained pursuant to dauses (a) and (b) ahove shall be condusive and the Borrower, each Guarantor,
the Administrative Agent and the Lenders may treat each Person whose name is recorded in a Register or
such accounts pursuant to the terms hereof as a Lender hereunder (or the owner of a participation
hereunder, as spplicable) for al purposes of this Agreement, notwithstanding notice to the contrary;
pravided, however, that no error in such account and no falure of any Lender or the Administrative
Agent to maintain any such account shall affect the obligations of any Loan Party to repay the Loans in
accordance with their terms. |n addition, the Loan Parties, the Administrative Agent, the Lenders and the
L/C lssuers shall treat each Person whose name is recorded in the gpplicable Register as a Lender or L/C
Issuer, as applicable, for all purposes of this Agreement. Information contained in such Register with
respect to any Lender or any L/C Issuer shal be available for access by the Borrower, the Administrative
Agent, such Lender or such L/C Issuer & any reasonable time and from time to time upon reasonable
prior notice. No Lender or L/C Issuer shall, in such capacity, have access to or be otherwise permitted to
review any information in the Register other than information with respect to such Lender or L/C |ssuer
unless otherwise agreed by the Administrative Agent.

(e) MNotes. Upon any Lender's request, the Borrower shall promptly execute and
deliver Notes to such Lender evidencing the Loans of such Lender in a Facility and substantidly in the
form of Exhibit B; provided, however, that only one Note for each Fadility shall be issued to each Lender,
except (i) to an existing Lender exchanging existing Motes to reflect changes in the Register relaing to
such Lender, in which case the new MNotes delivered to such Lender shall be dated the date of the origina
MNotes and (ii) in the case of loss, destruction or mutilation of existing Notes and smilar crcumstances.
Each Note, if issued, shall only be issued as means to evidence the right, title or interest of a Lender or a
registered assignee in and to the related Loan, as set forth in the Register, and in no event shall any Note

be cons dered a bearer instrument or obligation.

the contrary in this Article |1, the following shal| apply:

(a) Interest Rale Unascertainable, |nadequate or Unfair. In the event that (A) the
Administrative Agent determines that adequate and fair means do not exist for ascertaining the applicable
interest rates by reference to which the Eurodollar Rate is determined or (B) the Required Lenders notify
the Administrative Agent that the Eurodollar Rate for any Interest Period will not adequatdy reflect the
cost to the Lenders of making or maintaining such Loans for such Interest Period, the Administrative
Agent shall promptly 50 notify the Borrower and the Lenders, whereupon the obligation of each Lender to
meke or to continue Eurodollar Rate Loans shall be suspended as provided in clause (c) below until the
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Administrative Agent shdl notify the Borrower that the Required Lenders have determined that the
circumstances causing such suspension no longer exist,

(b) Illegality. If any Lender determines that the introduction of, or any change in or
in the interpretation of, any Requirement of Law after the date of this Agreement shall make it unlawful,
or any Governmental Authority shall assert that it is unlawful, for any Lender or its applicable lending
office to make Eurodollar Rate L cans or to continue to fund or maintain Eurodollar Rate Loans, then, on
natice thereof and demand therefor by such Lender to the Borrower through the Administrati ve Agent, the
obligation of such Lender to make or to continue Eurodall & Rate L cans shall be auspended as provided in
dause (c) below until such Lender shal, through the Administrative Agent, notify the Borrower that it has
determined that it may lawfully make Eurodollar Rate Loans.

(c) Effect of Suspension. |f the cbligation of any Lender to make or to continue
Eurodollar Rate Loans is suspended, (A) the obligation of such Lender to convert Base Rate Loans into
Eurodollar Rate Loans shall be suspended, (B) such Lender shal make a Base Rate Loan at any time such
Lender would otherwise be obligated to make a Eurodollar Rate Loan, (C) the Borrower may revoke any
pending Notice of Borrowing or MNotice of Converson or Continuation to make or continue any
Eurodollar Rate Loan or to convert any Base Rate Loan into a Euroddlar Rate Loan and (D) each
Eurodollar Rale Loan of such Lender shall automatically and immediately (or, in the case of any
suspension pursuant to dause (a) above, on the last day of the current Interest Period thereof) be
converted into a Base Rate Loan.

(d) Alternate Rate of Interest. If at any time the Administrative Agent determines
{which determination shall be condusive absent manifest aror) that (i) the circumstances set forth in
paragraph (a){A) of this Section have arisen and such circumstances are unlikely to be termporary or (i)
the circumstances st forth in such paragraph (a)(A) have not arisen but the supervisor for the
adminisrator of the Screen Rate or a Governmental Authority having jurisdiction over the Administrative
Agent has made a public statement identifying a specific date after which the Screen Rate shall no longer
be used for determining interest rates for loans, then the Administrative Agent and the Borrower shal
endeavor to establish an dternate rate of interest to that based on the Screen Rate that gives due
congderation to the then prevailing market convention for determining a rate of interest for syndicated
loansin the applicable currency and of the applicable type at such time, and the Administrative Agent, the
Borrower and the Reguired Lenders shall enter into an amendment to this Agreement to reflect such
dternate rate of interest and such other related changes to this Agreement as may be applicable (but for
the avoidance of doubt, such related changes shall not include a reduction of the Applicable Margin);
provided that if such aternate rate of interest shall be less than zero, such rate shall be deemed to be zero
for al purposes of this Agreement. Until an dternate rate of interest shal be determined in accordance
with this paragraph (d) (but, in the case of the drcumstances described in paragraph (a)(A) of this
Section, only to the extent the Screen Rate for such Interest Period is not available or published at such
time on a current basis), paragraph (c) of this Section shall be spplicable.

Costs. The Borrower shall compensate each Lender, upon demand from such Lender to such Borrower
(with copy to the Administrative Agent), for al Liabilities actually incurred (including, in each case,
those incurred by resson of the liquidation or reemployment of depaosits or other funds acquired by such
Lender to prepare to fund, to fund or to maintain the Eurodollar Rate Loans of such Lender to the
Borrower but exduding any loss of the Applicable Margin on the relevant Loans and calculated without
regard to any interest rate floor; it being understood that in calculating such Liabilities, such Lender will
compare the Eurodollar Rate & the time of setting such rate for the gpplicable Interest Period and the
Eurodollar Rate at the time of the breskage described in the following subclauses (A), (B} or (C), as
gpplicable) that such Lender may incur (A) to the extent, for any reason other than soley by reason of
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such Lender being a Defaulting Lender, a proposed Borrowing, conversion into or continuation of
Eurodollar Rate Loans does not occur on a date specified therefor in a Notice of Borrowing or a Notice of
Conversion or Continuation or in a similar request made by telephone by the Borrower, (B) to the extent
any Eurodollar Rate Loan is paid (whether through a scheduled, optiond or mandatory prepayment) or
converted to a Base Rate Loan (including because of Section 2.15) on a date that is not the last day of the
gpplicable Interest Period or (C) as a consequence of any failure by the Borrower to repay Eurodollar
Rate L oans when required by the terms hereof.

ib) Increased Costs. If at any time any Lender or L/C |ssuer reasonably determines
that, after the date hereof, the adoption of, or any change in or in the interpretation, application or
adminigration of, or compliance with, any Requirement of Law (other than any imposition or increase of
Eurodollar Reserve Requirements) from any Governmental Authority shall have the effect of (i)
increasing the cost to such Lender of making, funding or maintaining any Eurodollar Rate Lean or to
agree to do so or of participating, or agreeing to participate, in extensions of credit, (ii) increasing the cost
to such L/C Issuer of Issuing or maintaining any Letter of Credit or of agresing to do so or (iii) imposing
any other cost to such Lender or L/C Issuer with respect to compliance with its obligaions under any
Loan Document, then, upon demand by such Lender or L/C Issuer (with copy to the Administraive
Agent), the Borrower shal pay to the Administrative Agent for the account of such Lender or L/C |ssuer
amounts sufficient to compensate such Lender or L/C Issuer for such increesed cost; provided however
that this Section 2.16(b) shal not spply to any increase or imposition of any Taxes, which shall be
the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guiddines or
directives thereunder or issued in connection therewith and (ii) al requests, rules, guidelines or directives
promulgated by the Bank for Internationa Settlements, the Basd Committes on Banking Supervision (or
any successor or similar authority) or the United States regulatory authorities, in each case pursuant to
Basal 111, ghall in each case be deemed to be a change in a Requirement of Law, regardless of the date
enacted, adopted or issued.

(c) Incressed Capital Reguirements. If at any time any Lender or L/C lssuer
reasonably determines that, after the date hereof, the adoption of, or any change in or in the interpretation,
gpplication or administration of, or compliance with, any Requirement of Law (other than any imposition
or increase of Eurodollar Reserve Requirements) from any Governmental Authority regarding capita
adequacy or liquidity requirements, reserves, special deposits compulsory loans, insurance charges
against property of, deposits with or for the account of, Obligations owing to, or other credit extended or
participated in by, any Lender or L/C Issuer or any similar requirement (in each case cther than any
irmposition or increase of Eurodollar Reserve Requirements) shall have the effect of reduding the rate of
return on the capital of such Lender's ar L/C Issuer (or any corporation controlling such Lender or L/C
I ssuer) as a consequence of its obligations under or with respect to any L oan Document or L etter of Credit
to a level below that which, taking into account the capital adequacy policies of such Lender, L/C |ssuer
or corporation, such Lender, L/C Issuer or corporation could have achieved but for such adoption or
change, then, upon demand from time to time by such Lender or L/C |ssuer (with a copy of such demand
to the Administrative Agent), the Borrower shall pay to the Administrative Agent for the account of such
anything herein to the contrary, (i) the Dodd-Frank Wl Street Reform and Consumer Protection Act and
dl reguests, rules, guidelines or directives thereunder or issued in connection therewith and (ii) all
requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basd
Committee on Banking Supervision (or any successor or similar authority) or the United States regulatory
authorities, in each case pursuant to Basel 111, shall in each case be deemed to be a change in a
Requirement of Law, regardless of the date enacted, adopted or issued.
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(d) Compensation Certificate.  Each demand for compensation under this Section

sefting forth the amounts to be paid hereunder, which certificate shall be condusive, binding and final for
dl purposes, absent manifest error; provided that the Borrower shall not be reguired to compensate a
Lender or L/C Issuer pursuant to the foregoing clauses (b) and (c) of this Section 3.04 for any increased
costs incurred or reductions suffered more than one hundred and eighty (180) days prior to the dale that
such Lender or such L/C lssuer notifies the Borrower of the change in Requirement of Law giving rise to
such increased costs or reductions and of such Lender's or such L/C Issuer's intention to daim
compensation therefor (except that, if the change in Requirement of Law giving rise to such increased
costs or reductions is retroactive, then the 180-day period referred to above shall be extended to indude
the period of retroactive effect thereof). In determining such amount, such Lender or L/C |ssuer may use
any reasonable averaging and attri bution methods.

Section 217 Taxes. (a) Payments Free and Clear of Taxes. Except as otherwise
provided in this Section 2.17, each payment by any Loan Party under any Loan Document shall be made
free and dear of dl present or future taxes, levies, imposts, duties, deductions, charges or withholdings
{induding backup withholding), assessments, fees and all liabilities imposed by any Governmental
Authority, including any interest, additions to tax or penalties applicable thereto with respect thereto (and
without deduction for any of them) (collectively, “Taxes’) other than for (i) Taxes measured by net
income (including branch profits Taxes and alternative minimum tax) and franchise Taxes, in each
imposed on any Secured Party as a result of (A) such Secured Party being organized under the laws of, or
having its principa office or, in the case of any Lender, its gpplicable lending office location in, the
jurisdiction imposing such Tax or any political subdivision thereof or therein or (B) a present or former
connection between such Secured Party and the jurisdiction of the Governmental Authority imposing
such Tax or any political subdivision or taxing authority thereof or therein (other than such connection
arising solely from any Secured Party having executed, delivered or performed its obligations or received
a payment under, or enforced, any Loan Document), (i) Taxes that are attributable to the falure by any
Secured Party to deliver the documentation required to be delivered pursuant to clause (g) below and (iii)
any withholding Tax imposed under FATCA (all Taxes imposed on or with respect to any payment made
by or an account of any obligation of the Loan Party under any Loan Document and not excluded by the
preceding clauses (i), {ii) and (iii) or the proviso in Section 2.17(b) shall be collectively referred to as

(k) Gross-Up. If any Taxes shall be required by law to be deducted from or in
respect of any amount payable by or on account of a Loan Paty under any Loan Document to any
Secured Party (i) in the case of Non-Excluded Taxes, such amount shal be increased as necessary to
ensure that, after al required deductions for Mon-Excluded Taxes are made (induding deductions
gpplicable to any increases to any amount under this Section 2.17), such Secured Party receives the
amount it would have received had no such deductions been made, (ii ) the relevant Loan Party shall make
or cause to be made such deductions, (iii) the relevant Loan Party shall timely pay or cause to be paid the
full amount deducted to the relevant taxing authority or other authority in accordance with applicable
Requirements of Law and (iv) within 30 days after such payment is made, the relevant Loan Party shall
deliver or cause to be ddivered to the Administrative Agent an origina or certified copy of a receipt
evidencing such payment (or such other documentation reasonably satisfactory to the Administrative
Agent); provided, however, that no such increase shall be made with respect to, and no Loan Party shall
be required to indemnify any Secured Party pursuant to clause (d) below for, withholding Taxes to the
extent that the obligation to withhold amounts existed on the date that such Secured Party became a
“Secured Party” under this Agreement with respect to the Loan under which such Secured Party makes a
claim under this dause (b), except in each case to the extent such Secured Party is a direct or indirect
assignes (other than pursuant to Section 2.18 (Substitution of Lenders)) of any other Secured Party that
was ertitled, at the time the assignment of such other Secured Party became effective, to receive
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additional amounts under this dause (b) (but only to the extent such other Secured Party was entitled to

(c) Other Taxes. In addition, the Borrower agress to pay, and authorizes the
Administrative Agent to pay in its name, any stamp, court or documentary, intangible, recording, filing or
smilar Taxes imposed by any applicsble Requirement of Law or Governmentd Authority and all
Liahilities with respect thereto (including by reason of any ddlay in payment thereof), in each case arising
from the execution, delivery, performance, enforcement or registration of, or from the receipt or
perfection of a security interest under, any Loan Document or any transaction contemplated therein,
except any such Taxes that are imposed with respect to an assignment (other than an assignment made
pursuant to Section 2.18 (collectively, " Other Taxes'). The Swingline Lender may, without any need for
notice, demand or consent from the Borrower, by making funds available to the Administrative Agent in
the amount equa to any such payment, make a Swingline Loan to the Borrower in such amount, the
proceeds of which shall be used by the Administrative Agent in whole to make such payment. Within 30
days after the date of any payment of (i) Taxes deducted from or in respect of any amount payable under
any Loan Document to any Secured Party or (i) Other Taxes by any Loan Party, the Borrower shal
furnish to the Administrative Agent, at its address referred to in Section 11.11, the original or a certified
copy of a receipt evidencing payment thereof (or such other documentation reasonably satisfactory to the
Administrative Agent).

(d) Indermnification by the Borrower. The Borrower shd | reimburse and indemnify,
within 30 days after receipt of demand therefor (with copy to the Administrative Agent), each Secured
Party for all Non-Excluded Taxes and Other Taxes (including any Non-Excluded Taxes and Other Taxes
imposed by any jurisdiction on amounts payable under this Section 2.17) paid by such Secured Party and
any Liabilities arising therefrom or with respect thereto, whether or not such Non-Excluded Taxes or

s T Y

make payment to the Lender or the Administrative Agent (as the case may be) for penalties, interest and
other liabilities attributable to any Non-Excluded Taxes or Other Taxes arising from the gross negligence
or willful misconduct of the Lender or the Administrative Agent. A certificate of the Secured Party (or of
the Administrative Agent on behalf of such Secured Party) claming any compensation under this clause
(d), setting forth the amounts to be paid thereunder and delivered to the Borrower with copy to the
Administrative Agent, shall be condusive, hinding and fina for al purposes, absent manifest error. In
determining such amount, the Administrative Agent and such Secured Party may use any reasonable
averaging and attribution methods.

(e) Indemnification by the Lenders. Each Lender shall severaly indemnify, within
10 days after demand therefor, (i) the Administrative Agent for any Non-Excluded Taxes attributable to
such Lender (but only to the extent that any Loan Party has not already indemnified the Administrative
Agent for such Non-Excluded Taxes and without limiting the obligation of the Loan Parties to do so), (ii)
the Administrative Agent and the Loan Parties for any Taxes attributable to such Lender's failure to
comply with the provisions of Section 11.2(f) relating to the maintenance of a Participant Register and
(iii) the Administrative Agent and the Loan Parties for any Taxes (other than Non-Excluded Taxes)
attributable to such Lender, in each case, that are payable or paid by the Adminisirative Agent or the Loan
Parties in connection with any Loan Document, and any reasonable expenses arising therefrom or with
respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant
Governmental Authority. A certificate as to the amount of such payment or liability ddivered to any
Lender by the Administrative Agent or a Loan Party shall be conclusive absent manifest error. Each
Lender hereby authorizes the Administrative Agent and the Loan Parties to set off and apply any and all
amounts a any time owing to such Lender under any Loan Document or ctherwise payable by the
Administrative Agent or the Loan Parties to the Lender from any other source againgt any amount due to
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(f) Mitigation. Any Lender claiming any additiona amounts payable pursuant to
Law) to change the jurisdiction of its lending office if such a change would reduce any such additional
amounts (or any gmilar amount that may thereafter accrue) and would not, in the ressonable
determination of such Lender, be otherwise disadvantageous to such Lender.

(q) Tax Forms (i) Any Secured Party that is entitled to an exemption from, or
reduction of, withholding Tax with respect to payments made under this Agreement or any other Loan
Document shall deliver to the Borrower and the Administrative Agent, a the time or times reasonably
requested by the Borrower or the Administrative Agent, such properly completed and executed
documentation reasonably requested by the Borrower or the Administrative Agent as will permit such
payments to be made without withholding or at a reduced rate of withholding. In addition, any Secured
Party, if reasonably reguested by the Borrower or the Adminigirative Agent, shall deliver such other
documentation prescribed by applicable law or reasonably requested by the Borrower or the
Administrative Agent as will enable the Borrower or the Administrative Agent to determine whether or
not such Secured Party is subject to backup withhalding or i nformation reporting requirements.

(i) Without limiting the generdlity of the foregoing:

(A}  Each Non-U.S. Lender Party that, at any of the following times,
is entitled to an exemption from United States withholding tax or is subject to such
withholding tax & a reduced rate under an applicable tax treaty, shall (w) on or prior to
the date such Non-U.3. Lender Party becomes a “Non-U.S. Lender Party” hereunder, (x)
on or prior to the date on which any such form or certification expires or becomes
obsolete, (y) after the occurrence of any event requiring a change in the most recent form
or certification previously delivered by it pursuant to this dause (i) and (z) from time to
fime if requested by the Borrower or the Administrative Agent (or, in the case of a
participant or SPV, the relevant Lender), provide the Administrative Agent and the
Borrower (or, in the case of a participant or SPV, the rdevant Lender) with two properly
completed and duly executed copies of each of the following, as spplicable: (A) Forms
W-BECI (claiming exemption from U.S. withhdding tax because the income is
effectively connected with a U.S. trade or business), W-8BEN or W-8BEN-E (claiming
exemption from, or a reduction of, U.S. withholding tax under an income tax treaty) or
any suceessor forms andfor W-8IMY (together with any required accompanying forms),
(B} in the case of a Non-U.S. Lender Party claiming exemption under Sections 871(h) or
881(c) of the Code, Form W-8BEN or W-8BEN-E (daiming exemption from U.S.
withholding tax under the portfolio interest exemption) or any successor form and a
certificate in form and substance acceptable to the Adminisirative Agent that such Non-
U.5. Lender Party isnot (1) a “bank” within the meaning of Section 881(c)(3)(A) of the
Code, (2) a "10 percent shareholder” of the Borrower within the meaning of Section
881(c)(3)(B) of the Code or (3) a “controlled foreign corporation” described in Section
881(c)(3)(C) of the Code or (C) any other applicable document prescribed by the IRS
certifying as to the entitlement of such Mon-U.S. Lender Party to such exemption from
United States withholding tax or reduced rate with respect to al payments to be made to
such Non-U.S. Lender Party under the Loan Documents. Unless the Borrower and the
Administrative Agent have received forms or other documents satisfactory to them
indicating that payments under any Loan Document to or for aNon-U.S. Lender Party are
not subject to United States withholding tax or are subject to such tax at a rate reduced by
an gpplicable tax treaty, the Loan Parties and the Administrative Agent shal withhold
amounts required to be withheld by applicable Requirements of Law from such payments
at the gpplicable statutory rate.
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(B)  Each U.S. Lender Party shall (A) on or prior to the date such
U.S. Lender Party becomes a "U.S. Lender Party” hereunder, (B) on or prior to the date
on which any such form or certification expires or becomes obsolete, (C) dter the
occurrence of any event requiring a change in the most recent form or certification
previously delivered by it pursuant to this clause (g) and (D) from time to time if
requested by the Borrower or the Administrative Agent (or, inthe case of aparticipant or
SPV, the relevant Lender), provide the Administrative Agent and the Borrower (or, in the
case of a participant or 5PV, the relevant Lender) with two properly completed and duly
executed copies of Form W-9 (certifying that such U.S. Lender Party is entitled to an
exemption from U.S. backup withholding tax) or any successor form.

(iiiy  If a payment made to a Lender under any Loan Document would be
albject to U.S. federal withholding Tax imposed by FATCA if such Lender were to fal 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 shal deliver to the
Administrative Agent and the Borrower (or, in the case of a participant or SPV, the rdlevant
Lender) & the time or times prescribed by law and at such time or times reasonably requested by
the Administrative Agent or the Borrower such documentation prescribed by applicable law
(including as prescribed by Section 1471(b)(3)(C){i) of the Code) and such additiond
documentati on reasonably requested by the Administrative Agent or the Borrower (or, in the case
of aparticipant or 5PV, the rdevant Lender) as may be necessary for the Administrative Agent or
the Borrower (or, in the case of a participant or SPV, the rdevant Lender) to comply with their
obligations under FATCA and to determine that such Lender has complied with such Lender's
obligations under FATCA or to determine the amount to deduct and withhold from such payment.
Solely for purposes of this cdlause (g), "FATCA" shall include any amendments made to FATCA
after the date of this Agreement.

(iv)  Each Lender having sold a participation in any of its Obligations or
identified an SPV as such to the Administrative Agent ghall collect from such participant or SPV
the documents described in this clause (g) and provide them to the Administrative Agent.

(h) Survival. Each party’s obligations under this Section 2,17 shall survive the
resignation or replacement of the Administrative Agent or any assignment of rights by, or the repl acement
of, a Lender, the termination of the commitments and the repayment, satisfaction or discharge of all
obligations under any Loan Document.

(i) Tax Treatment. For the avoidance of doubt, the parties hereto shall not treat the
Loans as " contingent payment debt instruments” as defined in Treasury Regulations Section 1.1275-4 on
their tax returns.

i) Certain Refunds. If any party determines, in its sole discretion exercised in good
faith, that it has recaived a refund of any Taxes as to which it has been indemnified pursuant to this
Section (including by the payment of additional amounts paid pursuant to this Section), it shal pay to the
indemnifying party an amount equal to such refund (but only to the extent of indernnity payments made
under this Section with respect to the Taxes giving rise to such refund), net of al out-of-pocket expenses
(including Teaxes) of such indemnified party and without interest {other than any interest paid by the
relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the request
of such indemnified party, shdl repay to such indemnified party the amount pad over pursuant to this
paragraph (plus any penalties, interest or other charges imposed by the relevant Governmenta Authority)
in the event that such indemnified party is required to repay such refund to such Governmenta A uthority.
Motwithstanding anything to the contrary in this paragraph, in no event will any indemnified party be
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required to pay any amount to any indemnifying party pursuant to this paragraph the payment of which
would place such indemnified party in a less favorable net after-Tax position than such indemnified party
would have been in if the Tax subject to indemnification and giving rise to such refund had not been
deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with
respect to such Tax had never been paid. This paragraph shal not be congrued to reguire any
indemnified party to make available its Tax returns (or any other information relating to its Taxes that it
deems confidential ) to the indemnifying party or any other Person.

Section 218  Subdtitution of Lenders. (a) Subdtitution Right. In the event that any
Lender in any Facility {(an * Affected Lender” ), (i) makes a claim under dause (b) (Increased Costs) or (c)
(Increased Capitd Requirements) of Section 2.16, (ii) notifies the Borrower pursuant to Section 2.15(b)
([llegdity) that it becomesillegd for such Lender to continue to fund or make any Eurodollar Rate Loan
in such Facility, (iii) makes a claim for payment pursuent to Section 2.17 (Taxes), (iv) becomes a
Defaulting Lender or (v) does not consent to any amendment, waiver or consent to any L can Document
for which the consent of the Required Lenders is obtained but that requires the consent of other Lenders
in such Facility, the Borrower may (x) terminate al the Commitments of such Lender and repay al the
outstanding Loans of such Lender (or terminate the Commitment of such Lender of the goplicable tranche
and repay dl the outstanding Loans of such Lender of the gpplicable tranche), in each case, without any
obligation to terminate any Commitment or prepay any Loan of any other Lender or (y) replace such
Lender by requiring such Lender to assign and delegate (and such Lender shall be obligated to assign and
delegate), without recourse (in accordance with and subject to the restrictions contained in Section 11.2),
dl of its interests, rights and obligations under this Agreement (or al of its interests. rights and
obligations under this Agreement as a Lender of the gpplicable tranche) to an assignee permitted by
Section 11.2 that assumes such obligations (which assignee may be another Lender, if any Lender accepts

(b) Procedure. To substitute such Affected Lender or pay in full the Obligations
owed to such Affected Lender under such Facility, the Bomrower shal deliver a notice to the
Administrative Agent and such Affected Lender. The effectiveness of such payment or substitution shall
be subject to the deivery to the Administrative Agent by the Borrower (or, as may be applicable in the
case of a substitution, by the Substitute Lender) of (i) payment by the Borrower (or, as may be applicable
inthe case of a substitution, by the Substitute Lender) to the Administrative Agent for the account of such
Affected Lender, of, to the extent accrued through, and outstanding on, the effective date for such
payment or substitution, al Obligations owing to such Affected Lender with respect to such Facility
(including those that will be owed because of such payment and al Obligations that would be owed to
such Lender if it was solely a Lender in such Fadlity), (ii) in the case of a payment in full of the
Obligations owing to such Affected Lender in the Revolving Credit Facility, payment to the
Administrative Agent of any amount that, after giving effect to the termination of the Commitment of
such Affected Lender, is required to be paid pursuant to Section 2.8(d) (Excess Cutstandings) and (iii) in
the case of a substitution, (A) payment to the Administrative Agent of the assignment fee set forth in
Section 11.2{c) and (B) delivery by the Borrower {or, as may be applicable in the case of a substitution,
by the Substitute Lender) an assumption agreement in form and substance reasonably satisfactory to the
Administrative Agent whereby the Substitute Lender shall, among other things, agree to be bound by the
terms of the L oan Documents and assume the Commitment of the Affected Lender under such Facility.

ic) Effectiveness. Upon satisfaction of the conditions set forth in dause (b) above,
the Administrative Agent shdl record such substitution or payment in the Register, whereupon (i) in the
case of any payment in full in any Facility, such Affected Lender's Commitments in such Facility shdl be
terminated and (ii ) in the case of any substitution in any Facility, (A) the Affected Lender shall sell and be
relieved of, and the Substitute Lender shall purchase and assume, all rights and claims of such Affected
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Lender under the Loan Docurments with respect to such Facility, except that the Affected Lender shdl
retain such rights expresdy providing that they survive the repayment of the Obligations and the
termination of the Commitments, (B) the Substitute Lender shall become a * Lender” hereunder having a
Commitment in such Facdility in the amount of such Affected Lender’ s Commitment in such Facility and
(C) the Affected Lender shall execute and ddiver to the Administrative Agent an Assignment to evidence
such substitution and deliver any Note in its possession with respect to such Facility; provided, however,
that the failure of any Affected Lender to execute any such Assignment or deliver any such Note shall not
render such sd e and purchase (or the corresponding assignment) invalid.

Section 219  Incrementa Fadilities.

(a) The Barrower may request (i) prior to the Revalving Credit Termination Date, an
increase to the existing Revolving Credit Commitments (any such increase, the *Incremental Revolving
Credit Commitment”) and (ii) prior to the Term Loan Maturity Date, the establishment of an additional
tranche or tranches of term loans under this Agreement or an increase to an exigting tranche of term loans
(the “Incremental Term L can Commitment”) in an aggregate outstanding principal amount not to excead
the Incremental Cap; provided that both at the time of any such request and after giving effect to the
effectiveness of any Incremental Amendment referred to below, except as provided in Sedtion 1.3(c), no
Event of Default shall exist and at the time that any such Incrementa Term Loan Commitment or
Incremental Revalving Credit Commitment is made or effected (and after giving effect thereto) no Event
of Default shall exidl.

(b) (i} Each tranche of Incremental Term Loans shall be in an aggregate principa
amount that is not |ess than $5,000,000, (ii) each increase or new tranche of Incremental Revolving Loans
shall bein an aggregate principal amount that is not less than $5,000,000 and (iii) the aggregate amount of
Incremental Revolving Credit Commitments shall not exceed $10,000,000.

(c) The Incremental Term Loans:

(i) shall rank pari passu in right of payment and of security with the Term
Loans;

(i) shal not mature earlier than the Term Loan Maturity Date;

(i)  shal not have a shorter Weighted Average Life to Maturity than the
Initial Term Loans;

(iv)  the amortization schedule and Applicable Margin for the Incrementa
Term Loans shal be determined by the Borrower and the Lenders of the Incrementd Term
Loans;

(v} if the All-In Yield on the Incremental Term Loans shall exceed the All-In
Yield & such time on the Term Loans or the Revaving Loans by more than 0.50% (any such
excess, the “Yidd Differentia”) the then Applicable Margin then in effect for the existing Term
Loans or Revolving Loans, as spplicable, shall automatically be increased by the Yield
Differentia, effective upon the making of such Incrementd Term Loan;

(vi)  shdl beused solely as permitted by Section 7.9(b);

(vii)  the covenants and events of default applicable to such Indebtedness are
either (x) substantidly identical to, or (taken as a whole as determined by the Borrower in good
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faith) no more favorable to the lenders or holders praviding such Indebtedness than, those
rate, fees, funding discounts and other pricing terms, (2) redemption, prepayment or other
premiums, (3) optiona prepayment terms, and (4) covenants and other terms that are (i) epplied
to the Term Loans existing at the time of incurrence of such Incremental Term Loans (so that
existing Lenders al so receive the benefit of such provisions) and/or (i) applicable only to periods
after the latest maturity date of any Term Loans at the time of incurrence of such Incrementa
Term Loans; provided further, that a certificate of the Borrower ddivered to the Administrative
Agent at least five Business Days prior to the incurrence of such Incrementa Term Loans (or
such shorter period as may be agreed by the Administrative Agent), together with a reasonably
detailed description of the materiad covenants and events of default of such Indebtedness or drafts
of the documentation relating thereto, stating that the Borrower has reasonably determined in
good faith that such terms and conditions setisfy the foregoing requirement shall be conclusive
evidence that such terms and conditions satisfy the foregoing reguirement unless the
Administrative Agent notifies the Borrower within such five (5) Business Day period that it
disagrees with such determination (including a ressonably detailed description of the basis upon
which it disagrees); provided, further that the operation and agency provisions contained in the
Incremental Amendment shall be reasonably satisfactory to the Administrative Agent;

(viii) may participate in any voluntary or mandatory prepayment of Term
Loans; and

{ix) on the date of the Borrowing of any |ncremental Term Loans that will be
of the same tranche as any then-exigling tranche of Term Loans, such Incrementa Term Loans
shall be added to (and constitute a part of, be of the same tranche as and, at the election of the
Borrower, have the same Interest Period as) each Borrowing of outstanding Term Loans of such
tranche on a pro rata bass (based on the relative sizes of such Borrowings), so that each Term
Loan Lender providing such Incremental Term Loans will participate proportionately in each
then-outstanding Borrowing of Term Loans of such tranche it being acknowledged that the
application of this clause (ix) may result in new Incremental Term Loans having Interest Periods
(the duration of which may be less than one month) that begin during an Interest Period then
applicable to outgtanding Term Loans of the relevant tranche and which end on the last day of
such Interest Period.

(d) Each Incremental Revolving Credit Commitment shall be an increase to the
Revalving Credit Commitment. The Incremental Revolving Loans (i) shall rank pari passu in right of
payrment and of security with the Revalving Loans shall not mature earlier than the Scheduled Revolving
Credit Termination Date and (ii) shall be on the same terms and pursuant to the same documentation as
the Revolving Loans.

(e) No Lender (or any successor thereto) shall have any obligation to issue any
commitrment for the Incrementa Loans, and any decision by a Lender to issue any such commitment shall
be made in its sole disoretion independently from any other Lender. Existing Lenders will not have any
right to participate in, and will nat have any right of first refusal or other right to provide dl or any
portion of, any Incremental Loan except to the extent the Borrower in its discretion, chooses to invite or
indude any such exigting Lender (which may or may not apply to dl exigting Lenders and may or may
not be pro rala among exisling Lenders). The Borrower may designale any bank or other financid
ingtitution or ingtitutiona investor (which may be, but need not be, one or more of the existing Lenders)
to issue a commitment for the portion of the Incremental Loan as to which such Lender did not issue a
commitment, and, if such other bank or other financial institution or institutional investor is not a party to
this Agreement (an “Additiona Lender"), such Additiond Lender shdl become a party to this
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Agreement; provided, however, that any Additional Lender must be acceptable to the Administrative
Agent, which acceptance will not be unreasonably withheld or ddayed if such consent would be required
under Section 11.2 for an assignment of Loans to such Lender or Additiond Lender.

(f) Commitments in respect of the Incremental Loans shdl become Commitments
under this Agreement pursuant to an amendment (an * Incremental Amendment™) to this Agreement and,
as gppropriate, the other Loan Documents, executed by the Borrower, each Lender agresing to provide
such Commitment, if any, each Additiond Lender, if any, and the Administrative Agent. The
Incremental Amendrment may, subject to clauses (c) and (d) of this Section 2.19, without the consent of
any other Lenders, effect such amendments to this Agresment and the other Loan Documents as may be
necessary, in the reasonable opinion of the Administrative Agent and the Borrower, to effect the
provisions of this Section. The effectiveness of any Incremental Armendment shall be subject to (in each
case except as st forth in Section 1.3(c)) (i) the satisfaction on the date thereof {each, an “Incrementd
Eacility Closing Date’ ) of each of the conditions set forth in Section 3.2 (it being understood that al
refer to the effective date of such Incremental Amendment), (i) the payment of fees and expenses owing
in respect of the Incremental Loans to the Administrative Agent and the Lenders and (iii) such other
conditions as the parties thereto shal agree.

) This Section 2.19 shall supersade any provisionsin Section 11.1 to the contrary.

ih) Upon the effectiveness of any Incremental Revalving Credit Commitments, the
outstanding Revolving Loans (and participations in outstanding Letters of Credit and Swingline Loans)
shall be adjusted as determined by the Administrative Agent so that the Pro Raa Shares of all Revolving
Credit Lenders in outstanding Revolving Loans (and participations in outstanding Letters of Credit and
Swingline Loans) shal equa their Pro Rata Shares in the Revolving Credit Commitments, in each cass,
after giving effect to such Incrementd Revolving Credit Commitments.

(i) Notwithstanding anything to the contrary in this Section 2.19 or in any other
provision of any Loan Document, if the proceeds of any Incremental Facility are intended to be applied to
finance a Limited Condition Acquisition and the lenders providing such Incremental Facility so agres, the
availability thereof shal be subject to customary “ SunGard” or “certain funds” conditionaity (including
the making and accuracy of customary “ specified representations” as may be agreed by the Borrower and
the lenders providing such Incrementa Facility).

Section 220  Extensions/Modifications of Loans.

@) Extenson/Maodification Offers.  Pursuant to one or more offers (each, an
" Extens on/M odification Offer”) made from time to time by the Borrower to all Lenders holding Loans
and/or Commitments of a particular tranche with a like maturity date, the Borrower may extend such
maturity date and/or otherwise modify the terms of such Loans and/or Commitments pursuant to the
terms st forth in an Extension/Modification Offer (each, an “Extension/Modification™). Each
Extension/Modification Offer will specify the minimum amount of Loans and/or Commitments with
respect to which an Extension/Modification Offer may be accepted, which will be an integral multiple of
51,000,000 and an aggregate principd amount that is not less than $5,000,000, or if |less, the aggregate
principal amount of such Loans cutstanding Extension/Madification Offers will be made on a pro rata
basis to dl Lenders holding Loans and/or Commitments of a particular tranche with a like maturity date.
If the aggregate outstanding principal amount of such Loans (calculated on the face amount thereof)
and/or Commitments in respect of which Lenders have accepted an Extension/M odification Offer exceads
the maximum aggregate principa amount of Loans and/or Commitments offered to be extended or and/or
maodified pursuant to such Extension/Modificgion Offer, then the Loans and/or Commitments of such
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Lenders will be extended and/or modified ratably up to such maximum amount basad on the regpective
principa amounts (but not to exceed actud holdings of record) with respect to which such Lenders have
accepted such Extension/Modification Offer. There is no requirement that any Extension/Modification
Offer or Extension/Modification Amendment be subject to any “most favored nation” pricing provisions.
The terms of an ExtensionWModification Offer shdl be defermined by the Borrower and
Extension/Modification Offers may contain one or more conditions to their effectiveness, incuding a
condition that a minimum amount of Loans and/or Commitments of any or all applicable tranches be
tendered.

ib) Extension/M odification Amendments. The Lenders hereby irrevocably authorize
the Administrative Agent to enter into amendments to this Agreement and the other Loan Documents (an

of ExtendedModified Loans and Extended/Modified Commitments and such amendments as permitted
by clause (e) below as may be necessary or appropriate in the reasonable apinion of the Administraive
Agent and the Borrower in connection with the establishment of such new tranches of Loans. This
Section 2.20 shall supersede any provisions in Sections 11.1 and 11.9 to the contrary. Extensions and
modifications will not constitute a voluntary or mandatory payment or prepayment for purposes of this
Agreement.

(c) Tems of ExtensionModification Offers  and  Extension/Modification
Amendments. Theterms of any Extended/Modified Loans and Extended/Modified Commitments will be
set forth in an Extenson/Modification Offer and as agreed between the Borrower and the

(i) the find maturity date of such ExtendedModified Loans and
Extended/M odified Commitments will be no earlier than the Scheduled Maturity Date applicable
to the Loans and/or Commitments subject to such Extension/Modification Offer;

(ii) the Weighted Average Life to Maturity of any Extended/Modified Loans
that are Term Loans will be no shorter than the remaining Weighted Average Life to Maturity of
the Term Loans subject to such Extens on/Modification Offer;

(iif)  any Extended/Modified Loans that are Term Loans may participate on a
pro rata basis or aless than pro rata basis (but not greater than a pro rata basis) in any voluntary
or mandatory repayments or prepayments of Term Loans;

{iv)  such Extended/Modified Loans and Extended/Modified Commitments
are not secured by any assets or property that does not constitute Collateral;

(v) such Extended/Modified Loans and Extended/Modified Commitments
are not guaranteed by any Subsidiary of the Borrower other than a Guarantor; and

(vi}  the terms and conditions applicable to Extended/Modified Loans andior
Extended/Modified Commitments substantially identicad to, or, taken as a whole, no less
favorable to the Group Members (as determined by the Borrower in good faith) than those
certificate of the Borrower delivered to the Administrative Agent at |east five Business Days prior
to the effectiveness of the Extended/Modified Loans andior Extended/Modified Commitments,
together with a reasonably detailed description of the materid covenants of such
Extended/Maodified Loans and/for Extended/Modified Commitments or drafts of the
docurnentati on relating thereto, stating that the Borrower has ressonably determined in good faith

80

[INY CORP T304 1805V E018=--10: 17 PM ]




that such terms and conditions satisfy the foregoing requirement shall be conelusive evidence that
such terms and conditions satisfy the foregoing requirement unless the Administrative Agent
notifies the Borrower within such five (5) Business Day period tha it disagrees with such
determination (including a reasonsbly detailed description of the basis upon which it disagrees);
provided, further, that this clause (vi) will not apply:

(A)  to (1) terms addressed in the preceding clauses (i), (i1}, (iii), (iv) and (v), (2)
interest rate, fees, funding discounts and other pricing terms, (3) redemption, prepayment or other
premiums, (4) optional prepayment terms, (5) redermption terms, and (B6) covenants and events of
default applicable only to periods after the Scheduled Maturity Date at the time of incurrence of

such |ndebtedness; or

(B) if an Extens on/Modification Offer is made to dl the Loans and/or Commitments
of a particular tranche and all such Loans and'or Commitments are accepted in such
Extens on/Modification Offer and amended pursuant to the applicable Extension/Modification
Amendment.

Any Extended/Modified Loans will constitute a separate tranche of Term Loans and/or Revalving Loans
from the Term Loans andlor Revalving Loans held by Lenders that did not accept the applicable
Extension/Modification Offer.

id) Extension/Modification of Revolving Credit Commitments. In the case of any
Extension/Modification of Revolving Credit Commitments and/or Revalving Loans, the fallowing shall
aoply.

(i) al borrowings and all prepayments of Revolving Loans shdl continue to
be made on a ratable basis among all Revolving Credit Lenders, based on the rd ative amounts of
their Revolving Credit Commitments, until the repayment of the Revolving Loans attributable to
the non-extended and/or non-modified Revolving Credit Commitments on the relevant maturity
date;

{ii) the alocation of the participation exposure with respect to any then-
existing or subsequently issued or made Letter of Credit or Swingline Loan as between the
Revolving Credit Commitments of such new tranche and the remaining Revolving Credit
Commitments shall be made on a ratable basis in accordance with the relative amounts thereof
until the maturity date relating to such non-extended and/or non-modified Revolving Credit
Commitments has occurred;

(iii} no termination of extended and/or modified Revolving Credit
Commitments and no repayment of extended and/or modified Revolving Loans accompanied by a
corresponding permanent reduction in extended and/or modified Revolving Credit Commitments
ghal be permitted unless such termination or repayment (and corresponding reduction) is
accompanied by a least a pro rata termination or permanent repayment (and corresponding pro
rata permanent reduction), as applicable, of each other tranche of Revolving Loans and Revolving
Credit Commitments {or each other tranche of Revolving Credit Commitments and Revalving
Loans shall have otherwise been terminated and repaid in full); and

(iv)  the Scheduled Revolving Credit Termination Date with respect to the
Revolving Credit Commitments may not be extended and/or modified without the prior written
consert of the L/C |ssuer and the Swingline Lender,
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(8)  Required Consents. No consent of any Lender or any other Person will be
required to effectuate any ExtensionModification, other than the consent of the Administrative Agent
(such consent not to be unreasonably withheld, delayed or condition), the Borrower and the applicable
ExtendingModifying Lender. The transactions contemplated by this Section 2.20 (including, for the
avoidance of doubt, payment of any interest, fess or premium in respect of any Extended/Modified Loans
on such terms as may be set forth in the relevant Extension/Modification Offer) will not require the
consent of any other Lender ar any other Person, and the requirements of any provision of this Agresment
or any other Loan Document that may otherwise prohibit any such Extension/Modification or any other
transaction contemplated by this Section 2.20 will naot apply to any of the transactions effected pursuant to
this Section 2.20.

Section 221  Defaulting Lenders. Notwithstanding anything to the contrary contained

in this Agreement, if any Lender becomes a Defaulting Lender, then, until such time as that Lender isno
longer a Defaulting Lender, to the extent permitted by applicable law:

(a) Waivers and Amendments. Tha 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 11.1(c};

(b) Redllocation of Defaulting L ender Commitment, Etc.

(i) the Letter of Credit participation pursuant to Section 2.4(f) and
Swingline Loan participation pursuant to Section 2.3(c), in each case, of such Defaulting Lender
will, subject to the limitation in the first proviso below, automatically be redl| ocated (effective on
the day such Lender becomes a Defaulting Lender) among the Non-Defaulting Lenders pro rata
in accordance with their respective Revolving Credit Commitments; provided that (a) the
Outstanding Amount of each Non-Defaulting Lender's Revolving Loans and L/C Obligations
(with the aggregate amount of such Lenders' risk participations and funded participation in L/C
Obligations and Swingline Loans being deemed “"held" by such Lender) may not in any event
exceed the Revolving Credit Commitment of such Non-Defaulting Lender as in effect at the time
of such redllocation and (b) neither such redlocation nor any payment by a Mon-Defaulting
Lender pursuant thereto will constitute a waiver or release of any ¢ aim the Adminisirative Agent,
the Administrative Agent, the L/C lssuer, the Swingline Lender or any other Lender may have
againgt such Defaulting Lender or cause such Defaulting Lender to be a Non-Defaulting Lender;

(i)  to the extent that any portion (the “unreallocated portion”) of the
Defaulting Lender's Letter of Credit participation pursuant to Section 2.4(f) and Swingline Loan
participation pursuant to Section 2.3(c) cannot be so reallocated, whether by reason of the first
proviso in cdause (i) above or otherwise, the Borrower will, not later than two (2) Business Days
after demand by the Administrative Agent (at the direction of the L/C Issuer and/or the Swingline
Lender, as the case may be), (1) cash collateralize the obligations of the Borrower to the L/C
Issuer and the Swingline Lender in respect of such Letter of Credit participation pursuant to
Section 2.4(f) and the Swingline Loan participation pursuant to Section 2.3(c), as the case may
be, in an amount equa to the aggregate amount of the unreallocated portion of such Letter of
Credit participation pursuant to Section 2.4(f) and the Swingline Loan participation pursuant to
Section 2.3(c), or (2) in the case of such Swingline Loan participation pursuant to Section 2.3(c),
prepay (subject to clause (iii) below) and/or cash collaterdize in full the unredlocated portion
thereof, or (3) make other arrangements satisfactory to the Administrative Agent, and to the L/C
Issuer and the Swingline Lender, as the may be, in their sole discretion to protect them
against the risk of non-payment by such Defaulting Lender; and
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(iii}  any payment of principd, interest, fees or other amounts recaived by the
Administrative Agent for the account of that Defaulting Lender (whether voluntary or mandatory,
at maturity, pursuant to Article 9 or otherwise), shall be gpplied at such time or times as may be
determined by the Administrative Agent as follows: firgt, to the payment of any amounts owing
by that Defaulting Lender to the Administrative Agent hereunder; second, to the payment on a
pro rata basis of any amounts owing by that Defaulting Lender to the L/C Issuer hereunder (pro
Administrative Agent or requested by the L/C |ssuer or the Swingline Lender, to be held as cash
collateral for future funding obligations of that Defaulting Lender of any participation in any
exists), to the funding of any Loan in respect of which that Defaulting Lender has failed to fund
its portion thereof as required by this Agreement, as determined by the Administrative Agent;
fifth, if so determined by the Administrative Agent and the Barrower, to be held in a non-interest
bearing deposit account and released in order to satisfy obligations of that Defaulting Lender to
fund Loans under this Agreement; sixth, to the payment of any amounts owing to the Lenders,
the L/C Issuer or the Swingline Lender as a result of any judgment of a court of competent
jurisdiction obtained by any Lender, the L/C Issuer or the Swingline Lender againg that
Defaulting Lender as a result of that Defaulting Lender' s breach of its obligations under this
Agresment; seventh, so long as no Default or Event of Default exists, to the payment of any
amounts owing to the Borrower as a result of any judgment of a court of competent jurisdiction
obtained by the Borrower against that Defaulting Lender as a result of that Defaulting Lender's
breach of its obligations under this Agresment; and eighth, to that Defaulting Lender or as
otherwise directed by a court of competent jurisdiction; provided that if (x) such payment is a
payment of the principad amount of any Loans or extension of credit resulting from a drawing
under any L etter of Credit which has not been reimbursed on the date when made or refinanced as
a Borrowing, in respect of which that Defaulting Lender has not fully funded its appropriate share
and (y) such Loans or such extensions of credit from a drawing under a Letter of Credit were
made a a time when the conditions set forth in Section 3.2 were satisfied or waived, such
payment shall be applied soley to pay the Loans of, and extensions of credit from a drawing
under a Letter of Credit owed to, all non-Defaulting Lenders on a pro rata basis priar to being
applied to the payment of any Loans of, or such extensions of credit from a drawing under a
Letter of Credit owed to, that Defaulting Lender. Any payments, prepayments or other amounts
paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a
Defaulting Lender or to post cash collateral pursuant to this Section 2.21(b) shdl be deemed paid
to and redirected by that Defaulting Lender, and each Lender irrevocably consents hereto;

ic) Fees That Defaulting Lender (x) shall not be entitled to receive any fees
pursuant to Section 2.11 (without prejudice to the rights of the Lenders other than Defaulting Lenders in
respect of such fees); provided that, in the case of a Defaulting Lender that was or is a Lender (x) to the
extent that a portion of the Letter of Credit participation pursuant to Section 2.4{f) and Swingline Lgan
participation pursuant to Section 2.3(c) of such Defaulting Lender is realocated to the Non-Defaulting
Lenders pursuant to Section 2.21(b), such fees that would have accrued for the benefit of such Defaulting
Lender will instead accrue for the benefit of and be payable to such Non-Defaulting Lenders, pro ratain
accordance with their respective Commitments, and (y) to the extent any portion of such Letter of Credit
participation pursuant to Section 2.4(f}) and Swingline Loan participation pursuant to Section 2.3(c)
cannot be so reallocated, such fees will instead accrue for the benefit of and be payable to the L/C |ssuer
and the Swingline Lender, as applicable, as their interests appear (and the pro rata payment provisions of
Sections 2.12 and 2.13 will automatical ly be deemed adjusted to reflect the provisions of this Section).

(d) Defaulting Lender Cure. |f the Borrower, the Administrative Agent and, with
respect to any Defaulting Lender that is a Revolving Credit Lender, the L/C lssuer and the Swingline
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Lender, agree in writing in their sole discretion that a Defallting Lender should no longer be desmed to
be a Defaulting Lender, the Administrative Agent will so notify the parties hereto, whereupon as of the
effective date specified in such notice and subject to any conditions set forth therein (which may include
arrangements with respect to any cash collaterd ), that Lender will, to the extent applicable, purchase that
portion of outstanding Loans of the other Lenders or take such other actions as the Adminisirative Agent
may determine to be necessary to cause the Loans and funded and unfunded participations in Letters of
Credit and Swingline Loans to be held on a pro rata basis by the Lenders in accordance with the Pro Rata
Share of the aggregate commitments of each Lender (without giving effect to Section 2.21(b)(i)),
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 behaf of the Borrower while that
Lender was a Defaulting Lender; and provided, further, that except to the extent otherwise expressly
agreed by the affected parties, no change hereunder from Defaulting Lender to Lender will constitute a
waiver or refease of any claim of any party hereunder arising from that Lender's having been a Defaulting
Lender,

ARTICLE 3
COMNDITIONS TOLOANS AND LETTERS OF CREDIT

Section 3.1 Conditions Precedent to Funding of Loans and Letters of Credit on the
Closing Date. The obligation of each Lender to make its Loans that are to be funded on the Closing Date
and the obligations of each L/C |ssuer to Issue, or cause to be Issued, any Letter of Credit on the Closing
Dateis subject to the satisfaction or due waiver of each of thefollowing conditions precedent:

(a) Certain Documents. The Administrative Agent shal have received on or prior to
the Closing Date each of the following, each dated as of the Closing Date unless otherwise agreaed by the
Initia Lenders:

(i} this Agreement, duly executed by the Borrower and Holdings and, for
the account of each Lender having requested the same by notice to the Administrative Agent and
the Borrower received by each at least 3 Business Days prior to the Closing Date (or such later
date as may be agreed by the Borrower), Motes in each applicable Facility conforming to the
requirements set forth in Section 2.14(g);

(i) the Guaranty and Security Agreement, duly executed by each applicable
Loan Party (other than Holdings) together with all UCC financing statements, required thereby,
together with (A) copies of UCC, Intellectual Property and other apprapriate search reports and of
all effective prior filings listed therein to the extent requested by the Administrative Agent at |east
30 days prior to the Closing Date and (B) &l documents representing al certificated Securities
(with respect to the Stock and Stock Equivalents of the Borrower and its domestic Subsidiaies)
being pledged pursuant to such Guaranty and Security Agreement and related undated powers or
endorsements duly executed in blank and (C) al documents required for the perfection of al
security interests in &l Collaterd as required by the Guaranty and Security Agresment and this
Agreement and set forth on Schedule 3.1(a), provided that to the extent any Collateral securing
any portion of the Facilities may not be perfected by the filing of a UCC financing statement or
the filing of intellectua property security agreements with the United States Patent and
Trademark Office or the United States Copyright Office on or prior to the Closing Date, after the
Borrower's use of commercidly ressonable efforts to do so, then the perfection of the security
interest in such collatera shall not constitute a condition precedent to the availability of the Term
Loan Facility or the Revolving Credit Facility on the Closing Date but, instead, shall be
acoomplished within 90 days after the Closing Date or such longer time as may be agreed by the
Administrative Agent in its reasonable discretion;
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(iii}  duly executed favorable opinions of Cravath, Swaine & Maoare LLP, in
its capacity as specid New York counsel for the Loan Parties, Richards, Layton & Finger, PA, in
its capacity as special Delaware counsel for the Loan Parties, and Dorsey & Whitney LLF, inits
capacity as specid Texas counsel for the Loan Parties, in each case addressed to the
Administrative Agent, the L/C Issuers and the Lenders in form and substance reasonably
satisfactory to the Administrative Agent;

(iv)  acopy of each Conglituent Document of each Loan Party that is on file
with any Governmental Authority in the jurisdiction of its organization or formation, as
applicable, of such Loan Party, cerified as of a recent date by such Governmental Authority,
together with, if applicable, certificates attesting to the good slanding of such Loan Party in such
jurisdiction;

(v) a certificate of the secretary or other officer of each Loan Party in charge
of mantaining books and records of such Loan Party certifying as to (A) the names and
signatures of each officer of such Loan Party executing any Loan Document, (B) the Constituent
Documents of such Loan Party attached to such certificate are complete and correct copies of
such Constituent Documents as in effect on the date of such certification (or, for any such
Constituent Document delivered pursuant to clause (iv) above, that there have been no changes
from such Caonstituent Document so delivered) and (C) the resoluti ons of such Loan Party's board
of directors or cther gppropriate governing body approving and authorizing the execution,
delivery and performance of each Loan Document to which such Loan Party is a party;

(vi}  acetificate of a Regponsible Officer of the Borrower as to the matters

{vii) aMotice of Borrowing.

(b) Fees and Expenses. All reasonable and reasonably documented out-of -pocket
costs, fees and expenses payable to the Lenders under the Loan Documents and the Fee Letter shall be
substantialy contemporaneously pad to the extent then due provided that an invoice shal have been
provided to the Borrower at least two Business Days prior to the Closing Date.

(c) Solvency. The Administrative Agent shall have received a solvency certificate in
the form attached hereto as Exhibit J from the chief finanda officer (or other officer with equivalent
duties) of the Borrower (or at the Buyer's option, of the Buyer).

(d) KYC. To the extent requested by the Administrative Agent not less than ten (10)
days prior to the Closing Dale, the Administrative Agent shall have received al documentation and other
information required by bank regulatory authorities under spplicable “know your customer” and anti-
money |aundering rules and regul ations, including the PATRIOT Act.

(e) Material Adverse Effect. Since the date of the Acquisition Agreement, no event,
change, occurrence or circumstance shal have cocurred that has had or would reasongbly be expected to
have a Materiad Adverse Effect (as defined in the Acquisition Agreement) that would result in a failure of
a condition to Buyer's (or its Affiliates’) obligations to effect the Acquisition under the Acquisition
Agreament.

i) Representations and Warranties. As of the Closing Date, after giving effect to
the Related Transactions, the Acquisition Agreement Representations and the Specified Representations
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warranty specificaly refers to a given date or period, it is true and correct in all materiadl respects as of
Representation to be true and correct shal not result in a falure of the condition precedent to the initia
availahility and funding of the Facilities on the Closing Date, unless such failure (x) such failure or breach
results in a failure of a condition precedent to the obligations of the Buyer or Parent to effect the
Acquisition under the Acquisition Agreement or (y) such breach gives the Buyer or Parent the right (after
giving effect to any notice and cure provisons) to terminate its obligations (or to refuse to consummeate
the Acquisition) under the Acquisition Agreement.

(q) Consummation of Transactions. Prior to or substantially concurrently with the
initid Borrowing on the Closing Date, (i) the Equity Contribution shall have been made in an amount at
least equal to the Minimum Equity Contribution, (i) the Refinancing shall have been consummated and
(iii) the Acguistion shdl have been consummated. The Acqguisition Agreement shal not have been
amended or waived, and no consents shall have been given with respect thereto, in any materia respect,
by Parent or the Buyer in a manner materialy adverse to the Initid Lenders without the consent of Ares
{such consent not to be unreasonably withheld, conditioned or delayed), it being understood that {a) any
change to the terms of the Acquisition Agreement that decreases the consideration required to be paid in
cash thereunder shal be deemed not to be materidly adverse to the Initid Lenders so long as such
reduction in consideration is dlocated (i) first, to a reduction in the Equity Contribution until the Equity
Contribution equas the Minimum Equity Contribution and (ii) thereafter (A) 80% to a reduction in any
amounts to be funded under the Term Loan Facility and (B) 40% to a reduction in the Equity
Contribution, (b) any change to the terms of the Acquisition Agreement that increases the consideration to
be paid in cash thereunder shal be deemed not to be materialy adverse to the Initial Lenders if such
increaseis funded with an increase in the aggregate amount of the Equity Contribution, (c) the granting of
any consent under the Acquisition Agresment that is not materially adverse to the interests of the Initial
Lenders shall not otherwise congtitute an amendment or walver and (d) any change to the definition of
“Materidl Adverse Effect” in the Acquisition Agreement shall be deemed materiadly adverse to the Initid
Lenders.

(h) Financial Statements and Pro Forma Finandia Information. The Administrative
Agent shall have recelved (i) unaudited consalidated balance sheets and related statements of income and
cash flows of the Borrower and its Subsidiaries for the Fisca Quarter ended December 31, 2017 and (ii) a
pro forma consolidated balance shest for the Borrower and its Subsidiaries as of May 10, 2018, after
giving effect to the initial funding of the Loans on the Closing Date, the Transactions and the Acquisition,
such pro forma balance shest to be prepared by the Buyer in good faith and which nesd not comply with
Regulation S-X under the Securities Act.

Section 3.2 Conditions Precedent to Funding of Loans and Letters of Credit after the
Closing Date. Subject to Section 1.3(c) and Section 2.19, the obligation of each Lender on any date after

the Closing Date to make any Loan and of each L/C Issuer to Issue any Letter of Credit is subject to the
satisfaction of each of the following conditions precedent:

(a) Regquest. The Administrative Agent (and, in the case of any Issuance, the
relevant L/C |ssuer), shal have received, to the extent required by Article 1, a written, timely and duly
executed and completed Notioe of Borrowing, Swingline Request or, as the case may be, L/C Request.

ib) Representations and Warranties: No Defaults. The following statements shall be
true on such date, both before and &ter giving effect to such L oan or, as applicable, such Issuance: (i) the
representations and warranties set forth in any Loan Documnent (x) shall be true and correct in all materia
respects on and as of such date or, to the extent such representations and warranties expresdy relate to an
earlier date, on and as of such earlier date or (y) shall be untrue in any materid respect and the
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Administrative Agent and the Required Lendars shall not have determined not to make the Term Loan,
Revolving Loan or Issuance as a consequence thereof, and (i) (x) no Default or Event of Default shall be
continuing or (y) a Default or Event of Default shal be continuing and the Administrative Agent and the
Required Lenders shall not have determined not o make the Term Loan, Revolving Loan or Issuance asa

consequence thereof,

The representations and warranties sat forth in any Notice of Borrowing, Swingline Request or L/C
Request (or any certificate delivered in connection therewith) shall be deemed to be made again on and as
of the date of the relevant Loan or |ssuance and the acceptance of the proceeds thereof or of the delivery
of the relevant Letter of Credit.

Section 3.3 Determinations of |nitial Borrowing Conditions. For purposes of
determining compliance with the conditions specified in Section 3.1, each Lender shal be desmed to be
satisfied with each document and each other malter required to be satisfactory to such Lender unless,
prior to the Closing Date, the Administrative Agent receives notice from such Lender specifying such
Lender's objections and such Lender has not made avalable its Pro Rata Share of any Borrowing
scheduled to be made on the Closing Date.

Section 3.4 Conditions Precedent to Delayed-Drawv Term Loans. Subject, in each

the satisfaction or due waver of each of the foll owing conditions precedent:

] Certain Documents. The Administrative Agent shal have received each of the
following, each dated as of the applicable Delayed-Draw Effective Date unless otherwise agreed by the
Administrative Agent:

{i) for the account of each Lender having requested the same by notice to
the Administrative Agent and the Borrower received by each at least 3 Business Days prior to the
applicable Delayed-Draw Effective Date (or such |ater date as may be agreed by the Borrower),
Motes with respect to the Delayed-Draw Term Loan Facility conforming to the requirements sat

forth in Section 2.14(e); and

(i)  acertificate of a Responsible Officer of the Borrower (A) certifying that
each condition set forth in Section 3.4(b) has been sdtisfied, (B) certifying that the Leo
Acquisition is to be financed with the proceeds of the Delayed-Draw Term Loan and shdl have
been consummated substantialy concurrently with the advance of the Ddayed-Draw Term Loan,
and (C) attaching thereto are compl ele and correct copies of (1) the acquisition agreement related
to such acquisition and (2) such other related documents as are available and otherwisa required
to be delivered to the Administrative Agent in connection with such acquisition.

(b) Representations and Warranties; No Defaults. The following statements shall be
true on such date, both before and after giving effect to such Delayed-Draw Term Loan: (i) the
representations and warranties set forth in the Loan Documents shall be true and correct in al material
respects (without duplication of any materiaity qualifiers contained therein) on and as of such date or, to
the extent such representations and warranties expressly relate to an earlier date, on and as of such earlier
date, unless all Delayed-Draw Term Loan Lenders shall otherwise agree, and (ii) no Default or Event of
Default shal be continuing, unless all Delayed-Draw Term Loan Lenders shall otherwise agree.

(c) Financid Conditions. On the Ddayed-Draw Effective Date calculated on a Pro
Forma Basis after giving effect to the funding of the Delayed-Draw Term Loans to be made on such dae
and the consummation of the Leo Acquisition and the other transactions described herein that are to ocour
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on such Delayed-Draw Effective Date, the Consolidated First Lien Leverage Ratio as of such Ddayed-
Draw Effective Date shal not exceed shdl not exceed 4.50:1.00.

(d) Delayed-Draw Effective Date The Deayed-Draw Effective Date shall be a date
on or before the Ddayed-Draw Commitment Termination Date.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

To induce the Lenders, the L/C Issuers and the Administrative Agent to enter into the
Loan Documents, the Borrower (and, to the extent set forth in any other Loan Document, each other Loan
Party) represents and warrants to each of them (a) on and as of the Closing Date, that the Acquisition
Agreement Representations and the Specified Representations are true and correct and (b) on and as of
each date after the Closing Date applicable pursuant to Section 3.2, to each of the following:

Section 4.1 Corporae Existence; Compliance with Law. Holdings and each Group
Member (&) is (x) duly organized and validly existing under the laws of the jurisdiction of its organization
and (y) in good standing under the laws of the jurisdiction of its organization, (b) is duly qualified to do
business and is in good standing under the |aws of each jurisdiction where such quaification is necessary,
(c) has dl requisite power and authority and the lega right to own, pledge, mortgage and operate its
material properties, to lease or sublease the materiad properties it operates under lease or sublease and to
conduct its business as now or currently proposed fo be conducted, (d) is in compliance with its
Congtituent Documents, (e) is in compliance with al applicable Requirements of Law and (f) has all
necessary Permits from or by, has made all necessary filings with, and has given all necessary notices to,
each Governmental Authority having jurisdiction, to the extent required for such ownership, leass,
(other than clauses (a)(x) and (c) with respect to the Loan Parties) where the failure to do so, individual ly
or in the aggregate, would not reasonably be expected toresultin a Material Adverse Effect.

Section 4.2 Loan Documents. (a) Power and Authority. The execution, delivery
and performance by each Loan Party of the Loan Documents to which it is a party and the consurnmation
of the transactions contemplated therein (i) are within such Loan Party's corporate or similar powers and,
at the time of execution thereof, have been duly authorized by all necessary corporate and similar action
(induding, if applicable, consent of halders of its Securities), (i) do not (A) contravene such L oan Party's
Constituent Documents, (B) viclate any applicable Reguirement of Law, (C) conflict with, contravene,
congtitute a default or breach under, or result in or permit the termination or accel eration of, any materia
Contractual Obligation of any Loan Party or any of its Subsidiaries (including other Loan Documents), in
the case of clauses (B) and (C), other than those tha would not, in the aggregate, have a Material Adverse
Effect and are not created or caused by, or a conflict, breach, default or termination or acceleration event
under, any Loan Document, or (D) result in the imposition of any Lien (other than a Permitted Lien) upon
any property of any Loan Party and (iii) do not require any Permit of, or filing with, any Governmenta
Authority or any consent of, or notice to, any Person, the failure to obtain or make which would not be
reasonzbly expected to have a Materia Adverse Effect, other than (A) with respect to the Loan
Documents, the filings required to perfect the Liens cregted by the Loan Documents and (B) those listed
on Schedule 4.2 and that have been, or will be prior to the Closing Date, obtained or made, copies of
which have been, or will be prior to the Clasing Date, ddlivered to the Administrative Agent, and each of
which on the Closing Date will be in full force and ef fect.

(b) Due Execution and Delivery. From and after its ddivery to the Administrative
Agent, each Loan Document and Related Document has been duly executed and delivered to the other
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parties thereto by each Loan Party party thereto, is the legal, valid and binding obligation of such Loan
Party and is enforcesble againgt such Loan Party in accordance with its terms, except as may be limited
by bankruptcy, insolvency, recrganization, moratorium or similar laws relating to or limiting creditors
rights generally, by equitable principals relating to enforcesbility and by principles of good faith and fair
dedling.

Section 4.3 Ownership of Group Members. Set forth on Schedule 4.3 is a complete
and accurate list showing, as of the Closing Date, for each Group Member and each Subsidiary of any
Group Member and each joint venture of any of them, its jurisdiction of organization, the number of
shares of each class of Stock outstanding on the Closing Date and the number and percentage of the
outstanding shares of each such class owned (directly or indirectly) by the Borrower or Holdings. Al
outstanding Stock of each of them has been validly issued, isfully paid and non-assessable (to the extent
gpplicable) and, except in the case of Holdings, is owned benefiddly and of record by a Group Member
free and clear of al Liens other than inchoate Liens arising by operation of law and the security interests
created by the Loan Documents and, in the case of joint ventures, Permitted Liens. As of the Closing
Date, there are no Stock Equivalents with respect to the Stock of any Group Member (other than
Holdings) or any Subsidiary of any Group Member or any joint venture of any of them. As of the Closing
Date, there are no Contractua Obligations or other understandings to which any Group Member, any
Subsidiary of any Group Member or any joint venture of any of them is a party with respect to (induding
any restriction on) the issuance, voting, Sale or pledge of any Stock or Stock Equivalent of any Group
Member or any such Subsidiary or joint venture.

Section 4.4 Financid Statements. (a) The unaudited Consolidated balance sheets of
the Borrower as at Decamber 31, 2017 and the relaied consolidated statements of income, retained
earnings and cash flows of the Borrower for the three months then ended, copies of each of which have
been furnished to the Administrative Agent fairly present in al materid respects the Consolidated
financial position, results of operations and cash flow of the Borrower as at the dales indicated and for the
periods indicated in accordance with GAAR.

(b) On the Closing Date, none of the Borrower or its Subsidiaries has any materid
ligbility or other obligation of a nature required to be reflected on a balance sheet prepared in accordance
with GAAP or in the notes thereto, (including Indebtedness, Guaranty Obligations, contingent liabilities
and lizbilities for taxes, long-term leases and unusud forward or long-term commitments) that is not
thereto, other than liabilities and obligations that (i) constitute | ndebtedness permitted by Section 8.1, (i)
have been incurred in the ordinary course of business since December 31, 2017 or (iii) are not,
individudly or in the aggregate, expected to result in lisbilities to Holdings and its Subsidiaries greater
than $2,500,000.

(c) The pro forma unaudited consolidated balance sheet of the Borrower and its
Subsidiaries delivered to Administrative Agent prior to the date hereof, has been prepared as of May 10,
2018 and reflects as of such date, on a pro forma basis for the transactions contermplated herein, the
consolidated financid condition of the Borrower and its Subsidiaries.

Section 4.5 Material Adverse Effect. Since December 31, 2017, there have been no
events, circumstances, developments or other changes in facts that have had, in the aggregate, a Maleria
Adverse Effect.

Section 4.6 Solvency. Both before and after giving effect to (a) the Loans and
Letters of Credit made or Issued on or prior to the date this representation and warranty is made, (b) the
disbursement of the proceeds of such Loans, (c) the consummation of the Related Transactions, and (d)
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the payment and accrud of al transaction costs in connection with the foregoing, Borrower and its
Subsidiaries on a consolidated basis are Solvent.

Section4.7  Litigation. There are no pending (or, to the knowledge of any Group
Member, threstened) actions, invedtigations, suits, proceedings, audits, clams, demands, orders or
disputes affecting the Barrower, any of its Subsidiaries, with, by or before any Governmental Authority
other than those that would not, in the aggregate, reasonably be expected to have a Materia Adverse

Effect.

Section 4.8 Taxes. All federal, state, locd and foreign income and franchise and
other material tax returns, reports and statements (collectively, the * Tax Returns”) required to be filed by
any Tax Affiliate have been filed with the appropriate Governmenta Authorities in all jurisdictions in
which such Tax Returns are required to be filed, al such Tax Returns are true and correct in al materid
respects, and all taxes, charges and other impositions reflected therein or otherwise due and payable have
been paid prior to the date on which any Liability may be added thereto for non-payment thereof, except
(a) for those contested in good faith by appropriate proceedings diligently conducted and for which
adequate reserves are maintained on the books of the appropriate Tax Affiliste in accordance with GAAP
or (b) for which the falure to file or pay would not reasonably be expected to have a Material Adverse
Effect. As of the Closing Date, no Tax Return is under audit or examination by any Governmental
Authority and no notice of such an audit or examination or any assertion of any dlaim for Taxes has been
given or made by any Governmental Authority, except as would not reasonably be expected to have a
Malerial Adverse Effect. Proper and accurate amounts have been withheld by each Tax Affiliate from
their respective employees for al periods in full and complete compliance with the tax, soda security
and unemployment withholding provisions of applicable Requirements of Law and such withholdings
have been timely paid to the respective Governmental Authoriti es except where the failure to do so would
not reasonably be expected to have a Materia Adverse Effect.

extending credit for the purpose of, and no proceeds of any Loan or other extensions of credit hereunder
will be used for the purpose of, buying or carrying margin stock (within the meaning of Regulation U of
the Federa Reserve Board) or extending credit to others for the purpose of purchasing or carrying any
such margin stock, in each casein contravention of Regulation T, U or X of the Federal Reserve Board.

Section 4.9 Margin Regulations. The Borrower is not engaged in the business of

Section4.10 Mo Defaults. Neither Holdings nor any Group Member is in default
under or with respect to any Loan Document, other than those that would not, in the aggregde, reasonably
be expected to have aMaterid Adverse Effect.

Section4.11  Investment Company Act. Neither Holdings nor any Group Member is
an “investment company” or an " affiliated person” of, or “promoter™ or “principal underwriter” for, an
“investment company”, as such terms are defined in the Investment Company Act of 1840,

Section4.12  Labor Matters. There are no drikes, work stoppages, slowdowns or
lockouts existing, pending (or, to the knowledge of any Group Member, threatened) against or involving
any Group Member, except, for those that would not, in the aggregate, reasonably be expected to have a
Material Adverse Effect. Except as set forth on Schedule 4.12, as of the Closing Date, (a) there is no
collective bargaining or smilar agresment with any union, labor arganization, works council or similar
representative covering any employee of any Group Member, (b) no petition for certification or ection
of any such representative is existing or pending with respect to any employee of any Group Member and
(c) to the knowledge of any Group Mermber, no such representative has sought certification or recognition
with respect to any employee of any Group Member, except, in each case, as would not ressonably be
expected to have a Materid Adverse Effect.
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Section4.13 ERISA. Except as would not have a Material Adverse Effect, each
Benefit Plan, and each trust thereunder, intended to qualify for tax exempt status under Section 401 or
501 of the Code so qualifies. Except for those that would nat, in the aggregate, have a Material Adverse
Effect. (a) each Benefit Plan is in compliance with gpplicable provisions of ERISA, the Code and other
Requirements of Law, (b) there are no existing or pending {or to the knowledge of any Group Member,
threstened) dams (other than routing daims for benefits in the normal course), sanctions, actions,
lawsuits or other proceedings or investigations involving any Benefit Plan to which any Group Member
incurs or otherwise has an obligation or any Liability and (c) no ERISA Event has occurred or is
reasonably expected to occur. Except as would not have a Material Adverse Effect. no ERISA Affiliate
would have any Withdrawal Liability as a result of a complete withdrawal from any Multiemployer Plan
on the date this representation is made.

Section4.14  Environmental Matters Except as sgt forth on Schedule 4.14, (&) the
operations of each Group Member are and have been in compliance with al applicable Environmental
Laws, including obtaining, maintaning and complying with all Permits required by any applicable
Environmental Law, other than non-compliances that, in the aggregate, would not have a reasonable
likelihood of resulting in Environmental Liabilities that would reasonably be expected to have a Materid
Adverse Effect, (b) no Group Member is party to, and no Group Member and no rea property currently
{or to the knowledge of any Group Member previously) owned, |eased, subleased, operated or otherwise
occupied by or for any Group Member is subject to or the subject of, any Contractua Obligation or any
pending (or, to the knowledge of any Group Member, threatened) order, action, investigation, suit,
proceeding, claim, written demand, dispute or notice of violation or of potential liability or similar notice
under or pursuant to any Environmental Law other than those that, in the aggregate. are not reasonably
likely to result in Environmenta Liabilities that woul d reasonably be expected to have a Material Adverse
Effect, (c) no Lien in favor of any Governmenta Authority securing, in whole or in part, Material
Environmenta Liabilities has attached to any property of any Group Member and, to the knowledge of
any Group Member, no facts, circumstances or conditions exist that could ressonably be expected to
result in any such Lien attaching to any such property, except as would not reasonably be expected to
have a Materia Adverse Effect, (d) no Group Member has caused or permitted to occur a Release of
Hazardous Materials &, to or from any redl property of any Group Member and each such real property is,
to the knowledge of the Group Member, free of contamination by any Hazardous Materials except for
such Release or contamination that could not reasonably be expected to result, in the aggregate, in
Environmental Liabilities that would reasonably be expected to have a Maerid Adverse Effect, (g) no
Group Member (i) is or has been engaged in, or has permitted any current or former tenant to engage in,
operations, or (ii) knows of any facts, drcumstances or conditions, induding receipt of any information
request or notice of potentid responsibility under CERCLA or similar Environmentd Laws, that, in the
aggregate, would have a reasonable likelihood of resulting in Environmental Liabilities that would
reasonzbly be expeded to have a Materid Adverse Effect and (f) each Group Member has made available
to the Administrative Agent copies of al exisling environmental reports, reviews and audits and 4l
documents pertaining to actua or potential Environmenta Liabilities that are reasonably be expected to
have a Material Adverse Effect, in each case to the extent such reports, reviews, audits and documents are
in their possession, custody or contral.

Section4.15  Intellectua FProperty. Each Group Member owns, licenses or otherwise
has a valid right to use dl Intellectual Property that is necessary for the operations of its businesses as
currently conducted, except as the failure to own, license or otherwise have a vdid right to use such
Intellectual Property would not, in the aggregate, reasonably be expected to have a Materid Adverse
Effect. To the knowledge of each Group Member, (&) the conduct and operations of the businesses of
each Group Member does not infringe, missppropriate, dilute, or otherwise violate any Intellectua
Property owned by any other Person and (b) no other Person has in the past three (3) years contested in
writing any right, title or interest of any Group Member in, or relating to, any Intellectual Property owned
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by any Group Member other than, in each case (&) and (b), as would not, in the aggregate, reasonably be
expected to have a Materid Adverse Effect. In addition, (x) there are no pending (or, to the knowledge of
any Group Member, threatened) actions, investigations, suits, proceedings, audits, claims, written
dernands, orders or disputes affecting any Group Member with respect to, any Intellectual Property owned
by any such Group Member and (y) no judgment or order regarding any such claim has been rendered by
any competent Governmental Authority, and no seftlement agreement or similar Contractual Obligation
has been entered into by any Group Member, with respect to any Intellectual Property owned by such
Group Member, other than, in each case (x) and (y), a would not, in the aggregate, reasonably be
expected to have a Material Adverse Effect. On the Closing Date, al materid Intellectua Property
owned by any Group Member is unexpired, and subsisting, and to the knowledge of each Group Member,
vaid, in full force and effect, and enforceable, and no material Intellectua Property owned by any Group
Member has been abandoned, except as would not reasonably be expected to have a Materid Adverse
Effect. Except aswould not, in the aggregate, ressonably be expected to have a Material Adverse Effect,
no breach or default of any |P License shall be caused by any of the following, and none of the following
shall limit or impair the ownership, use, validity, or enforceability of, or any rights of any Group Member
in the Intellectual Property owned by such Group Member: (i) the consummation of the transactions
contemplated by any of the Loan Documents or (ii) any holding, decision, judgment or order that has
been rendered by any Governmental Authority. To the knowledge of each Group Member, no Person is
infringing, missppropriating, diluting, or otherwise violating any Intellectud Property owned by any of
the Group Members except as would not reasonably be expected to have aMateria Adverse Effect.

Section4.16  Title; Red Property. (a) Except asthe same may have been disposed of
in the ordinary course of business or otherwise in compliance with the terms hereof and except as would
not reassonably be expected to have a Materid Adverse Effect, each Group Member has good and
marketable fee simple fitle to dl owned real property and valid leasehold interests in al leased real
property, and owns all tangible persona property, in each casathat is purported to be owned or leased by
it, including those reflected on the most recent Financial Statements ddivered by the Borrower, and none
of such property is subject to any Lien except Permitted Liens.

ib) Set forth on Schedule 4.16 is, as of the Closing Date, (i) a complete and accurate
list of al real property owned in fee simple by any Loan Party or in which any Group Mermber owns a
leasehold interest setting forth, for each such red property, the current stregt address (induding, where
gpplicable, county, state and other relevant jurisdictions), the record owner thereof and, where gpplicable,
each lessee and sublessee thereof and (ii) any lesse, sublease, license or sublicense of such red property
by any Loan Party.

behalf of any Group Member in connection with any Loan Docurnent, when taken as a whaole when
furnished (including the information contained in any Financia Statement or Disclosure Document, but
excluding any projections, forward looking statements, generd market data, information of a generd
economic or industry specific nature and projections) or the consummation of any Related Transaction or
any other transaction contemplated therein, when taken as a whole does not contain any untrue statement
of a materid fact or omit to state a materia fact necessary to make the statements contained therein, in
light of the circumstances when made, not misleading (after giving effect to all updates thereto).

Section4.18  Patriot Act. Neither Holdings nor any Group Member (and, to the
knowledge of each Group Member, no joint venture or subsidiary thereof) is in vidlation in any material
respects of any Requirements of Law relating to terrorism, sanctions or money laundering, including the
United States Executive Order No. 13224 on Terrorist Financing and the Patriot Act.
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Section4.19  Foreign Assets Control Regulations and Anti-Money Laundering. Each
Group Member is and will remain in compliancein al materid respects with al U.S. economic sanctions
laws, executive orders and implementing regulations as promulgated by the U.S. Treasury Department’ s
Office of Foreign Assets Contrd (“OFAC’), and dl applicable anti-money laundering and counter-
terrorism financing provisions of the Bank Secrecy Act and all regulations issued pursuant to it, in each
case to the extent that failure to so comply could reasonably be expected to result in (i) the imposition of a
penalty or fine or (ii) a suspension or materia impairment of such Group Member's operations or
business. No Group Member nor any of its Subsidiaries or any director, officer or employee of any of the
foregoing (i) is a Person designated by the U.S. government on the list of the Specially Designated
Mationals and Blocked Persons (the " SDN List™) with which a U.S. Person cannot ded with or otherwise
engage in business transactions, (ii) is a Person who is otherwise the target of U.5. economic sanctions
laws such that a U.S. Person cannot deal or atherwi se engage in business transactions with such Person or
(iii} is controlled by (including by virtue of such person being a director or owning voting shares or
interests), or acts, directly or indirectly, for or on behalf of, any person or entity on the SDN List or a
foreign government that is the target of U.S. economic sanctions prohibitions such that the entry into, or
performance under, this Agreement or any other Loan Document would be prohibited under U.S. [aw. No
part of the proceeds of any Loan will be used for any payments to any government official or employes,
politica party, officia of a palitical party, candidate for political office, or anyone else acting in an
officid capacity, in order to obtain, retain or direct busness or obtain any improper advantage, in
violation of the United States Foreign Corrupt Practices Act of 1977, as amended, and the rules and
regul ations thereunder.

ARTICLE S
FINANCIAL COVENANT

The Borrower (and, to the extent set forth in any other Loan Document, each other Loan
Party) agrees with the Lenders, the L/C |ssuers and the Administrative Agent to each of the following, as
long a8 any Obligation (other than Obligations under Secured Hedging Agreements and contingent
indemnification obligations in respect of which no dam has been asserted) or any Commitment remains
outstanding:

Section 5.1 Maximum Consclidated Total Leverage Ratio. (a) Other than as
provided for in Section 5.1(b), the Borrower shall not have, on the last day of each Fiscal Quarter set forth

below (it being understood and agreed that this Section 5.1 shall not gpply prior to September 30, 2018), a
Consolidated Total Leverage Ratio greater than the maximum ratio set forth opposite such Fiscal Quarter:

FISCAL QUARTER ENDING MAXIM UE;HESEC{H\IAEEEIE:%{E]D TOTAL
Septemmber 30, 2018 5.50:1.00
December 31, 2018 550:1.00
March 31, 2019 5.50:1.00
June 30, 2019 550:1.00
Septemmber 30, 2019 5.50:1.00
December 31, 2019 5 50:1.00
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March 31, 2020 5.00:1.00

June 30, 2020 5.00:1.00

September 30, 2020 5.00:1.00

December 31, 2020 5.00:1.00

March 31, 2021 4.50:1.00

June 30, 2021 4.50:1.00

September 30, 2021 450:1.00

December 31, 2021 4.50:1.00

March 31, 2022 and each Fiscal Quarter ending 4.00:1.00

thereafter

(b) Upon the consummation of any Permitted Acquisition or other acquisition constituting an
Investment permitted by this Agreement that, in each case, would result in an increase in the LTM
EBITDA of the Borrower and its Restricted Subsidiaries of & least 15% (calculated prior to giving effect
fo such Permitted Acguisition or Investment) (any such Permitted Acquisition or other acquisition, a
" Specified Acquisition™), each of the maximum Consolidated Total Leverage Ratio covenant levels set
forth in Section 5.1(a) above shal be automaticaly increased by an amount equa to the difference
between (i) the Consolidated Totd Leverage Ratio recomputed on a Pro Forma Basis after giving effect to
the Specified Aoquisition and (i) the Consolidated Total Leverage Ratio immediately prior to giving
effect to such Specified Acquisition.

Section 5.2 Borrower's Right to Cure.  Notwithstanding anything to the contrary
contained in Article 9, in the event that any Group Member fals to comply with the requirements of
Section 5.1, any cash equity contribution made to the Borrower (in the form of (or in respect of) (x)
commen equity or (y) preferred equity (other than Disqudified Stock)) after the beginning of a Fisca
Quarter and on or prior to the day that is ten Business Days after the day on which Financia Stalements
are required to be delivered for such Fiscal Quarter under Section 6.1, will, at the request of the Borrower,
be included in the caculation of LTM EBITDA for the purposes of determining compliance with any
covenant in Section 5.1 at the end of such Fiscal Quarter and applicable subsequent periods which indude
such Fiscal Quarter (any such equity contribution so included in the calculation of LTM EBITDA, a
“ Specified Equity Contribution™); provided that (&) no more than two Specified Equity Contributions may
be made in any consecutive four Fiscal Quarter period, and no more than five Specified Equity
Contributions may be made during the term of the Term Loan Facility, (b) a Specified Equity
Contribution shall not be greater than the amount required to cause the Borrower to be in compliance with
the covenant in Section 5.1 as of the end of such Fiscd Quarter, (c) the Specified Equity Contributions
shall be counted solely for the purposes of compliance with Section 5.1 and shall not be included for the
purposes of determining the availability or amount of any covenant baskets or carve-outs or for
determining the Applicable Margin or the proportion of Excess Cash Flow required to prepay the Term
Loans and (d) the Specified Equity Contribution shall not, with respect to the Fiscal Quarter when made,
reduce | ndebtedness for purposes of calculating the covenants in Section 5.1.
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ARTICLE6
REPORTING COVENANTS

The Borrower (and, to the extent set forth in any other Loan Document, each other Loan
Party) agrees with the Lenders, the L/C Issuers and the Administrative Agent to each of the following, as
long as any Obligation (other than Obligations in connection with Secured Hedging Agreements and
contingent indemnification cbligations in respect of which no clam has been asserted) or any
Commitment remains outstanding:

Section 6.1 Financid Stalements. The Borrower shdl deliver to the Administrative
Agent each of the following:

(a) Monthly Reports. Within 30 days after the end of each of the first two Fisca
Months of each Fiscd Quarter {commencing with the first full such Fiscal Month ending after the Closing
Date; provided that such monthly finandid staterments for the first two such Fisca Months shdl be due
within 45 days), the Consolidated unaudited baance sheet of the Borrower as of the dose of such Fisca
Month and related Consolidated statements of income and cash flow for such Fiscal Month and that
portion of the Fiscal Year ending as of the close of such Fiscal Manth, in each case in the form prepared
for the Borrower's board of directors; provided that such financial staterments may reflect those
exceptions to GAAP set forth on disclosure schedules to the Acquisition Agreement.

[{3)] Quarterly Reports. Within 45 days after the end of each of the first three Fiscd
Quarters of each Fisca Year (commencing with the first full such Fiscd Quarter ending after the Closing
within 60 days), the Consolidated unaudited bd ance sheet of the Borrower as of the dose of such Fiscal
Quarter and reated Consolidated statements of income and cash flow for such Fiscal Quarter and that
portion of the Fiscal ' ear ending as of the dose of such Fiscal Quarter, setting forth in comparative form
the figures for the corresponding period in the prior Fisca Year and the figures contained in the |atest
Projections delivered to the Administrative Agent, in each case certified by a Responsible Officer of the
Borrower as fairly presenting in al materid respects the Consolidated finandia position, results of
operations and cash flow of the Borrower as at the dates indicated and for the periods indicated in
accordance with GAAP (subject to the absence of footnote disdosure, purchase accounting and norma

GAAP set forth on the disd osure schedules to the Acquisition Agreement.

(c) Annual Reports. Within 120 days after the end of each Fisca Y ear (commencing
with the Fiscal Year ending December 31, 2018; provided that such annual financia stalements for the
first Fiscal Year ending December 31, 2018 shall be due within 180 days), the Consolidaed bal ance sheet
of the Borrower as of the end of such year and relaled Consolidated statements of income, stockholders’
equity and cash flow for such Fiscal Year, each prepared in accordance with GAAP. together with a
report by the Group Members' Accountants that such Consolidated Financia Statements fairly present in
dl material respects the Consolidated financid position, results of operations and cash flow of the
Borrower as at the dates indicated and for the periods indicated therein in accordance with GAAP without
qudification as to the soope of the audit or as to going concern and without any other similar
qualification; provided that such report may incdlude a “going concern” quaification relating to an
anticipated or actual, default under any financial covenant or to any upcoming maturity date with respect

GAAP set forth on the discl osure schedules to the Acquisition Agreement.

(d) Compliance Cerfificate. Together with each ddivery of any Financiad Statement
pursuant to clauses (b) and () above, a Compliance Certificate duly executed by a Responsible Officer of
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the Borrower that, among other things, (i) shows in reasonable detail the calculations used in determining
Financial Statement pursuant to clause (c) above (commencing with the Financia Statements for the
Fisca Year ending December 31, 2019), the calculations used in determining Excess Cash Flow, (ii)
demonstrates compliance with each financial covenant contained in Article V that istested on a quarterly
basis and (iii) stales that no Default is continuing as of the date of delivery of such Compliance Certificate
or, if a Default is continuing, states the nature thereof and the action that the Borrower proposes to take
with respect thereto.

(e Additional Projections. As soon as avalable and in any event not later than 90
days after the end of each Fiscal Y ear, the annual business plan of the Group Members for the Fiscal Year
next succeeding such Fisca Year in the form prepared for the Borrower' s board of directors or equivalent
body.

(f) Management Discussion and Analyss  Together with each ddivery of any
Financial Statements pursuant to clause (c) above, a discussion and andysis of the financia condition and
results of operations of the Group Members (taken as a whole) for the Fisca Year then elapsad and
discussing the reasons for any significant variations from the Projections for such period and the figures
for the previous Fisca Year in the form prepared for the Borrower’'s board of directors or equivalent
body.

() Unrestricted Subsidiaries; Consolidating Financial Statements. Simultaneously
with the delivery of the financial statements referred to in Sections 6.1(b) and (c) above, consolidating
finencial staternents reflecting the adjustments necessary to eiminae the accounts of Unrestricted
Subsidiaries (if any) from such consolidated financial satements.

{h) Audit Reports, Management Letters, Etc. If reasonably requested in writing by
the Administrative Agent, together with the delivery of Financial Statements pursuant to clause (c) above,
uncertified copies of each fina management letter, audit report or similar letter or report received by any
Group Member from any independent registered certified public accountant ({including the Group
Members' Accountants) in connection with such Financid Statements or any audit thereof.

with respect to financid information of the Borrower and its Subsidiaries by fumnishing (i) the spplicable
financial statements of any direct or indirect parent of the Borrower that holds all of the Stock of the
Borrower or (ii) the Borrower’'s or such entity’s form 10-K or 10-Q, as applicable, filed with the
Securities and Exchange Commission; provided thet, to the extent such information relates to a parent of
Holdings, such information is accompanied by consolidating information that explains in reasonable
detall the differences between the information relating to such parent, on the one hand, and the
information relating to the Borrower and its Subsidiaries on a standdone basis, an the other hand.

Financia staements required to be delivered pursuant to Sections 6.1(a) and_(b) will not be
required to contain purchase accounting adjustments to the extent it is not practicable to include such
adjustmentsin such finandd statements.

Section 6.2 Other Events. The Borrower shal give the Administrative Agent notice
of each of the following (which may be made by telephone if promptly confirmed in writing) promptly
gfter any Responsible Officer of any Group Member knows of it;
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(a) (i) any Default and (ii) any event that has had a Materia Adverse Effect,
specifying, in each case, the nature and anticipated effect thereof and any action proposed to be taken in
connection therewith,

(b) the commencement of, or any maerid devdopments in, any action,
investigation, suit, proceeding, audit, clam, demand, order or digpute with, by or before any
Governmental Authority or with respect to any other Proceeding, in each case, affecting any Group
Member or any property of any Group Member that if adversely determined would have a Material
Adverse Effect, and

(c) the acquisition of any materia real property, the value of which is in excess of
$3,000,000.

Section 6.3 Copies of Notices and Reports. The Borrower shall promptly deliver to
the Administrative Agent copies of al documents that any Group Member files with the Securities and
Exchange Commission, the Financial Industry Regulatory Authority, any securities exchange or any
Governmental Authority exercising similar functions that become publidy available.

Section 6.4 Taxes. The Borrower shall give the Administrative Agent notice of each

of the following (which may be made by telephone if promptly confirmed in writing) promptly after any
Responsible Officer of any Group Member knows or has reason to know of it:

(a) the creation, or filing with the IRS or any other Governmental Authority, of any
Contractual Obligation or other document extending, or having the effect of extending, the period for
assessment or collection of any taxes with respect to any Tax Affiliate, and

ib) (b) the creation of any Contractua Obligation of any Tax Affiliate, or the receipt
of any request directed to any Tax Affiliate, to make any adjustment under Section 481(a) of the Code, by
reason of achange in accounting method or otherwise,

in each case with respect to clause (a) or (b) above which would have a Material Adverse Effect.
Section 6.5 Labor Matters. The Borrower shall give the Administrative Agent notice

of each of the fdlowing (which may be made by telephone if promptly confirmed in writing), promptly
after, and in any event within 30 days after any Responsible Officer of any Group Member knows of it:

ia) the commencement of any labor dispute to which any Group Member is or may
become a party, including any strikes, lockouts or other disputes relating to any of such Person's plants
and other facilities, or

ib) the incurrence by any Group Member of any Worker Adjustment and Retfraining
Motification Act or redated or similar ligbility incurred with respect to the dosing of any plant or other
fadility of any such Person,

have a Materid Adverse Effect.

Section 6.6 ERISA Malters. The Borrower shall give the Administrative Agent (&)
promptly, and in any event within 10 days, after any Responsible Officer of any Group Member knows of
any filing by any ERISA Affiliate of any notice of intent to terminate any Title IV Flan, which
termination would be reasonably likely to require any Group Member to make any materid payment in

ar
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respect thereof, a copy of such notice and (b) promptly, and in any event within 10 days, after any
Responsible Officer of any Group Member knows that a request for a minimum funding waiver under
Section 412 of the Code has been filed with respect to any Title IV Flan or Multiempl oyer Flan which, in
either case, would be reasonably likely to result in a Materid Adverse Effect (which may be made by
telephone if promptly confirmed in writing) describing such waiver request and any action that any
ERISA Affiliate proposes to take with respect thereto, together with a copy of any notice filed with the
PBGC or the RS pertaining thereto.

Section 6.7 Environmental Matters (a) The Borrower shal provide the
Administrative Agent notice of each of the following (which may be made by telephone if promptly
confirmed by the Borrower in writing) promptly after any Responsible Officer of any Group Member
knows of it (and, upon reasonable request of the Administrative Agent, documents and information in
connection therewith):

(i) (A} unpermitted Releases, (B) the receipt by any Group Member of any
notice of violation of or potential ligbility or similar notice under, or the existence of any
condition that could reasonably be expected to result in violations of or liabilities under, any
Ervironmenta Law or (C) the commencement of, or any materid change to, any action,
investigation, suit, proceeding, audit, claim, written demand, dispute dleging a violaion of or
the case of dause (C), if adversdy determined), in the aggregate for each such clause, could
reasonably be expected to result in Material Environmenta Liabilities;

{ii) the receipt by any Group Member of notification that any property of any
Group Member is subject to any Lien in favor of any Governmenta Authority securing, in whole
or in part, Material Environmenta Liabilities; and

(iii)  any proposed acquisition or lease of rea property (except as part of any
Permitted Acquisition) if such acquisition or lease would have a reasonable likeihood of
resulting in Material Environmental Lisbilities.

Upon reasonable request of the Administrative Agent, the Borrower shall provide the
Administrative Agent a report containing an update as to the status of any environmental, health or safety
compliance, hazard or ligbility issue or condition identified in any document delivered to any Secured
Party pursuant to any Loan Document reasonably believed by the Administrative Agent to result in
Material Environmenta Liabilities.

Section 6.8 Other Information. The Borrower shall provide the Administrative Agent
with such other documents and information with respect to the business, property, condition (financid or
otherwise), legal, financid or corporate or similar affairs or operations of any Group Member (induding
any informati on required by bank regul atory authorities under applicable * know your customer” rules and
regul ations) as the Administrative Agent or any Lender through the Administrative Agent may from time
to time reasonably request.

ARTICLE7
AFFIRMATIVE COVENANTS

The Borrower (and, to the extent sat forth in any other Loan Docurment, each other Loan

Party) agrees with the Lenders, the L/C Issuers and the Administrative Agent to each of the following, as
long as any Obligation (other than Obligations in connection with Secured Hedging Agreements and
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contingent indemnification obligations in respect of which no clam has been asserted) or any
Commitment remains outstanding:

Section 7.1 Maintenance of Corporate Existence. The Borrower shall, and shall
cause each other Group Member to (a) preserve and maintan its legal existence, except in the
consummation of transactions expressly permitted by Sections 8.4 and 8.7, and (b) preserve and maintain
its rights (charter and statutory), privileges, franchises and Permits required in the conduct of its business,
except, in the case of this clause (b), where the falure to do so would not, in the aggregate, have a
Materia Adverse Effect.

Section 7.2 Compliance with Laws, Eic. The Borrower shall, and shall cause each
other Group Member to, comply with al applicable Requirements of Law (including Environmental
Laws, ERISA and Healthcare Laws) and dl applicable Permits (including Hed thcare Permits), except for
such failures to comply that would net, in the aggregate, have a Maleriad Adverse Effect.

Section 7.3 Payment of Obligations. The Borrower shall, and shall cause each other
Group Member to, pay or discharge before they become delinquent (a) all materiad dams, taxes,
assessments, charges and levies imposed by any Governmental Authority and (b) dl other lawful daims
in each case tha if unpaid would, by the operation of applicable Requirements of Law, become a Lien
upon any property of any Group Member (other than Permitted Liens), except, with respect to clause (a)
or {b) above, for those whose amount or validity is being contested in good faith by proper proceedings
diligently conducted and for which adequate reserves are maintained on the books of the appropriate
Group Member in accordance with GAAP, or those for which the failure to pay would not, in the
aggregate, have a Materia Adverse Effect.

Section 7.4 M aintenance of Property. The Borrower shal, and shall cause each other
Group Member to, shall maintain and preserve (a) in substantially the same working order and condition
as of the date of this Agreement of dl of its materia tangible property necessary in the conduct of its
business and ordinary wear and tear, casudlty and condemnation excepted, and (b) dl rights, permits,
licenses, approvals and privileges (including all Permits) necessary in the conduct of its business, and
shal make al necessary or sppropriate filings with, and give al reguired notices to, Governmenta
Authorities, except for such failures to maintain and preserve the itermns set forth in dauses (8) and (b)
above that would not, in the aggregate, have a Material Adverse Effect.

Section 7.5 Maintenance of Insurance. The Borrower shall, and shall cause each
other Group Member to (a) mantain or cause to be maintained in full force and effect dl policies of
insurance of any kind with respect to the property and businesses of the Group Members with financially
sound and reputable insurance companies or associgtions (in  each case tha are not Affiliates of the
Borrower) of anature and providing such coverage as is customarily carried by businesses of the size and
character of the business of the Group Members (after giving effect to saf-insurance) and (b) within the
time periods set forth in Section 7.12, cause all such insurance relating to any property or business of any
Loan Party to name the Administrative Agent on behalf of the Secured Parties as additional insured or
loss payee, as appropriate and is customary, and to provide that no cancellation, materid addition in
amount or material change in coverage shal be effective until after 30 days notice thereof to the
Administrative Agent (provided that the requirement to provide prior notice of any material addition in
amount or material change in coverage shall be deemed to have been satisfied to the extent the applicable
insurance company would not agree to provide such notice after the Group Member’s commercidly
reasonable efforts to obtan such agreement).

Section 7.6 Kesping of Books. The Borrower shdl, and shall cause each cother
Group Member to, keep proper books of record and account, in which full, true and correct entries shall
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be made in a manner sufficient to prepare financial statements required by Section 6.1 of al financial
transactionsand the assets and business of each Group Member.

other Group Member to, permit the Administrative Agent, as often as reasonably requested, at any
reasonable time during normal business hours and with reasonable advance notice to (a) vist and ingpect
the property of each Group Member and examine and make copies of and abstracts from, the corporate
(and similar), financid, operating and other books and records of each Group Member, (b) discuss the
effairs, finances and accounts of each Group Member with any officer or director of any Group Mermber
and (c) communicate directly with any registered certified public accountants (induding the Group
Members' Accountants;, provided that the spplicable Group Member shal have the right to have a
member of its senior management present a such discussions and any such communications shall be
subject to the palicies and procedures of such accountants) of any Group Member. The Administrative
Agent shall provide the other Lenders with reasonable advance written notice of such visits and
inspections and use commercialy reasonable efforts to coordinate with any Lender who notifies the
Administrative Agent that such Lender will accompany the Administrative Agent on such visit or
ingpection. Each Group Member shal authorize their respective registered certified public accountants
(including the Group Members Accountants) to communicate directly with the Administrative Agent, the
Lenders and their Related Persons and to disclose to the Administrative Agent, the Lenders and their
Related Persons dl financid statements and other documents and information as they might have and the
that the applicable Group Member shall have the right to have a member of its senior management present
at such discussions and any such communications and disclosures will be subject to any policies and
procedures of such accountants. Notwithstanding the foregoing, the Administrative Agent shall not
exercise such rights more often than one time during any calendar year absent the continuation of an
Event of Default at its expense; provided, that when an Event of Default is continuing, the Administrative
Agent (or any of its representatives or independent contractors) may do any of the foregoing at the
expense of the Borrower at any time during norma business hours upon reasonable advance notice.
Notwithstanding anything to the contrary in this Agreement (induding Section 6.8) ar any other Loan
Document, none of the Group Members will be required to disdoss any document, information or other
miatter with any competitor to any Group Member (or any known Affiliate of such a competitor) or (i) that
congtitutes nonfinancid trade secrets or non-finandid proprigtary information, (ii) in respect of which
disclosure is prohibited by law, regulation or any binding agreement, (iii) is subject to attorney-client or
similar privilege or congtitutes attorney work product or (iv) in respect of which any Group Member or
any of their Subsidiaries owes confidentiality obligations to any third party.

Member to, comply with, and maintain its red property, whether owned, leased, subleased or otherwise
operated or occcupied, in compliance with, all spplicable Environmental Laws (including by implementing
any Remedia Action necessary to achieve such compliance or that is required by orders and directives of
any Governmental Authority) except for falures to comply that would not, in the aggregate, have a
Material Adverse Effect.

Section 7.9 Use of Proceeds. The proceeds of the Loans shal be used by the
Borrower {and, to the extent distributed to them by the Borrower, each other Group Member) soldly:

(a) on the Closing Date (i) to consummate the Refinancing, (ii) to pay the
Transaction Expenses; provided that Revolving Loans made on the Closing Date shall be used soldy to
pay the Transaction Expenses and for working capital purposes or backstopping existing letters of credit
provided for in the definition of “Initid Revolving Borrowing” and (iii) for working capita and genera
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corporate and similar purposes, including Permitted Acquisitions (including purchase price adjustments),
Capitd Expenditures and other transactions not prohibited by the Loan Documents;

(b) in the case of Incrementd Loans and the Loans under the Revolving Credit
Facility made after the Closing Date, for working capital and general corporate and similar purposes,
induding to finance Permitted Acquisitions (including purchase price adjustments), Capital Expenditures
and other transactions not prohibited by the Loan Documents; and

(c)  inthe case of the Delayed-Draw Term Loan, to finance the Leo Acquisition and
to pay related fees, expenses and repayments of indebtedness, purchase price adjustments and earm-outsin
connection therewith.

Section 7.10  Additional Collateral and Guaranties. (a) To the extent not delivered to
the Administrative Agent on or befare the Clasing Date (induding in respect of after-acquired property
and Persons that become Subsidiaries (other than Excluded Subsidiaries) of any Loan Party after the
Closing Date), each Group Member (other than any Excluded Subsidiary) shall do each of the following,
Quarters of any Fiscal Year, on or before the later of (1) the date on which financia statements are
required to be delivered pursuant to Section 6.1(b) for the Fiscal Quarter in which the relevant event
occurs and (2) sixty (60) days after the date on which the relevant event occurs or (y) if the event giving
rise to the obligation under this Section 7.10 occurs during the fourth Fiscal Quarter of any Fiscd Year,
on or before the date that is sixty (60) days after the end of such Fisca Quarter (or, in the case of each of
dlauses (x) and (y), such longer peried as the Administrative Agent may reasonably agree):

(i) deliver to the Administrative Agent such modifications to the terms of
the Loan Documents (or, to the extent applicable as determined by the Administrative Agent,
such other documents), in each case in form and substance reasonably satisfactory to the
Administrative Agent and as the Administrative Agent requests and deems reasonably necessary
in order to ensure the following:

(A)  each Subsidiary (other than an Excluded Subsidiary) of any Loan
Party shall guaranty, as primary obligor and not as surety, the payment of the Obligations
of the Borrower pursuant to the Guaranty and Security Agreement;

{B)  subject to clause (iii) below and the other limitations set forth in
this Agreement and the other Loan Documents, each Loan Party (induding any Person
required to become a Guarantor pursuant to clause (i} above) shdl grant to the
Administrative Agent, for the benefit of the Secured Parties, a valid and enforcesble
security interest in al of its property (other than property of a type excluded from the
granting clauses of the Guaranty and Security Agreement or constituting lessed redl
property), induding &l of its Stock and Stock Equivalents and other Securities, as
security for the Obligations of such Loan Party; and

[(99] in no event shall any Loan Party be required to pledge any of its
Stock in any joint venture or any other Person (other than a wholly-owned Restricted
Subsidiary or any other Restricted Subsidiary of Holdings, as to which the Borrower shall
be required, in the case of any Excluded Subsidiary, to use commercially reasonable
efforts to obtain the ability to pledge such interests), to the extent such pledge is
prohibited by the terms of the joint venture agreement, organizationa documents or
indebtedness of such joint venture;
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provided, however, thal, unless the Borrower and the Administrative Agent otherwise agree, in no event
shall (x) any Excluded Subsidiary be required to guaranty the payment of any Obligation of the Borrower
or (y) the Loan Parties, individualy or collectively, be required to pledge as security for the Obligations
in excess of 65% of the outstanding Voting Stock of any first tier Foreign Subsidiary or any CFC Haldeo,
or any other assets that the Administrative Agent and Borrower reasonably agree that the costs of
obtaining a security interest is excessive in relation to the vaue of the security to be afforded thereby or
would result in material adverse tax consequences to Holdings, the Borrower or any of their Subsidiaries,

(i) deliver to the Administrative Agent all documents representing all
certificated Stock, Stock Equivalents and other Securities pledged pursuant to the documents
delivered pursuant to clause (a) above, together with undated powers or endorsements duly
executed in blank; and

(iii}  to take all other actions that the Administrative Agent has reasonably
requested and determined are necessary or to ensure the validity or continuing vaidity of any
guaranty for any Obligation or any Lien securing any Obligation, to perfect, maintain, evidence
or enforce any Lien securing any Obligation or to ensure such Liens have the same priority as that
of the Liens on similar Collateral set forth in the Loan Documents executed on the Closing Date
or the Closing Date, as spplicable, (or, for Collateral located outside the United States, a similar
priority acceptable to the Administrative Agent), including authorizing the filing of UCC
financing statements in such jurisdictions as may be required by the Loan Documents or
gpplicable Reguirements of Law or as the Adminisirative Agent may otherwise reasonably

of 1940, as amended, 31 U.5.C. 3727, 41 U.5C. 15,

(b) To the extent not delivered to the Administrative Agent on or before the Closing
Date (including in respect of after-acquired property and Persons that become Subsidiaries (other than
Excluded Subsidiaries) of any Loan Party after the Clasing Date), each Group Member (other than any
Excluded Subsidiary) shall, within ninety (90) days (or such later dae as may be agreed by the
Administrative Agent) following the acquisition of any such real property, deliver to the Administrative
Agent a Mortgage on any real property located in the United States and acquired in fee by any Loan Party
and having a fair market value on the date of acquisition in excess of $3,000,000, together with I
Mortgage Supporting Documents relating thereto.

(c) To the extent not delivered to the Administrative Agent on or before the Closing
Date (induding in respect of after-acquired property and Persons that become Subsidiaries (other than
Excluded Subsidiaries) of any Loan Party after the Clogng Date), each Group Member (other than any
Excluded Subsidiary) shal within sixty (60) days (or such later date & may be agreed by the
Administrative Agent) following the establishment or acquisition of any deposit account other than any
Excluded Account, deliver to the Administrative Agent a Control Agreement with respect to such deposit
account established or acquired by any Loan Party, unless such deposit account is an Excluded Account,
each duly executed by, in addition to the spplicable Loan Party, the applicable financia institution.

id) MNotwithstanding anything to the contrary in this Agreement or any other Loan
Document, the Loan Parties shall not be required, nor shall the Administrative Agent be authorized, (i) to
enter into Control Agreements, except to the extent provided for in Section 7.10 or Section 7.11, (i)
unless the Borrower and the Administrative Agent otherwise agree, to pledge as security for the
Obligations any Excluded Equity (as defined in the Guaranty and Security Agresment), (iii) to complete
any filings or take any other action with respect to the creation or perfection of security interests in assets
located or titled outside the United States, indluding any Intellectua Property registered in any
jurisdiction outside of the United States, (iv) to make any filing with any Governmenta Authority, or to
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enter into any agreement governed by the laws of any jurisdiction, in each case other the United States,
any state thereof (including any subdivision of any state) and the District of Columbia, (v) other than as
expressly set forth in this Agreement or the Guaranty and Security Agreement, to take any aclions to
perfect the security interest granted thereunder in any investment property, Intellectua Property or chattel
paper, (vi) to take any action with respect to perfecting letter of credit rights or commercia tort dams
(other than filing UCC financing statements) other than, in the case of commercial tort claims, those with
avaue in excess of $1,000,000, (vii) to deliver landiord lien waivers, estoppels, collateral access |etters
or bailee waiver or similar agreements, (viii) to take any action with respect to Intellectua Property to the
extent the Administrative Agent and the Borrower agree that the cost of perfecting such security interest
is excessive in relation to the benefit to the Lenders of the security to be afforded thereby or (ix) to perfect
any pledge, security interest or mortgage by any means other than by (A) filings pursuant to the UCC in
the office of the secretary of state (or similar centra filing office) of the rlevant state(s), (B) filings in
United States government offices with respect to intellectua property, (C) filings in the applicable red
estate records with respect to mortgaged properties or any fixtures relating to mortgaged properties, in
each case, thal congtitute Collateral, (D) delivery to the Administrative Agent, to be held in its possession,
of dl Collateral condigting of intercompany notes, stock certificates of the Borrower and its Restricted
Subsidiaries and other instruments, in each case as expressly required by this Agreement or the other
Loan Documents.

Section 7.11  Deposit Accounts. The Borrower shall, and shall cause each other Loan

7.10(c), deposit dl of its cash in deposit accounts that are Controlled Deposit Accounts, provided,
however, that each Loan Party may maintain (A) deposit accounts which are swept on a daly basis into
other deposit accounts which are Controlled Deposit Accounts, (B) deposit accounts having a balance of
less than $250,000 in the aggregate at Al times, and (C) zero-balance accounts, payroll accounts, benefits
accounts, trust accounts, escrow accounts, fidudary accounts, impress accounts, captive accounts,
segregated customer accounts, securities accounts, commodities accounts and tax payment accounts, in
each case of clauses (A), (B) and (C), as deposit accounts that are not Controlled Deposit Accounts (the

Section 7.12  Post Closing Matters. The Borrower shall, and shall cause each other
Group Member to, (a) prior to the date that is 90 days after the Closing Date. provide to the
Administrative Agent revised Deemed LTM EBITDA Amounts for the fisca quarters ended June 30,
2017, September 30, 2017 and Decermber 31, 2017, which updated amounts shall be based on the quality
of earnings report dated as of March 2, 2018 and be subject to the reasonable agreement of the
Administrative Agent and the Borrower (it being understood that, in determining and providing such
revised Deemed LTM EBITDA Amounts, no Group Member shall have any obligation to incur any costs
or expenses that are unreasonable in light of the size of the necessary revisions), (b) prior to the date that
is 30 days after the Closing Date, provide to the Administrative Agent a revised cash flow modd that is
reasonably satisfactory to the Administrative Agent and (c) take each of the other actions sat forth on
Schedule 7.12 within the time period prescribed therefor on such schedule (as such time period may be
extended by the Administrative Agent).

Section7.13  OFAC/Patriat Act.

The Borrower shal, and shal cause each other Group Member to, comply with the laws,
regul ations and executive orders referred to in Sections 4.18 and 4.19.

Section 7.14  Designaion of Subsidiaries The Borrower may a any time designde
any Restricted Subsidiary as an Unrestricted Subsidiary or designate any Unrestricted Subsidiary as a
Restricted Subddiary; provided that:
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(a) immediately before and after such designation, no Event of Default shall have
occurred and be continuing;

(b) Borrower shdl ddliver to Administrative Agent a certificate of a Responsible
Officer of Borrower demonstrating compliance with the foregoing clause (a) of this Section 7.16
and, if applicable, certifying that such Subsidiary meets the requirements of an “Unrestricted
Subsidiary”;

()  any Unrestricted Subsidiary that has subsequently been designated as a Restricted
Subsidiary shall not be re-designated as an Unrestricted Subsidiary; and

id) the Investment resulting from the designation of such Restricted Subsidiary asan
Unrestricted Subsidiary as described aboveis permitted by Section 8.3.

The designation of any Subsidiary as an Unrestricted Subsidiary shal constitute an Investment by
the Borrower therein at the date of designation in an amount equal to the fair market val ue (as determined
by the Borrower in good faith) of the Borrower' s or its Subsidiary’ s (a5 applicable) Investment therein,
The designation of any Unrestricted Subsidiary as a Restricted Subsidiary shall constitute the incurrence
&t the time of designation of any Indebtedness and Liens of such Subsidiary existing at such time and a
return on any |nvestment by the Borrower in Unrestricted Subsidiaries pursuant to the preceding sentence
in an amount equal to the fair market vaue (as determined by the Borrower in good faith) at the date of
such designation of the Borrower' s or its Subsidiary’s (as applicable) Investment in such Subsidiary.

ARTICLE 8
NEGATIVE COVENANTS

farth in any other Loan Document, each other Loan Party) agrees with the Lenders, the L/C Issuers and
the Administrative Agent to each of the following, as long as any Obligation (other than Obligations in
connection with Secured Hedging Agresments and contingent indemnification obligations in respect of
which no daim has been asserted) or any Carmmitment remains outstanding:

Section 8.1 Indebtedness. The Borrower shall not, nor shall it permit any of its
Restricted Subsidiaries to, directly or indirectly, incur or otherwise remain lisble with respect to or
responsible for, any Indebtedness except for the following:

) the Obligations, including the Delayed-Draw Term Loans, any Incremental Term
Loans, Extended/Modified Term Loans and Replacement Loans;

(b) Indebtedness existing on the date hereof and set forth on Schedule 8.1;

ic) I ndebtedness consisting of Capitalized Lease Obligations (other than with respect
fo a lease entered into as part of a Sde and Leaseback Transaction) and Indebtedness, in each case
incurred by any Group Member (other than Holdings) to finance the acquisition, repair, improvement or
construction of fixed or capitd assats of such Group Member, together with any Permitted Refinancing of
any Indebtedness permitted hereunder in reliance upon this clause (c); provided, however, that (i) the
aggregate outstanding principa amount of al such Indebtedness at any time does not exceed the greater
of (x) $4,000,000 and (y) an amount equal to the Equivalent Percentage of the amount set forth in clause
(x) multiplied by Traling EBITDA as of the applicable date of determination at such time and (ii) such
Indebtedness is incurred and any Liens securing such Indebtedness are created within 180 days after the
acquisition, construction, |ease or improvement of the asset financed;

104

[INY CORP T304 1805V E018=--10: 17 PM ]




(d)  Cepitdized Lease Obligatims arising under Sdle and Leaseback Transactions

(€) intercompany loans owing to any Group Member and constituting Permitted
Investments of such Group Member;

(f) obligations under Hedging Agreements entered into for the sole purpose of
hedging in the normal course of business or consistent with industry practices or in connection with
Permitted Acquisitions;

(q) Guaranty Cbligations of any Group Member with respect to Indebtedness of any
Group Member other than Holdings (other than Indebtedness permitted hereunder in reliance upon clause
(b) or {_] sbove, for which Guaranty Chligstims shall be pa‘mittad only to the extent set forth in such

(h) any other Indebtedness of any Group Member; provided, however, that aggregate
outstanding principa amount of al Indebtedness incurred in rdiance on this clause (h) a any time shal
not exceed the greater of (i) $6,000,000 and (ii) an amount equa to the Equivaent Percentage of the
amount set forth in clause (i) multiplied by Tralling EBITDA as of the goplicable date of determination at
such time;

(i) Indebtedness arising under indemnity agreements to title insurers to cause such
title insurers to issue fo the Administrative Agent mortgages title insurance policies;

(i Permitted Refinancing Indebtedness in respect of |ndebtedness incurred pursuant
to clauses (b)), (c). (d), (h), (i}, (k). (m), (o). {p), {q)and (t) of this Section 8.1;

(k) Indebtedness incurred in the ordinary course of business in respect of
(i) overdraft facilities, employee credit card programs, netting services, automatic dearinghouse
arangements and other cash management and amilar arrangements; (i} performance bonds, bid bonds,
appea bonds, surely bonds and completion guarantees, refurn of money and similar obligations not in
connection with money borrowed, induding those incurred to secure health, safety and environmental
obligations; and (iii} Indebtedness owed to any Person providing property, casudty, business interruption
or liability insurance to the Borrower or any of their respective Subsidiaries, so long as such Indebtedness
shall not be in excess of the amount of the unpaid cost of, and shall be incurred only to defer the cost of,
such incurrence for the annual price in which such Indebtedness is incurred;

(" Indebtedness arising from agresments of the Borrower or a Restricted Subsidiary
of the Borrower providing for indemnification, adjustment of purchase price or other similar obligations,
in each case, incurred or assumed in connection with (A) the disposition of any business, assets or
Restricted Subsidiary of the Borrower; provided that the maximum assumable ligbility in respect of dl
such Indebiedness shall at no time exceed the gross proceeds actudly received or receivable by the
Borrower and its Restricted Subsidiaries in connection with such disposition and such disposition shall be
permitted by the terms of this Agreement, or (B) any Permitted Acquisition or other Proposed Acquisition
permitted by Section 8.3;

{m)  Indebtedness of any Person that becomes a Restricted Subsidiary on or after the
date of this Agreement; provided that such Indebtedness, (i) exists at the time such person becomes a
Restricted Subsidiary, (ii) is not created in anticipation or contemplation of such person becoming a
Restricted Subsidiary, (iii) is not directly or indirectly recourse to any of the Group Members or any of
their respective assets, other than to the person that becomes a Restricted Subsidiary and its Restricted
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Subsidiaries, and (iv) other than any Indebtedness of any Person that becomes a Restricted Subsidiary in
connection with the Leo Acquisition, dl such Indebtedness of all other such Restricted Subsidiaries
outstanding at any one time shall not exceed the greater of (x) $3,000,000 and (y) an amount equal to the
Equivalent Percentage of the amount set forth in clause (x) multiplied by Trailing EBITDA as of the
gpplicable date of determination at such time;

in) Indebtedness consisting of “earn-outs” and other similar deferred consideration
in respect of Permitted Acquisitions;

(o) Permitted Sdller Debt in an aggregate principa amount not exceeding the greater
of (i) $3,000,000 and (ii) an amount equal to the Equivaent Percentage of the amount set forth in clause
(i) multiplied by Traling EBITDA as of the applicable date of determination at such time;

(p) (i) Indebtedness consisting of promissory notes issued by the Borrower, any
Restricted Subsidiary of the Borrower to current or former officers, managers, consultants, directors and
employees of any Group Member (or their respective spouses, former spouses, successors, executors,
adminisirators, heirs, legatess or distributees) to finance the redemption, purchase or other acquisition or
retirement for vaue by Holdings of its (or any of its parent company’s) Qualified Capitd Stock (or Stock
Equivalents with respect to its Qualified Capita Stock); provided that at the time of the issuance of such
promissory note such purchase or redemption is otherwise permitted by this Agreement and (ii)
Subordinated Debt consisting of promissory notes issued by any Group Member to current or former
officers, managers, consultants, directors and employees of Holdings or any Group Member (or their
respective spouses, former spouses, successors, executors, administrators, heirs, legatees or distributess)
to finance the redemption, purchase or other acquisition or retirement for value by Holdings of its
Qualified Capita Stock (or Stock Equivaents with respect to its (or any of its parent company's)
Qualified Capita Stock); provided that a the time of the issuance of such promissory note such purchase
or redemption would be permitted by this Agreement;

(q) other Indebtedness; provided that (i) the final maturity of such |ndebtedness shall
not be earlier than the date that is 90 days after the Scheduled Maturity Dale, (ii) any such Indebtedness in
the form of Subordinated Debt is subject to a subordination agreement in form and substance reasonably
satisfactory to the Administrative Agent and (iii) (A) if such Indebtedness is secured by a lien on the
Collatera that is pari passu with the Lien securing the Obligations, the pro forma Consolidated First Lien
Leverage Ratio shal be no greater than (1) with respect to Indebtedness incurred to finance Permitted
Acquisitions or other Permitted Investments, 4.75:1.00 or (2) with respect to all other Indebtedness,
4.50:1.00, (B) if such Indebtedness is secured by alien on the Collateral that is junior to the lien securing
the Obligations, the pro forma Consolidated Secured Leverage Ratio shal be no greater than (1) with
respect to Indebtedness incurred to finance Permitted Acquisitions or other Permitted Investments,
5.25:1.00 or (2) with respect to al other Indebtedness, 5.00:1.00 and (C) if such Indebtedness is
unsecured, the pro forma Consolidated Total Leverage Ratio shall be no greater than (1) with respect to
Indebtedness incurred to finance Permitted Acquisitions or other Permitted Investments, 5.25:1.00 or (2)
with respect to all other Indebtedness, 5.00:1.00;

(r) Indebtedness of Subsidiaries that are not Loan Parties, together with any
Indebtedness incurred by any other Restricted Subsidiaries that are not Loan Parties, in an aggregae
outstanding amount not to exceed the greater of (i) $2,000,000 and (ii) an amount equa to the Equivalent
Percentage of the amount set forth in dause (i) multiplied by Trailing EBITDA as of the applicable date
of determination at such time;

(s) Indebtedness consisting of obligations of the Borrower and its Restricted
Subsidiaries under deferred compensation or other similar arrangements with employees incurred by such
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Person in connection with the Rdated Transactions or other Permitted Acquisitions or any other
Permitted Investment;

(t) Incremental Equivalent Debt; and

{u) Indebtedness of the Borrower and/or any Restricted Subsidiary in respect of
Banking Services andfor otherwise in connection with cash management and deposit accounts, including
Banking Services Obligations and incentive, supplier finance or similar programs.

Faor purposes of determining compliance with this Section 8.1:

(1 the principal amount in Indebtedness outstandi ng under any clause of this Section 8.1 will
be determined after giving effect to the applicaion of proceeds of any such Indebtedness to
refinance any such other Indebtedness;

(2)  guarantees of, or obligations in respect of letters of credit relating to, Indebtedness that
are otherwise included in the determination of a particular amount of Indebtedness will not be
included in the determination of such amount of Indebtedness;

(3) (i) the accrual of interet, the accretion of accreted value, the accretion or amortization of
origina issue discount and the payment of interest in the form of additional Indebtedness, (ii) the
payment of premiums, fees, expenses, charges and additiona or contingent interest on obligations
and (iii}) increases in the amount of Indebtedness outstanding solely as a result of fluctuations in
the exchange rate of currencies, in each case, will not be deemed to be an incurrence of
Indebtedness;

(4) in the event that an item of Indebtedness (or any portion thereof) meets the criteria of
more than one of the categories set forth above, the Borrower may, in its sole discretion, at the
time of incurrence, divide, dassify or reclassify, or at any later time divide, dassify or red assify,
such item of Indebtedness (or any portion thereof) in any manner that complies with this
covenant; provided that al Indebtedness created pursuant to the Loan Documents will be deemed
to have been incurred in reliance on the exception in dause (a) above and shall not be permitted
to be reclassified pursuant to this paragraph;

(5) for the avoidance of doubt, if the Borrower or any Restricted Subsidiary incurs any Lien
securing Indebtedness using a ratio-based test on the same date that it incurs any Lien securing
| ndebtedness under any Dollar-based test, then the ratio-based test will be calcul ated with respect
to such incurrence under the ratio-based test without regard to any incurrence of Indebtedness
under the Dollar-based test; and

(6) the principal amount of any Indebtedness, advance, loan or other extension of credit
incurred in a currency other than Dollars shall be measured based upon the Dollar Equivalent
thereof at the time of incurrence. Subsequent changes in currency exchange rates shall not deem
to result in an increase or decrease to the outstanding amount of such Indebtedness. If any
Indebtedness incurred as a Permitted Refinancing permitted under this Section 8 of any other
Indebtedness that is denominaled in a currency other than Dollars (or in a different currency from
the Indebtedness being refinanced) would cause the applicable Dollar-denominated restriction to
be exceaded if calculated on a Dollar Equivalent basis as of the date of such refinancing, such
Dollar-denominated restriction shall be deemed not to have been exceeded so long as the
principal amount of such refinancing Indebtedness does not exceed (i) the Dollar Equivalent of
the outstanding or committed principad amount, as applicable, of such Indebtedness being
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refinanced, plus (ii) the aggregate amount of reasonable and customary fees, premiums and other
costs and expenses incurred or paid in connection with such refinancing.

Subsidiaries to, incur, mantain or otherwise suffer to exist any Lien upon or with respect to any of its
property, whether now owned or hereafter acquired, or assign any right to receive income or profits,
except for the following:

{a) Liens created pursuant to any Loan Document;
ib) Customary Permitted Liens of Group Members;

(c) Liens existing on the date hereof and set forth on Schedule 8.2 and any
modification, replacement, refinancing, renewd or extension therecf;

(d) Liens on the property of the Borrower or any of its Restricted Subsidiaries
securing Indebtedness permitted hereunder in rdiance upon Section 8.1(c); provided, however, that
(i) such Liens exist prior to the acquisition of, or atach substantially simultaneously with, or within 180
days after, the acquisition, repair, improvement or construction of, such property financed, whether
directly or through a Permitted Refinancing, by such Indebtedness and (ii) such Liens do not extend to
any property of any Group Member other than the property (and proceeds thereof) acquired or built, or
the improvements or repairs, financed, whether directly or through a Permitted Refinancing, by such
Indebtedness;

(e) Liens on the property of the Borrower or any of its Subsidiaries securing the
Permitted Refinancing of any Indebtedness secured by any Lien on such property permitted hereunder in
reliance upon dlause (c) or (d) above or this clause (e) without any change in the property subject to such
Liens;

(f) Liens on property of a Person existing a the time such Person is acquired or
merged with or into or consoli dated with any Group Member to the extent permitted hereunder; provided
that such Liens (i) do not extend to property not subject to such Liens at the time of acquisition (other
than improvements thereon) and (i) are not created in anticipation or contemplation of such acquisition,
merger or consolidation;

(g) Liens on any cash earnest money deposits made by a Group Member in
connection with any letter of intent or purchase agreement entered into with respect to a Permitted
Aoquistion or other Investment not otherwise prohibited by this Agresment;

ih) Liens on any property of the Borrower or any of its Restricted Subsidiaries
securing any of their Indebtedness or their other liabilities; provided, however, that the aggregate
outstanding principa amount of al such Indebtedness and other liabilities shall not exceed at any time the
greater of (x) $3,000,000 and (y) an amount equd to the Equivalent Percentage of the amount set forth in
clause (x) multiplied by Trailing EBITDA as of the applicable date of determination at such time;

(i) Liens on any property of any Foreign Subsidiaries;
(i) Liens on any property securing |ndebtedness incurred in reliance on Section

(k) Restrictions permitted under Section 8.10 and Sd es permitted under Section 8.4;
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i any interest or title of a lessor or sublessor under any lease permitted by this
Agresment;

(m)  Liens arising from precautionary uniform commercia code financing statements
filed under any |ease permitted by this Agresment;

(n) Liens consisting of Contractual Obligations of any Loan Party to Sdll  property;
provided that (i) such Sale is permitted (or is required to be permitted) under Section 8.4, (i) such Liens
extend only to the property that is the subject of such Sde and (iii) such Contractual Obligations do not
constitute Indebtedness,

(o) Liens for the benefit of insurance companies and insurance brokers on rights
under insurance policies and proceeds thereof securing obligations permitted by Section 8.1(k);

P non-exclusive licenses or sublicenses of Intellectual Property entered into in the
ordinary course of business;

(q) Liens for the benefit of insurance companies not cured within ten (10) days;

(r) Liens consisting of security deposits (i) in connection with leases, utility services
and similar transactions entered into by any Loan Party or any Restricted Subsidiary of a Loan Party in
the ordinary course of business and (ii) to secure the performance of bids, tenders, statutory obligations
(other than taxes), surety, stay, customs, performance bonds, and other obligations of a like nature
(induding those to secure health and safety obligations) incurred in the ordinary course of business;
provided that any such Lien does not secure any |ndebtedness and is not required or crested as a result of
any breach or default, including any default in payment, under any Contractual Obligation;

(s) Liens on program renewal rights sold to third parties (and any related books and
records, goodwill, information technology system, trade names or trademnarks (and licenses thereof) and
any proceeds thereof) (x) on or prior to the Clasing Dae or (y) in connecti on with an asset sde permitted
pursuant to Section 84, including liens on dl assets pledged pursuant to Section 2.3 of the Renewa
Rights Agreament and all proceeds thereof;

(t) Liens securing Indebtedness permitted pursuant to Section 8.1(]) (sdldy with
respect to the permitted refinancing, refunding or replacement of secured | ndebtedness permitted pursuant
to Sections 8.1(b), (c), {d), (h), (i), (k) (m), (o), (p), (g) and (1)}

{u) Liens arising under Sale and Leaseback Transactions permitted hereunder in
reliance upon Section B.4({b)(ii};

(V) Liens on assets and Stock of Restricted Subsidiaries that are not Loan Parties
(including Capital Stock owned by such Persons) securing Indebtedness of Restricted Subsidiaries that
are not Loan Parties permitted pursuant to Section 8.1;

iw)  Liens securing Incremental Equivalent Debt; provided, that any such Lien on the
Collatera that is pari passu with or junior to the Lien on the Collatera securing any of the Obligations
shall be subject to an Acceptabl e |ntercreditor Agreement;

(x) Liens (i) in favor of any Loan Party and/or (ii) granted by any non-Loan Party in

intercompany Indebtedness permitted (or not restricted) under Section 8.1 or Section 8.9;
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() Liens securing (i) obligations of the type described in Section 8.1(f) and/or (ii)

(z) (i) Liens on Stock of joint ventures or Unrestricted Subsidiaries securing capital
contributions to, or obligations of, such Persons and (ii) customary rights of first refusal and tag, drag and
similar rights in joint venture or similar agreements and agresments with respect to non-wholly-owned
Subsidiaries; and

(ma) Liens on cash or Cash Equivaents arising in connection with the defeasance,
discharge or redemption of Indebtedness.

For purposes of determining compliance with this Section 8.2

(1) the increase in the amount of any obligation secured by a Lien by virtue of (i) the
accretion or amortization of origing issue discount, (ii) the payment of interest, fees and other
amounts in the form of Indebtedness, and (jii) as a result of fluctuations in the exchange rate of
currencies, in each case will not be deemed to be an incurrence or existence of additiona Liens

(2)  for the avoidance of doubt, if any Borrower or Restricted Subsidiary incurs any Lien
securing Indebtedness using a ratio-based test on the same date that it incurs any Lien securing
| ndebtedness under any Dollar-based Cap, then the ratio-based test will be calcul ated with respect
to such incurrence under the ratio-based test without regard to any incurrence of Indebtedness
under the Dollar-based Cap;

(3) in the event that any Lien (or any portion thereof) meets the criteria of more than one of
the calegories set forth above, the Borrower may, in its sole discretion, &t the time of incurrence,
divide, dlassify or reclassify, or at any later time divide, classify or redlassify, such Lien {or any
portion thereof) in any manner that complies with this covenant; provided that dl Liens created
pursuant to the Loan Documents will be deemed to have been incurred on the Closing Date in

ta this paragraph; and

(4) the principal amount of any Indebtedness, advance, loan or other extension of credit
incurred in a currency other than the Dollar and secured by a Lien permitted hereunder shall be
measured basad upon the Dollar Equivaent of such amount at the time of incurrence. Subsequent
changes in currency exchange rates shall not incresse or decrease the amount of outstanding
Indebtedness secured by such Lien. Any Lien securing |ndebtedness incurred as a Permitted
than Dollars (or in a different currency from the Indebtedness being refinanced) shall be
permitted so long as the Indebtedness incurred as such Permitted Refinancing is permitted

Restricted Subsidiaries to, make or maintan, directly or indirectly, any Investment except for the
following:

(a) Investments (i) exisling on the date herecf (A) in the Borrower or in any
Subsidiary or {B) set forth on Schedule 8.3 and (i) any modification, replacement, renewal or extension
of any Investment described in dause (i) above so long as no such modification, renewd or extension
increases the amount of such Investment except by the terms thereof or as otherwise permitted by this
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(b)  Investmentsin cash and Cash Equivalents;

(c) (i) endorsements for collection or deposit in the ordinary course of business
consistent with past practice, and (i) Investments consisting of extensions of credit in the nature of
accounts receivable or notes receivable arising from the grant of trade credit in the ordinary course of
business, and | nvestments received in satisfaction or partial satisfaction thereof from account debtors and
other credits to suppliers in the ordinary course of business;

(d) Investments made as part of, or acquired in connection with, the Related
Transactions, the Leo Acquisition or any other Permitted Acquisition;

ie) Investments, including in the form of Guaranty Obligations, by (i) any Loan
Party in any other Loan Party (other than Holdings), (ii) any Group Member that is not a Loan Party in
any Group Member (other than Holdings) or in any joint venture, (iii) any Loan Party (other than
Holdings) in any Group Member that is not a Loan Party the proceeds of which are used substantially
concurrently to consummate a Permitted Acquisition, or (iv) any Loan Party (other than Haoldings) in any
outstanding amount of al | nvestments permitted pursuant to this clause (iv) shall not exceed the greater of
(%) $5.000,000 and (y) an amount equa to the Equivalent Percentage of the amount set forth in clause (x)
multiplied by Traling EBITDA as of the applicable date of determination at such time: and provided,
further, that any Investment consisting of loans or advances to any Loan Party pursuant to dause (ii)
gbove shall at dl times be subordinated in full to the payment of the Obligations of such Loan Party on
terms and conditions reasonably satisfactory to the Administrative Agent;

() loans or advances to employees of the Borrower or any of its Restricted
Subsidiaries to finance travel, entertanment and relocation expenses and other ordinary business
purposes; provided, however, that the aggregate outstanding principal amount of al loans and advances
permitted pursuant to this dause (f) shall not exceed the greater of (i) $750,000 and (ii) an amount equa

to the Equivalent Percentage of the amount set forth in clause (i) multiplied by Traling EBITDA asof the
gpplicable date of determination at such time;

(g) (i} Investments made in connection with any compensation plan or arrangement
for any future, present or former employee, director, member of management, officer, manager or
consultant or independent contractor (or any Affiliate thereof) of Holdings, any parent company of
Holdings, the Borrower or any of its Subsidiaries or joint ventures and (ii ) loans or advances to future,
present or former employees, directors, members of management, officers, managers or consultants or
independent contractors (or any Affiliate thereof) of Holdings, any parent company of Holdings, the
Borrower or any of its Subsidiaries or joint ventures in connection with such Person’ s purchase of equity
interests (or purchase of such loans made by others), (A) in an aggregate principa amount for both
clauses (i) and (ii) not to exceed 52,500,000 at any time outstanding plus (B) in the case of dause (ii)
only, so long as the proceeds of such loan or advance are substanti dly contemporaneously contributed to
the Borrower,

ih) intercompany loans and advances to Hdldings (or any parent of Holdings) to the
extent that the Borrower may pay dividends to Holdings pursuant to Section 8.5 (and in lieu of paying
such dividends);

(i) receivables arising and trade credit granted in the ordinary course of business and
any securities received in satisfaction or partial satisfaction thereof from account debtors to the extent
reasonably necessary in order to prevent or limit loss and any prepayment and other credits, deposits or
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pledges (which deposits and pledges are not otherwise prohibited by this Agreement) to suppliers made in
the ordinary course of business,

{j) Investments made by the Borrower or its Subsidiaries as a result of consideration
received in connection with Sales of assets made in compliance with Section 8.4;

(k) Guarantee Obligations permitted by Section 8.1;

(N Investments congtituting Capital Expenditures made in the ordinary course of
business;

{m)  any other Investment by the Borrower or any of its Restricted Subdidiaries
provided, however, that the aggregate outstanding amount of all such Investments shall not exceed (i) at
any time the greater of (x) $15,000,000 and (y) an amount equd to the Equivalent Percentage of the
amount set forth in clause (x) multiplied by Tralling EBITDA as of the applicable date of determination &t
such tirme;

(n) Investments in Interest Rate Contracts and other Hedging Agreements

[{s)] Investments as a result of the receipt of non-cash consideration in the settlement
of any litigation or claims;

P Holdings and its Restricted Subsidiaries may hold Investments to the extent such
Investments are otherwise permitted hereunder and refl ect an increase in the val ue thereof;

(q) s0 long as no Event of Default shdl have ocourred and be continuing or would
result therefrom, Investments not to excead the Cumulative Available Amount at the time such
Investment is made;

(r) Investments funded with the proceeds of, or made in exchange for, the issuance
of {or contributions in respect of) Stock or Stock Equivalents of Holdings (or any parent of Holdings) that
constitute Quaified Capitd Stock, in each case, to the extent (x) not otherwise applied and (vy) not
congtituting a Specified Equity Contribution or an Available Excluded Contribution Amount;

(s) intercompany loans and other Investments by the Borrower and any Guarantor
{other than Holdings) in Foreign Subsidiaries to the extent necessary for a Foreign Subsidiary to fund (i} a
Permitted Acquisition to be made by such Foreign Subsidiary or (i) other Investments by such Foreign
Subsidiary permitted pursuant to Sections 8.3(m) and (q); provided that any Investment consisting of
loans or advances to any Loan Party made pursuant to this clause (p) shal be subordinated in full to the
payment of the Obligations of such Loan Party on terms and conditions reasonably saisfactory to the
Administrative Agent;

(t) intercompany receivables that arise solely from customary transfer pricing
arrangement among the Borrower and its Subsidiaries in each case in the ordinary course of business and
only to the extent such arrangements are entered into in order to accurately reflect the costs of operating
the business of the Borrower and its Subsidiaries and to maintain compliance with al applicable
jurisdictiond tax reguirements;

112

[INY CORP T304 1805V E018=--10: 17 PM ]




{u) Investments in the ordinary course of business consisting of Uniform
Commercia Code Article 3 endorsements for collection or depost and Article 4 customary trade
arrangements with customers consistent with past practices;

(V) advances of payroll payments to employess in the ordinary course of business;

(w)  Investments made in the ordinary course of business in connection with
obtaining, maintaning or renewing client contacts and loans or advances made to distributors in the
ordinary course of busi ness;

(x) Investments required pursuant to any Requirement of Law, incuding for the
avoidance of doubt, including in connection with any capital requirements;

() (i} to the extent the Borrower or any Loan Party acquires the AIG Renewal
Rights with the proceeds of Qualified Capital Stock (other than a Specified Equity Contribution or an
Available Excluded Contribution Amount), any acquisition or other Investments made with the proceeds
of any Sale or other disposition of the AIG Renewa Rights and (ii) to the extent such acquisition
constitutes an Investment, the consummation of the required purchase of the AIG Renewd Rights;

(z) Investments so long as (i) after giving effect thereto on a Pro Forma Basis, the
Consolidated Total Leverage Ratio does not excesd 4.00:1.00 and (ii) no Event of Default exists or would
result therefrom;

() to the extent constituting Investments, Investments consisting of (or resulting
from) Indebtedness permitted under Section 8.1 (other than Indebtedness permitted under Section 8.1(g)),
Permitted Liens, Sdes permitted by Section 8.4 (other than Section 8.4(h)), Restricted Payments
permitted under Section 85, Restricted Debt Payments permitted by Section 8.6, and mergers,

consolidations, amalgamations and acquisitions liguidations permitted by Section 8.7 (other than Section
B.7ic))

(bb)  Investments (including debt obligations and Stock) received (i) in connection
with the bankruptey or reorganization of any Person, (ii) in seltlement of delinquent obligations of, or
other disputes with, customers, suppliers and other account debtors arising in the ordinary course of
business, {iii}) upon foreclosure with respect to any secured Investment or other transfer of title with
respect to any secured Investment andlor (iv) as a result of the settlement, compromise, resolution of
litigation, arbitration or other disputes;

{cc)  Investments to the extent that payment therefor is made solely with Stock of any
parent company of the Borrower or Qualified Capital Stock of the Borrower or any Restricted Subsidiary,
in each case, to the extent (x) not otherwise applied, (y) not resulting in a Change of Control and (z) nat
constituting a Specified Equity Contribution;

(dd) (i) Investments of any Restricted Subsidiary aoquired after the Closing Date, or
of any Person acquired by, or merged into or consolidated or amalgamated with, the Borrower or any
Restricted Subsidiary after the Closing Date, in each case as part of an Investment otherwise permitted by
this Section 8.3 to the extent tha such Investments were not made in contemplation of or in connection
with such acquisition, merger, amalgamation or consolidation and were in existence on the dde of the
relevant aoquisition, merger, amalgamation or consolidation and (ii) any modification, replacement,
renewd or extension of any Investment permitted under dause (i) of this Section 8.3(dd) so long as no
such modification, replacement, renewda or extension thereof increases the origind amount of such
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(ee)  any Investment made by any Unrestricted Subsidiary prior to the date on which
such Unrestricted Subsidiay is designated as a Restricted Subsidiary so long as the relevant Investment
was not made in contemplation of the designation of such Urrestricted Subsidiary as a Restricted
Subsidiary;

(Ff) Investments consisting of the licensing or contribution of Intellectua Property
rights pursuant to joint marketing arrangements with other Persons,

(og)  Investments in the Borrower, any Restricted Subsidiary andfor joint venture in
connection with intercompany cash management arrangements and related activities in the ordinary
course of business;

(hh)  Investments made in joint ventures as required by, or made pursuant to,
customary buy/sell arrangements between the joint venture parties set forth in joint venture agreements
and similar binding arrangements entered into in the ordinary course of business;

{ii) Investments in Subsidiaries in connection with internal reorganizations and/or
restructurings and aclivities related to tax planning; provided that, after giving effect to any such
reorgani zation, restructuring or activity, neither the Guaranty Obligation of the Guarantors, taken as a
whole, nor the security interest of the Administrative Agent in the Collaterd, taken as a whole, is
miaterially impaired;

(i) the portion, if any, of the Available Exduded Contribution Amount on such date
that the Borrower elects to apply to this dause (jj); and

(kk) Investments in any Unrestricted Subsidiary andlor any Similar Business
(induding any joint venture) in an aggregate outstanding amount not to exceed the greater of (i)
52,500,000 and (ii) an amount equa to the Equivaent Percentage of the amount set forth in clause (i)
multiplied by Trailing EBITDA as of the applicable date of determination at such time.

For purposes of determining compliance with this Section 8.3:

(1 the principa amount of any Investment made in a currency other than the Dollar shdl be
rmeasured on a Dollar Equivaent basis at the time such Investment is made. Subsequent changes
in currency exchange rates shall not increase or decrease the amount of outstanding Investments
and

(2) in the event that any Investment (or any portion thereof) meets the criteria of more than
one of the categories set forth above, the Borrower may, in its sole discretion, at the time of
incurrence, divide, dassify or reclassify, or at any later time divide, cassify or redassify, such
| nvestment (or any portion thereof) in any manner that complies with this covenant.

Section 8.4 Asset Sdes The Borrower shdl not, nor shall it permit any of its
Restricted Subsidiaries to, Sell any of its property (other than cash or Cash Equivaents and/ar other assets
that were Cash Equivalents when the relevant arigingd Investment was made) or issue shares of its own
Stock (other than in the case of Foreign Subsidiaries, directors’ qudifying shares or shares required by
gpplicable law to be held by a Person other than Borrower or any of its Subsidiaries), in each case having
a fair market value in excess of $500,000 in a single transaction or a series of rdated transactionsand in
excess of $1,000,000 in the aggregate for dl such transactions, except for the following:
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(a) (i) in each case to the extent entered into in the ordinary course of business, (1)
Sdes or discounts of accounts receivable in connection with the collection or compromise thereof,
including supplier financing arrangements without recourse to the Borrower or its Subsidiaries that
accelerate collection of receivables from clients or customers, (2) Sales of inventory, (3) Sales of property
that is or has become obsolete, damaged, worn out or surplus, (4) non-exclusive licenses or sublicenses of
Intel lectual Property, and (5) the abandonment or other disposition of Intellectual Property that is, in the
reasonable good faith judgment of Borrower, no longer materia to the conduct of the business of the
Group Members taken as a whole, and (ii) Sales of equipment or red property to the extent that such
property is exchanged for credit against the purchase price of similar replacement property or the
proceeds of such disposition are promptly applied to the purchase price of such repl acement property;

ib) (i) atrue lease or sublease of real property not constituting Indebtedness and not
entered into as part of a Sale and Leaseback Transaction and (i) a Sde of property pursuant to a Sale and
Leassback Transaction; provided, however, that the aggregate fair market value (measured at the time of
the applicable Sde) of all property covered by any outstanding Sale and Leaseback Transaction at any
time shall not exceed 52,000,000,

(c) any Sde of any property (including Stock or Stock Equivaents) by any Group
Member (other than Holdings) to any other Group Member (other than Holdings) (A) to the extent any
resulting Investment constitutes a Permitted Investment or (B) any such Sde made by any Loan Party to
any Restricted Subsidiary that is not a Loan Party shall befor fair market value (as ressonably determined
by the Borrower);

(d) (i) any Sdle or issuance by the Borrower of its own Stock to Holdings, (i) any
Sdle or issuance by any Restricted Subsidiary of the Borrower of its own Stock to its equity holders,
provided, however, that the proportion of such Stock and of each class of such Stock (both on an
outstanding and fully-diluted basis) held by the Loan Parties (other than Holdings), taken as a whdle, does
not change as a result of such Sale or issuance and (iii) to the extent necessary to satisfy any Requirement
of Law in the jurisdiction of incorporation of any Restricted Subsidiary of the Borrower, any Sde or
issuance by such Restricted Subsidiary of its own Stock congtituting directors’ qualifying shares or
nomina holdings;

(@) aslong as no Event of Default 1s continuing or would result therefrom (other than
with respect to Sale or issuance made pursuant to a legally binding commitment entered into by the
Borrower or any Restricted Subsidiary at atime when no Event of Default existed or would have resulted
from such Sde or issuance), any Sale or issuance by any Group Member for fair market value (as
reasonably determined by the Borrower); provided, however, that, with respect to any such Sde or
issuance with a purchase price in excess of $2,500,000, at least 75% of the consideration payable in
the 75% cash consideration requirement, (i) the amount of any Indebtedness or other liabilities (other than
Indebtedness or other liabilities that are expressly subordinated in right of payment or Lien priority to the
Obligations or the Liens created under the Collaterd Documents, respectively, or that are owed to the
Borrower or any Restricted Subsidiary) of the Borrower or any Restricted Subsidiary (as shown on such
Person's most recent balance sheet or statement of financial position (or in the notes thereto)) that are
assumed by the transferes of any such assats and for which the Borrower and/or its applicable Restricted
Subsidiary have been vaidly released by al relevant creditors in writing, {ii) the amount of any trade-in
value applied to the purchase price of any replacement assets acquired in connection with such Sale or
issuance, (iii) any Security received by the Borrower or any Restricted Subsidiary from such transferee
that is converted by such Person into cash or Cash Eqguivaents (to the extent of the cash or Cash
Equivaents received) within 180 days following the closing of the applicable Sale or issuance and (iv)
any Designated Non-Cash Consideration received in respect of such Sde or issuance having an aggregae
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fair market value (as reasonably determined by the Borrower), taken together with al other Designated

of $1,000,000, in each case, shall be desmed to be cash);

(f) the Sde or discount by any Group Member in each case without recourse and in
the ordinary course of business of overdue receivables arising in the ordinary course of business, but only
in connection with the compromise or collection thereof consistent with past practice (and not as part of
any bulk sa e or financing transaction);

(Q) any Sale or other disposition of the AlG Renewal Rights;

ih) as long as no Event of Default exists on the date on which the definitive
agreement governing the relevant Sde is executed, the Sale of non-core assets acquired in any acquisition
or smilar Investment permitted hereunder which, within 90 days of the date of such acquisition or
Investment, are designated in writing to the Administrative Agent as being held for sde and not for the
continued operation of the Borrower or any of its Restricted Subsidiaries or any of their respective

extent) required by Section 2.8(c);

(i) Sales or issuances that constitute Permitted Investments, Liens permitted by
Section 8.2, Restricted Payments permitted by Section 8.5 or transacti ons permitted by Section 8.7;

{j) Sales of assets subject to a Property Loss Event;
(k) to the extent constituting a Sale, the consummation of the Related Transactions;
] terminations or unwinds of Hedging Agresments;

{m)  Sales or issuances of Stock and Stock Equivalents of, or sdes or issuances of
Indebtedness or other Securities of, Unrestri cted Subsidiaries;

{n) Sales made to comply with any order of any Governmental Authority or any
applicable Requirement of Law;

(o) any merger, consolidation, amalgamation, Sale or issuance the sole purpose of
which is to reincorporate or recrganize (i) any Domestic Subsidiary in another jurisdiction in the U.S.
and/or (i) any Foreign Subsidiary in the U.S. or any other jurisdiction; and

{p) other Sales of assets in an aggregate amount during any Fiscal Year of not more
than §250,000, which, if not used in such Fiscal Year, shall be carried forward to the next succeeding
Fiscal Year (but not any subsequent Fiscal Y ear, it being understood that any such amount carried over to
any Fiscal Y ear shall be deemed to be used (in such order asshal be determined by the Borrower) in such
Fisca Year prior to the usage of the amount set forth above otherwise available for such Fisca Year).

To the extent that any Collateral is sold as permitted by this Section 8.4 to any Person other than a Loan
Party, such Collateral shall be sold free and clear of the Liens created by the Loan Documents, which
Liens shall be automaticdly released upon the consummation of such sale it being understood and agreed
that the Administrative Agent shdl be authorized to take, and shall take, any actions deemed approprige
in order to effect the foregoing in accordance with Artide 10.
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Section 8.5 Restricted Payments. The Borrower shall not, nor shall it permit any of
its Restricted Subsidiaries to, directly or indirectly, declare, order, pay, make or set apart any sum for any
Restricted Payment except for the following (and Holdings shall not use the proceeds of any Restricted
Payrment made in reliance under clause (c) bel ow other than as set forth in such dause (c)):

(a) (i) Restricted Payments (A) by any Group Member that is a Loan Party to any
Loan Party other than Holdings and (B) by any Group Member that is not a Loan Party to any Group
Member other than Holdings and (ii) dividends and distributions by any direct or indirect Restricted
Subsidiary of the Borrower that is not a Loan Party to any holder of its Stock, to the extent made to all
such holders ratably according to their ownership interests in such Stock;

(b) dividends and distributions declared and paid on the Qualified Capital Stock of
any Group Member ratably to the holders of such Qualified Capital Stock and payable only in Qualified
Capital Stock of such Group Member;

(c) cash dividends or distributions on the Stock of the Borrower to Holdings (or, in

with Section 8.1(p)(i}) issued, paid and declared solely for the purpose of funding the foll owing:

(i) payments by Holdings (or any direct or indirect owners of Haldings) in
an amount sufficient to permit such owners to pay any federal, stale and local income taxes
required to be paid by such owner on their taxable income or gain attributable to the Borrower
and its Subsidiaries for any taxable year, caculated by multiplying such income (or a good-faith
estimate thereof) by an assumed tax rate equal to the highest combined tax rate of an individual
subject to federa, state or local income tax in the highest tax rate state in which Holdings or the
Borrower has income tax nexus (the " Permitted Tax Distributions’ ), provided, for the avoidance
of doubt, that Permitted Tax Distributions may be made quarterly;

{ii) ordinary operaing expenses and other transaction expenses of Holdings
{or any direct or indirect parent company of Holdings) (induding corporate overhead, legal or
similar expenses and customary salay, bonus and other benefits payable to directors, officers,
employees, members of management, managers and/or consultants of Holdings (or any direct or
indirect parent company of Holdings)); in each case, which are reasonable and customary and
incurred in the ordinary course of business, plus any indemnification clams made by directors,
officers, members of management, managers, employees or consultants of Holdings (or any direct
or indirect parent company of Holdings), in each case, to the extent attributable to the ownership
or operations of any Holdings (or any direct or indirect parent company of Holdings) (but
excluding, for the avoidance of doubt, the portion of any such amount, if any, that is attributable
to the ownership or operations of any Subsidiary of any Person other than the Borrower and/or its
Subsidiaries), the Borrower and/or its Subsidiaries;

(iii}  solong as no Event of Default under Section 9.1{a) or (d) exidts a the
time thereof or would result therefrom, the redemption, purchase or other acquisition or
retirement for value by Haoldings or any parent company thereof of its Qualified Capital Stock (or
Stock Equivalents with respect to its Qualified Capital Stock) from current or former officers,
managers, consultants, directors and employees of any Group Member (or their respective
spouses, former spouses, sucoessors, executors, administrators, hairs, legatess or distributess) and
the issuance of and the payments in promissory notes issued in accordance with Section 8.1{p)(i)
in respect of such redemption, purchase or other acquisition for retirement; provided, however,
that the amount of such cash dividends (together with the issuance of, and payments on
promissory notes issued in accordance with Section 8.1(p)(i} (other than any payments on such
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promissory notes from the proceeds of cash dividends taken into account under this dause(iii)) in
any Fiscd Year shdl not excesd (A) $10,000,000 in the aggregate plus (B) an amount not to
exceed the cash proceeds of key man life insurance policies received by any Borrower or
Restricted Subsidiary after the Closing Date, (C) the amount of net cash proceeds from the sa e of
Stock of any Holdco or any parent thereof contributed to any Borrower (other than Disquaified
Stock) to officers, directors, employees, advisors or consultants, to the extent not otherwise used
under this Agreement or applied to the Cumulative Avallable Amount and (D) the amount of any
cash bonuses or other compensation otherwise payable to any future, present or former director,
employee, consultant or distributor of Borrower or any Restricted Subsidiary that are foregone in
return for the recapt of Stock of Holdings or any parent thereof and (E) the cancellation of
Indebtedness owing to a Loan Party from officers, directors, employees, advisors or consultants
of a Loan Party or any of its Subsidiaries in connection with any repurchase of Stock; and

{iv)  the payment of customary sdary, bonus and other benefits payable to
officers and employeses of Holdings or any direct or indirect parent company of Holdings to the
extent such salaries, bonuses and other benefits are attributable to the ownership or operation of
the Borrower and its Subsidiaries;

{v) the payment of fees and expenses related to debt or equity offerings,
Investments or acquisitions (whether or not consummated) and expenses and indemnities of any
trugtee, agent, arranger, underwriter or similar Person;

(vi}  the payment of insurance premiums to the extent attributable to any
Holdings or any parent company thereof (but excluding, for the avoidance of doubt, the portion of
any such premiums, if any, attributable to the ownership or operations of any Subsidiary of any
Person other than the Borrower and/or its Subsidiaries), the Borrower and/or its Subsidiaries; and

(vii) the finandng of any Permitted Investment (provided that (x) any
Restricted Payment under this dause (vii) shdl be made substantidly concurrently with the
closing of such Investment and (y) Holdings or any relevant parent company therecf shall,
promptly following the dosing thereof, cause (1) al property acquired to be contributed to the
Borrower or one or more of its Restricted Subsidiaries or (11} the merger, consolidation or
ama gamation of the Person formed or acquired by the Borrower or one or more of its Restricted
Subsidiaries, in each case, in order to consummate such Investment in compliance with the
applicable requirements of Section 8.3 as if undertaken as a direct Investment by the Borrower or
the relevant Restricted Subsidiary);

(d) Restricted Payments to enable repurchases by Holdings of warrants, options or
other securities convertible into or exchangesble for Stock deemed to occur upon the exercise of stock
options if such Stock represents a portion of the exerci se price thereof;

(e if no Event of Default shal have occurred and be continuing or shall result
therefrom, other Restricted Payments not to exceed the greater of (i) $1,500,000 and (ii) an amaount equal
to the Equivalent Percentage of the amount set forth in dlause (i) multiplied by Trailing EBITDA as of the
applicable date of determination at such time;

if) if no Event of Default shall have occurred and be continuing or shall occur as a

consequence thereof, the acquisition of any shares of Stock of Holdings solely in exchange for shares of
Qualified Capita Stock of Holdings,
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(q) g0 long as no Event of Default is continuing, forgiveness of Indebtedness owing
by the Borrower, or any of its Restricted Subsidiaries that are Guarantors, to Haldings or any of its
Restricted Subsidiaries;

(h) s0 long as no Event of Default shdl have occurred and be continuing or would
result therefrom and, solely in the case of any such Restricted Payment made in reliance on dause (a), (b),
(c). () or (f) of the definition of * Cumulative Available Amount”, the Consolidated Total Leverage Ratio
does not exceed 3.50:1.00 (calculated based on the most recently delivered Financia Stalements for the
most recently ended four Fiscal Quarter period), in each case on a Pro Forma Basis after giving effect to
such Restricted Payment, Restricted Payments in an amount not to excesd the Curmulative Available
Amount at the time of consummation of such Restricted Payment;

(i) Resiricted Payments, so long as (x) no Event of Default has occurred and is
continuing and (y) the Consolidated Total Leverage Ratio (calculated on a Pro Forma Basis) does not
excesd 2.00:1.00;

i Restricted Payments the proceeds of which are applied to pay Transaction
Expenses;

(k) Restricted Payments to (i) redesm, repurchase, retire or otherwise acquire (A)
any Stock (" Treasury Capita Stock”) of the Borrower and/or any Restricted Subsidiary or (B) any Stock
exchange for, or out of the proceeds of the substantialy concurrent sde (other than to the Borrower
and/or any Restricted Subsidiary) of, Quaified Capital Stock of the Borrower or any Stock of Holdings or
any parent company of Holdings (to the extent such proceeds are contributed to the capita of the
Borrower andlor any Restricted Subsidiary in respect of Quaified Capita Stock) (" Refunding Capital
Stock™) and (ii) declare and pay dividends on any Treasury Capitd Stock out of the proceeds of the
substantially concurrent sae (other than to the Borrower or a Restricted Subsidiary) of any Refunding
Capitd Stock;

(1 Restricted Payments with the net procesds of any sdle or issuance of, or any
capita contribution in respect of, the Stock of the Borrower, Holdings or any parent company of Holdings
(to the extent such prooeeds are contributed in respect of Qualified Capita Stock to the Borrower or any
Restricted Subsidiary), in each case, (1) other than any net proceeds received from the sale of Stock to, or
contributions from, the Borrower or any of its Restricted Subsidiaries, (2) to the extent the relevant net
proceeds have not otherwise been applied to make Investments, Restricted Payments or Restricted Debt
Payments hereunder and (3) other than any Specified Equity Contribution and/or any Available Exduded
Contribution Amount;

(m)  Restricted Payments with the portion, if any, of the Avalable Excluded

(n) to the extent constituting a Restricted Payment, any transaction permitted by
Section 8.3 (other than Section 8.3(aa)), Section 8.4 (other than Section 8.4{i)) and Section 8.9 (other than
Section 8.3(b)).

Section 8.6 Prepayment of Junior Financing. The Borrower shal not, nor shal it
permit any of its Restricted Subsidiaries to (x) prepay, redeem, purchase, defease or otherwise satisfy
prior to the scheduled maturity thereof any Junior Financing, (y) st apart any property for the purpose
described in clause (x) above, whether directly or indirectly and whether to a sinking fund, a similar fund
or otherwise, or (2) make any payment in violation of any subordination terms of any such Junior
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Financing (collectively, “ Restricted Debt Payrments”); provided, however, that each Group Mermber may,
to the extent not otherwise prohibited by the Loan Documents, do each of the following;

(a) consummate a Permitted Refinancing in respect of Junior Financing that is
otherwise permitted under this Agreement;

(b) prepay, redeem, purchass, defease or otherwise satisfy prior to the scheduled
miaturity thereof (or set apart any property for such purpose) any Indebtedness owing by a Group Member
to any other Group Member (other than Holdings), provided, if any Event of Default shall have occurred
and be continuing, then no Loan Party shall prepay, redeem, purchase, defease or otherwise saisfy prior
to the scheduled maturity thereof (or set apart any property for such purpose) |ndebtedness owing by such
amount for al such Loan Parties and such Indebtedness exceading $2,500,000 or (B) in any amount upon
the occurrence and during the continuance of an Event of Default under Section 9.1(a), 9.1(c) (resulting

from failureto comply with Section 5.1) or 9.1(d);

(c) make regularly scheduled or atherwise required repayments or redemptions of
Indebtedness but only to the extent permitted by the subordination provisions thereof, and in the case of
any |ndebtedness i ncurred pursuant to Section 8.1(q), to the extent permitted thereunder;

(d) (i) make regularly scheduled cash interest payments (including any penalty
interest, if applicable) pursuant to the terms of any Junior Financing (but only to the extent permitted by
the subordination provisions thereof, if applicable), and (ii) prepay, redeem, purchase, defease or
otherwise satisfy priar to the scheduled maturity thereof Junior Financing, in each case, with the proceeds
of a Permitted Refinancing;

(&) s0 long a8 no Event of Default shall have occurred and be continuing or shall
result therefrom and, soldly in the case of any such Restricted Debt Payment made in reliance on dause
(al, (b). [c), (e) or (f) of the definition of “Cumulative Available Amount”, the Consolidated Totd
Leverage Ratio does not excead 3.50:1.00 (caculated based on the most recently delivered Financid
Statements for the mast recently ended four Fiscal Quarter period), in each case on a Pro Forma Basis
after giving effect to such prepayment, make Restricted Debt Payments in an amount not to exceed the
Cumulative Available Amount at the time of consummation of such prepayment;

(f) =0 long as no Event of Default shall have ocourred and be continuing or would
result therefrom, make Restricted Debt Payments in an amount not to exceed the greater of (i) $2,000,000
and (ii) an amount equa to the Equivaent Percentage of the amount set forth in dause (i) multiplied by
Trailing EBITDA as of the applicable date of determination at such time;

(g) make Restricted Debt Payments as part of an gpplicable high yield discount
obligation catch-up payment;

(h) make (A) Restricted Debt Payments in exchange for, or with proceeds of any
issuance of, Qualified Capital Stock of the Borrower or any Stock of Holdings or any parent company of
Holdings (to the extent such proceeds are contributed to the capital of the Borrower and/or any Restricted
Subsidiary in respect of Quaified Capita Stock) andlor any capita contribution in respect of Qualified
Capitd Stock of the Borrower that are not otherwise gpplied and (1) other than any net procesds recsived
from the sale of Stock to, or contributions from, the Borrower or any of its Restricted Subsidiaries, (2) to
the extent the relevant net proceeds have not otherwise been applied hereunder and (3) other than any
Spedified Equity Contribution and/or any Available Excluded Contribution Amount, (B) Restricted Debt
Payments as a result of the conversion of all or any portion of any Junior Financing into Qualified Capital
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Stock of the Borrower or any Stock of Holdings or any parent company of Holdings that are not
otherwise applied in rdliance on the Cumulative Available Amount and (C) to the extent congtituting a
Restricted Debt Payment, payment-in-kind interest with respect to any Junior Financing permitted under
Section 8.1;

(i)  make Restricted Debt Payments with the portion, if any, of the Avalable

(i) miake Restricted Debt Payments, so lang as (x) no Event of Default has occurred
and is continuing and (y) the Consolidated Total Leverage Ratio (calculated on a Pro Forma Basis) does
not exceed 2.00:1.00;

Section 8.7 Fundamental Changes. The Borrower shal not, nor shall it permit any of
its Restricted Subsidiaries to, merge, consolidate or amalgamate with any Person, except for the
following:

(a) [reserved];

(b)  Hoaldings or any Restricted Subsidiary may merge, consolidate or amalgamate
with the Borrower (including a merger, the purpose of which is to reorganize the Borrower info a new
jurisdiction); provided that (%) the Borrower shall be the continuing or surviving Person, (y) such merger
or consolidation does not result in the Borrower ceasing to be organized under the Laws of the United
States, any stae thereof or the District of Columbia and (2) in the case of a merger or consolidation of
Holdings with and into the Borrower, (1) Holdings shal not be an obligor in respect of any Indebtedness
that is not permitted to be Indebtedness of the Borrower under this Agreement, (2) Holdings shall have no
direct Subsidiaries at the time of such merger or consolidation other than the Borrower, (3) no Event of
Default shal have occurred and be continuing prior to and after giving effect to such merger or
consolidation, (4) after giving effect to such merger or consolidation, the direct parent of the Borrower
shall expressly assume all the obligations of Holdings under this Agreement and the other Loan
Documents to which Holdings is a party pursuant to a supplement hereto or thereto in form reasonably
sati sfactory to the Administrative Agent and thereafter such direct parent of the Borrower shall be desmed
“Holdings" or dl purposes under this Agreement and the other Loan Documents and (5) such direct
parent of the Borrower shal pledge 100% of the equity interest of the Borrower to the Administrative
Agent as Collateral to secure the Obligations in form reasonably satisfactory to the Admini strative Agent;

(c) (i) any Restricted Subsidiary that is not a Loan Party may merge or consdlidate
with or into any other Restricted Subsidiary of the Borrower that is not a Loan Party, (ii) any Restricted
Subsidiary may merge or consolidate with or into any other Restricted Subsidiary of the Borrower that is
aLoan Party, (iii) any merger the sole purpose of which is to reincorporate or recrganize a Loan Party in
anather jurisdiction in the United States shall be permitted; provided, in the case of clauses (ii) and (iii),
thet (A ) no Event of Default shall have occurred and be continuing prior to and after giving effect to such
merger or consolidation and (B) the surviving Person shall be a Loan Party or such transaction much bea
Permitted Investment in accordance with Section 8.3;

(d) g0 long as no Default or Event of Default shall have occurred and be continuing
prior to and after giving effect to such merger, consalidation or armalgamation, the Borrower may merge,
consolidate or ama gamate with any other Person; provided that (i) the Borrower shall be the continuing
or surviving entity or (ii) if the Person formed by or surviving any such merger, consolidaion or
amalgamation is not the Borrower (any such Person, the “ Successor Borrower”™), (A) the Supcessor
Borrower shall be an entity organized or existing under the laws of the United States, any stae thereof or
the District of Calumbia (B) the Successor Borrower shall expressly assume al the obligations of the
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Borrower under this Agreement and the other Loan Docurments to which the Borrower is a party pursuant
to a supplement hereto or thereto in form reasonably satisfactory to the Administrative Agent, (C) each
Loan Party, unless it is the other party to such merger, consolidation or ama gamation, shall have by a
supplement to the Guaranty and Security Agreement confirmed that its obligations thereunder shall apply
to the Successor Borrower's obligations under this Agresment, (D) if reguested by the Administrative
Agent, each mortgagor of a property subject to a Mortgage. unless it is the other party to such merger or
consolidation, shal have by an amendment to or restatement of the applicable Mortgage (or other
instrument reasonably sdisfactory to the Administrative Agent) confirmed that its obligations thereunder
shall apply to the Successor Borrower' s obligalions under this Agreement, and (E) the Borrower shall
have ddivered to the Administrati ve Agent an officer's certificate and an opinion of counsel, each stating
that such merger or consolidation and such supplement to this Agreement or any Collaterd Document
comply with this Agreement, and, with respect to such opinion of counsel only, including customary
organization, due execution, no conflicts and enforcesbility opinions and if spplicable customary
continuing security interest and perfection opinions, in each case, to the extent reasonably requested by
the Administrative Agent; provided, further, that if the foregoing are satisfied, the Successor Borrower
will succeed to, and be substituted for, the Borrower under this Agresment; and

e) the Acquisition and the Leo Aogquisition may be consummated.

Section8.8  Change in Mature of Business. (a) Mo Group Member (other than
Holdings) shall carry on any business, operations or activities (whether directly, through a joint venture,
in connection with a Permitted Acquisition or otherwise) substantially different from those carried on by
the Borrower and its Restricted Subsidiaries gt the date hereof and business, operations and activities

incidentd, ancillary, complementary or reascnably related thereto.

(b) Holdings shall not engage in any business, operations or activity, or hold any
property (in each case, other than indirectly through the Borrower and its Subsidiaries), other than:

(i} the maintenance of its legal existence (including the ability to incur fees,
costs and expenses relating to such maintenance and performance of aclivities relating to its
officers, directors, managers and employess and those of its Subsidiaries);

(i) the holding of any cash and Cash Equivalents (but not operating any
property) and holding Stock and Stock Equivalents of the Borrower and activities and contractud
rightsincidental thereto;

{iii}  issuing, selling and redeaming its own Stock (including the performing

of activities in preparation for and consummating any public offering of its common stock or any
other issuance or sale of its Stock);

(iv)  paying taxes and filing Tax Returns;

(v) holding directors and shareholders’ meetings, preparing corporate and
similar records and other activities required to maintain its separate corporate or other legd
slructure;

(vi)  preparing reports to, and preparing and making notices to and filings
with, Governmenta Authorities and to its holders of Stock and Stock Equivalents;
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(vii)  the making of contributions to the capita of the Borrower and receiving,
and holding proceeds of, Restricted Payments from the Borrower and its Subsidiaries and
distributing the proceeds thereof to the extent permitted in Section 8.5;

(viii)  performance of its obligations under the Loan Documents to which it is
aparty and other transactions expressly permitted under this Agreement;

(ix) & necessary to consummae any Permitted Acquisition or other
Permitted | nvestment;

(%) the incurrence of Indebtedness and Liens under the Loan Documents or
the making of guarantess in respect of any Indebtedness of the Borrowers and the Restricted
Subsidiaries permitted to be incurred pursuant to Section 8.1;

(xi)  providing indemnification for officers, directors, members of
management, employees and advisors or consultants of any parent company, the Borrower or its
Subsdiaries

(xii)  the performance of its abligations under any document, agreement and/or
Investment contemplated by the Rdated Transactions or otherwise not prohibited under this
Agreement;

(xiii}) the performance of cbligations under and complying with its Constituent
Documents, any demands or requests from or requirements of a Governmental Authority or any
applicable Requirements of Law (including with respect to the maintenance of its existence and
the activities of its Subsidiaries);

(xiv) making and holding Investments in the Borrower and of the type
permitted under Sections 8.3(f) or (h); and

(xv)  activitiesincidentd to any of the foregoing.

(c) Other than as provided for in Section 8.7(b), Holdings shal nat merge,
consolidate or amalgamate with any Person, except so long as no Default or Event of Default shall have
occurred and be continuing prior to and after giving effect to such merger, consolidation or
amalgamation, Holdings may merge, consdidate or ama gamate with any other Person; provided that (i)
Holdings shall be the continuing or surviving entity or (i} if the Person formed by or surviving any such
merger, consolidation or amalgamation is not Holdings (any such Person, * Successor Holdings'), (A)
Successor Haldings shall be an entity organized or existing under the |aws of the United States, any state
thereof or the District of Columbia, (B) Successor Hdldings shall expresdy assume all the obligations of
Holdings under this Agreement and the other Loan Documents to which Holdings is a party pursuant to a
supplement hereto or thereto in form reasonably satisfactory to the Administrative Agent and (C) the
Borrower shall have ddivered to the Administrative Agent an officer’s certificate and an opinion of
counsel, each staing that such merger, consolidation or amalgamation and such supplement to this
Agreement or any Collateral Document comply with this Agreement, and, with respect to such opinion of
counsd only, including customary organization, due execution, no conflicts and enforcesbility opinions
and if applicable customary continuing security interest and perfection opinions, in each case, to the
extent reasonably requested by the Administrative Agent; provided, further, that if the foregoing are
satisfied, Successor Holdings will succeed to, and be substituted for, Holdings under this Agresment.
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Section 8.9 Transactions with Affiliales. The Borrower shall not, nor shall it permit
any of its Restricted Subsidiaries to, except as otherwise expressly permitted herein, enter into any other
transaction directly or indirectly with, or for the benefit of, any Affiliate of the Borrower that is not
another Group Member (including Guaranty Obligations with respect to any obligation of any such
Affiliate), except for;

(a) transactions no |ess favorable to such Group Member as would be obtained in a
comparable arm' s length transaction with a Person not an Affiliate of the Borrower;

(b) Restricted Payments, the proceeds of which, if received by Holdings, are used as
reguired by Section 8.5;

(c) reasonable salaries and other reasonable director or empl oyee compensation and
reimbursement and benefits to officers and directors or employees of any Group Member;

(d) (i} any issuance of securities or rights pursuant to stock options, stock ownership
plans (induding restricted stock plans), stock grants, directed share programs and other equity based
incentive plans and (ii) the execution, ddivery and performance of any stockholder or registration rights
agreement approved by board of directars (or equivalent governing body) of any Holdings, any parent
company of Holdings, the Borrower or any Restricted Subsidiary;

(e the Group Members may enter into any indemnification agreement or any similar
arrangement with directors, officers, consultants and employees of the Group Members in the ordinary
course of business and may pay fees and indemnities to directors, officers, consultants and employees of
the Group Membersin the ordinary course of business;

(f) (i) any purchase by Holdings of equity interests of the Borrower or any
contribution by Holdings to the equity capitd of the Borrower and (i) any acquisition of equity interests
of Holdings and any contribution by any equity holder of Holdings to the equity capital of Holdings;

(q) transactions between or among Holdings and any of its Subsidiaries (or any

otherwise prohibited by this Agreement;
(h) [reserved];
(i) [reserved];

i) assignments to Affiliated Lenders to the extent expressly permitted under Section
11.2(q);

(k) the non-exclusive licensing of trademarks, copyrights or other [ntellectual
Property in the ordinary course of business to permit the commercia exploitation of Intellectual Property
betwesn or among Affiliates and Subsidiaries of the Borrower;

{1 the payment of customary fees and reasonable out-of-pocket costs to, and
indemnities provided on behdf of, directors, officers employess and consultants of Holdings, the
Borrower and its Subsidiaries or any direct or indirect parent of Haoldings in the ordinary course of
business to the extent attributable to the ownership or operation of the Borrower and its Subsidiaries;
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(m)  any agreement, instrument or arrangerment as in effect as of the Closing Date and
Lenders in Eﬁfﬁ&ia respect as compared to the applicable agreement as in effect on the Closing
Date);

(n) any transaction or series of related transactions with consideration valued at less
than 2,000,000 (as determined in good faith by the Borrower);

(o) (i} any collective bargaining, employment or seversnce agreement or
compensatory (including profit sharing) arrangement entered into by the Borrower or any of its Restricted
Subsidiaries with current or former officers, directors, members of management, managers, employees,
consultants or independent contractors of Holdings, any parent company of Holdings, the Borrower or
any of its Subsidiaries, (i) any subscription agreement or similar agreement pertaining to the repurchase
of Stock pursuant to put/call rights or similar rights with current or former officers, directors, members of
management, managers, employess, consultants or independent contractors of Holdings, any parent
company of Holdings, the Borrower or any of its Subsidiaries and (iii) transactions pursuant to any
employee compensation, benefit plan, stock option plan or arrangement, any hedth, disability or similar
insurance plan which covers current or former officers, directors, members of management, managers,
employees, consultants or independent contractors of Holdings, any parent company of Holdings, the
Borrower or any of its Subsidiaries or any employment contract or arrangement;

ip) (i} transactions permitted by Sections 8.1(1) and (p), Section 8.3(dd), (i), {gq)
and (hh), Section 85 and Section 86 and (ii) issuances of Stock and issuances and incurrences of
Indebtedness not restricted by this Agreement;

(q) the Related Transactions, including the payment of Transaction Expenses;

(r) the payment of customary fees and reasonable out-of-pocket costs to, and
indemnities provided on behalf of, members of the board of directors (or similar governing body),
officers, employees, members of management, managers, consultants and independent contractors of
Holdings, any parent company of Haoldings, the Borrower and/or any of its Subsidiaries in the ordinary
course of business and, in the case of payments to such Person in such capacity on behdf of Holdings or
any parent company of Holdings, to the extent attributable to the operations of the Borrower or its
Subsidiaries;

is) transactions with customers, clients, suppliers, joint ventures, purchasers or
sellers of goods or services or providers of employees or other |abor entered into in the ordinary course of
business, which are (i) far to the Borrower and/or its applicable Restricted Subsidiary in the good faith
determination of the board of directors (or similar governing body) of the Borrower or the senior
management thereof or (ii) on terms at least as favorabl e as might reasonably be obtained from a Person
other than an Affiliate (as reasonably determined by the Borrower);

(t) (i} any purchase by Holdings of the Stock of (or contribution to the equity capital
of) the Borrower and (ii) any intercompany |can made by Holdings to the Borrower andfor any Restricted
Subsidiary; or

{u) any transaction in respect of which the Borrower deivers to the Administrative
Agent aletter addressed to the board of directors (or equivaent governing body) of the Borrower from an
accounting, appraisal or investment banking firm of nationaly recognized standing stating that such
transaction is on terms that are no less favaorable to the Borrower or the applicabl e Restricted Subsidiary
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than might be obtained at the time in a comparable arm' s length transaction from a Person who is not an
Affiliate.

Section 8.10  Third-Party Restrictions on Liens or Restricted Payments. The Borrower
shal not, nor shal it permit any of its Restricted Subsidiaries to, incur or otherwise suffer to exist or
become effecti ve or remain liable on or responsible for any Contractual Obligation limiting the ability of
(a) any Restricted Subsidiary of the Borrower to make Restricted Payments to, or to make or repay loans
or advances to, any Loan Party (other than Heldings) or (b) any Group Member to incur or suffer to exid
any Lien upon any property of any Group Member, whether now owned or hereafter acquired, securing
any of its Obligations, except, for each of dauses (a) and (b) above,

(A}  pursuant to the Loan Documents or any agreement with respect
to any Incrementa Equivalent Debt and/or in any agresment with respect to any
Incremental Equivalent Debt andf/or in any agreements with respect to any refinancing,
renewd or replacement of such Indebtedness that is permitted by Section 8.1;

(B) limitations an Liens (other than those securing any Obligation)
on any property whose acquisition, repair, improvement or construction is financed by
purchase money Indebtedness, Capitdized Lease Obligations or Permitted Refinancings
permitted hereunder in reliance upon Section 8.1(b) or (c) set forth in the Contractua
Obligations governing such Indebtedness, Capitalized Lease Obligations or Permitted
Refinancing or Guaranty Obligati ons with respect thereto;

{C)  provisions restricting subletting or assignment of any lease
governing a leasehold interest of a Restricted Subsidiary entered into in the ordinary
course of business;

(D)  provisons restricting assignment of, or the pledge of rights
under, any agreement entered into by a Group Member in the ordinary course of
busi ness;

(E) restrictions and conditi ons conta ned in any agreement rdating to
the Sde of any property pending the consummation of such Sale provided that (i) such
restrictions and conditions apply only to the property to be Sold, and (ii) such Sde is
permitted hereunder;

(F) any agreement in effect at the time such Restricted Subsidiary
becomes a Subsidiary of Borrower, so long as such agreement was not entered into in
connection with or in contemplation of such person becoming a Restricted Subsidiary of
Borrower;

{(G)  any encumbrances or restrictions imposed by any amendments or
refinancings that are otherwise permitted by the Loan Documents of the contracts,
instruments or obligations referred to in cause (F) above; provided that such amendments
or refinancings are no more restrictive, taken as a whole, with respect to such
encumbrances and restri ctions than those prior to such amendment or refinancing;

(H) provisions restricting the Sale of Intellectua Property contained
in licenses entered into the ordinary course of business and in accordance with the terms
hereof;
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(1 any encurmbrance or restrictions with respect to an interest in or
Restricted Payments, Investments or Sales by such joint venture imposad by any joint
venture agreement, organizationa agreement or the Indebtedness of any joint venture
migintai ned in accordance with Section 8.3;

(J) any encumbrance or restrictions pursuant to the documentation

more onerous than those contained in this Agresment;

(K)  negative pledges and restrictions on Liensin favor of any holder
of Indebtedness permitted under Section 8.1 but solely to the extent any negative pledge
redates to the property financed by or the subject of such |ndebtedness and the proceeds
and products thereof;

(L) comprise restrictions imposed by any agresment relating to
secured |ndebtedness permitted pursuant to Section 8.1 to the extent that such restrictions
apply only to the property or assets securing such Indebtedness

(M)  customary provisons restricting assignment of any agreement
entered into in the ordinary course of business;

(N)  apply by reason of any applicable law, rule, regulation or order
or are required by any Governmental Authority having jurisdiction over the Borrower or
any of its Subsidiaries; and

(O)  arising under any Hedging Agreement and/or any agreement
relating to any Banking Services.

permit any of its Restricted Subsidiaries to, do any of the following:

(a) wave or ctherwise modify any term of any Congtituent Document, except for
those modifications and waivers that do not materially and adversely affect the rights and privileges of
any Group Member and do not materialy and adversely affect the interests of any Secured Party under
the Loan Documents or in the Collatera; provided that, for purposes of clarity, it is understood and
agreed that any Borrower and/or any Restricted Subsidiary may effect a change to its organizationa form
and/or consummate any other transaction that is permitted under Section 8.7; and

ib) wave or otherwise modify any term of any Subordinated Debt (other than

of any refinancing, refunding, extension, defessance, discharge, renewal or replacement, that is not
permitted under the appli cable subordinati on agreement.

Section 8.12  Accounting Changes: Fiscal Year. Mo Group Member shall change its
(a) aocounting treatment or reporting practices, except as required by GAAP or any Requirement of Law,
or (b} its fisca year or its method for determining fiscal quarters or fisca months,

Section 8.13  Margin Regulations. Mo Group Member shal use dl or any portion of
the proceeds of any credit extended hereunder to purchase or carry margin stock (within the meaning of
Regulation U of the Federal Reserve Board) in contravention of Regulation U of the Federa Reserve
Board.
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Section 8.14 Compliance with ERISA. Mo ERISA Affiliate shall cause or suffer to
exig (g) any event that will result in the imposgtion of a Lien on the assets of any Group Member with
respect to any Title IV Plan or Multiemployer Plan or (b) any other ERISA Event, that would, in the
aggregate, have a Material Adverse Effect.

ARTICLE9
EVENTS OF DEFAULT

Section 9.1 Definition. Each of the following shall be an Event of Default:

(a) the Borrower shdl fail to pay (i) any principad of any Loan or any L/C
Rei mbursement Obligation when the same becomes due and payable, {ii) any interest on any Loan or any
recurring fee under any Loan Docurment and, in the case of this clause (ii), such non-payment continues
for a period of five Business Days after the due date therefor, or (iii) any other Obligation (other than
those st forth in dauses (i) and (ii) sbove) and, in the case of this cdause (iii), such non-payment
continues for a period of ten Business Days after the due date therefor; or

ib) (i) on the Closing Date the Acquisition Agreement Representations or the
Specified Representations or (ii) any time after the Clasing Dae any representation, warranty or
certification made or deemed made by or on behalf of any Loan Party in any Loan Document or by or on
behalf of any Loan Party (or any Responsible Officer thereof) in any document delivered pursuant to the
terms of a Loan Document, shall in either case prove to have been incorrect in any materia respect when
made or deemed made; or

(c) any Loan Party shall fail to comply with (i) any provision of ArticleV (Financid
Covenant) (provided that no Default or Event of Default shall arise under Article ¥ until the 10th
Business Day after the day on which financa statements are required to be delivered for the rdlevant
Fiscad Quarter under 8.1(b) or 6.1(c), as applicable (unless the Borrower is not entitled to exercise the
right to make a Specified Equity Contribution in respect of such Fisca Quarter pursuant to Section 5.2, in
which case such Default or Event of Default will not be delayed until such 10th Business Day)), 6.1
(Financial Statements) (and the continuation of such failure for ten (10) Business Days), 6.2(a)(i) (Other
Events; Motice of Default) (provided that the delivery of any notice of Default or Event of Default at any
time will cure any Event of Default arising from the failure to timely comply with Section 6.2(a)(i)),
7.1(a) (Mantenance of Corporate Existence), but only with respect to the Borrower or Article VIl

(&), (b} and (c)(i} of this Section 9.1, if, in the case of this clause (i), such failure shal remain unremedied
for thirty (30) days after the earlier of (x) the date on which the Borrower has knowledge of such failure
to perform and (y) the date on which notice thereof shall have been given to the Barrower by the
Administrative Agent); or

(d) (i} the Borrower or any Restricted Subsidiary (other than an Immateria
Subsidiary) shall generaly not pay its debts as such debts become due, shal admit in writing its inability
to pay its debts generally or shall make a general assignment for the benefit of creditors, (i) any
proceeding shal be ingtituted by or against the Borrower or any Restricted Subgidiary (other than an
Immaterid Subsidiary) seeking to adjudicate it bankrupt or insolvent or seeking liquidation, winding up,
reorganization, arrangement, adjustment, protection, relief, composition of it or its debts or any similar
order, in each case under any Requirement of Law relating to bankruptcy, insclvency or reorganization or
relief of debtors or seeking the entry of an order for relief or the appointment of a custodian, recaiver,
trustee, conservator, liquidating agent, liquidator, other similar officid or other official with smilar
powers, in each case for it or for any substantial part of its property and, in the case of any such
proceedings instituted against (but not by or with the consent of) the Borrower or any Restricted
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Subsidiary (other than an Immateria Subsidiary), either such proceedings shall remain undismissed or
unstayed for a period of sxty (60) days or mare or any action sought in such proceedings shall occur or
(iii) the Borrower or any Restricted Subsidiary (other than an Immateria Subsidiary) shall take any
corporate or similar action or any other action to authorize any action described in clausa (i) or (i) above;
or

(e one or more judgments, orders or decrees (or other similar process) shdl be
rendered against the Borrower or any Restricted Subsidiary (other than an Immateria Subsidiary) (i)
involving an aggregate amount (excluding amounts covered by insurance, to the extent the relevant
insurer has not denied coverage therefor, or other indemnity or contribution obligation) in excess of
57,500,000 and (ii) such judgment, order or decree shal not have been vacated or discharged for a period
of 60 consacutive days and there shal not be in effect (by reason of a pending sppeal or otherwise) any
stay of enforcement thereof; or

(f) except pursuant to a vdid, binding and enforceable termination or relesse
permitted under the Loan Documents and executed by the Administrative Agent or exoept as otherwise
expressly permitted under any Loan Document, (i) any provision of any Loan Document shall, & any time
gfter the ddivery of such Loan Document, fall to be valid and binding on, or enforceable against, any
Loan Party party thereto, (ii) any Loan Document purporting to grant a Lien to secure any Obligation
shall, at any time after the ddivery of such Loan Document, fail to create a valid and enforceable Lien on
any Collateral with an aggregate value in excess of $7,500,000 purported to be covered thereby or, except
due to an act or omission of the Administrative Agent (including a failure to file UCC continuation
staterments or loss of certificated collateral that has been ddivered) or to the extent covered by enforceable
title insurance, such Lien shall fail or cease to be a perfected Lien with the priority required in the relevant
Loan Document on any Collaterd or (iii) any subordination provision in respect of any Subordinated
Debt shal, in whole or in part, terminate or otherwise fall or cease to be valid and binding on, or
enforceable againgt, the holders of such Subordinated Debt or any representative thereof (or any such
holder or representative shal so state in writing), or, other than in any bona fide, good faith dispute as to
the scope of Collateral or whether any Lien has besn, or is required to be released, any Group Member
shall state in writing that any of the events described in clause (i), (ii) or (iii) sbove shall have occurred;
or

(q) there shall cccur any Change of Control; or

(h) (i} any Group Member shall fail to make any payment when due (whether due
because of scheduled maturity, required prepayment provisions, acceleration, demand or ctherwise), after
giving effect to any applicable grace period, on any Indebtedness of any Group Member (other than the
Obligations or any Hedging Agreement) and, in each case, such failure relates to Indebtedness having a
principal amount of $7,500,000 or more or (ii) any other event shall occur or condition shall exist, and in
each case be continuing, under any Contractud Obligation relating to any such Indebtedness, if the effect
of such event or condition is to acceerate, or otherwise permit the acceleration of, the maturity of such
not apply to any secured Indebtedness tha becomes due as a result of the voluntary Sale of the property
securing such Indebtedness if such Sale is permitted hereunder or as a result of a casudty or
is not waved by the holders of such Indebtedness prior to any termingtion of the Commitments or
acceleration of the Obligations pursuant to this Article 9.

Section 9.2 Remedies. During the continuance of any Event of Default, in addition
to any other right or remedy provided under any Loan Document or by any gpplicable Requirement of
Law:
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(a)  the Administrative Agent may, and, at the request of the Required Lenders, shall,
in each case by notice to the Borrower declare al of any portion of the Commitments terminated,
whereupon such Commitments shall immediately be reduced by such portion or, in the case of a
termination in whole, shal terminate together with any obligation of any Lender may have hereunder to
make any Loan and any L/C |ssuer may have hereunder to |ssue any Letter of Credit;

b the Administrative Agent at the request of the Required Lenders, shal, in each
case by notice to the Borrower, declare immediately due and payable dl or any part of any Obligation
arising under the Loan Documents (including any accrued but unpaid interest thereon), whereupon the
same shall become immediately due and payable, without presentment, demand, pratest or further notice
or other requirements of any kind, all of which are hereby expressly waived by Holdings and the
Borrower (and, to the extent provided in any other Loan Docurment, other Loan Parti es);

provided, however, that, effective immediately upon the occurrence of the Events of Default specified in
Section 9.1(d){ii). (x) the Commitments of each Lender to make Loans and the commitment of each L/C
Issuer to Issue Letters of Credit shall each automdicaly be terminated and (y) each Obligation arising
under the Loan Documents (including in each case any accrued all accrued but unpaid interest thereon)
shal automaticaly become and be due and payable, without presentment, demand, protest or further
notice or other requirement of any kind, al of which are hereby expressly waived by Holdings and the
Borrower (and, to the extent provided in any other Loan Document, any other Loan Farty). An Event of
Default shal be deemed to be continuing until cured or waived.

Section 9.3 Actions in Respect of Lelters of Credit At any time (i) upon the
Revolving Credit Termination Date, (i) after the Revolving Credit Termination Date when the aggregate
funds on deposit in L/C Cash Collateral Accounts shall be less than 102% of the L/C Obligations for 4l
Letters of Credit at such time (or such lessaer amount as may be agreed by the gpplicable L/C |ssuer and
the Required Revolving Lenders) and (iii} as required by Section 2.12, the Borrower shall pay to the
Administrative Agent in immediately available funds at the Administrative Agent's office referred to in
Section 11.11, for depodt in a L/C Cash Collatera Account, the amount required so that, after such
payment, the aggregate funds on deposit in the L/C Cash Collateral Accounts equals or exceeds 102% (or
such lesser amount as may be agreed by the applicable L/C Issuer and the Required Revolving Lenders)
of the L/C Obligations for all Letters of Credit at such time (not to exceed, in the case of clause (jii)
gbove, the payment to be applied pursuant to Section 2.12 to provide cash collateral for Letters of Credit).

ARTICLE 10
THE ADMINISTRATIVE AGENT

Section 10.1  Appointment and Duties. (a) Appointment of Administrative Agent.
Each Lender and each L/C Issuer hereby appaoints Ares (together with any successor Administrative
Agent pursuant to Section 10.9) as the Administrative Agent hereunder and authorizes the Administrative
Agent to (x) execute and ddiver the Loan Documents and accept ddlivery thereof on its behalf from any
Group Member, (y) take such action on its behalf and to exercise dl rights, powers and remedies and
perfarm the duties as are expressly delegated to the Administrative Agent under such Loan Documents

and (z) exercise such powers as are reasonably incidental thereto.

(b)  Duties as Collateral and Disbursing Agent. Without limiting the generality of
dlause (g) above, the Administrative Agent shal have the sole and exclusive right and authority (to the
exclusion of the Lenders and L/C |ssuers), and is hereby authorized, to (t) except as otherwise provided in
dause (i} of this paragraph (b). to act as the disbursing and collecting agent for the Lenders and the L/C
Issuers with respect to dl payments and collections arising in connection with the Loan Documents
{(including in any proceeding described in Section 9.1(d){ii) or any other bankruptcy, insolvency or similar
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proceeding), and each Person making any payment in connection with any Loan Document to any
Secured Party is hereby authorized to make such payment to the Administrative Agent, (u) file and prove
claims and file other documents necessary or desirable to alow the dams of the Secured Parties with
respect to any Obligation in any proceeding described in Section 9.1(d)(ii) or any other bankruptcy,
insolvency or smilar proceading (but not to vote, consent or otherwise act on behalf of such Secured
Party), (v) act as collateral agent for each Secured Party for purposes of the perfection of al Liens created
by such agreements and all other purposes stated therein, (w) manage, supervise and otherwise deal with
the Collateral, (x) take such other action as is necessary or desirable to maintain the perfection and
priority of the Liens created or purported to be created by the Loan Documents, (y) except as may be
otherwise specified in any Loan Document, exercise dl remedies given to the Administrative Agent and
the other Sscured Parties with respect to the Collateral, whether under the Loan Documents, applicable
Requirements of Law or otherwise and (z) execute any amendment, consent or waiver under the Loan
Documents on behalf of any Lender that has consented in writing to such amendment, consant or wai ver;
provided, however, that the Administrative Agent hereby appoints, authorizes and directs each Lender
and L/C lssuer to act as collateral sub-agent for the Administrative Agent, the Lenders and the L/C Issuers
for purposes of the perfection of dl Liens with respect to the Collateral, including any depasit account
meintained by a Loan Party with, and cash and Cash Equivaents held by, such Lender or L/C Issuer, and
may further authorize and direct such Lenders and the L/C |ssuers to take further actions as collateral sub-
agents for purposes of enforcing such Liens or otherwise to transfer the Collateral subject thereto to the
Administrative Agent and each Lender and L/C |ssuer hereby agrees to take such further actions to the
extent, and only to the extent, so authorized and directed. Notwithstanding the foregoing, no sub-agent
shall be required to take, or to omit to take, any action (i) unless, upon demand, the sub-agent receives an
indemnification satisfactory to it from the other Lenders (or, to the extent applicable and acceptable to the
sub-agent, any other Secured Party) againgt all Lisbilities that, by reason of such action or omission, may
be imposed on, incurred by or asserted against the sub-agent or any Related Person thereof or (ii) that is,
in the opinion of the sub-agent or its counsel, contrary to any Loan Document or applicable Requirement
of Law.

(c) Limited Duties. Under the Loan Documents, the Adminigrative Agent (i) is
acting solely on behdf of the Lenders and the L/C Issuers, as applicable (except to the limited extent
provided in Section 2.14(b) with respect to the Register and in Section 10.11), with duties that are entirely
admini strative in nature, notwithstanding the use of the defined term " Administrative Agent” the terms
“administrative agent,” “agent”, “collateral agent” and similar terms in any Loan Document to refer to the
Administrative Agent, which terms are used for title purposes only, (ii) is not assuming any obligation
under ary Loan Document other than as expressly set forth therein or any role as agent, fidudary or
trustee of or for any Lender, L/C Issuer or any other Secured Party and (iii) shal have no implied
functions, responsibilities, duties, obligations or other ligbilities under any Loan Document, and each
Lender and L/C Issuer hereby waives and agrees not to assert any clam against the Administrative Agent
based on the roles, duties and legal rdationships expresdy disclaimed in clauses (i), (i) and (iii) above.

Section 10.2  Binding Effect. Each Lender and each L/C Issuer agrees that (i) any
action taken by the Administrative Agent or the Required Lenders or the Required Revolving Lenders (or,
if expresdy required hereby, a greater proportion of the Lenders) in accordance with the provisions of the
Loan Documents, (i) any action taken by the Adminisirative Agent in reliance upon the instructions of
Required Lenders or the Required Revolving Lenders (or, where so required, such greater proportion) and
(iii} the exercise by the Administrative Agent or the Required L enders or the Required Revalving Lenders
(ar, where so required, such greater proportion) of the powers set forth herein or therein, together with
such other powers as are reasonably incidental thereto, shall be authorized and binding upon al of the
Secured Parties,
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Section 103 Use of Discretion. (a) No Aclion without Instructions. The
Administrative Agent shal not be required to exercise any discretion or take, or to omit to take, any
action, including with respect to enforcement or collection, except any action it isrequired to take or omit
to take (i) under any Loan Document or (ii) pursuant to instructions from the Required Lenders (or, where
expressly required by the terms of this Agreement, a greater proportion of the Lenders).

(b)  Right Mot to Follow Certain Instructions. Notwithstanding clause (a) above, the
Administrative Agent shall not be required to take, or to omit to take, any action (i) unless, upon demand,
the Administrative Agent receives an indemnifi cation satisfactory to it from the Lenders (or, to the extent
gpplicable and acceptable to the Administrative Agent, any other Secured Party) against all Liabilities
that, by reason of such action or omission, may be imposed on, incurred by or asserted against the
Administrative Agent or any Related Person thereof or (ii) that is in the opinion of the Administrative
Agent or its counsd, contrary to any Loan Document or gpplicable Requirement of Law.

Section 104  Deegation of Rights and Duties. The Administrative Agent may, upon
any term or condition it specifies, delegate or exercise any of its rights, powers and remedies under, and
delegate or perform any of its duties or any other action with respect to, any Loan Document by or
through any trustes, co-agent, employes, atorney-in-fact and any other Person (including any Secured
Party). Any such Person shall benefit from this Article X to the extent provided by the Administrative
Agent.

Section 10.5 Reliance and Liability. (a) The Administrative Agent may, without
incurring any liability hereunder, (i) treat the payee of any Note as its holder until such Note has been
assigned in accordance with Section 11.2(€), (ii) rely on the Register to the extent s&t forth in Section 1.4,
(iii) consult with any of its Related Persons and, whether or not sdected by it, any other advisors,
accountants and other experts (including advisors to, and accountants and experts engaged by, any Loan
Party) and (iv) rdy and act upon any document and information (including those transmitted by
Electronic Transmission) and any tel ephone message or conversation, in each case bdieved by it to be
genuine and transmitted, signed or otherwise authenticated by the appropriate parties.

(b) Meither the Administrative Agent nor any of its Related Persons shall be liable
for any action taken or omitted to be taken by ary of them under or in connection with any Loan
Document, and each Lender, L/C Issuer, Holdings and the Borrower hereby waive and shdl not assert
(and each of Holdings and the Borrower shal cause each other Loan Party to waive and agree not to
assert) any right, claim or cause of action based thereon, except to the extent of ligbilities resulting
primarily from the gross negligence or willful misconduct of the Administrative Agent or, as the case may
be, such Related Person (each as determined in afina, non-gppedable judgment by a court of competent
jurisdiction) in connection with the duties expressly set forth herein. Without limiting the foregaing, the
Administrative Agent:

(i) shal not be responsible or otherwise incur liability for any action or
omission taken in reliance upon the ingructions of the Reguired Lenders or the Required
Revolving Lenders, as spplicable, or for the actions or omissions of any of its Related Persons
selected with reasonable care (other than employees, officers and directors of the Administrative
Agent, when acting on behalf of the Administrative Agent);

(i) shal not be responsible to any Secured Party for the due execution,
legdity, validity, enforceability, effectiveness, genuineness, sufficiency or value of, or the
attachment, perfection or priority of any Lien created or purported to be created under or in
connection with, any Loan Document;
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(ili}  makes no warranty or representation, and shall not be responsible, to any
Secured Party for any statement, document, information, representation or warranty made or
furnished by or on behalf of any Related Person 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 the
Administrative Agent, including as to completeness, accuracy, scope or adequacy thereof, or for
the scope, nature or results of any due diligence performed by the Administrative Agent in
connection with the Loan Documents; and

(iv)  shal not 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 financia 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 shall not be deemed to have notice or knowledge of such occurrence or continuation
unless it has received a natice from the Borrower, any Lender or L/C Issuer describing such
Default or Event of Default dearly |abeled “ notice of default” (in which case the Administraive
Agent shall promptly give notice of such receipt to all Lenders),

Holdings and the Borrower hereby waives and agrees not to assert (and each of Holdings and the
Borrower shall cause each other Loan Party to wave and agree not to assert) any right, claim or cause of
action it might have against the Administrative Agent based thereon.

Affiliates may make loans and other extensions of credit to, acquire Stock and Stock Equivaents of,
engage in any kind of business with, any Loan Party or Affiliate thereof as though it were not acling as
Administrative Agent and may receive separate fees and other payments therefor. To the extent the
Administrative Agent or any of its Affiliates makes any Loan or otherwise becomes a Lender hereunder,
it shal have and may exercise the same rights and powers hereunder and shall be subject to the same
obligations and liabilities as any other Lender and the terms “ Lender”, “ Revolving Credit Lender”, “Term
Loan Lender”, “Revalving Credit Lender”, " Required Lender” and * Required Revolving Lender” and any
similar terms shall, except where ctherwise expressly provided in any Loan Document, include the
Administrative Agent or such Affiliate, as the case may be, in its individud capacity as Lender,
Revaolving Credit Lender, Term Loan Lender, Revolving Credit Lender or as one of the Required Lenders
or Required Revolving L enders respectively.

Section 10.7  Lender Credit Decision. Each Lender and each L/C |ssuer acknowledges
that it shall, independently and without reliance upon the Administrative Agent, any Lender or L/C |ssuer
or any of their Related Persons or upon any document (including the Disclosure Documents) soldy or in
part because such document was transmitted by the Administrative Agent or any of its Related Persons,
conduct its own independent investigation of the financid condition and affairs of each Loan Party and
make and continue to make its own credit decisions in connection with entering into, and taking or not
taking any action under, any Loan Document or with respect to any transaction contemplated in any Loan
Document, in each case based on such documents and information as it shall deem gppropriate.
Whenever the Loan Documents require any Loan Party or any Affiliate of any Loan Party to send notice,
financial information or other deliveries to Administrative Agent including, without limitation, pursuant
to Article 6 of this Agresment, the Administrative Agent shall promptly make deliveries available to the
Lenders
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Section 10.8  Expenses. Indemnities. (a) Each Lender agrees to reimburse the
Administrative Agent and each of its Related Persons (to the extent not reimbursed by any Loan Party)
promptly upon demand for such Lender's Pro Rata Share with respect to the Facilities of any costs and
expenses (induding fees, charges and disbursements of financial, legal and other advisors and Other
Taxes paid in the name of, or on behalf of, any Loan Party) that may be incurred by the Administrative
Agent or any of its Related Persons in connection with the preparation, syndication, execution, delivery,
administration, modification, consent, waiver or enforcement of, or the taking of any cother action
(whether through negatiations, through any work-out, bankruptcy, restructuring or other legal or other
proceeding (including preparation for andlor response in any subpoena or request for document
production relating thereto) or otherwise) in respect of, or legal advioe with respect to its rights or
responsibilities under, any Loan Document.

(b) Each Lender further agrees to indemnify the Administrative Agent and each of its
Related Persons (to the extent not reimbursed by any Loan Party) from and against such Lender's
aggregate Pro Rata Share with respect to the Fadilities of the Liabilities (including taxes, interests and
pendtiesimposed for not properly withholding or backup withholding on payments made to on or for the
account of any Lender) that may beimposed on, incurred by or asserted against the Administrative Agent
or any of its Related Persons in any matter relating to or arising out of, in connection with or as a result of
any Loan Document, any related document, or any other act, event or transaction related, contemplated in
or attendant to any such document, or, in each case, any action taken or omitted to be taken by the
Administrative Agent or any of its Related Persons under or with regpect to any of the foregoing;
provided, however, tha no Lender shdl be ligble to the Administrative Agent or any of its Related
Persons to the extent such liability has resulted primarily from the gross negligence or willful misconduct
of the Administrative Agent or, as the case may be, such Related Person, as determined by a court of
competent jurisdiction in afina non-gppeslable judgment or order,

(c) To the extent required by any applicable law, the Administrative Agent may
withhold from any payment to any Lender an amount equivalent to any applicable withholding Tax. |If
any payment is made to any Lender by the Administrative Agent without the applicable withholding Tax
being withheld from such payment and the Administrative Agent has paid over the applicable withholding
Tax to the IRS or any other Governmentd Authority, or the |IRS or any other Governmental Authority
asserts a clam that the Administrative Agent did not properly withhold Tax from amounts paid to or for
the account of any Lender because the appropriate form was not delivered or was not properly executed
or because such Lender failed to notify the Administrative Agent of a change in circumstance which
rendered the exemption from, or reduction of, withholding Tax ineffective or for any other reason, such
Lender shall indemnify the Administrative Agent fully for all amounts paid, directly or indirectly, by the
Administrative Agent as Tax or otherwise, including any penalties or interest and together with al
expenses (including legal expenses, dlocated interna costs and out-of pocket expenses) incurred. The
Administrative Agent may offset against any payment to any Lender under a Loan Document, any
gpplicable withholding Tax that was required to be withhdd from any prior payment to such Lender but
which was not so withheld, as well as any other amounts for which the Administrative Agent isentitled to
indemnification from such Lender under this Section 10.8(c).

Section 10.9 Resignation of Administrative Agent or L/C Issuer. (a) The
Administrative Agent may resign at any time by delivering 10 days' written notice of such resignation to
the Lenders and the Borrower, effective on the date set forth in such natice or, if not such date is set forth
therein, upon the date such notice shall be effective; provided that if no successor agent is appointed in
accordance with the terms set forth below within such 10-day period, the Administrative Agent's
resignation shall not be effective until the earlier to ocour of (x) the date of the appointment of the
successor agent or (y) the date that is 20 days after the last day of such 10-day period. If the
Administrative Agent is a Defaulting Lender or an Affiliate of a Defaulting Lender, either the Reguired
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Lenders or the Borrower may, upon 10 days notice, remove the Administrative Agent; provided that if no
successor agent is appointed in accordance with the terms set forth below within such 10-day period, the
Administrative Agent's remova shall, at the option of the Borrower, not be effective until the earlier to
oceur of (%) the date of the appointment of the successor agent or (y) the date that is 20 days after the last
day of such 10-day period. Upon receipt of any such notice of resignation or ddivery of any such notice
of removal, the Required Lenders shal have the right to appoint a successor Administrative Agent, which
shall be a financia ingtitution with offices in the U.S. having combined capital and surplus in excess of
$1,000,000,000 or ancther Person reasonably acceptable to the Borrower.  If no successor has been
gopointed as provided sbove and accepted such appointment within 10 days dter the retiring
Administrative Agent gives notice of its resignation or the Administrative Agent receives notice of
remova, no successor Administrative Agent has been appointed by the Required Lenders that has
accepted such appaintment, then the retiring Administrative Agent may, on behaf of the Lenders, sppaint
be subject to the prior consent of the Borrower, which may not be unreasonably withheld but shall not be
required during the continuance of an Event of Default under Section 9.1(a) or (d).

(b) Effective immediately upon its resignation, (i) the retiring Administrative Agent
shall be discharged from its duties and obligations under the Loan Documents, (i) the Lenders shall
assume and perform dl of the duties of the Administrative Agent until a successor Adminisirative Agent
shall have accepted a valid appointment hereunder, (iii) the retiring Administrative Agent and its Related
Persons shall no longer have the benefit of any provision of any Loan Document other than with respect
to any actions taken or omitted to be taken while such retiring Administrative Agent was, or because such
Administrative Agent had been, validy acting as Administrative Agent under the Loan Documents and
{iv) subject to its rights under Section 10.3, the retiring Administrative Agent shall take such action as
miay be reasonably necessary to assign to the successor Administrative Agent its rights as Administrative
Agent under the Loan Documents. Effective immediately upon its acceptance of a vaid appointment as
Administrative Agent, a sucoessor Administrative Agent shall succeed to, and become vested with, all the
rights, powers, privileges and duties of the retiring Administrative Agent under the Loan Documents.

(c) Any L/C Issuer may resign at any time by delivering notice of such resignation to
the Administrative Agent, effective on the date set forth in such notice or, if no such date is set forth
therein, on the date such notice shall be effective. Upon such resignation, the L/C |ssuer shall remain an
L/C Issuer and shall retain its rights and abligations in its capacity as such (other than any obligation to
lssue Letters of Credit but induding the right to receive fees or to have Lenders participate in any L/C
Rei mbursement Obligation thereof) with respect to Letters of Credit |ssued by such L/C Issuer prior to the
date of such resignation and shall otherwise be discharged from al other duties and obligations under the
Loan Documents.

Section 10.10 Release of Collateral or Guarantors. Each Secured Party hereby consents
to the automatic release and hereby directs the Administrative Agent to relesse (or, in the case of clause
(b)ii}) below, rel ease or subordinate) the following:

(a) any Guarantor from its guaranty of any Obligation of any Loan Party as provided
in Section 11.22; and

(b) any Lien held by the Administrative Agent for the benefit of the Secured Parties
againgt (i) any Collateral that is Sold by a Loan Party in a Sde permitted by the Loan Documents
{including pursuant to a valid walver or consent), to the extent al Liens required to be granted in such
Collatera pursuant to Section 7.10 after giving effect to such Sde have been granted, (ii) any property
subject to a Lien permitted hereunder in rdiance upon Section 8.2(d) or (&), (iii) any property that
constitutes or becomes Excluded Property (as defined in the Guaranty and Security Agreement), (iv) any
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property subject to such Lien owned by a Guarantor, upon the release of such Guarantor from guaranty of
any Obligation of any Loan Party in accordance with the Loan Documents and (v) al of the Collatera
and dl Loan Parties, upon the Termination Date.

Each Lender and L/C Issuer hereby directs the Administrative Agent, and the Administrative Agent
hereby agrees, upon receipt of reasonable advance notice from the Borrower, to execute and deliver or file
such documents and to perform other actions reasonably necessary to release the guaranties and Liens
when and as directed in this Section 10.10,

Section 10.11 Additional Secured Parties. The benefit of the provisions of the Loan
Documents directly relating to the Collateral or any Lien granted thereunder shal extend to and be
available to any Secured Party that isnot a Lender or L/C |ssuer as long as, by accepting such benefits,
such Secured Party agrees, as among the Administrative Agent and dl other Secured Parties, that such
Secured Party is bound by (and, if requested by the Administrative Agent, (except in the case of Secured
Hedging Counterparties) shall confirm such agresment in a writing in form and substance acceptable to
the Administrative Agent) this Article X, Section 11.8 (Right of Seoff), Sections 11.9 (Sharing of
Payments) and 11.20 {Confidentiality) and the decisions and actions of the Administrative Agent and the
Required Lenders (or, where expressly required by the terms of this Agreement, a greater proportion of
the Lenders) to the same extent a Lender is bound; provided, however, that, notwithstanding the

and expenses with respect to or otherwise relating to the Collateral held for the benefit of such Secured
Party, in which case the obligations of such Secured Party thereunder shall not be limited by any concept
of Pro Rata Share or similar concept, (b) except as set forth specificdly herein, each of the Administrative
Agent, the Lenders and the L/C |ssuers shdl be entitled to act at its sole discretion, without regard to the
interest of such Secured Party, regardless of whether any Obligation to such Secured Party thereafter
remains outstanding, is deprived of the benefit of the Collateral, becomes unsecured or is otherwise
affected or put in jeopardy thereby, and without any duty or ligbility to such Secured Party or any such
Obligation and (c) except as set forth specificaly herein, such Secured Party shall not have any right to be
notified of, consent to, direct, require or be heard with respect to, any action taken or omitted in respect of
the Collateral or under any Loan Document.

Section 10.12 Intercreditor Agresments. Each Secured Party hereby directs the
Administrative Agent to enter into (a) any Acceptable Intercreditor Agreement (or any amendment,
restatement, supplement or other modification thereta) in respect of any Indebtedness, Banking Services
Obligations or Obligations in respect of Secured Hedging Agreements that, pursuant to the terms hereof,
(i) isrequired or permitted to be subordinated in right of payment andfor (ii) is secured by Liens, and with
respect to which, this Agreement contermplates an intercreditor, subordingion or similar agreement or
arrangement,

ARTICLE 11
MISCELLANECUS

Section 11.1  Amendments, Waivers, Etc. (a) Except as specificaly provided in
Fee Letter, the Control Agresments and the L/C Reimbursement Agresments) and no consent to any
departure by any Loan Party therefrom shall be effective unless the same shall be in writing and signed
(1) in the case of an amendment, consent or waiver to cure any ambiguity, omission, defect or
inconsistency or granting a new Lien for the benefit of the Secured Parties or extending an existing Lien
over additional property, by the Administrative Agent and the Borrower, (2) in the case of any other
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waiver or consent, by the Required Lenders (or by the Administrative Agent with the consent of the
Required Lenders) and (3) in the case of any other amendment, by the Reguired Lenders (or by the
Administrative Agent with the consent of the Required Lenders) and the Borrower; provided, however,
that no amendment, consent or waiver described in clause (2) or (3) above shall, unless in writing and
signed by each Lender directly affected thereby (or by the Administrative Agent with the consent of such
Lender), in addition to any other Person the signature of which is otherwise required pursuant to any Loan
Document, do any of the falowing:

{i) waive or change any provision of Section 2.12(c);

(ii) increase the Commitment of such Lender or subject such Lender to any
additional obligation (which increase shall be deemed only to affect directly the Lender whose
Commitment is being increased);

(iii}  reduce (induding through relesse, forgiveness, assignment or otherwise)
{A) the principal amount of, the interest rate on, or any obligation of the Borrower to repay
(whether or not on a fixed dde), any outstanding Loan owing to such Lender, (B) any fee or
accrued interest payable to such Lender or (C) if such Lender is a Revalving Credit Lender, any
L/C Reimbursement Obligation or any obligation of the Borrower to repay (whether or not on a
fixed date) any L/C Reimbursement Obligation; provided, however, that this clause (jii) does nat
apply to (x) any change to any provision increasing any interest rate or fee during the continuance
of an Event of Default or to any payment of any such increase or (y) any modification to the
financid covenant set forth in Section 5.1 or in any definition set forth therein or principally used
therein (it being understood that no change in the calcul ation of any other interest, fee or premium
due hereunder (incuding any component definition thereof), nor any amendment, modification or
waiver of, or consent to departure from, the definition of the term * Consolidated Totd Leverage
Ratic” (or any provision of any Loan Document referring to such term), shall condtitute a
reduction in any rate of interest, fee or premium hereunder);

{iv)  waive or posipone any scheduled maturity date or other scheduled date
fixed for the payment, in whole or in part, of principa of or interest on any Loan or fee owing to
such Lender or for the reduction of such Lender's Commitment; provided, however, that this
clause (iv) does not 2pply to any change to mandatory prepayments, including those required
under Section 2.8,

(v)  except as provided in Section 10.10 or Section 11.22 (cther than with
respect to a relesse of dl or substantially al Collateral), reease dl or subgtantialy all of the
Collateral or any Guarantor from its guaranty of any Obligation of the Borrower;

(vi)  reduce or increass the proportion of Lenders required for the Lenders (or
any subset thereof) to take any action hereunder or change the definition of the terms “ Required
Lenders”, “Pro Rata Share” or “ Pro Rata Outstandings”; or

(vii) amend Section 10.10 (Release of Cdlateral or Guarantor), Section 11.9
(Sharing of Payments), Section 11.22 or this Section 11.1;

and provided, further, that
(x) any change to the definition of the term “Required Revolving Lenders’ shall the consent of the
Required Revolving Lenders;
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(y) no amendment or waver shdl, unless signed by the Required Revolving Lenders (ar by the
Administrative Agent with the consent of the Required Revolving Lenders) (but without the consent of
the Required Lenders) (A) amend or waive compliance with the conditions precedent to the obligations of
any Revolving Credit Lenders to make any Revolving Loan (or of any L/C |ssuer to Issue any Letter of
Credit or of the Swingline Lender to make any Swingline Loan) in Section 3.2, (B) waive any Default or
Event of Default for the purpose of satisfying the conditions precedent to the cbligations of the Revolving
Credit Lenders to make Revolving Loans (or of any L/C Issuer to Issue any Letter of Credit or of the
Swingline Lender to make any Swingline Loan) in Section 3.2, (C) amend or waive compliance with any
provision of Sections 2.1(a), 2.2, 2.3. 24, 2.8(d), 2.12(d) (solely to the extent pertaining to any Revolving
Loan), 2.19(d), 2.20(c) (solely to the extent pertaining to any Revolving Loan) or 2.20(d), (D) amend or
waive this clause (y) or the definitions of the terms used in this dlause (y) insofar as the definitions affect
the substance of this clause (y) or (E) amend any specific right of the Required Revolving Lenders to
grant or withhold consent or take or omit to take any action hereunder; and

(#) no amendrment, waiver or consent shall affect the rights or duties under any Loan Document of, or any
payment to, the Administrative Agent (or otherwise madify any provision of Article X or the applicaion
thereof), any L/C |ssuer or any SPV that has been granted an option pursuant to Section 11.2(f) unless in
writing and signed by the Administrative Agent, such L/C Issuer or, as the case may be, such SPV in
addition to any signature otherwise required.

Notwithstanding anything to the contrary contained in this Section 11.1, Administrative Agent may
amend Schedule | to reflect assignments entered into pursuant to Section 11.2. Notwithstanding anything
have any right to gpprove or disspprove any amendment, walver or consent under the Loan Documents
other than any amendment, waiver or consent that disproportionatey and adversdy affects such Permitted
Investor as compared to other Lenders, and any such Term Loans held by a Permitted Investor for
purposes hereof shall be automaticaly deemed to be voted pro rata according to the Term Loans of all
other Lenders in the aggregate (other than the Permitted Investors).

(b) Each waiver or consent under any Loan Document shall be effective only in the
gpecific instance and for the specific purpose for which it was given. No notice to or demand on any
Loan Paty shal entitle any Loan Party to any notice or demand in the same, similar or other
circumstances. Mo failure on the part of any Secured Party to exercise, and no delay in exercising, any
right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right
preclude any other or further exercisethereof or the exercise of any other right.

(c) MNatwithstanding anything to the contrary herein, no Defaulting Lender shall have
any right to spprove or disapprove any amendment, waiver, consent or other modification hereunder,
except that (i) the Commitment of such Lender may not be incressed or extended without the consent of
such Lender (it being understood that any Commitments or L cans held or deemed held by any Defaulting
Lender shall be excl uded from a vote of the Lenders hereunder requiring any consent of the Lenders), (ii)
the principal of such Lender's Loans shall not be reduced or forgiven without the consent of such Lender
and (iii) the interest rate applicable to Obligations owing to a Defaulting Lender may not be reduced
without the consent of such Lender (unless the applicable amendment, waiver or consent has been
consented to by dl non-Defaulting Lenders and does not treat the Obligations owing to such Defaulting
Lender in a disproportionately adverse manner as compared to the Obligations owing to non-Defaulting
Lenders).

(d) In addition, notwithstanding the foregoing, this Agreement may be amended with
the written consent of the Administrative Agent, the Borrower and the Lenders providing the
Replacement Loans (as defined below) to permit the refinancing of dl outstanding Term Loans of any
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tranche (* Refinanced Loans' ) with replacement term loans (“ Replacement Loans' ); provided that (a) the
aggregate principal amount of such Replacement Loans shall not exceed the aggregate principal amount
of such Refinanced Loans (plus (1) any additiona amounts permitted to be incurred under Section 8.1;
provided that, to the extent any such additional amounts are secured, the related Liens are permitted under
Section 82, and (2) the amount of accrued interest, penalties and premium (induding tender premium)
thereon, any committed but undrawn amount and underwriting discounts, fees (incuding upfront fees,
origina issue discount or initial yield payments), commissions and expenses associated therewith), (b) the
All-In Yidd with respect to such Replacement Loans (or similar interest rate spread applicable to such
Replacement Loans) shdl not be higher than the All-In Yield for such Refinanced Loans (or similar
interest rate spread applicable to such Refinanced Loans) immediately prior to such refinancing, (c) the
Weighted Average Life to Maturity of such Replacement Loans shall not be shorter than the Weighted
Average Life to Maturity of such Refinanced Loans at the time of such refinancing (except by virtue of
amortization or prepayment of the Refinanced Loans prior to the time of such incurrence), (d) any
Replacement Loans may rank pari passu with or junior to any then-existing tranche of Term Loans in
right of payment and/or security or may be unsecured (and to the extent the relevant Replacement Loans
are subordinated in right of payment or are secured by Collateral, they shall be subject to an Acceptable
Intercreditor Agreement), (e) any Replacement Loans may participate in any mandatory prepayment of
Term Loans and (f) al other terms and conditions (other than with respect to pricing, premiums and
optiond prepayment or redemption terms) applicable to such Replacement Loans shall be (i) substantially
identical to, or (taken as a whole as determined by the Borrower in its reasonable judgment) are no mare
favarable to the lenders or holders providing such Replacement Loans than those spplicable to the
Refinanced Loans, except to the extent necessary to provide for covenants and other terms applicable to
any period after the latest Scheduled Maturity Date of the Loans in effect immediately prior to such
refinancing or (ii) reasonably acceptable to the Administrative Agent (it baeing agreed that terms and
conditions of any Replacement Loans that are more favorable to the Lenders of such Replacement Loans
than those contained in the Loan Documents and are then conformed (or added) to the Loan Documents
pursuant to the applicable amendment shall be deemed acceptable to the Administrative Agent).

(8)  Notwithstanding anything to the contrary contained in this Section 11.1 or any
other provision of this Agreement or any provision of any other Loan Document:

(i} the Borrower and the Administrative Agent may, without the input or
consert of any Lender, amend, supplement andfor waive any Collateral Document to (A) comply
with any Requirement of Law or the advice of counsd or (B) cause such Collateral Document to
be consistent with this Agreement and/or the relevant other Loan Documents,

(i) the Borrower and the Administrative Agent may, without the input or
consert of any other Lender (other than the rdevant Lenders (induding Incrementa Loan
Lenders) providing Loans under such Sections), effect amendments to this Agreement and the
other Loan Documents as may be necessary in the reasonable opinion of the Borrower and the
Administrative Agent to (A) effect the provisons of Section 2.19, 2.20 or 11.19, or any other
provision specifying that any waiver, amendment or modification may be made with the consent
or approva of the Administrative Agent and/or (B) add terms (induding representations and
warranties, conditions, prepayments, covenants or events of default and terms contemplated by
the definition of " Acceptable Intercreditor Agreement” ), in connection with the addition of any
Loan or Commitment hereunder, any Incremental Equivalent Debt or any Replacement Loans
that are favorable to the then-existing Lenders (taken as a whole), as reasonably determined by
the Administrative Agent (it being understood that, where applicable, any such amendment may
be effectuated as part of an Incremental Amendment, Extension/M odification Amendment and/or
an amendment in respect of Replacement Loans);
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(iii}  if the Administrative Agent and the Borrower have jointly identified any
ambiguity, mistake, defect, inconsistency, obvious error or any error or omission of a technical
nature or any necessary or desirable technical change, in each case, in any provision of any Loan
Document, then the Administrative Agent and the Borrower shal be permitted to amend such
provision soldy to address such matter as reasonably determined by them acting jointly,

(ivl  the Administrative Agent and the Borrower may amend, restate, amend
and restate, supplement or atherwise modify any Acceptable Intercreditor Agreement as provided
therein,

(v) this Agreement may be amended (or amended and restated) with the
written consent of the Required Lenders, the Administrative Agent and the Borrower (i) to add
one or more additiona credit facilities to this Agreement and to permit any extension of credit
from time to time outstanding thereunder and the accrued interest and fees in respect thereof to
dhare ratably in the rdevant benefits of this Agreement and the other Loan Documents and (ii) to
include appropriately the Lenders holding such credit facilities in any determination of the
Required Lenders and'or Required Revolving Lenders on substantially the same basis as the
Lenders prior to such inclusion; provided tha no additional revolving credit facilities may be
added and no change to the definition or determination of Required Revolving Lenders may be
made without the consent of the Required Revolving Lenders, and

(vi)  any amendment, waiver or madification of any term or provision that
directly affects Lenders under one or more tranches and does not directly affect Lenders under
one or more other tranches may be effected with the consent of Lenders owning 50% of the
aggregate unused Commitments and Term Loans of such diredtly affected tranche in lieu of the
consent of the Required Lenders,

Section 11.2  Assignments and Participations; Binding Effect. (a) Binding Effect.
This Agreement shall become effective when it shall have been executed by Holdings, the Borrower, the
Administrative Agent and the Swingline Lender, and when the Administrative Agent shal have been
notified by each Lender and L/C Issuer that such Lender or L/C Issuer has executed it. Theredfter, it shal
be binding upon and inure to the benefit of, but only to the benefit of, Haldings, the Barrower (in each
case except for Article X), the Administrative Agent, the Swingline Lender, each Lender and L/C lssuer
and, to the extent provided in Section 10.11, each other Indemnitee and Secured Party and, in each cass,
their respective successors and permitted assigns. Except as expressly provided in any Loan Document

Lender or the Administrative Agent shall have the right to assign any rights or obligations hereunder or
any interest herein.

(b) Right to Assign. Each Lender may sdl, transfer, negotige or assign
(a“Trangfer”) dl or a portion of its rights and obligations hereunder (including all or a portion of its
Commitments and its rights and obli gati ons with respect to Loans and Letters of Credit) to:

(i) any existing Lender (other than the Borrower, the Permitted Investors or
any of their respective Affiliates except pursuant to a Permitted Loan Retirement or pursuant to
Section 11.2(h) or an assignment to an Affiliated Lender to the extent expressly permitted under
Section 11.2(q));

(i)  any Affiliate or Approved Fund of any existing Lender (other than the
Borrower, the Permitted Investors or any of their respective Affiliates except pursuant to a
Permitted Loan Retirement, pursuant to Section 11.2(h) or an assignment to an Affiliated Lender
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to the extent expresdly permitted under Section 11.2(q)) or (iii) any other Eligible Assignee (other
than the Borrower, the Permitted Investors or any of their respective Affiliates except pursuant to
a Permitted Loan Retirement or an assignment to an Affiliated Lender to the extent expressly
permitted under Section 11.2(q)), acceptable (which acceptance shall not be unreasonably
withheld or delayed) to the Administrative Agent and, as long as no Event of Default under
Section 9.1(a) or 9.1(d) has cccurred and is continuing, the Borrower (which acceptance shall not
be unreasonably withheld or delayed):

provided, however, that (x) such Transfers do not have to be ratable between the Facilities but
must be ratable among the obligations owing to and owed by such Lender with respect to a
Facility, (y) for each Facility, the aggregale outslanding principal amount (determined as of the
effective date of the gpplicable Assignment) of the Loans, Commitments and L/C Obligations
subject to any such Transfer shall bein a minimum amount of $1,000,000, unless such Transfer is
of the assignor’ s (together with its Affiliates and Approved Funds) entire interest in such Facility
or is made with the prior consent of the Borrower and the Administrative Agent and (2) no
Transfers may be made to a Disqualified Lender unless an Event of Default under Section 9.1(d)
has occurred and is continuing. To the extent that any Transfer is purported to be made to a
Disqualified Lender in vidation of the foregoing clause (z), such Disqudified Lender shall be
required immediately (and in any event within five (5) Business Days) to assign &l Loans and
Commitments then owned by such Disgudified Lender to another Lender (other than a

Borrower shdl be entitled to seek specific performance in regards to this sentence). As to
Transfers requiring the Administrative Agent's consent, the withholding of such consent for
Transfers to the Borrower or any of its Affiliates (other than an Affiliated Lender in accordance
with Section 11.2(q)) or to a holder of Subordinated Debt issued by the Borrower or any of its

deemed to be unreasonable.

(c) Procedure. The parties to each Transfer made in rdiance on dause (b) above
(other than those described in clause (g) or (f) below) shal execute and deliver to the Administraive
Agent an Assignment via an electronic settlement system designated by the Administrative Agent (or if
previously agreed with the Administrative Agent, via a manua execution and ddlivery of the assignment)
evidencing such Transfer, together with any exigting Note subject to such Trandfer (or any affidavit of
lass therefor acceptable to the Administrative Agent), any tax forms required to be delivered pursuant to
Section 2.17(g) and payment of an assignment fee in the amount of $3,500, provided that (1) if a Transfer
by a Lender is made to an Affiliate or an Approved Fund of such assigning Lender, then no assignment
fea shall be due in connedction with such Transfer, and (2) if a Transfer by a Lender is made to an assignee
that is naot an Affiliate or Approved Fund of such assignor Lender, and concurrently to one or more
Affiliates or Approved Funds of such assignee, then only one assignment fee of $3,500 shall be due in
connection with such Transfer. Upaon receipt of al the faregoing, and conditioned upon such receipt and,
if such assignment is made in accordance with Section 11.2(b)(iii). upon the Administrative Agent (and
the Borrower, if gpplicable) consenting to such Assignment, from and after the effective date specified in
such Assignment, the Administrative Agent shall record or cause to be recorded in the Register the
information contained in such Assignment.

(d) Effectiveness. Subject to the recording of an Assignment by the Administrative
Agent in the Register pursuant to Section 2.14(b), (i) the assignee thereunder shal become a party herelo
and, to the extent that rights and obligations under the Loan Documents have been assigned to such
assignee pursuant to such Assignment, shal have the rights and obligations of a Lender, (ii) any
gpplicable Note shall be transferred to such assignee through such entry and (iii) the assignor thereunder
shall, to the extent that rights and obligations under this Agreement have been assigned by it pursuant to

141

[INY CORP T304 1805V E018=--10: 17 PM ]




such Assignment, relinquish its rights (except for those surviving the termination of the Commitments
and the payment in full of the Obligations) and be released from its obligations under the Loan
Documents, cther than those relating to events or circumstances occurring prior to such assignment (and,
in the case of an Assignment covering al or the remaining portion of an assigning Lender's rights and
obligations under the Loan Documents, such Lender shal cease to be a party hereto except that each
Lender agrees to remain bound by Article X, Section 11.8 (Right of Setoff) and 11.9 (Sharing of
Payments) to the extent provided in Section 10.11 (Additiona Secured Parties)).

) Grant of Security Interests. In addition to the other rights provided in this
Section 11.2, each Lender may grant a security interest in, or otherwise assign as collateral, any of its
rights under this Agresment, whether now owned or hereafter acquired (including rights to payments of
principal or interest on the Loans), to (A) any federal reserve bank (pursuant to Regulation A of the
Federd Reserve Board), without notice to the Administrative Agent or (B) any holder of, or trustee for
the benefit of the holders of, such Lender’s Securities by notice to the Administrative Agent; provided,
however, that no such holder or trustee, whether because of such grant or assignment or any foreclosure
thereon (unless such foreclosure is made through an assignment in accordance with clause (b) sbove),
shall be entitled to any rights of such Lender hereunder and no such Lender shal be relieved of any of its
obligations hereunder.

() Participants and SPVs. In addition to the other rights provided in this Section
11.2, each Lender may, (x) with notice to the Administrative Agent and the Borrower, grant to an SPV the
option to make all or any part of any Loan that such Lender would otherwise be required to make
hereunder {and the exerdse of such option by such SPV and the making of Loans pursuant thereto shall
satisfy the obligation of such Lender to make such Loans hereunder) and such SPV may assign to such
Lender the right to receive payment with respect to any Obligation and (y) without notice to or consent
from the Administrative Agent or the Borrower, sl participationsto one or more Eligible Assignessin or
to dl or a portion of its rights and obligations under the Loan Documents (including al its rights and
obligations with respect to the Term Loans, Revolving Loans and Letters of Credit); provided, however,
that, whether as a result of any term of any Loan Document or of such grant or participation, (i) no such
SPV or participant shal have a commitment, or be deemed to have made an offer to commit, to make
Loans hereunder, and, except as provided in the gpplicable option agreerment, none shall be lisble for any
obligation of such Lender hereunder, (ii) such Lender's rights and obligations, and the rights and
obligations of the Loan Parties and the Secured Parties towards such Lender, under any Loan Document
shall remain unchanged and each other party hereto shall continue to ded solaly with such Lender, which
shall remain the holder of the Obligations in the Register, except that (A) each such participant and SPV
shall be entitled to the benefit of Sections 2.16 (Breskage Costs; |ncreased Costs; Capital Requirements)

reguired to collect pursuant to Section 2.17(g) and then only to the extent of any amount to which such
Lender would be entitled in the absence of any such grant or participation and (B) each such SPV may
receive other payments that would otherwise be made to such Lender with respect to Loans funded by
such SPV to the extent provided in the applicable option agreement and set forth in a notice provided to
the Administrative Agent by such SPV and such Lender, provided, however, that in no case (indluding

of any Loan Document, and (iii) the consent of such 3PV or paticipant shall not be required (either
directly, as a restraint on such Lender's ability to consent hereunder or otherwise) for any amendments,
waivers or consents with respect to any Loan Document or to exercise or refrain from exercising any
powers or rights such Lender may have under or in respect of the Loan Documents (including the right to
enforce or direct enforcement of the Obligations), except for those described in clauses (ii) and (iii) of
Section 11.1(a) with respect to amounts, or dates fixed for payment of amounts, to which such participant
or SPV would otherwise be entitled and, in the case of participants, except for those described in
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substantially dl of the Collateral). No party hereto shall institute (and each of Borrower and Holdings
shall cause each other Loan Party not to institute) against any SPV grantes of an option pursuant to this
clause (f) any bankruptcy, reorganization, insolvency. liquidation or similar proceeding, prior to the date
that is one year and one day after the payment in full of dl outstanding commercial paper of such SPV;
provided, however, that each Lender having designated an SPV as such agrees to indemnify each
Indemnitee against any Liability that may be incurred by, or asserted against, such Indemnitee as a result
of failing to institute such proceeding (indluding a falure to get reimbursed by such SPV for any such
Liability). The agreement in the preceding sentence shall survive the termination of the Commitments
and the payment in full of the Obligations. Each Lender that sells a participation shall, acting solely for
this purpose as an agent of the Borrower, maintain a register on which it enters the name and address of
each participant and the principad amounts (and stated interest) of each participant’s interest in the Loans
or other obligations under the L oan Documents (the “ Participant Register"); provided that no Lender shall
have any obligation to disdose dl or any portion of the Participant Register (including the identity of any
participant or any information relating to a participant’s interest in any commitments, loans, letters of
credit or its other obligations under any Loan Document) to any Ferson except to the extent that such
disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation isin
registered form under Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the
Participant Register shal be concdlusive absent manifest error, and such Lender shall treat each Ferson
whose name is recorded in the Participant Register as the owner of such participation for al purposes of
this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the
Administrative Agent (in its capacity as Administrative Agent) shal have no responsbility for
meaintaining a Participant Register.

(g) Affiliated L enders.

{i) In addition to the other rights provided in this Section 11.2, each Lender
may assign all or aportion of any of its Term Loans to any Person who, after giving effect to such
assignment, would be an Affilisted Lender (without the consent of any Person but subject to
acknowledgment by the Administrative Agent (which acknowledgment shall be provided
promptly after request therefor)) on a non-pro rata basis (A) through Permitted Loan Retirements

or (B) through open market purchases; provided that:

(A)  the assigning Lender and the Affiliated Lender purchasing such
Lender's tranche or tranches of Term Loans shall execute and ddiver to the
Administrative Agent an assignment agreement substantialy in the form of Exhibit |
hereto (an *Affiliated Lender Assgnment and Assumption”), it being understood that
each Affilited Lender Assignment and Assumption (other than with respect to an
assignment to an Affiliated Debt Fund) shall, among other things, provide for a power of
attorney in favor of the Administrative Agent to vote the claims in respect of Term Loans
held by such Affiliated Lender in an Insolvency Proceeding as provided in dlause (iv) of
this subsection 11.2(g);

(B) faor the avoidance of doubt, Lenders shall not be permitted to
assign any tranche of Revolving Loan Commitments or Revolving Loans to an Affiliated
Lender and any purported assignment of any tranche of Revolving Loan Commitments or
Revalving Loans to an Affiliaed Lender shall be null and void;

(C) & the time of such assignment and after giving effect to such
assignment, the aggregate principad amount of all Term Loans held by all Affiliated
Lenders (other than Affiliated Debt Funds) (or in which Affiliated Lenders have a
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perticipation) shall not exceed twenty-five percent (25%) of all Term Loans outstanding
under this Agreement.

(i) MNotwithstanding anything to the contrary in this Agreement, no
Affiliated Lender (other than an Affiliated Debt Fund) shdl have any right to (A) attend
(including by telephone) any mesting or discussions (or portion thereof) among the
Administrative Agent or any Lender to which representatives of the Loan Parties are not invited
or (B) receive any information or materid prepared by the Administrative Agent or any Lender or
any communication by or among the Administrati ve Agent and/or one or more Lenders, except to
the extent such information or materids have been made available to any Loan Party or any
representative of any Loan Party.

(iii}  Motwithstanding anything in Section 11.1 or the definition of *Required
Lenders” to the contrary, for purposes of determining whether the Required Lenders, al affected
Lenders or al Lenders have (A} consented {or not consented) to any amendment, modification,
waiver, consent or other action with respect to any of the terms of any Loan Document or any
departure by any Loan Party therefrom, (B) otherwise acted on any matter related to any Loan
Document or (C) directed or required the Administrative Agent or any Lender to undertake any
action (or refrain from taking any action) with respect to or under any Loan Document, an
Affiliated Lender (other than Affiliated Debt Fund) shall be deemed to have voted itsinterest asa
Lender without discretion in the same proportion as the alocation of voting with respect to such
matter by Lenders who are not Affiliated Lenders (other than Affiliated Debt Funds); provided
that, without the consent of an Affiliated Lender, no such amendment, modification, waiver,
consent or other action shal (1) increase any Commitment of such Affiliated Lender, (2) extend
the due date for any scheduled installment of principal (including the maturity date) of any Term
Loan held by such Affiliated Lender, (3) extend the due date for interest under the Loan
Documents owed to such Affiliated Lender, (4) reduce any amount owing to such Affiliated
Lender under any Loan Docurmnent or (5) disproportionately adversely affect such Affiliated
Lender differently than other similarly situated Lenders, in each case except as provided in clause
(iv) of this subsection 11.2{q); and provided, further, that each Affiliated Lender shal receiveits
ratable portion of any fee received in respect of any such amendment, madification, waiver or
consent.

{iv) Each Affiliated Lender (other than an Affiliated Debt Fund), soldy inits
cepacity as a holder of any tranche of Term Loans, hereby agrees, and each Affiliated Lender
Assignment and Assumption shall provide a confirmation that, if any Loan Party shall be subject
to any Insolvency Proceeding, with respect to any malter requiring the vote of holders of any
tranche of Term Loans during the pendency of an Insolvency Proceeding (including voting on
any plan of reorganization pursuant to 11 U.S.C. §1126), such Affilisted Lender irrevocably
authorizes and empowers Administrative Agent to vote and/or object on behalf of such Affiliated
Lender in connection with any plan of reorganization with respect to the Loans held by such
Affiliated Lender in accordance with dause (iii) above of this subsection 11.2(g) (without regard
to dauses (2}, (3) and (4) of the proviso to such dause (jii)); provided that each Affiliated Lender
shall be entitled to vote or object in its sole discretion {and not in accordance with the direction of
connection with any plan of reorganization, to the extent any such plan of reorganization
proposes to treat any Term Loans held by such Affilialed Lender in a manner that i s more adverse
to the interests of such Affiliated Lender than the proposed treatment of Term Loans held by
other Lenders that are not Affiliated Lenders is to the interests of such other Lenders. For the
avoidance of doubt, the Lenders and each Affilisted Lender agree and acknowledge that the
provisions set forth in this cause (iv), and the related provisions sat forth in each Affiliated
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Lender Assignment and Assumption, constitute a “subordination agreement” as such term is
contempl ated by, and utilized in, Section 510(a) of the Bankruptcy Code, and, as such, would be
enforcesble for dl purposes in any case where a Loan Party has filed for protection under the
Bankruptcy Code.

(v) For purposes of determining whether the Reqguired Lenders have
by Affiliated Debt Funds will be excluded to the extent in excess of 49.9% of the amount required
to constitute Required Lenders.

(h) Any Lender may, so long as no Event of Default has occurred and is continuing or would
result therefrom, assign all or a portion of its rights and obligations with respect to the Term Loans and
the Term Loan Commitments under this Agreement to Holdings, the Borrower or any of its Subsidiaries
through (%) Permitted Loan Retirements or () open market purchase on a non-pro rata basis, provided
that:

(i) (x)if the assgnee is Holdings or a Subsidiary of the Borrower, upon such
assignment, transfer or contribution, the applicable assignes shal automatically be deemed to
have contributed or transferred the principal amount of such Term Loans and Term Loan
Commitments, plus all accrued and unpaid interest thereon, to the Borrower; or (y) if the assignes
is the Borrower (including through contribution or transfers set forth in dause (x)), (a) the
principal amount of such Term Loans and Term Loan Commitment, al ong with &l accrued and
unpad interest thereon, so contributed, assigned or transferred to the Borrower shall be deemed
automatically cancelled and extinguished on the date of such contribution, assignment or transfer,
(b} the aggregate outstanding principa amount of Term Loans and Term Loan Commitments of
the remaining Lenders shal reflect such cancellation and extinguishing of the Term Loans and
Term L oan Commitments then held by the Borrower and (c) the Borrower shal promptly provide
notice to the Administrative Agent of such contribution, assignment or transfer of such Term
Loans and Term Loan Commitments, and the Administrative Agent, upon receipt of such notice,
shall reflect the cancel lation of the spplicable Term Loans in the Register; and

(ii) purchases of Term Loans and Term Loan Commitments pursuant to this
subsection (1) may not be funded with the proceads of Revolving Loans.

Section 11.3  Costs and Expenses. Any action taken by any Loan Party under or with
respect to any Loan Document, even if required under any Loan Document or at the request of any
Secured Party, shdl be at the expense of such Loan Party, and no Secured Party shall be required under
any Loan Document to reimburse any Loan Party or Group Member therefor except as expressly provided
therein. In addition, the Borrower agrees to pay or reéimburse upon presentation of a reasonably detailed
staterment (a) the Adminigtrative Agent for al actud reasonable and docurmented out-of-pocket costs and
expenses incurred by it or any of its Related Persons in connection with the investigation, development,
preparation, negotiation, syndication, execution, interpretation or administration of, any modification of
any term of or termination of, any Loan Document, any commitment or proposal |etter therefor, any other
docurment prepared in connection therewith or the consummation and administration of any transaction
contempl ated therein (including periodic audits in connection therewith), in each case including the actual
reasonable and documented fees, charges and disbursements of one legal counsd to the Administrative
Agent and such Related Persons, taken as a whole (and one legal counsdl in any materia loca
jurisdiction, to the extent necessary, to dl such Persons), fess, costs and expenses incurred in connection
with Intrdinks” or any other E-System and allocated to the Facilities by the Administrative Agent inits
sole discretion and fees, charges and disbursements of the auditors, appraisers and other of their Related
Persons retained by or on behaf of any of them or any of their Related Persons, (b) Adminisirative Agent
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for all reasonable costs and expenses incurred by it or any of its Related Persons in connection with
interna audit reviews, fidd examinations and Collaterd examinations to the extent such review or
examination is (x) conducted in connection with an ingpection required to be reimbursed by the Borrower
under Section 7.7 or (y) is commenced during the continuation of an Event of Default (which review or
examination shal be reimbursed, in addition to the reasonable out-of -pocket costs and expenses of such
examiners, at the per diem rate per individual charged by such Agent for its examiners) and (c) the
Administrative Agent, its Related Persons, and each Lender and L/C Issuer for all actua reasonable and
documented out-of-pocket costs and expenses incurred in connection with (i) any refinancing or
restructuring of the credit arrangements provided hereunder in the nature of a “work-out”, (ii) the
enforcement or preservation of any right or remedy under any Loan Document, any Obligation, with
respect to the Caollateral or any other related right or remedy or (iii) the commencement, defense, conduct
of, intervention in, or the taking of any other action with respect to, any proceeding (including any
bankruptcy or insolvency proceeding) related to any Group Member, Loan Document, Obligation or
Relaed Transaction (or the response to and preparation for any subpoena or request for document
production relating thereto), induding actual reasonable and documented fees and disbursements of
counse, limited to one |egal counsel to the Administrative Agent, its Related Persons and each Lender
and L/C Issuer, taken as awhole (and appropriate local counsel in each materia jurisdiction, to the extent
necessary, to all such Persons).

Section 114  Indemnities. (a) The Borrower agrees to indemnify, hold harmless and
defend the Administrative Agent, each Lender, each L/C Issuer, each Secured Hedging Counterparty and
each of their respective Related Persons (each such Person being an * Indemniteg” ) from and against al
lossas, disputes, clams, damages, and liabilities of any kind (incduding, without limitation, any
environmenta liabilities) which may be incurred by, or asserted against, any such Indemnites in
connection with (i) any Loan Document, any related document, any Disclosure Document, any Obligation
(or the repayrment thereof ), any Letter of Credit, the use or intended use of the proceeds of any Loan or
the use of any Letter of Credit, any Rdated Transaction, or any securities filing of, or with respect to, any
Group Member, (i) any actual or prospective investigation, litigation or other proceeding, whether or not
brought by any such Indemnitee or any of its Related Persons, any holders of Securities or creditors (and
including attorneys’ fees in any case), whether or not any such Indemnitee, Related Person, holder or
creditor is a party thereto, and whether or not based on any securities or commercial law or regulation or
any other Requirement of Law or theory thereof, including common law, equity, contract, tort or
otherwise, or (iii) any other act, event or transaction related, contemplated in or attendant to any of the
foregoing (collectively, the *Indemnified Matiers' ): provided, however, that the Borrower shdl not have

Indemnites shal have any libility with respect to any Indemnified Matter other than (to the extent
otherwise lieble), to the extent such liability has resulted from (1) the gross negligence, bad faith or
willful misconduct of such Indemnitee or its Related Persons, as determined by a court of competent
jurisdiction in a fina non-appeslable judgment or order, (2) a material breach of any obligations of such
Indemnitee under any Loan Document by such Indemnitee or its Rel ated Persons as determined by a court
of competent jurisdiction in a finad non-appedlable judgment or order or (3) arises out of any litigation,
investigation or proceeding brought by such Indemnitee against another Indemnites (other than any
litigation, investigation or proceeding that is brought by or against the Administrative Agent, any L/C
Issuer or the Lead Arranger, acting in its capadity as such) that does not involve any act or omission of
Holdings, the Borrower or any of its Subsidiaries; provided, further that, in the case of legal fees and
expenses of the Indemnitess, the Borrower shall not have any liability for the reimbursement of more than
one outside counsel (and, in the event of an actud conflict between or among an Indemnites or
Indermnitees where the applicable Indemnitee or Indemnitees inform the Borrower in writing of such
conflict, one additiona outsde counsal, as may be reasonably required, to dl affected |ndemnitees, taken
as a whole) and one local counsel in each redlevant material jurisdiction as may be reasonably required
(which may indude a single specid counsel acting in multiple jurisdictions). Each Indemnites shall be
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obligated to refund or return any and all amounts paid by the Borrower pursuant to this Section 11.4 to
such Indemnitee to the extent such Indemnitee is not entitled to payment thereof in accordance with the
terms hereaf. |n the case of reimbursement of costs and expenses, such amounts shall be payable by the
Borrower after receipt by the Borrower of an invoice setting forth such costs and expenses in reasonable
detail, together with backup documentation supporting the relevant reimbursement request. This
paragraph shall not apply with respect to Taxes other than any Taxes that represent losses, claims or
damages arising from any non-Tax claim.

ib) Without limiting the foregoing, “Indemnified Malters” includes 4l
Environmental Liabilities, induding those arising from, or otherwise involving, any property of any
Relaed Person or any actual, aleged or prospective damage to property or natural resources or harm or
injury aleged to have resulted from any Rel ease of Hazardous Material s on, upon or into such property or
natural resource or any property on or contiguous to any real property of any Related Person, whether or
not, with respect to any such Environmental Liabilities, any Indemnitee is a mortgagee pursuant to any
leasshold mortgage, a mortgagee in possession, the successor-in-interest to any Related Person or the
owner, lessee or operator of any property of any Related Person through any foreclosure action, in each
case except to the extent such Environmental Liabilities (i) are incurred soldy following foreclosure by
any Secured Party or following any Secured Party having become the successor-in-interest to any Loan
Party and (ii) are attributable soldy to acts of such Indemnites,

(c) The Borrower shdl not be liable for any settlement of any litigation,
investigation or proceeding effected without the written consent of the Borrower (which consent shal not
be unreasonably withheld, delayed or conditioned), but if any litigation, investigation or proceeding is
seftled with the written consent of the Bomrower, or if there is a final judgment againgt any Indemniteein
any such litigation, investigation or proceeding, the Borrower agrees to indemnify and hold harmless each
Indemnitee to the extent and in the manner set forth in paragraph (a) above.

Section 11.5  Surviva. Any indemnification or other protection provided to any
Indemnitee pursuant to any Loan Document (including pursuant to Section 2.16 (Breakage Costs;
Increased Costs; Capital Reguirements), Section 2.17 (Tawes), Article X (The Administrative Agent),
representations and warranties made in any Loan Document shal (A) survive the termination of the
Commitments and the payment in full of other Obligations and (B) inure to the benefit of any Person that
at any time held a right thereunder (as an Indemnitee or otherwise) and, thereafter, its successors and

permitted assigns.

Section 11.6  Limitation of Liability for Certain Damages In no event shal any
Indemnitee or any Group Member be ligble on any theory of liability for any specid, indirect,
consequential or punitive damages (including any loss of profits, business or anticipated savings), except
in the case of a Group Member, for any such damages payable to a third party for which an Indemniteeis
entitled to indemnification under this Agresment. Each of Holdings and the Borrower, and each Lender,
Agent and Indemnites, hereby waives, rdeases and agrees (and shall cause each other Loan Party to
waive, release and agree) not to sue upon any such claim for any spedal, indirect, consequentia or
punitive damages, whether or not accrued and whether or not known or suspected to exist in its favor.

Section 11.7  Lender-Debtor Relationship. The relationship between the Lenders, the
L/C Issuers and the Administrative Agent, on the one hand, and the Loan Parties, on the other hand, is
solely that of lender and debtor. Mo Secured Party has any fiduciary relationship or duty to any Loan
Party arising out of or in connection with, and there is no agency, tenancy or joint venture rel ationship
between the Secured Farties and the Loan Parties by virtue of, any Loan Document or any transaction
contemplated therain.
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Section 11.8  Right of Setoff. The Administrative Agent, each Lender, each L/C |ssuer
and each Affiliate (including each branch office thereof) of any of them is heréby authorized, without
notice or demand (each of which is hereby waived by Holdings and the Borrower), at any time and from
time to time during the continuance of any Event of Default and to the fullest extent permitted by
gpplicable Requirements of Law, to set off and apply any and all deposits (whether generd or special,
time or demand, provisional or final) at any time held and other Indebtedness, claims or other obligations
at any time owing by the Administrative Agent, such Lender, such L/C Issuer or any of their respective
Affiliates to or for the credit or the account of Holdings or the Borrower against any Obligation of any
Loan Party now or hereafter existing, whether or not any demand was made under any Loan Document
with respect to such Obligation and even though such Obligation may be unmatured. The Administrative
Agent, each Lender and each L/C |ssuer agrees promptly to notify the Borrower and the Administraive
Agent after any such setoff and application made by such Lender or its Affiliates; provided, however, that
the failure to give such notice shal not affect the validity of such setoff and application. The rights under
this Section 11.8 are in addition to any other rights and remedies (including other rights of setoff) that the
Agents, the Lenders and the L/C Issuers and their Affiliates and other Secured Parties may have. No
Lender or L/C Issuer shall exercise any such right of set off without the prior written consent of the
Adminisirative Agent.

Section 11,9  Sharing of Payments, Etc. If any Lender, directly or through an Affiliate
or branch office thereof, obtains any payment of any Obligation of any Loan Party (whether voluntary,

defined under the applicable UCC) of Collatera) other than pursuant to Sections 2.16 (Breakage Costs;
Increased Costs; Capital Requirements), 2.17 (Taxes), 2.18 (Substitution of Lenders) and 11.2
(Assignments and Paticipaions, Binding Effect) and other than in connection with any Permitted Loan
Retirement or otherwisz in accordance with the Loan Documents and such payment excesds the amount
such Lender would have been entitled to receiveif all payments had gone to, and been distributed by, the
Administrative Agent in accordance with the provisions of the Loan Documents, such Lender shal
purchase for cash from other Secured Parties such participations in their Obligations as necessary for such
Lender to share such excess payment with such Secured Parties to ensure such payment is applied as
though it had been received by the Administrative Agent and applied in accordance with this Agreement
(or, if such application would then be at the discretion of the Borrower, applied to repay the Obligations
in accordance herewith); provided, however, that (a) if such payment is rescinded or otherwise recovered
from such Lender or L/C Issuer in whole or in part, such purchase shal be rescinded and the purchase
price therefor shall be returned to such Lender or L/C | ssuer without interest and (b) such Lender shall, to
the fullest extent permitted by applicable Requirements of Law, be able to exercise all its rights of
payment (including the right of setoff) with respect to such participation as fully asif such Lender were
the direct creditor of the Borrower in the amount of such participation.

Section 11.10 Marshaling; Payments Set Aside. Mo Secured Party shall be under any
obligation to marsha any property in favor of any Loan Party or any other party or against or in payment
of any Obligation. To the extent that any Secured Party receives a payment from the Borrower, from the
proceeds of the Collatera, from the exercise of its rights of setoff, any enforcement action or otherwise,
and such payment is subsequently, in whole or in part, invalidaled, declared to be fraudulent or
preferentia , set aside or required to berepaid to atrustee, receiver or any other party, then to the extent of
such recovery, the obligation or part thereof origingly intended to be satisfied, and dl Liens, rights and
remedies therefor, shal be revived and continued in full force and effect as if such payment had not
occurred.

Section 11.11 MNotices. (a) Addresses. All notices, demands, requests, directions and
other communications required or expresdly authorized to be made by this Agreement shall, whether or
nat specified to be in writing but unless otherwise expressly specified to be given by any other means, be
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given in writing and (i) addressed to (A) if to Holdings or the Borrower, to Borrower pursuant to its
Agent or the L/C |ssuer, toits notice address set forth on Schedule |1, and (C) otherwise to the party to be
notified at its address specified cpposite its name on Schedule Il or on the signature page of any
applicable Assignment, (ii) posted to Intralinks” (to the extent such system is available and set up by or &
the direction of the Administrative Agent prior to posting) in an appropriate location by uploading such
notice, demand, reguest, direction or other communication to www.intralinks.com, faxing it to 866-545-
6600 with an appropriate bar-coded fax coversheet or using such other means of posting to Intralinks” as
may be available and reasonably acceptable to the Administrative Agent prior to such posting, (iii) posted
to any other E-System s&t up by or at the direction of the Administrative Agent in an appropriate location
or (iv) addressed to such other address as shal be natified in writing (A) in the case of the Borrower and
the Administrative Agent, to the other parties hereto and (B) in the case of dal other parties, to the
Borrower and the Administrative Agent. Transmission by dectronic mail (induding E-Fax, even if
transmitted to the fax numbers set forth in dause (i) above) shdl not be sufficient or effective to transmit
any such notice under this clause (a) unless such transmission is an available means to post to any E-
Systerm.

(b} Effectiveness.  All communications described in dause (a) above and dl other
notices, demands, requests and other communications made in connection with this Agresment shall be
effective and be deemed to have been received (i) if delivered by hand, upon persond ddivery, (ii) if
delivered by overnight courier service, one Business Day &fter ddlivery to such courier sarvice, (i) if
delivered by mail, when deposited in the mails, (iv) if delivered by facsimile (other than to post to an E-
System pursuant to clause (a)(ii) or {a){iii) sbove), upon sender’s recept of confirmation of proper
transmission, and (v) if ddlivered by posting to any E-System, on the |ater of the date of such posting in
an appropriate location and the date access to such posting is given to the recipient thereof in accordance
with the standard procedures applicable to such E-Systemn; provided, however, that no communications to
the Administrative Agent pursuant to Article |l or Article X shall be effective until received by the
Administrative Agent.

Section 11.12  Electronic Transmissions. (&) Authorization. Subject to the provisions
of Section 11.11{a), the Administrative Agent, the Borrower, the Lenders, the L/C |ssuers and each of
their Related Personsis authorized (but not required) to transmit, post or otherwise make or communicate,
in its sole discretion, Electronic Transmissions in connection with any Loan Document and the
transactions conternplated therein. Each of Holdings, the Borrower and each Secured Party hereby
acknowledges and agrees, and each of Holdings and the Borrower shdl cause each other Group Member
to acknowledge and agree, that the use of Electronic Transmissions is not necessarily secure and that
there are risks assodiated with such use, induding risks of interception, disclosure and abuse and each
indicates it assumes and accepts such risks by hereby authorizing the transmission of Electronic
Transmissions.

(b) Signatures. Subject to the provisions of Section 11.11(a), (i)(A) no posting to
any E-Systemn shall be denied legal effect merely because it is made dectronically, (B) each E Signature
on any such posting shall be deemed sufficient to satisfy any requirement for a “signature” and (C) each
such posting shall be deemed sufficient to satisfy any requirement for a “writing”, in each case including
pursuant to any Loan Document, any applicable providon of any UCC, the federd Uniform Electronic
Transactions Act, the Electronic Signatures in Globa and Nationa Commerce Act and any substantive or
procedural Requirement of Law governing such subject matter, (ii) each such posting that is not readily
capable of bearing either a sgnature or a reproduction of a signature may be signed, and shall be deemed
signed, by attaching to, or logicaly associating with such posting, an E-Signature, upon which each
Secured Party and Loan Party may rely and assume the authenticity therecf, (iii) each such posting
containing a signature, a reproduction of a signature or an E-Signature shal, for al intents and purposes,
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have the same effect and weight as a signed paper original and (iv) each party hereto or beneficiary hereto
agrees not to contest the vaidity or enforceability of any posting on any E-System or E-Signature on any
such posting under the provisions of any gpplicable Requirement of Law requiring certain documents to
be in writing or signed; provided, however, that nothing herein shall limit such party's or beneficiary' s
right to contest whether any posting to any E-System or E-Signature has been atered after transmission.

(c) Separate Agreements.  All uses of an E-System shall be governed by and subject
to, in addition to Section 11.11 and this Section 11.12, separate terms and conditions posted or referenced
in such E-System and related Contractual Obligations executed by Secured Parties and Group Members in
connection with the use of such E-System.

id) Limitation of Lisbility. All E-Systems and Electronic Transmissions shall be
provided "asis” and "asavalable’. Neither the Administrative Agent nor or any of its Relaed Persons
warrants the accuracy, adequacy or completeness of any E-Systems or Electronic Transmission, and each
disclams al ligbility for errors or omissions therein,. Mo warranty of any kind is made by the
Adminigtrative Agent or any of its Related Persons in connection with any E Systems or Electronic
Transmission, including any warranty of merchantability, fitness for a particular purpose, non-
infringement of third-party rights or freedom from viruses or other code defects. Each of Holdings, the
Borrower and each Secured Party agrees (and each of Holdings and the Borrower shall cause each other
Loan Party to agree) that the Administrative Agent has no any responsibility for maintaining or providing
any equipment, software, services or any testing required in connection with any Electronic Transmission
or otherwise required for any E-System.

Section 11.13 Governing Law. This Agreement, each other Loan Document that does
not expresdy set forth its applicable law, and the rights and obligations of the parties hereto and thereto
shall be governed by, and construed and interpreted in accordance with, the law of the State of New York.

proceeding with respect to any Loan Document shall be brought in the courts of the State of New York
located in the City of New York, Borough of Manhattan, or of the United States of America for the
Southern District of New York and, by execution and delivery of this Agreement, each of Holdings and
the Borrower hereby accepts for itsdf and in respect of its property, generdly and unconditionally, the
jurisdiction of the aforesaid courts; provided that nothing in this Agreement shall limit the right of the
Administrative Agent to commence any proceeding in the federd or state courts of any other jurisdiction
to the extent the Administrative Agent determines that such action is necessary or appropriate to exercise
its rights or remedies solely under the Collaterd Documents. The parties hereto (and, to the extent set
forth in any other Loan Document, each other Loan Party) hereby irrevocably waive any objection,
including any objection to the laying of venue or based on the grounds of forum non conveniens, that any
of them may now or hereafter have to the bringing of any such action or proceeding in such jurisdictions.

ib) Service of Process. Each of Holdings and Borrower (and, to the extent set forth
in any cther Loan Document, each other Loan Party) hereby irrevocably waives personal service of any
and all legal process, summeons, notices and other documents and other service of process of any kind and
consents to such service in any suit, action or proceeding brought in the United States of America with
respect to or otherwise arising out of or in connection with any Loan Document by any means permitted
by applicable Requirements of Law, including by the mailing thereof (by registered or certified mail,
mailing shall be effective, asprovided therein). Each of Holdings and the Borrower (and, to the extent set
forth in any other Loan Document, each other Loan Party) agrees that a find judgment in any such action
or proceeding shal be concdusive and may be enforced in other jurisdictions by suit on the judgment or in
any other manner provided by law.
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(c) MNon-Exdusive Jurisdiction. Mothing contained in this Section 11.14 shall affect
the right of the Administrative Agent or any Lender to serve process in any other manner permitted by
applicable Requirements of Law or commence legal proceedings or otherwise proceed against any Loan
Party in any other jurisdiction.

Section 11.15  Waiver of Jury Trial. Each party hereto hereby irrevocably waives tria
by jury in any suit, action or proceeding with respect to, or directly or indirectly arising out of, under or in
connection with, any Loan Document or the transacti ons contempl ated therein or related thereto (whether
founded in contract, tort or any other theory). Each party hereto (A) certifies that no other party and no
Reated Ferson of any other party has represented, expressly or atherwise, 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 the Loan Documents, as applicable, by the mutual
waivers and certifications in this Section 11.15.

Section 11.16  Severability. Any provision of any Loan Document being held illegal,
invalid or unenforceable in any jurisdiction shal not affect any part of such provision not held illegal,
invalid or unenforceable, any other provision of any Loan Document or any part of such provision in any
other jurisdiction.

Section 11.17 Execution in Counterparts.  This Agresment may be executed in any
number of counterparts and by different parties in separate counterparts, each of which when so executed
shall be deemed to be an origind and al of which taken together shdl constitute one and the same
agreement. Signature pages may be detached from multiple separate counterparts and attached to asingle
counterpart. Delivery of an executed signature page of this Agreement by facsimile transmission or
Electronic Transmission shall be as effective as delivery of a manually executed counterpart hereof.

Section 11.18 Entire Agreement. The Loan Documents embody the entire agreement
of the parties and supersede all prior agreements and understandings rdating to the subject matter thereof
and any prior |efter of interest, commitment letter, fee |efter, confidentidity and similar agreements
involving any Loan Party and any of the Administrative Agent, any Lender or any L/C Issuer or any of
their respective Affiliates relating to a financing of substantially similar form, purpose or effect. In the
event of any conflict between the terms of this Agreement and any other Loan Document, the terms of
this Agreement shall govern (unless such terms of such other Loan Documents are necessary to comply
with applicable Requirements of Law, in which case such terms shall govern to the extent necessary to
cormply therewith).

Section 11.19  Acceptable Intercreditor Agresments. (a) Each of the Lenders, the L/C
lssuers and the other Secured Parties acknowledges that obligations of the Borrower and the Guarantors
under certain Indebtedness are required or permitted to be, under the terms hereof, to be subject to any
Acceptable Intercreditor Agreement. Each of the Lenders, the L/C Issuers and the other Secured Parties
hereby irrevocably authorizes and directs the Administrative Agent to execute and deliver, in each case on
behalf of such Secured Party and without any further consent, authorization or other action by such
Secured Party, (i) from time to time upon the request of the Borrower, in connection with the
establishment, incurrence, amendment, refinancing or replacement of any such Indebtedness, any
Acceptable Intercreditor Agresment (it being understood that the Administrative Agent is hereby
authorized and directed to determine the terms and conditions of any such Acceptable Intercreditor
Agreement as contemplated by the definition of such term), induding any amendment, supplement or
other modification to any Loan Document to implement the terms of any Acceptable Intercreditor
Agreement, and (ii) any documents rel ating thereto.
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(a) Each of the Lenders, the L/C Issuers and the other Secured Parties hereby irrevocably
(i) consents to the treatment of the Liens and the Obligations to be provided for under any Acceptable
Intercreditor Agreement, (ii) agrees that, upon the execution and delivery thereof, such Secured Party will
be bound by the provisions of any Acceptable Intercreditor Agreement (including any purchase option(s)
contained therein) as if it were a signatory thereto and will take no actions contrary to the provisions of
any Acceptable Intercreditor Agreement, (iii) agrees that no Secured Party shall have any right of action
whatsoever against the Administrative Agent as a result of any action taken by the Administrative Agent
pursuant to this Section or in accordance with the terms of any Acceptable Intercreditor Agreement and
(iv) authorizes and directs the Administrative Agent to carry out the provisions and intent of each such
document.

(b) Each of the Lenders, the L/C Issuers and the other Secured Parties hereby irrevocably
further authorizes and directs the Administrative Agent to execute and ddiver, in each case on behalf of
such Secured Party and without any further consent, authorization or other action by such Secured Party,
any amendments, supplements or other modifications of any Acceptable Intercreditor Agreement that the
Borrower may from time to time request (i) to give effect to any establishment, incurrence, amendment,
extension, renewal, refinancing or replacement of any Indebtedness contemplated hereby to be subject
thereto, (ii) to confirm for any party that such Acceptable Intercreditor Agreement is effective and binding
upon the Administrati ve Agent on behaf of the Secured Parties or (iii) to effect any other amendment,
supplement or modification so long as the resulting agreement would constitute an Acceptable
Intercreditor Agreement if executed at such time as a new agreement.

(c) Each of the Lenders, the L/C Issuers and the other Secured Parties hereby irrevocably
further authorizes and directs the Administrative Agent to execute and deliver, in each case on behaf of
such Secured Party and without any further consent, authorization or other action by such Secured Party,
any amendments, supplements or other modifications of any Collateral Document to add or remove any
legend that may be required pursuant to any Acceptable Intercreditor Agresment.

(d) THE PROVISIONS OF THIS SECTION 11.19 ARE NOT INTENDED TO
SUMMARIZE ALL RELEVANT PROVISIONS OF ANY ACCEFTABLE INTERCREDITOR
AGREEMENT. REFERENCE MUST BE MADE TO EACH ACCEFTABLE APPLICABLE
INTERCREDITOR AGREEMENT TO UNDERSTAND ALL OF THE TERMS AND CONDITIONS
THEREOF. EACH OF THE LENDERS, THE L/C ISSUERS AND THE OTHER SECURED PARTIES
1S RESPONSIBLE FOR MAKING ITS OWN ANALYSIS AND REVIEW OF EACH ACCEFTABLE
INTERCREDITOR AGREEMENT AND THE TERMS AND PROVISIONS THEREOF, AND
NEITHER THE ADMINISTRATIVE AGENT NOR ANY OF ITS AFFILIATES MAKES ANY
REPRESENTATION TO ANY LENDER, ANY L/C ISSUER OR ANY OTHER SECURED PARTY
AS TO THE SUFFICIENCY OR ADVISABILITY OF THE PROVISIONS CONTAINED IN ANY
ACCEFTABLE INTERCREDITOR AGREEMENT.

The provisions of this Section 11.19 are intended as an inducement to the holders of any
Indebtedness that is required or permitted to be, under the terms hereof, to be subject to an Acceptable
Intercreditor Agreement to extend credit to the Borrower or the other Loan Parties, and such holders are
i ntended third-party beneficiaries of such provisions.

Section 11.20 Non-Public Information: Confidentidity. (a) Each Lender and L/C
| ssuer acknowledges and agrees that it may receive material non-public informati on hereunder concerning
the Loan Parties and their Affiliates and Securities and agrees to use such information in compliance with
dl relevant paolicies, procedures and Contractual Obligations and applicable Requirements of Laws
(induding United States federd and state security laws and regulations).
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(b)  Each Lender, L/C |ssuer, the Administrative Agent and the Lead Arranger agrees
{and each Lender agress to cause its SPV, if any) to use all ressonable efforts to maintain, in accordance
with its customary practices, the confidentiadity of information obtained by it pursuant to any Loan
Document, except that such infoarmation may be disdlosed (i) with the Borrower's consent, (i) to Related
Persons of such Lender, L/C |ssuer or the Administrative Agent, as the case may be, or to any Person that
any L/C Issuer causes to |ssue Letters of Credit hereunder, on a " need to know" basis soldy in connection
with the transactions contermplated hereby and who are advised of the confidential nature of such
information and are instructed to kesp such information confidentia; provided that such Person shdl be
responsible for its Related Persons compliance with this Section 11.20, {iii) to the extent such information
presently is or hereafter becomes available to such Lender, L/C Issuer or the Administrative Agent, asthe
case may be, on a non-confidentid basis from a source other than any Loan Party and not, to the
knowledge of such Person, in vidation of any confidentiaity agreement or obligation owed to any other
{iv) to the extent disclosure is required by applicable Requirements of Law or other legal process or
requested or demanded by any Governmental Authority; provided that, other than disclosure required to
meet Securities and Exchange Commission reporting requirements, unless prohibited by applicable
Requirements of Law or by the rules governing the process requiring such disclosure, (x) it will promptly
notify the Borrower of the exigence, terms and circumnstances surrounding such requirement, (y) it will
consult with the Borrower on the advisability of taking legally available steps to resist or narrow such
requirement and (z) it will identify to the Borrower any such information which is legally required to be
disclosed, (v) to the extent necessary or customary for inclusion in league table measurements or in any
tombstone or ofher advertising materids (and the Loan Parties consent to the publication of such
tombstone or other advertising materials by the Administrative Agent, any Lender, any L/C Issuer or any
of their Related Persons), (vi) to the Nationad Assodation of Insurance Commissioners or any similar
organization, any examiner or any nationaly recognized rating agency in each case to the extent required
by such examiner, association, organization or agency in connection with the administration of the Loans,
regul atory examinations or ratings or proposad rating of the Loans or otherwise to the extent consigting of
general portfolio information that does not identify any Loan Party or any of their Subsidiaries, or
otherwise to the extent consisting of genera portfdio information that does not identify any L oan Party or
any of their Subsidiaries, (vii) to current or prospective Eligible Assignees, SPVs grantees of any option
described in Section 11.2(f), participants or Persons tha hold a security interest in any Lender's rights
under this Agreement in accordance with Section 11.2(e) (and those Persons for whose benefit such
holder of a security interest is acting], direct or contractual counterparties to any Hedging Agreement
permitted hereunder and to their respective Related Persons, in each case to the extent such assignees,
particpants, secured parties (and such benefited Persons), counterparties or Related Persons agree to be
bound by provisions substantidly similar to the provisions of this Section 11.20 and, in each case, other
than Disqudified Lenders and (viii) in connection with the exercise of any remedy under any Loan
Contractual Obligation entered into with any Loan Party (whether or not a Loan Document), the terms of
this Section 11.20 shall govern.

Section 11.21 Patrict Act Notice. Each Lender subject to the USA Patriot Act of 2001
to obtain, verify and record information that identifies the Borrower, including the name and address of
the Borrower and other information allowing such Lender to identify the Borrower in accordance with
such act.

Section 11.22 Release of Guarantors. Motwithstanding anything in Section 11.2 to the
contrary, (a) any Subsidiary that is a Guarantor shal automatically be released from its obligaions under
the Loan Documents (and its guarantee of the Obligations shall be automaticaly released) (i) upon the
consummation of any permitted transaction or series of related transactions if as a result thereof such
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Subsidiary ceases to be a Restricted Subsidiary (or becomes an Excluded Subsidiary as aresult of asingle
transaction or series of related transactions permitted hereunder)) and/or (ii) upon the occurrence of the
Termination Date and (b) any such Subsidiary that qualifies as an " Excluded Subsidiary” shall be rel eased
by the Administrative Agent promptly following the request therefor by the Borrower. |n connection with
any such release, the Administrative Agent shal promptly execute and ddliver to the relevant Loan Party,
at such Loan Party's expense, all documents that such Loan Party shall reasonably request to evidence
deliver a certificate of a Responsible Officer certifying that the relevant transaction has been
consummated in compliance with the terms of this Agreement. Any execution and ddivery of any
warranty by the Administrative Agent (other than as to the Administrative Agent’s authority to execute
and deliver such documents).

Section 11.23  Acknowledgement and Consent to Bail-In of EEA Financia |nstitutions.
Motwithstanding anything to the contrary in any Loan Docurment or in any other agreement, arrangament
or understanding of the parties hereto, each such party acknowledges that any liability of any EEA
Financia |nstitution 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 acknowl edges and agrees to be bound by:

(a) the spplicaion of any WriteDown and Conversion Powers by an EEA
Resalution Authority to any such liabilities arising hereunder which may be payable to it by any party
hereto that is an EEA Financid Institution; and

ib) the effects of any Bail-In Action on any such liability, induding, if applicable:

(i) areduction in full or in part or cancellation of any such ligbility;

(i) aconversion of dl, or apartion of, such liability into shares or other instruments
of ownership in such EEA Finandal Institution, its parent undertaking, or a bridge ingtitution that
may be issued to it or otherwise conferred on it, and that such shares or other instruments of
ownership will be acoepted by it in lieu of any rights with respect to any such liability under this
Agreement or any other Loan Document; or

(i)  thevariation of the terms of such liability in connection with the exercise of the
Write-Down and Conversion Powers of any EEA Resolution Authority.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WIIEREOF, the parties hereto have caused this Agreement to be cxccuted by their
respeclive ollicers thereunto duly authorized, as of the date first above written,

NSM INSTTRANCE GROUP, LLC

./.J. _.--"""_-F-
By: A =

Nome: Geolfrey T, MoKeman
Title: Chief Bxecutive Ofticer

NSM INSH

Z‘I[%LDCD, iLc

{William McKernan
Thtfe:  President

[Signature Page to Credit Agreement]
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By:
Mame:
Title:

Mike .
puthorized Signatory

[Signature Page to Credit Agreement]




LAEKE FOREST BANK & TRUST
COMPANY, N.A.,
as LAC Issuer, Swingline Lender and |.ender,

B}‘:éfl'}w»’ W S Tk A

Mame? James A. Draths
Title: SV

[Signature Page to Credit Agrecment]




ARES CENTRE STREET PARTNERSIIIP, L.I".,
as Lender,

By Are(\f‘:ﬁutra Sf?ﬁ:;[.ﬁl", Inc., as general partner
: % 'I,

¢ \

: "
B / J/ﬂ"
Name: S ]
Tilke: Mitchel![éoldsta!n

Authorized Signatory

[Signature Page to Credit Agreement]




AC AMERICAN FIXED INCOME IV, L.P.,
as Lender,

By: Ares Capital Management LLC, its investment

[Signature Page to Credil Agreement]




FEDERAL INSURANCE COMPANY,
as Lender,

By: Ares Capilal 'Mzﬁﬁge\mem LLC, its investnent
manager [ /_.a-\l

By: . /
Gol n

Name: )
Title: Mite
asuthorized Signatory

| Signature Page to Credic Agrecement]




SC ACMPRIVATLE DERT TUND 1.,
as Lender,

By: Ares Capital Management LLC, its investment
advisor < T ™
' |

/)1'.

[Signature Page to Credit Agreement]




" NATIONWIDE LIFE INSURANCE COMPANY,
a3 Lender,

By: Args Capital Management LLC, its investment
manager / ~,
L |

Nn;ne: \\h j

Title: ==
e LMl'tchell Galdsteln

Authorized Signatory

[Signature Page to Credit Agreement]




NATIONWIDE MUTUAL INSURANCE

COMPANY,
as Lender,
By: Ares I;Z-ﬁjﬁ’it;?ﬁ‘\anagement LLC, its investment
mansIers ey
R A %
By: / | /
Mamie: e _.-Jr;"-?
Title: mitchell Goldsteir

Authorized Signatary

[ Signature Page to Credit Agreement|




GREAT AMERICAN INSURANCE COMPANY,
as Lender,

By: Ares C&En}u} ement LLC, its investmeant
manager i

By
MName:
Title:

[Signature Page to Credit Apreement]




GREAT AMERICAN LIFE INSURANCE
COMPANY,
as Lender,

By: Ares Capi nagement LLC, its investment
manager B

By:
Name:

Title: Mitchell Goldstein
Authorized Signatory

[Signature Page to Credil Agreement]




ARES CREDIT STRATEGIES INSURANCE
DEDICATEDR FUND SERIES OF SALI MULTI-
SERIES FUND, L.P.,

as |.ender,

il LLC, its investment subadvisor

By: Aresanage

By:
Name:
Title: Mitchéll Goldsteln |
Authorized Signator}r|

[Signature Page to Credit Agreement]




Ares Jagper Fund Holdings LLC
as Lender,

Fv: Arcs Capital Management LLC, its investment
managery” s

,

e \

By: J
Name:
Title:

Mitche Goldstein
Authorized Signatery

[Signature Page ta Credit Apreement]




Ares Jasper Fund LP,
as Lander,

By: Ares Capital Management LLC, its investment
Imanager

By: a'=-(7L

Name: f \ / /

Titke: tch‘é’{i Goidster
Authorized Signatory

[Signaturc Page to Credit Agreement]




Ares Direct Finanee I 1P,
as Lender,

ment 1.1C, its investment

N age

Mitchell Goldstein
Authorized Signatory

[Signature Page o Credit Agreement]




ARES ND CREDIT STRATEGIES FUND LLC,
as Lc_ndcr, 5

-~

i e
By: Ares Capilg%—ﬁag'pman LLC, its account manager
i )

' 4
Name: S D
File: Mitchell Goldstein

Authorized Signatary
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ADF I Holdings LLC,
ws Lender,

By: Ar:‘:sﬂ;}ita-i”mgnq_gpmem LLC, its investment

manager e \I
pe |

By: ( {

Name:  ——— - :

Tithe: Mitchell Goldstein
Autharized Signatory
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Blue Eagle 2016-1, Lid.,
as Lender,

By: Global Atlantic Financial Company, its collateral
MANAper
By: Arcs Capit
mnanager

gement LLC, its investment

By
Name: w

Title; A
Mitchell Goldstein
Authorized Signatory

{Signature Page 1o Credit Agreement]




AO MIDDLE MARKET CREDIT L.P., as a [.ender

by its gencral partner, OCM Middle Market Credit G.P. Inc.

By: ‘—J—"-‘“—:" £
Name: =TT
Tiile: t_)_ti'dq_fic;u('

Name: RTINS
Title: pireeho o







Exhibit 31.1

PRINCIPAL EXECUTIVE OFFICER CERTIFICATION PURSUANT TO RULE 13a-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, G. Manning Rountree, certify that:
1. I have reviewed this quarterly report on Form 10-Q of White Mountains Insurance Group, Ltd.;

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant
and we have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this quarterly report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(o) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

August 7, 2018
By:
/s/ G. Manning Rountree

Chief Executive Officer
(Principal Executive Officer)
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Exhibit 31.2

PRINCIPAL FINANCIAL OFFICER CERTIFICATION PURSUANT TO RULE 13a-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

I, Reid T. Campbell, certify that:
1. I have reviewed this quarterly report on Form 10-Q of White Mountains Insurance Group, Ltd.;

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant
and we have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this quarterly report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(o) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

August 7, 2018
By:
/s/ Reid T. Campbell

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)
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Exhibit 32.1

PRINCIPAL EXECUTIVE OFFICER
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report on Form 10-Q of White Mountains Insurance Group, Ltd. (the “Company”), for the period ending June 30, 2018 as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, G. Manning Rountree, Chief Executive Officer of the Company,
certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and,

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company as of and for the periods presented in the Report.

/s/ G. Manning Rountree

Chief Executive Officer
(Principal Executive Officer)

August 7, 2018
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Exhibit 32.2

PRINCIPAL FINANCIAL OFFICER
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report on Form 10-Q of White Mountains Insurance Group, Ltd. (the “Company”), for the period ending June 30, 2018 as
filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, Reid T. Campbell, Executive Vice President and Chief Financial
Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and,

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company as of and for the periods presented in the Report.

/s/ Reid T. Campbell

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

August 7, 2018



