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	Delaware
	35-2318913
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	(State or other jurisdiction of incorporation or organization)
	
	(IRS Employer Identification No.)
	
	
	

	
	
	
	
	331 Treble Cove Road
	01862
	
	
	

	
	
	
	
	North Billerica, MA
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	(Address of principal executive offices)
	
	(Zip Code)
	
	
	

	
	
	
	
	(978) 671-8001
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	(Registrant’s telephone number, including area code)
	
	
	

	
	
	
	
	
	
	Not Applicable
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	(Former name, former address and former fiscal year, if changed since last report
	
	
	

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

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	Title of each class
	
	
	Trading Symbol(s)
	Name of each exchange on which registered
	
	
	

	
	Common stock, par value $0.01 per share
	
	
	LNTH
	The Nasdaq Global Market
	
	
	



Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes ☑ No ☐

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

	Large accelerated filer
	☑
	Accelerated filer
	☐

	Non-accelerated filer
	☐
	Smaller reporting company
	☐

	
	
	Emerging Growth Company
	☐



If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
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Indicate by check mark whether the registrant is a shell company (as defined by Rule 12b-2 of the Act) Yes ☐ No ☑ The registrant had 66,813,380 shares of common stock, $0.01 par value, outstanding as of July 24, 2020.
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	PART I. FINANCIAL INFORMATION
	
	
	
	
	
	

	Item 1. Financial Statements (Unaudited)
	
	
	
	
	
	

	
	Lantheus Holdings, Inc.
	
	
	
	
	
	

	
	Condensed Consolidated Balance Sheets
	
	
	
	
	
	

	
	(Unaudited)
	
	
	
	
	
	

	
	(in thousands, except par value)
	
	
	
	
	
	

	
	
	
	June 30,
	
	December 31,
	

	
	
	
	2020
	
	
	2019
	

	
	
	
	
	
	
	
	

	
	Assets
	
	
	
	
	
	

	
	Current assets
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	Cash and cash equivalents
	$
	90,309
	
	$
	92,919
	

	
	Accounts receivable, net
	
	46,883
	
	
	43,529
	

	
	
	
	
	
	
	
	

	
	Inventory
	
	35,334
	
	
	29,180
	

	
	Other current assets
	
	8,630
	
	
	7,283
	

	
	
	
	
	
	
	
	

	
	Total current assets
	
	181,156
	
	
	172,911
	

	
	Property, plant and equipment, net
	
	122,903
	
	
	116,497
	

	
	
	
	
	
	
	
	

	
	Intangibles, net
	
	389,512
	
	
	7,336
	

	
	Goodwill
	
	57,765
	
	
	15,714
	

	
	
	
	
	
	
	
	

	
	Deferred tax assets, net
	
	67,441
	
	
	71,834
	

	
	Other long-term assets
	
	60,918
	
	
	21,627
	

	
	
	
	
	
	
	
	

	
	Total assets
	$
	879,695
	
	$
	405,919
	

	
	Liabilities and stockholders’ equity
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	Current liabilities
	
	
	
	
	
	

	
	Current portion of long-term debt and other borrowings
	$
	17,143
	
	$
	10,143
	

	
	
	
	
	
	
	
	

	
	Accounts payable
	
	16,301
	
	
	18,608
	

	
	Accrued expenses and other liabilities
	
	42,892
	
	
	37,360
	

	
	
	
	
	
	
	
	

	
	Total current liabilities
	
	76,336
	
	
	66,111
	

	
	Asset retirement obligations
	
	13,602
	
	
	12,883
	

	
	
	
	
	
	
	
	

	
	Long-term debt, net and other borrowings
	
	210,010
	
	
	183,927
	

	
	Other long-term liabilities
	
	64,164
	
	
	28,397
	

	
	
	
	
	
	
	
	

	
	Total liabilities
	
	364,112
	
	
	291,318
	

	
	Commitments and contingencies (See Note 17)
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	Stockholders’ equity
	
	
	
	
	
	

	
	Preferred stock ($0.01 par value, 25,000 shares authorized; no shares issued and outstanding)
	
	—
	
	—
	

	
	
	
	
	
	
	
	

	
	Common stock ($0.01 par value, 250,000 shares authorized; 66,808 and 39,251 shares issued and outstanding,
	
	668
	
	
	393
	

	
	respectively)
	
	
	
	
	
	

	
	Additional paid-in capital
	
	657,669
	
	
	251,641
	

	
	
	
	
	
	
	
	

	
	Accumulated deficit
	
	(140,148)
	
	
	(136,473)
	

	
	Accumulated other comprehensive loss
	
	(2,606)
	
	
	(960)
	

	
	
	
	
	
	
	
	

	
	Total stockholders’ equity
	
	515,583
	
	
	114,601
	

	
	Total liabilities and stockholders’ equity
	$
	879,695
	
	$
	405,919
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	



The accompanying notes are an integral part of these condensed consolidated financial statements.
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Lantheus Holdings, Inc.

Condensed Consolidated Statements of Operations

(Unaudited)

(in thousands, except per share data)

	
	
	Three Months Ended
	
	Six Months Ended
	

	
	
	June 30,
	
	
	
	June 30,
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2020
	
	
	2019
	
	
	2020
	
	
	2019
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenues
	$
	66,010
	
	$
	85,705
	
	$
	156,714
	
	$
	172,215
	

	Cost of goods sold
	
	40,162
	
	
	41,132
	
	
	92,864
	
	
	83,558
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Gross profit
	
	25,848
	
	
	44,573
	
	
	63,850
	
	
	88,657
	

	Operating expenses
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Sales and marketing
	
	6,305
	
	
	10,948
	
	
	16,435
	
	
	21,345
	

	General and administrative
	
	20,670
	
	
	13,293
	
	
	37,369
	
	
	25,882
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Research and development
	
	4,418
	
	
	5,795
	
	
	8,466
	
	
	10,724
	

	Total operating expenses
	
	31,393
	
	
	30,036
	
	
	62,270
	
	
	57,951
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Operating (loss) income
	
	(5,545)
	
	
	14,537
	
	
	1,580
	
	
	30,706
	

	Interest expense
	
	1,914
	
	
	4,543
	
	
	3,860
	
	
	9,135
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Loss on extinguishment of debt
	
	—
	
	3,196
	
	
	—
	
	3,196
	

	Other income
	
	(756)
	
	
	(1,312)
	
	
	(1,106)
	
	
	(2,499)
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	(Loss) income before income taxes
	
	(6,703)
	
	
	8,110
	
	
	(1,174)
	
	
	20,874
	

	Income tax expense
	
	309
	
	
	1,698
	
	
	2,501
	
	
	4,513
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Net (loss) income
	$
	(7,012)
	
	$
	6,412
	
	$
	(3,675)
	
	$
	16,361
	

	Net (loss) income per common share:
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Basic
	$
	(0.16)
	
	$
	0.16
	
	$
	(0.09)
	
	$
	0.42
	

	Diluted
	
	
	
	
	
	
	
	
	
	
	
	

	
	$
	(0.16)
	
	$
	0.16
	
	$
	(0.09)
	
	$
	0.41
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Weighted-average common shares outstanding:
	
	
	
	
	
	
	
	
	
	
	
	

	Basic
	
	43,135
	
	
	38,972
	
	
	41,284
	
	
	38,789
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Diluted
	
	43,135
	
	
	40,239
	
	
	41,284
	
	
	40,064
	

	
	
	
	
	
	
	
	
	
	
	
	
	



The accompanying notes are an integral part of these condensed consolidated financial statements.
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Net (loss) income

Other comprehensive (loss) income:




Lantheus Holdings, Inc.

Condensed Consolidated Statements of Comprehensive Income

(Unaudited)

(in thousands)

	
	Three Months Ended
	
	Six Months Ended

	
	June 30,
	
	
	
	June 30,
	

	
	
	
	
	
	
	
	
	
	
	

	
	2020
	
	
	2019
	
	
	2020
	
	
	2019

	
	
	
	
	
	
	
	
	
	
	

	$
	(7,012)
	
	$
	6,412
	
	$
	(3,675)
	
	$
	16,361


[image: ]


	Foreign currency translation
	
	252
	
	
	88
	
	
	(194)
	
	
	144

	Unrealized loss on cash flow hedges, net of tax
	
	(464)
	
	
	—
	
	(1,452)
	
	
	—

	
	
	
	
	
	
	
	
	
	
	
	

	Total other comprehensive (loss) income
	
	(212)
	
	
	88
	
	
	(1,646)
	
	
	144

	Comprehensive (loss) income
	$
	(7,224)
	
	$
	6,500
	
	$
	(5,321)
	
	$
	16,505

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	



The accompanying notes are an integral part of these condensed consolidated financial statements.

3
[image: ]

Table of Contents

Lantheus Holdings, Inc.

Condensed Consolidated Statements of Changes in Stockholders’ Equity

(Unaudited)

(in thousands)

	
	
	
	
	
	
	
	Six Months Ended June 30, 2020
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Common Stock
	
	
	
	
	
	
	
	Accumulated
	
	
	

	
	
	
	Additional
	
	
	
	
	Other
	
	Total
	

	
	
	
	
	
	
	
	Paid-In
	
	Accumulated
	
	Comprehensive
	
	Stockholders’
	

	
	Shares
	
	Amount
	
	Capital
	
	Deficit
	
	Loss
	
	Equity
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance, January 1, 2020
	39,251
	
	$
	393
	
	$
	251,641
	
	$
	(136,473)
	
	$
	(960)
	
	$
	114,601
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net income
	—
	
	—
	
	—
	
	3,337
	
	
	—
	
	3,337
	

	Other comprehensive loss
	—
	
	—
	
	—
	
	—
	
	(1,434)
	
	
	(1,434)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Stock option exercises and employee stock plan purchases
	33
	
	
	—
	
	366
	
	
	—
	
	—
	
	366
	

	Vesting of restricted stock awards and units
	563
	
	
	6
	
	
	(6)
	
	
	—
	
	—
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Shares withheld to cover taxes
	(97)
	
	
	(1)
	
	
	(1,546)
	
	
	—
	
	—
	
	(1,547)
	

	Stock-based compensation
	—
	
	—
	
	3,075
	
	
	—
	
	—
	
	3,075
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance, March 31, 2020
	39,750
	
	$
	398
	
	$
	253,530
	
	$
	(133,136)
	
	$
	(2,394)
	
	$
	118,398
	

	Net loss
	—
	
	
	—
	
	
	—
	
	
	(7,012)
	
	
	—
	
	
	(7,012)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other comprehensive loss
	—
	
	—
	
	—
	
	—
	
	(212)
	
	
	(212)
	

	Stock option exercises and employee stock plan purchases
	7
	
	
	—
	
	50
	
	
	—
	
	—
	
	50
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Vesting of restricted stock awards and units
	242
	
	
	2
	
	
	(2)
	
	
	—
	
	—
	
	—
	

	Shares withheld to cover taxes
	(36)
	
	
	(1)
	
	
	(484)
	
	
	—
	
	—
	
	(485)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of common stock, net of $3,776 issuance costs
	26,845
	
	
	269
	
	
	394,065
	
	
	—
	
	—
	
	394,334
	

	Fair value of replacement options related to pre-acquisition
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	services
	—
	
	—
	
	7,125
	
	
	—
	
	—
	
	7,125
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Stock-based compensation
	—
	
	—
	
	3,385
	
	
	—
	
	—
	
	3,385
	

	Balance, June 30, 2020
	66,808
	
	$
	668
	
	$
	657,669
	
	$
	(140,148)
	
	$
	(2,606)
	
	$
	515,583
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	Six Months Ended June 30, 2019
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Common Stock
	
	
	
	
	
	
	
	Accumulated
	
	
	

	
	
	
	Additional
	
	
	
	
	Other
	
	Total
	

	
	
	
	
	
	
	
	Paid-In
	
	Accumulated
	
	Comprehensive
	
	Stockholders’
	

	
	Shares
	
	Amount
	
	Capital
	
	Deficit
	
	Loss
	
	Equity
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance, January 1, 2019
	38,466
	
	$
	385
	
	$
	239,865
	
	$
	(168,140)
	
	$
	(1,108)
	
	$
	71,002
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net income
	—
	
	—
	
	—
	
	9,949
	
	
	—
	
	9,949
	

	Other comprehensive income
	—
	
	—
	
	—
	
	—
	
	56
	
	
	56
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Stock option exercises and employee stock plan purchases
	37
	
	
	—
	
	606
	
	
	—
	
	—
	
	606
	

	Vesting of restricted stock awards and units
	365
	
	
	4
	
	
	(4)
	
	
	—
	
	—
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Shares withheld to cover taxes
	(50)
	
	
	(1)
	
	
	(1,119)
	
	
	—
	
	—
	
	(1,120)
	

	Stock-based compensation
	—
	
	—
	
	2,720
	
	
	—
	
	—
	
	2,720
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance, March 31, 2019
	38,818
	
	$
	388
	
	$
	242,068
	
	$
	(158,191)
	
	$
	(1,052)
	
	$
	83,213
	

	Net income
	—
	
	
	—
	
	
	—
	
	
	6,412
	
	
	—
	
	
	6,412
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other comprehensive income
	—
	
	—
	
	—
	
	—
	
	88
	
	
	88
	

	Stock option exercises and employee stock plan purchases
	9
	
	
	—
	
	120
	
	
	—
	
	—
	
	120
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Vesting of restricted stock awards and units
	253
	
	
	3
	
	
	(3)
	
	
	—
	
	—
	
	—
	

	Shares withheld to cover taxes
	(37)
	
	
	(1)
	
	
	(943)
	
	
	—
	
	—
	
	(944)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Stock-based compensation
	—
	
	—
	
	3,358
	
	
	—
	
	—
	
	3,358
	

	Balance, June 30, 2019
	39,043
	
	$
	390
	
	$
	244,600
	
	$
	(151,779)
	
	$
	(964)
	
	$
	92,247
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	




The accompanying notes are an integral part of these condensed consolidated financial statements.
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	Lantheus Holdings, Inc.
	
	
	
	
	

	
	Condensed Consolidated Statements of Cash Flows
	
	
	
	
	

	
	(Unaudited)
	
	
	
	
	

	
	(in thousands)
	
	
	
	
	

	
	
	
	Six Months Ended
	

	
	
	
	June 30,
	

	
	
	
	
	
	
	

	
	
	
	2020
	
	
	2019

	
	
	
	
	
	
	

	
	Operating activities
	
	
	
	
	

	
	Net (loss) income
	$
	(3,675)
	
	$
	16,361

	
	
	
	
	
	
	

	
	Adjustments to reconcile net (loss) income to net cash flows from operating activities:
	
	
	
	
	

	
	Depreciation, amortization and accretion
	
	7,764
	
	
	6,577

	
	
	
	
	
	
	

	
	Impairment of long-lived assets
	
	7,275
	
	
	—

	
	Amortization of debt related costs
	
	338
	
	
	639

	
	
	
	
	
	
	

	
	Loss on extinguishment of debt
	
	—
	
	3,196

	
	Provision for bad debt
	
	206
	
	
	57

	
	
	
	
	
	
	

	
	Provision for excess and obsolete inventory
	
	1,531
	
	
	977

	
	Stock-based compensation
	
	6,460
	
	
	6,078

	
	
	
	
	
	
	

	
	Deferred taxes
	
	1,067
	
	
	2,387

	
	Long-term income tax receivable
	
	(1,109)
	
	
	(1,604)

	
	
	
	
	
	
	

	
	Long-term income tax payable and other long-term liabilities
	
	1,409
	
	
	2,036

	
	Other
	
	408
	
	
	(10)

	
	
	
	
	
	
	

	
	Increases (decreases) in cash from operating assets and liabilities:
	
	
	
	
	

	
	Accounts receivable
	
	2,087
	
	
	(1,755)

	
	
	
	
	
	
	

	
	Inventory
	
	(6,777)
	
	
	(365)

	
	Other current assets
	
	1,742
	
	
	(118)

	
	
	
	
	
	
	

	
	Accounts payable
	
	(3,452)
	
	
	2,881

	
	Accrued expenses and other liabilities
	
	(8,022)
	
	
	(5,816)

	
	
	
	
	
	
	

	
	Net cash provided by operating activities
	
	7,252
	
	
	31,521

	
	Investing activities
	
	
	
	
	

	
	
	
	
	
	
	

	
	Capital expenditures
	
	(4,953)
	
	
	(13,984)

	
	Lending on bridge loan
	
	(10,000)
	
	
	—

	
	
	
	
	
	
	

	
	Cash acquired in acquisition of business
	
	17,562
	
	
	—

	
	Net cash provided by (used in) investing activities
	
	2,609
	
	
	(13,984)

	
	
	
	
	
	
	

	
	Financing activities
	
	
	
	
	

	
	Proceeds from issuance of long-term debt
	
	—
	
	199,461

	
	
	
	
	
	
	

	
	Payments on long-term debt and other borrowings
	
	(7,032)
	
	
	(270,247)

	
	Equity issuance costs
	
	(345)
	
	
	—

	
	
	
	
	
	
	

	
	Deferred financing costs
	
	(1,225)
	
	
	(2,034)

	
	Proceeds from stock option exercises
	
	50
	
	
	444

	
	
	
	
	
	
	

	
	Proceeds from issuance of common stock
	
	366
	
	
	282

	
	Payments for minimum statutory tax withholding related to net share settlement of equity awards
	
	(2,032)
	
	
	(2,064)

	
	
	
	
	
	
	

	
	Net cash used in financing activities
	
	(10,218)
	
	
	(74,158)

	
	Effect of foreign exchange rates on cash, cash equivalents and restricted cash
	
	(112)
	
	
	105

	
	
	
	
	
	
	

	
	Net decrease in cash, cash equivalents and restricted cash
	
	(469)
	
	
	(56,516)

	
	Cash, cash equivalents and restricted cash, beginning of period
	
	92,919
	
	
	113,401

	
	
	
	
	
	
	

	
	Cash, cash equivalents and restricted cash, end of period
	$
	92,450
	
	$
	56,885
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	Lantheus Holdings, Inc.
	
	
	
	
	
	

	Condensed Consolidated Statements of Cash Flows (Continued)
	
	
	
	
	
	

	(Unaudited)
	
	
	
	
	
	

	(in thousands)
	
	
	
	
	
	

	
	
	Six Months Ended
	
	

	
	
	June 30,
	
	

	
	
	
	
	
	
	

	
	2020
	
	
	
	2019
	

	Reconciliation to amounts within the condensed consolidated balance sheets
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Cash and cash equivalents
	$
	90,309
	
	$
	56,885
	

	Restricted cash included in other long-term assets
	
	2,141
	
	
	—
	

	
	
	
	
	
	
	

	Cash, cash equivalents and restricted cash at end of period
	$
	92,450
	
	$
	56,885
	

	
	
	
	
	
	
	




The accompanying notes are an integral part of these condensed consolidated financial statements.
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Lantheus Holdings, Inc.

Notes to Condensed Consolidated Financial Statements

(Unaudited)

Note Regarding Company References and Trademarks

Unless the context otherwise requires, references to the “Company” and “Lantheus” refer to Lantheus Holdings, Inc. and its direct and indirect wholly-owned subsidiaries, references to “Holdings” refer to Lantheus Holdings, Inc. and not to any of its subsidiaries, and references to “LMI” refer to Lantheus Medical Imaging, Inc., the direct subsidiary of Holdings. Solely for convenience, the Company refers to trademarks, service marks and trade names without the TM, SM and ® symbols. Those references are not intended to indicate, in any way, that the Company will not assert, to the fullest extent permitted under applicable law, its rights to its trademarks, service marks and trade names.

1. Basis of Presentation

The accompanying unaudited condensed consolidated financial statements include the accounts of Holdings and its direct and indirect wholly-owned subsidiaries, including Progenics Pharmaceuticals, Inc., a Delaware corporation (“Progenics”) for the period from June 19 through June 30, 2020 (see “Acquisition of Progenics” below), and have been prepared in accordance with generally accepted accounting principles for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, these condensed consolidated financial statements do not include all of the information and notes required by generally accepted accounting principles in the United States of America (“U.S. GAAP”) for complete financial statements. In the opinion of management, all adjustments (consisting of normal and recurring adjustments) considered necessary for a fair statement have been included. The results of operations for the three and six months ended June 30, 2020 are not necessarily indicative of the results that may be expected for the year ended December 31, 2020 or any future period.

The condensed consolidated balance sheet at December 31, 2019 has been derived from the audited consolidated financial statements at that date but does not include all of the information and notes required by U.S. GAAP for complete financial statements. These condensed consolidated financial statements and accompanying notes should be read in conjunction with the consolidated financial statements and notes thereto included in Item 8 of the Company’s most recent Annual Report on Form 10-K for the year ended December 31, 2019 filed with the Securities Exchange Commission (“SEC”) on February 25, 2020.

Acquisition of Progenics

On June 19, 2020 (the “Closing Date”), pursuant to the Amended and Restated Agreement and Plan of Merger, dated as of February 20, 2020 (the “Merger Agreement”), by and among Holdings, Plato Merger Sub, Inc., a wholly-owned subsidiary of Holdings (“Merger Sub”), and Progenics, Holdings completed the previously announced acquisition of Progenics, by means of a merger of Merger Sub with and into Progenics, with Progenics surviving such merger as a wholly-owned subsidiary of Holdings (the “Merger”).

In accordance with the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share of Progenics common stock, par value $0.0013 per share, issued and outstanding immediately prior to the Effective Time (other than shares of Progenics common stock owned by Holdings, Progenics or any of their wholly-owned subsidiaries) was automatically cancelled and converted into the right to receive (i) 0.31 (the “Exchange Ratio”) of a share of Holdings common stock, par value $0.01 per share, and (ii) one contingent value right (a “CVR”) tied to the financial performance of PyL (18F-DCFPyL), Progenics’ prostate-specific membrane antigen targeted imaging agent designed to visualize prostate cancer currently a late stage clinical candidate (“PyL”). Each CVR will entitle its holder to receive a pro rata share of aggregate cash payments equal to 40% of U.S. net sales generated by PyL in 2022 and 2023 in excess of $100 million and $150 million, respectively. In no event will the Company’s aggregate payments in respect of the CVRs, together with any other non-stock consideration treated as paid in connection with the Progenics Transaction, exceed 19.9% (which we estimate could be approximately $100 million) of the total consideration the Company pays in the Progenics Transaction. No fractional shares of Holdings common stock have been or will be issued in the Merger, and Progenics’ former stockholders have received or will receive cash in lieu of any fractional shares of Holdings common stock.

In addition, in accordance with the Merger Agreement, at the Effective Time, each Progenics stock option with a per share exercise price less than or equal to $4.42 (an “in-the-money Progenics stock option”) received in exchange for each such in-the money Progenics stock option: (i) an option to purchase Holdings common stock (each, a “Replacement Stock Option”) converted based on the Exchange Ratio, and (ii) a vested or unvested CVR depending on whether the underlying in-the-money Progenics stock option was vested at the Effective Time. Each Progenics stock option with a per share exercise price greater than $4.42 (an “out-of-the-money Progenics stock option”) received in exchange for such out-of-the-money Progenics stock options a Lantheus Stock Option converted on an exchange ratio determined based on the average of the volume weighted average price per share of common stock of Progenics and Lantheus Holdings prior to the Effective Time, which exchange ratio was 0.31.
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As a result of the acquisition, Holdings issued 26,844,877 shares of Holdings common stock and 86,630,633 CVRs to former Progenics stockholders. Holdings also assumed 34,000 in-the-money Progenics stock options and 6,507,342 out-of-the-money Progenics stock options, each converted into Lantheus Stock Options as noted above. In addition, Lantheus assumed Progenics equity plans, which, on an as-converted basis, increased the number of Lantheus shares available for issuance by an aggregate of 4,211,290 shares prior to converting the stock options noted above, subject to certain limitations as to eligibility for issuance.

Please refer to Note 8, “Business Combinations”, for further details on the acquisition.

COVID-19

On March 11, 2020, the World Health Organization declared the novel coronavirus (“COVID-19”) a pandemic. The global spread of COVID-19 has created significant volatility, uncertainty and economic disruption. Governments in affected regions have implemented, and may continue to implement, safety precautions which include quarantines, travel restrictions, business closures, cancellations of public gatherings and other measures as they deem necessary. Many organizations and individuals, including the Company and its employees, have taken additional steps to avoid or reduce infection, including having non-essential employees work from home and limiting travel. These measures have disrupted normal business operations both in and outside of affected areas and have had significant negative impacts on businesses and economies worldwide. It is not clear when businesses or economies will return to their pre-COVID-19 operating status or productivity.

The Company experienced operational and financial impacts from the COVID-19 pandemic beginning late in the first quarter of 2020 and through the date of this filing, including the impact of stay-at-home mandates and advisories, and a decline in the volume of procedures and treatments using the Company’s products. As a result of the COVID-19 pandemic, the Company undertook a thorough analysis of all of its discretionary expenses. Beginning in the first quarter of 2020, the Company implemented certain cost reduction initiatives, including, among other things, reducing travel and promotional expenses, reducing the Company’s work week from five days to four, reducing salaries by between 20% and 75%, and implementing a hiring freeze through the balance of 2020. In the latter half of June, the Company restored its work week back to five days and restored most salaries back to 100% (other than executive team members whose salaries were restored in early July and directors whose compensation will remain at reduced levels for the balance of the calendar year).

The severity of the on-going impact of the COVID-19 pandemic on the Company's business will depend on a number of factors, including, but not limited to, the duration and severity of the pandemic, and the extent and severity of the impact on the Company's customers and suppliers, all of which are uncertain and cannot be predicted. While the impact of COVID-19 on the Company’s results of operations and cash flows has been, and is expected to continue to be, material, given the continually evolving nature of the pandemic, the Company is currently unable to accurately predict the impact of COVID-19 on its overall 2020 operations and financial results or cash flows for the foreseeable future and whether the impact of COVID-19 could lead to potential future impairments.

2. Summary of Significant Accounting Policies

Derivative Instruments

The Company uses interest rate swaps to reduce the variability in cash flows associated with a portion of the Company’s forecasted interest payments on its variable rate debt. To qualify for hedge accounting, the hedging instrument must be highly effective at reducing the risk from the exposure being hedged. Further, the Company must formally document the hedging relationship at inception and, on at least a quarterly basis, continually reevaluate the relationship to ensure it remains highly effective throughout the life of the hedge. The Company does not enter into derivative financial instruments for speculative or trading purposes.

Business Combinations

The Company accounts for business combinations using the acquisition method of accounting. The Company recognizes the assets acquired and liabilities assumed in business combinations on the basis of their fair values at the date of acquisition. The Company assesses the fair value of assets acquired, including intangible assets, and liabilities assumed using a variety of methods. Each asset acquired and liability assumed is measured at fair value from the perspective of a market participant. The method used to estimate the fair values of intangible assets incorporates significant assumptions regarding the estimates a market participant would make in order to evaluate an asset, including a market participant’s use of the asset and the appropriate discount rates. Acquired in-process research and development (“IPR&D”) is recognized at fair value and initially characterized as an indefinite-lived intangible asset, irrespective of whether the acquired IPR&D has an alternative future use. Any excess purchase price over the fair value of the net tangible and intangible assets acquired is allocated to goodwill. Transaction costs and restructuring costs associated with a business combination are expensed as incurred.

During the measurement period, which extends no later than one year from the acquisition date, the Company may record certain adjustments to the carrying value of the assets acquired and liabilities assumed with the corresponding offset to goodwill. After the
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measurement period, all adjustments are recorded in the condensed consolidated statements of operations as operating expenses or income.

Contingent Consideration Liabilities

The estimated fair value of contingent consideration liabilities, initially measured and recorded on the acquisition date, are considered to be a Level 3 instrument and are reviewed quarterly, or whenever events or circumstances occur that indicate a change in fair value. The contingent consideration liabilities are recorded at fair value at the end of each reporting period with changes in estimated fair values recorded in general and administrative expenses in the condensed consolidated statements of operations.

The estimated fair value is determined based on probability adjusted discounted cash flow and Monte Carlo simulation models that include significant estimates and assumptions pertaining to commercialization events and sales targets. The most significant unobservable inputs are the probabilities of achieving regulatory approval of the development projects and subsequent commercial success.

Significant changes in any of the probabilities of success would result in a significantly higher or lower fair value measurement. Significant changes in the probabilities as to the periods in which milestones will be achieved would result in a significantly lower or higher fair value measurement.

Intangible and Long-Lived Assets

The Company’s IPR&D represents intangible assets acquired in a business combination that are used in research and development activities but have not yet reached technological feasibility, regardless of whether they have alternative future use. The primary basis for determining the technological feasibility or completion of these projects is obtaining regulatory approval to market the underlying products in an applicable geographic region. Because obtaining regulatory approval can include significant risks and uncertainties, the eventual realized value of the acquired IPR&D projects may vary from their fair value at the date of acquisition. The Company classifies IPR&D acquired in a business combination as an indefinite-lived intangible asset until the completion or abandonment of the associated research and development efforts. Upon completion of the associated research and development efforts, the Company will determine the useful life and begin amortizing the assets to reflect their use over their remaining lives. Upon permanent abandonment, the Company writes-off the remaining carrying amount of the associated IPR&D intangible asset. IPR&D assets are tested at least annually or when a triggering event occurs that could indicate a potential impairment and any impairment loss is recognized in our condensed consolidated statements of operations.

Recent Accounting Pronouncements

	Standard
	Description
	Effective Date
	Effect on the Condensed Consolidated Financial Statements
	

	
	
	for Company
	
	

	
	
	
	
	

	
	
	
	

	Recently Issued Accounting Standards Not Yet Adopted
	
	
	

	
	
	
	
	

	Accounting Standards Adopted During the Six Months Ended June 30, 2020
	
	
	

	ASU 2020-04, “Reference Rate Reform
	This ASU provides optional guidance for a limited period of time to ease the potential
	January 1, 2020
	The adoption of this standard did not have a material impact on
	

	(Topic 848)”
	burden in accounting for (or recognizing the effects of) reference rate reform on financial
	
	the Company’s condensed consolidated financial statements.
	

	
	reporting.
	
	
	

	ASU 2016-13, “Financial Instruments-
	This ASU requires financial instruments measured at amortized cost and accounts
	January 1, 2020
	The adoption of this standard did not have a material impact on
	

	Credit Losses (Topic 326)”
	receivable to be presented at the net amount expected to be collected. The new model
	
	the Company’s condensed consolidated financial statements.
	

	
	requires an entity to estimate credit losses based on historical information, current
	
	
	

	
	information and reasonable and supportable forecasts that affect the collectability of the
	
	
	

	
	reported amount.
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	3. Revenue from Contracts with Customers
	
	
	
	
	
	
	
	
	
	
	
	

	The following table summarizes revenue by revenue source and reportable segment as follows:
	
	
	
	
	
	
	
	
	

	
	
	
	
	Three Months Ended
	
	Six Months Ended
	
	

	
	
	
	
	June 30,
	
	
	
	June 30,
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Major Products/Service Lines by Segment (in
	
	
	
	
	
	
	
	
	
	
	
	

	
	thousands)
	
	2020
	
	
	2019
	
	
	2020
	
	
	2019
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	U.S.
	
	
	
	
	
	
	
	
	
	
	
	

	
	Product revenue, net(1)
	$
	56,657
	
	$
	75,190
	
	$
	135,402
	
	$
	150,624
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	License and royalty revenues
	
	742
	
	
	—
	
	742
	
	
	—
	

	
	Total U.S. revenues
	
	57,399
	
	
	75,190
	
	
	136,144
	
	
	150,624
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	International
	
	
	
	
	
	
	
	
	
	
	
	

	
	Product revenue, net(1)
	
	8,270
	
	
	9,987
	
	
	19,738
	
	
	20,536
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	License and royalty revenues
	
	341
	
	
	528
	
	
	832
	
	
	1,055
	

	
	Total International revenues
	
	8,611
	
	
	10,515
	
	$
	20,570
	
	$
	21,591
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total revenues
	$
	66,010
	
	$
	85,705
	
	$
	156,714
	
	$
	172,215
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



________________________________

(1) The Company’s principal products include DEFINITY and TechneLite and are categorized within product revenue, net. The Company applies the same revenue recognition policies and judgments for all of its principal products.

The Company’s performance obligations are typically part of contracts that have an original expected duration of one year or less. As such, the Company is not disclosing the aggregate amount of the transaction price allocated to performance obligations that are unsatisfied (or partially satisfied) as of the end of the reporting period.

4. Fair Value of Financial Instruments

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 at the measurement date. In order to increase consistency and comparability of fair value measurements, financial instruments are categorized based on a hierarchy that prioritizes observable and unobservable inputs used to measure fair value into three broad levels, which are described below:

· Level 1 — Inputs are unadjusted quoted prices in active markets for identical assets or liabilities that the Company has the ability to access at the measurement date.

· Level 2 — Inputs include quoted prices for similar assets and liabilities in active markets, quoted prices for identical or similar assets or liabilities in markets that are not active, inputs other than quoted prices that are observable for the asset or liability (i.e., interest rates, yield curves, etc.) and inputs that are derived principally from or corroborated by observable market data by correlation or other means (market corroborated inputs).

· Level 3 — Unobservable inputs that reflect a Company’s estimates about the assumptions that market participants would use in pricing the asset or liability. The Company develops these inputs based on the best information available, including its own data.

The Company’s financial assets and liabilities measured at fair value on a recurring basis consist of money market funds, interest rate swaps, a contingent receivable and contingent consideration liabilities. The Company invests excess cash from its operating cash accounts in overnight investments and reflects these amounts in cash and cash equivalents in the condensed consolidated balance sheets at fair value using quoted prices in active markets for identical assets. The fair value of the interest rate swaps are determined based on observable market-based inputs, including interest rate curves and reflects the contractual terms of these instruments, including the period to maturity. Please refer to Note 12, “Derivative Instruments”, for further details on the interest rate swaps. The Company recorded a contingent receivable and the contingent consideration liabilities resulting from the acquisition of Progenics at fair value based on inputs that are not observable in the market. Please refer to Note 8, “Business Combinations”, for further details on the acquisition.
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The tables below present information about the Company’s assets and liabilities measured at fair value on a recurring basis:

	
	
	
	
	
	
	June 30, 2020
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	Total Fair
	
	
	
	
	
	
	
	

	(in thousands)
	
	Value
	
	Level 1
	
	Level 2
	
	Level 3

	
	
	
	
	
	
	
	
	
	
	
	
	

	Assets:
	
	
	
	
	
	
	
	
	
	
	

	Money market
	$
	49,662
	
	$
	49,662
	
	$
	—
	$
	—

	
	
	
	
	
	
	
	
	
	
	
	
	

	Contingent receivable
	
	10,100
	
	
	—
	
	—
	
	10,100

	Total assets
	$
	59,762
	
	$
	49,662
	
	$
	—
	
	$
	10,100

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Liabilities:
	
	
	
	
	
	
	
	
	
	
	

	Interest rate swaps
	$
	1,953
	
	$
	—
	$
	1,953
	
	$
	—

	
	
	
	
	
	
	
	
	
	
	
	
	

	Contingent consideration liabilities(1)
	
	16,300
	
	
	—
	
	
	—
	
	
	16,300

	Total liabilities
	$
	18,253
	
	$
	—
	$
	1,953
	
	$
	16,300

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	



	
	
	
	
	
	
	
	December 31, 2019
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	Total Fair
	
	
	
	
	
	
	
	

	
	(in thousands)
	
	Value
	
	Level 1
	
	Level 2
	
	Level 3

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Assets:
	
	
	
	
	
	
	
	
	
	
	

	
	Money market
	$
	39,530
	
	$
	39,530
	
	$
	—
	$
	—

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total assets
	$
	39,530
	
	$
	39,530
	
	$
	—
	$
	—

	
	
	
	
	
	
	
	
	
	
	
	
	
	



(1) Includes purchase consideration of $3.7 million related to CVRs and $12.6 million of assumed contingent consideration liabilities.

During the three and six months ended June 30, 2020, there were no transfers into or out of Level 3.

As part of the acquisition of Progenics, the Company acquired the right to receive certain future milestone and royalty payments due to Progenics from CytoDyn Inc., related to a prior sale of certain intellectual property. The Company has the right to receive $5.0 million upon regulatory approval and a 5% royalty on net sales of approved products. The Company considers the contingent receivable a Level 3 instrument (one with significant unobservable inputs) in the fair value hierarchy. The estimated fair value was determined based on probability adjusted discounted cash flows that included significant estimates and assumptions pertaining to regulatory events and sales targets. The most significant unobservable inputs are the probabilities of achieving regulatory approval of the development projects and subsequent commercial success.

As part of the acquisition of Progenics, the Company issued CVRs and recorded the fair value as part of consideration transferred. Refer to Note 1, “Basis of Presentation” for further details on the CVRs. Additionally, the Company assumed contingent consideration liabilities related to a previous acquisition completed by Progenics in 2013. These contingent consideration liabilities include potential payments of up to $70.0 million if the Company attains certain net sales targets for Azedra and 1095 and a $5.0 million 1095 commercialization milestone. The Company considers the contingent consideration liabilities a Level 3 instrument (one with significant unobservable inputs) in the fair value hierarchy. The estimated fair value was determined based on probability adjusted discounted cash flows and Monte Carlo simulation models that included significant estimates and assumptions pertaining to commercialization events and sales targets. The most significant unobservable inputs are the probabilities of achieving regulatory approval of the development projects and subsequent commercial success.

Significant changes in any of the probabilities of success or the probabilities as to the periods in which milestones will be achieved would result in a significantly higher or lower fair value measurement. The Company records the contingent consideration liability at fair value with changes in estimated fair values recorded in general and administrative expenses in the condensed consolidated statements of operations.

The following tables summarize quantitative information and assumptions pertaining to the fair value measurement of assets and liabilities using Level 3 inputs at June 30, 2020.
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	Fair Value at June 30,
	
	
	
	
	
	
	
	

	
	(in thousands)
	
	
	2020
	
	Valuation Technique
	Unobservable Input
	Assumption
	
	

	
	Contingent receivable:
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Regulatory milestone
	
	
	
	Probability adjusted discounted cash flow
	Period of expected milestone
	
	
	

	
	
	
	$
	3,100
	
	model
	achievement
	2021
	

	
	
	
	
	
	
	
	
	Probability of success
	90
	%
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Discount rate
	23
	%
	

	
	Royalties
	
	
	
	Probability adjusted discounted cash flow
	
	
	
	
	

	
	
	
	
	7,000
	
	model
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Probability of success
	13% - 77%
	

	
	
	
	
	
	
	
	
	Discount rate
	23
	%
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total
	$
	10,100
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	



	
	
	
	
	Fair Value at June 30,
	
	
	
	
	
	

	
	(in thousands)
	
	2020
	
	Valuation Technique
	Unobservable Input
	Assumption
	

	
	Contingent consideration liability:
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Net sales targets - PyL (CVRs)
	
	
	
	
	Period of expected milestone
	
	

	$
	3,700
	
	Monte-Carlo simulation
	achievement
	2022 - 2023
	

	
	
	
	
	
	
	
	
	Discount rate
	24 %
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	




	1095 commercialization milestone
	
	
	Probability adjusted discounted cash flow
	Period of expected milestone
	

	
	
	2,200
	model
	achievement
	

	
	
	
	
	Probability of success
	

	
	
	
	
	Discount rate
	

	Net sales targets - AZEDRA and 1095
	
	10,400
	Monte-Carlo simulation
	Probability of success
	

	
	
	
	
	Discount rate
	

	Total
	
	
	
	
	

	
	$
	16,300
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2026

45 %

0.48 %

40% - 100%

23% - 24%


For those financial instruments with significant Level 3 inputs, the following table summarizes the activities for the periods indicated (in thousands):

	
	
	Financial Assets
	
	
	
	Financial Liabilities

	
	
	
	
	
	
	

	
	
	Six Months Ended
	
	
	
	Six Months Ended

	(in thousands)
	June 30, 2020
	
	
	
	June 30, 2020

	
	
	
	
	
	
	

	Fair value, beginning of period
	$
	—
	$
	—

	Progenics acquisition
	
	10,100
	
	
	16,300

	
	
	
	
	
	
	

	Fair value, end of period
	$
	10,100
	
	$
	16,300
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Changes in unrealized gains (losses) included in

earnings	$



—	$	—
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5. Income Taxes

The Company provides for income taxes at the end of each interim period based on the estimated effective tax rate for the full year, adjusted for any discrete events which are recorded in the period they occur. The Company’s effective tax rate in fiscal 2020 differs from the U.S. federal statutory rate of 21% principally due to the impact of state taxes, non-deductible transaction costs, and the accrual of interest on uncertain tax positions. Cumulative adjustments to the tax provision are recorded in the interim period in which a change in the estimated annual effective tax rate is determined. The Company’s income tax expense is presented below:

	
	
	
	
	Three Months Ended
	
	
	
	Six Months Ended
	
	

	
	
	
	
	June 30,
	
	
	
	June 30,
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	(in thousands)
	
	2020
	
	
	2019
	
	
	2020
	
	
	2019
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Income tax expense
	$
	309
	
	$
	1,698
	
	$
	2,501
	
	$
	4,513
	

	
	
	
	
	
	
	12
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The Company regularly assesses its ability to realize its deferred tax assets. Assessing the realizability of deferred tax assets requires significant management judgment. In determining whether its deferred tax assets are more-likely-than-not realizable, the Company evaluated all available positive and negative evidence, and weighed the objective evidence and expected impact. The Company has recorded valuation allowances of $3.0 million against the net deferred tax assets of certain foreign subsidiaries, as well as a valuation allowance of $0.7 million against net state deferred tax assets due to the potential expiration of certain state tax losses and tax credits prior to utilization.

In connection with the Company’s acquisition of the medical imaging business from Bristol-Myers Squibb (“BMS”) in 2008, the Company recorded a liability for uncertain tax positions related to the acquired business and simultaneously entered into a tax indemnification agreement with BMS under which BMS agreed to indemnify the Company for any payments made to settle those uncertain tax positions with the taxing authorities. Accordingly, a long-term receivable is recorded to account for the expected value to the Company of future indemnification payments, net of actual tax benefits received, to be paid on behalf of the Company by BMS. The tax indemnification receivable is recorded within other long-term assets.

In accordance with the Company’s accounting policy, the change in the tax liability, penalties and interest associated with these obligations (net of any offsetting federal or state benefit) is recognized within income tax expense. As these reserves change, adjustments are included in income tax expense while the offsetting adjustment is included in other income. Assuming that the receivable from BMS continues to be considered recoverable by the Company, there will be no effect on net income and no net cash outflows related to these liabilities.

On June 19, 2020, the Company acquired the stock of Progenics Pharmaceuticals, Inc. in a transaction that is expected to qualify as a tax-deferred reorganization under Section 368 of the Internal Revenue Code of 1986, as amended. The transaction resulted in an ownership change of Progenics under Section 382 and a limitation on the utilization of Progenics’ pre-transaction tax attributes. All pre-transaction research credits and Orphan drug credits have been removed from the balance sheet, and the gross carrying value of the tax loss carryforwards reduced to their realizable value on the opening balance sheet, in accordance with the Section 382 limitation. Significant deferred tax liabilities arising from the purchase accounting basis step-up in identified intangibles were also recorded as part of the purchase accounting, resulting in a small net overall deferred tax liability for Progenics after the application of purchase accounting.

6. Inventory

	Inventory consisted of the following:
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	June 30,
	
	
	
	December 31,
	

	
	
	
	(in thousands)
	
	
	2020
	
	
	
	
	
	2019
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	Raw materials
	$
	
	15,629
	$
	
	
	11,417
	
	

	
	
	
	Work in process
	
	
	12,991
	
	
	
	
	
	9,450
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	Finished goods
	
	
	6,714
	
	
	
	
	
	8,313
	
	

	
	
	
	Total inventory
	$
	
	35,334
	
	
	$
	
	
	29,180
	
	

	7. Property, Plant and Equipment, Net
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Property, plant and equipment, net, consisted of the following:
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	June 30,
	
	
	
	
	
	December 31,
	

	
	(in thousands)
	
	
	2020
	
	
	
	
	
	2019
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Land
	$
	
	13,450
	$
	13,450
	

	
	Buildings
	
	
	
	69,643
	
	
	75,654
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Machinery, equipment and fixtures
	
	
	
	88,728
	
	
	87,763
	

	
	Computer software
	
	
	
	20,931
	
	
	20,739
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Construction in progress
	
	
	
	15,535
	
	
	10,546
	

	
	
	
	
	
	
	
	
	208,287
	
	
	208,152
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	Less: accumulated depreciation and amortization
	
	
	
	(85,384)
	
	
	(91,655)
	

	
	
	Total property, plant and equipment, net
	
	$
	122,903
	
	$
	116,497
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Depreciation and amortization expense related to property, plant and equipment, net, was $2.7 million and $2.5 million for the three months ended June 30, 2020 and 2019, respectively, and $5.7 million and $5.0 million for the six months ended June 30, 2020 and 2019, respectively.
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The Company tests long-lived assets for recoverability whenever events or changes in circumstances suggest that the carrying value of an asset or group of assets may not be recoverable.

During the three months ended March 31, 2020, as a result of a decline in expected future cash flows and the effect of COVID-19 related to certain other nuclear legacy manufacturing assets in the U.S. segment, the Company determined certain impairment triggers had occurred. Accordingly, the Company performed an undiscounted cash flow analysis as of March 31, 2020. Based on the undiscounted cash flow analysis, the Company determined that the manufacturing assets had net carrying values that exceeded their estimated undiscounted future cash flows. The Company then estimated the fair values of the asset group based on their discounted cash flows. The carrying value exceeded the fair value and as a result, the Company recorded a non-cash impairment of $7.3 million for the six months ended June 30, 2020 in cost of goods sold in the condensed consolidated statement of operations.

8. Business Combinations

On June 19, 2020, the Company completed the acquisition of Progenics, an oncology company developing innovative medicines and artificial intelligence to find, fight and follow cancer. The acquisition combines the commercialization, supply chain and manufacturing expertise of the Company with the currently commercialized products and R&D pipeline of Progenics. Progenics brings several commercial products and a pipeline of product candidates that will further diversify the Company’s commercial and clinical development portfolios.

Under the terms of the Merger Agreement, the Company acquired all of the issued and outstanding shares of Progenics common stock for a purchase price of $419.0 million by means of an all-stock transaction, which includes Replacement Stock Options for precombination services as well as CVRs.

The CVRs were accounted for as contingent consideration, the fair value of which was determined using a Monte-Carlo simulation. Additionally, the fair value of replacement options related to pre-acquisition services was recorded as a component of consideration transferred. Finally, as a result of the acquisition, Lantheus effectively settled an existing bridge loan with Progenics at the recorded amount (principal and accrued interest) of $10.1 million, representing the effective settlement of a preexisting relationship. This effective settlement of the bridge loan was treated as a component of consideration transferred. The Company determined that the bridge loan was at market terms and no gain or loss was recorded upon settlement.

	The acquisition date fair value of the consideration transferred in the acquisition consisted of the following:
	
	

	
	(in thousands)
	
	Amount

	
	
	
	
	
	

	
	Issuance of common stock
	$
	398,110

	
	Fair value of replacement options
	
	7,125

	
	
	
	
	
	

	
	Fair value of bridge loan settled at close
	
	10,074

	
	Fair value of contingent considerations (CVRs)
	
	3,700

	
	
	
	
	
	

	
	Total consideration transferred(1)
	$
	419,009

	
	
	
	
	
	



(1) Non-cash investing and financing activities in the condensed consolidated statements of cash flows


The transaction was accounted for as a business combination which requires that assets acquired and liabilities assumed be recognized at their fair value as of the acquisition date. While the Company uses its best estimates and assumptions as part of the purchase price allocation process to value the assets acquired and liabilities assumed on the acquisition date, its estimates and assumptions are subject to refinement. Fair value estimates are based on a complex series of judgments about future events and uncertainties and rely heavily on estimates and assumptions. The judgments used to determine the estimated fair value assigned to each class of assets acquired and liabilities assumed, as well as asset lives, can materially impact the Company’s results of operations. The purchase price allocation is preliminary and is subject to change, including for the valuation and amortization of intangible assets, income taxes and related valuation allowances and certain assets and liabilities among other items. The amounts recognized will be finalized as the information necessary to complete the analysis is obtained, but no later than one year after the acquisition date. Any potential adjustments made could be material in relation to the preliminary values presented below.

The preliminary fair value of the assets acquired and liabilities assumed were as follows:

14
[image: ]

Table of Contents


	(in thousands)
	
	Amount

	
	
	
	
	

	Cash and cash equivalents
	$
	15,421

	Accounts receivable
	
	5,787

	
	
	
	
	

	Inventory
	
	915

	Other current assets
	
	3,250

	
	
	
	
	

	Property, plant and equipment
	
	14,972

	Identifiable intangible assets (weighted average useful life):
	
	

	
	
	
	
	

	
	Currently marketed product (15 years)
	
	142,100

	
	Licenses (11.5 years)
	
	87,500

	
	Developed technology (9 years)
	
	3,000

	
	IPR&D
	
	150,900

	
	
	
	
	

	Other long-term assets
	
	37,631

	Accounts payable
	
	(1,616)

	
	
	
	
	

	Accrued expenses and other liabilities
	
	(8,207)

	Other long-term liabilities
	
	(30,778)

	
	
	
	
	

	Long-term debt and other borrowings
	
	(40,200)

	Deferred tax liabilities
	
	(3,717)

	
	
	
	
	

	Goodwill
	
	42,051

	Total consideration transferred
	$
	419,009

	
	
	
	
	

	
	
	
	
	




Intangible assets acquired consist of currently marketed products, licenses, developed technology and IPR&D. The fair value of the acquired intangible assets was determined based on estimated future revenues, royalty rates and discount rates, among other variables and estimates. The acquired intangible assets subject to amortization were assigned useful lives based on the expected use of the assets and the regulatory and economic environment within which they are being used and are being amortized on a straight-line basis over the respective estimated useful lives. The estimated fair values of the IPR&D assets were determined based on the present values of the expected cash flows to be generated by the respective underlying assets. The Company used a discount rate of 24.0% and cash flows that have been probability adjusted to reflect the risks of product commercialization, which the Company believes are appropriate and representative of market participant assumptions.

As part of the acquisition, the Company acquired the right to receive certain future milestone and royalty payments due to Progenics, related to a prior sale of certain intellectual property. The estimated fair value of the acquired contingent receivable of $10.1 million was determined by applying a probability adjusted discounted cash flow model based on estimated future expected payments and recorded in other long-term assets.

The goodwill recognized is attributable to future technologies that are not separately identifiable that could potentially add to the currently developed and pipeline products and Progenics’ assembled workforce. Future technologies did not meet the criteria for recognition separately from goodwill because they are part of the future development and growth of the business. Goodwill of $42.1 million recognized in connection with the acquisition is not deductible for tax purposes and has not yet been assigned to operating segments.

The Company recognized $7.5 million and $8.9 million of acquisition-related costs, including legal, accounting, compensation arrangements and other related fees that were expensed when incurred in the three and six months ended June 30, 2020, respectively. These costs are recorded in general and administrative expenses in the condensed consolidated statements of operations.

Progenics Pro Forma Financial Information

Progenics has been included in the Company’s consolidated financial statements since the acquisition date. Progenics contributed revenues of $1.0 million and a net loss of $3.2 million to the Company’s condensed consolidated statement of operations for the three and six months ended June 30, 2020.

The following unaudited pro forma financial information presents the Company’s results as if the Progenics acquisition had occurred on January 1, 2019:
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	Six Months Ended
	
	
	Six Months Ended

	
	
	
	June 30, 2020
	
	
	June 30, 2019

	
	
	
	
	
	
	

	
	(in thousands)
	Amount
	
	
	Amount

	
	
	
	
	
	
	

	
	Pro forma revenue
	$
	167,619
	$
	186,462

	
	
	
	
	
	
	

	
	Pro forma net loss
	
	18,115
	
	42,901

	
	
	
	
	
	
	



The pro forma financial information for all periods presented adjusts for the effects of material business combination items, including amortization of acquired intangible assets, transaction-related costs, adjustments to interest expense related to the assumption of long-term debt, retention and severance bonuses and the corresponding income tax effects of each. These pro forma results have been prepared for comparative purposes only and do not purport to be indicative of the operating results of the Company that would have been achieved had the acquisition actually taken place on January 1, 2019. In addition, these results are not intended to be a projection of future results and do not reflect events that may occur after the acquisition, including, but not limited to, revenue enhancements, cost savings or operating synergies that the combined company may achieve as a result of the acquisition.

9. Asset Retirement Obligations

The Company considers its legal obligation to remediate its facilities upon a decommissioning of its radioactive-related operations as an asset retirement obligation. The Company has production facilities which manufacture and process radioactive materials at its North Billerica, Massachusetts and San Juan, Puerto Rico sites. As of June 30, 2020, the liability is measured at the present value of the obligation expected to be incurred, of approximately $26.9 million.

	The following table provides a summary of the changes in the Company’s asset retirement obligations:
	
	

	
	(in thousands)
	
	Amount

	
	
	
	
	

	
	Balance at January 1, 2020
	$
	12,883

	
	Accretion expense
	
	719

	
	
	
	
	

	
	Balance at June 30, 2020
	$
	13,602

	
	
	
	
	



The Company is required to provide the U.S. Nuclear Regulatory Commission and Massachusetts Department of Public Health financial assurance demonstrating the Company’s ability to fund the decommissioning of its North Billerica, Massachusetts production facility upon closure, although the Company does not intend to close the facility. The Company has provided this financial assurance in the form of a $28.2 million surety bond.

	10. Intangibles, Net
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Intangibles, net, consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	June 30, 2020
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Accumulated
	
	
	
	
	

	
	
	(in thousands)
	
	Amortization Method
	
	
	
	Cost
	
	
	Amortization
	
	
	Net

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Trademarks
	
	Straight-Line
	$
	13,540
	
	
	$
	(10,683)
	
	
	$
	
	2,857
	
	

	
	
	Customer relationships
	
	Accelerated
	
	
	
	98,903
	
	
	
	
	(95,214)
	
	
	
	
	3,689
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Currently marketed product
	
	Straight-Line
	
	
	
	142,100
	
	
	
	
	(289)
	
	
	
	
	141,811
	
	

	
	
	Licenses
	
	Straight-Line
	
	
	
	87,500
	
	
	
	
	(235)
	
	
	
	
	87,265
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Developed technology
	
	Straight-Line
	
	
	
	3,000
	
	
	
	
	(10)
	
	
	
	
	2,990
	
	

	
	
	IPR&D
	
	N/A
	
	
	
	150,900
	
	
	
	
	—
	
	
	150,900
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Total
	
	
	
	
	$
	495,943
	
	
	$
	(106,431)
	
	
	$
	
	389,512
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	December 31, 2019
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Accumulated
	
	
	
	
	

	
	(in thousands)
	Amortization Method
	
	
	
	Cost
	
	
	Amortization
	
	
	Net

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Trademarks
	Straight-Line
	$
	13,540
	
	
	$
	(10,407)
	
	
	$
	3,133
	

	
	Customer relationships
	Accelerated
	
	
	
	99,019
	
	
	
	
	(94,816)
	
	
	
	
	4,203
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total
	
	
	
	$
	112,559
	
	
	$
	(105,223)
	
	
	$
	7,336
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The Company recorded amortization expense for its intangible assets of $0.9 million and $0.5 million for the three months ended June 30, 2020 and 2019, respectively, and $1.3 million and $0.9 million for the six months ended June 30, 2020 and 2019, respectively.

The below table summarizes the estimated aggregate amortization expense expected to be recognized on the above intangible assets:

	(in thousands)
	
	Amount

	
	
	
	

	2020
	
	$
	9,534

	2021
	
	
	18,813

	
	
	
	

	2022
	
	
	18,684

	2023
	
	
	18,074

	
	
	
	

	2024
	
	
	17,998

	2025 and thereafter
	
	155,509

	
	
	
	

	Total
	$
	238,612

	
	
	
	



11. Long-Term Debt, Net, and Other Borrowings

As of June 30, 2020, the Company’s maturities of principal obligations under its long-term debt and other borrowings are as follows:

	(in thousands)
	
	Amount

	
	
	
	
	

	Remainder of 2020
	$
	8,607

	2021
	
	
	21,927

	
	
	
	
	

	2022
	
	
	30,643

	2023
	
	
	15,972

	
	
	
	
	

	2024
	
	
	148,750

	
	Total principal outstanding
	
	225,899

	
	
	
	
	

	Unamortized debt premium
	
	1,566

	Unamortized debt issuance costs
	
	(687)

	
	
	
	
	

	Finance lease liabilities
	
	375

	
	Total
	
	227,153

	
	
	
	
	

	Less: current portion
	
	(17,143)

	
	Total long-term debt, net and other borrowings
	$
	210,010

	
	
	
	
	

	
	
	
	
	



At June 30, 2020, the Company’s interest rate under the 2019 Term Facility was 3.4%.

On June 19, 2020, the Company amended its 2019 Credit Agreement (“the Amendment”) as a result of the impact of the COVID-19 pandemic on the business and operations of the Company and the near-term higher level of indebtedness resulting from the Company’s decision not to immediately repay the Progenics debt secured by the RELISTOR royalties following the Company’s acquisition of Progenics. The Company accounted for the Amendment as a debt modification and capitalized $1.2 million of associated costs.

The Amendment provides for, among other things, modifications to LMI’s financial maintenance covenants. The covenant related to Total Net Leverage Ratio (as defined in the Amended Credit Agreement) has been waived from the date of the Amendment through December 31, 2020. The maximum total net leverage ratio and interest coverage ratio permitted by the financial covenant is displayed in the table below:
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	2020 Amended Credit Agreement

	
	
	
	

	Period
	
	Total Net Leverage Ratio

	
	
	
	

	Q1 2021
	
	
	5.50 to 1.00

	Q2 2021
	
	
	3.75 to 1.00

	Thereafter
	
	
	3.50 to 1.00



	Period
	Interest Coverage Ratio

	Q2 2020 to Q1 2021
	2.00 to 1.00

	Thereafter
	3.00 to 1.00



The Amendment also introduces a new financial covenant requiring Consolidated Liquidity (as defined in the Amended Credit Agreement) to be no less than $150.0 million. The Consolidated Liquidity covenant is tested on a continuing basis beginning on the date of the Amendment and ending on the date on which LMI delivers a compliance certificate for the fiscal quarter ending March 31, 2021.

For the period beginning on the date of the Amendment and ending on the Adjustment Date (as defined in the Amended Credit Agreement) for the fiscal quarter ending March 31, 2021, loans under the Amended Credit Agreement bear interest at LIBOR plus 3.25% or the Base Rate plus 2.25%. On and after the Adjustment Date for the fiscal quarter ending on March 31, 2021, loans bear interest at LIBOR plus a spread that ranges from 1.50% to 3.00% or the Base Rate plus a spread that ranges from 0.50% to 2.00%, in each case based on LMI’s Total Net Leverage Ratio.

The commitment fee applicable to the Revolving Facility is 0.50% until the Adjustment Date for the fiscal quarter ending March 31, 2021. On and after the Adjustment Date for the fiscal quarter ending on March 31, 2021, the commitment fee ranges from 0.15% to 0.40% based on LMI’s Total Net Leverage Ratio.

On June 19, 2020, as a result of the acquisition, the Company assumed Progenics outstanding debt as of such date in the amount of $40.2 million. Progenics, through a wholly-owned subsidiary MNTX Royalties Sub LLC (“MNTX Royalties”), entered into a $50.0 million loan agreement (the “Royalty-Backed Loan”) with a fund managed by HealthCare Royalty Partners III, L.P. (“HCRP”) on November 4, 2016. Under the terms of the Royalty-Backed Loan, the lenders have no recourse to Progenics or any of its assets other than the right to receive royalty payments from the commercial sales of RELISTOR products owed under Progenics’ license agreement with Salix Pharmaceuticals, Inc., a wholly-owned subsidiary of Bausch Health Companies Inc. (“Bausch”). The RELISTOR royalty payments will be used to repay the principal and interest on the loan. The Royalty-Backed Loan bears interest at a per annum rate of 9.5% and matures on June 30, 2025. On June 22, 2020, HCRP waived the automatic acceleration of the Royalty-Backed Loan that otherwise would have been triggered by the consummation of the Progenics Transaction and MNTX Royalties agreed not to prepay the loan until after December 31, 2020.

Under the terms of the loan agreement, payments of interest and principal, if any, are made on the last day of each calendar quarter out of RELISTOR royalty payments received since the immediately-preceding payment date. On each payment date, 50% of RELISTOR royalty payments received since the immediately-preceding payment date in excess of accrued interest on the loan are used to repay the principal of the loan, with the balance retained by the Company. Starting on September 30, 2021, all of the RELISTOR royalties received since the immediately-preceding payment date will be used to repay the interest and outstanding principal balance until the balance is fully repaid.

12. Derivative Instruments

The Company uses interest rate swaps to reduce the variability in cash flows associated with a portion of the Company’s forecasted interest payments on its variable rate debt. In March 2020, the Company entered into interest rate swap contracts to fix the LIBOR rate on a notional amount of $100.0 million through May 31, 2024. This agreement involves the receipt of floating rate amounts in exchange for fixed rate interest payments over the life of the agreement without an exchange of the underlying principal amount. The interest rate swaps were designated as cash flow hedges. In accordance with hedge accounting, the interest rate swaps are recorded on the Company’s condensed consolidated balance sheets at fair value, and changes in the fair value of the swap agreements are recorded to other comprehensive loss and reclassified to interest expense in the period during which the hedged transaction affected earnings or it will become probable that the forecasted transaction would not occur. At June 30, 2020, accumulated other comprehensive loss included $0.6 million of pre-tax deferred losses that are expected to be reclassified to earnings during the next 12 months.
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The following table presents the location and fair value amounts of derivative instruments reported in the condensed consolidated balance sheet:

	(in thousands)
	
	
	June 30, 2020
	December 31, 2019
	

	
	
	
	
	
	
	
	
	

	Derivatives type
	Classification
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Liabilities:
	
	
	
	
	
	
	

	Interest rate swap
	Accrued expenses and other liabilities
	$
	1,953
	
	$
	—
	

	
	
	
	
	
	
	
	
	



13. Accumulated Other Comprehensive Loss

The components of Accumulated Other Comprehensive Loss, net of tax of $0.5 million and $0.0 million for the six months ended June 30, 2020 and June 30, 2019, respectively, consisted of the following:
[image: ]

	
	
	
	
	Foreign currency
	Unrealized loss on cash
	
	Accumulated other

	
	(in thousands)
	
	translation
	
	flow hedges
	
	comprehensive loss

	
	
	
	
	
	
	
	
	
	
	

	
	Balance at January 1, 2020
	$
	(960)
	
	$
	—
	$
	(960)

	
	Other comprehensive loss before reclassifications
	
	(194)
	
	
	(1,528)
	
	
	(1,722)

	
	
	
	
	
	
	
	
	
	
	

	
	Amounts reclassified to earnings
	
	—
	
	76
	
	
	76

	
	Balance at June 30, 2020
	$
	(1,154)
	
	$
	(1,452)
	
	$
	(2,606)

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	Balance at January 1, 2019
	$
	(1,108)
	
	$
	—
	$
	(1,108)

	
	
	
	
	
	
	
	
	
	
	

	
	Other comprehensive income before reclassifications
	
	144
	
	
	—
	
	144

	
	Amounts reclassified to earnings
	
	—
	
	—
	
	—

	
	
	
	
	
	
	
	
	
	
	

	
	Balance at June 30, 2019
	$
	(964)
	
	$
	—
	$
	(964)

	
	
	
	
	
	
	
	
	
	
	



14. Stock-Based Compensation

The following table presents stock-based compensation expense recognized in the Company’s accompanying condensed consolidated statements of operations:


	
	
	
	
	Three Months Ended
	
	Six Months Ended
	
	

	
	
	
	
	June 30,
	
	
	
	June 30,
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	(in thousands)
	
	2020
	
	
	2019
	
	
	2020
	
	
	2019
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Cost of goods sold
	$
	645
	
	$
	531
	
	$
	1,263
	
	$
	971
	

	
	Sales and marketing
	
	394
	
	
	508
	
	
	647
	
	
	959
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	General and administrative
	
	1,994
	
	
	1,881
	
	
	3,809
	
	
	3,455
	

	
	Research and development
	
	352
	
	
	438
	
	
	741
	
	
	693
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total stock-based compensation expense
	$
	3,385
	
	$
	3,358
	
	$
	6,460
	
	$
	6,078
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	15. Net (Loss) Income Per Common Share
	
	
	
	
	
	
	
	
	
	
	

	
	A summary of net (loss) income per common share is presented below:
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	Three Months Ended
	
	Six Months Ended

	
	
	
	
	June 30,
	
	
	
	June 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	(in thousands, except per share amounts)
	
	2020
	
	
	2019
	
	
	2020
	
	
	2019

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net (loss) income
	$
	(7,012)
	
	$
	6,412
	
	$
	(3,675)
	
	$
	16,361

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Basic weighted-average common shares outstanding
	
	43,135
	
	
	38,972
	
	
	41,284
	
	
	38,789

	
	Effect of dilutive stock options
	
	—
	
	98
	
	
	—
	
	80

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Effect of dilutive restricted stock
	
	—
	
	1,169
	
	
	—
	
	1,195

	
	Diluted weighted-average common shares outstanding
	
	43,135
	
	
	40,239
	
	
	41,284
	
	
	40,064

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Basic (loss) income per common share
	$
	(0.16)
	
	$
	0.16
	
	$
	(0.09)
	
	$
	0.42

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Diluted (loss) income per common share
	$
	(0.16)
	
	$
	0.16
	
	$
	(0.09)
	
	$
	0.41

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Antidilutive securities excluded from diluted net income per common share
	
	1,649
	
	
	31
	
	
	1,517
	
	
	55

	
	
	
	
	
	
	
	
	
	
	
	
	
	



	16. Other Income
	
	
	
	
	
	
	
	
	
	
	

	Other income consisted of the following:
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	Three Months Ended
	
	Six Months Ended

	
	
	
	
	June 30,
	
	
	
	June 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	(in thousands)
	
	2020
	
	
	2019
	
	
	2020
	
	
	2019

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Foreign currency (losses) gains
	$
	94
	
	$
	47
	
	$
	(220)
	
	$
	89

	
	Tax indemnification income, net
	
	554
	
	
	802
	
	
	1,109
	
	
	1,604

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Interest income
	
	105
	
	
	276
	
	
	214
	
	
	559

	
	Other
	
	3
	
	
	187
	
	
	3
	
	
	247

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total other income
	$
	756
	
	$
	1,312
	
	$
	1,106
	
	$
	2,499

	
	
	
	
	
	
	
	
	
	
	
	
	
	



17. Commitments and Contingencies

Legal Proceedings

From time to time, the Company is a party to various legal proceedings arising in the ordinary course of business. In addition, the Company has in the past been, and may in the future be, subject to investigations by governmental and regulatory authorities, which expose it to greater risks associated with litigation, regulatory or other proceedings, as a result of which the Company could be required to pay significant fines or penalties. The costs and outcome of litigation, regulatory or other proceedings cannot be predicted with certainty, and some lawsuits, claims, actions or proceedings may be disposed of unfavorably to the Company and could have a material adverse effect on the Company’s results of operations or financial condition. In addition, intellectual property disputes often have a risk of injunctive relief which, if imposed against the Company, could materially and adversely affect its financial condition or results of operations. If a matter is both probable to result in material liability and the amount of loss can be reasonably estimated, the Company estimates and discloses the possible material loss or range of loss. If such loss is not probable or cannot be reasonably estimated, a liability is not recorded in its condensed consolidated financial statements.

As of June 30, 2020, the Company had the following material ongoing litigation in which the Company was a party:

RELISTOR Subcutaneous Injection

Between November 19, 2015 and September 18, 2017, Progenics, Salix, Valeant (now Bausch) and Wyeth filed multiple lawsuits against Mylan Pharmaceuticals and certain of its affiliates (collectively, “Mylan”) in the United States District Court for the District of New Jersey for infringement of certain U.S. patents based upon Mylan’s filing of multiple ANDAs seeking to obtain approval to market a generic version of RELISTOR subcutaneous injection before some or all of those patents expire. These actions were later consolidated into two separate actions in the District of New Jersey.
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On May 1, 2018, in the lead action, the Court granted Plaintiffs’ motion for partial summary judgment as to the validity of a particular claim that Mylan had admitted it infringed. On May 23, 2018, the Court entered an order for final judgment in favor of Plaintiffs and against Mylan on that particular claim. As a result, trial on the merits in the lead action was adjourned, allowing trial, if necessary, to be consolidated with the lagging, second action. Fact discovery has concluded in the lagging case, but deadlines for expert discovery have not yet been set.

On May 25, 2018, Mylan filed a Notice of Appeal to the United States Court of Appeals for the Federal Circuit (“CAFC”). On April 8, 2020, the CAFC issued its decision reversing the Court’s grant of summary judgment and remanding for further proceedings. On June 22, 2020, Plaintiffs filed a petition for rehearing/rehearing en banc, and on July 24, 2020 that petition was denied.

RELISTOR Tablets - Actavis

Between December 6, 2016 and December 8, 2017, Progenics, Salix, Bausch, and Wyeth filed suit against Actavis, Actavis LLC, Teva Pharmaceuticals USA, Inc., and Teva Pharmaceuticals Industries Ltd. (collectively, “Actavis”) in the United States District Court for the District of New Jersey for infringement of certain U.S. patents based upon Actavis’s filing of an ANDA seeking to obtain approval to market a generic version of RELISTOR tablets before some or all of those patents expire. The actions were later consolidated into a single action in the District of New Jersey.

On May 6-9, 2019, a bench trial was held, and on July 17, 2019, the Court issued an Order finding the asserted claims of a certain U.S. patent valid and infringed. The Court additionally ordered that the effective date of any approval of Actavis’s ANDA may not be earlier than the expiration date of that patent. Actavis filed an appeal of the Court’s decision with the CAFC on August 13,
2019. The matter is currently pending on appeal at the CAFC and merits briefing is underway. Actavis’s opening brief was filed February 6, 2020. The deadline for Plaintiffs to file their responsive brief is currently September 15, 2020.

On June 13, 2019, Progenics, Salix, Bausch, and Wyeth filed another suit against Actavis in the United States District Court for the District of New Jersey for infringement of a separate, and at that time, recently granted U.S. patent based upon Actavis’s filing of an ANDA seeking to obtain approval to market a generic version of RELISTOR tablets before this patent expires. Litigation in this action is underway, and fact discovery has not yet begun.

RELISTOR European Opposition Proceedings

In addition to the above described ANDA notifications, in October 2015, Progenics received notices of opposition to three European patents relating to methylnaltrexone. Notices of opposition were filed separately by each of Actavis Group PTC ehf and Fresenius Kabi Deutschland GmbH. Between May 11, 2017 and July 4, 2017, the opposition division provided notice that the three European patents would be revoked. Each of these matters are on appeal with the European Patent Office. Oral proceedings are set to occur on September 22, 2020, November 17, 2020 and November 18, 2020. For each of the above-described RELISTOR proceedings, Progenics and Bausch continue to cooperate closely to vigorously defend and enforce RELISTOR intellectual property rights. Pursuant to the RELISTOR license agreement between Progenics and Bausch, Bausch has the first right to enforce the intellectual property rights at issue and is responsible for the costs of such enforcement. Because the outcome of litigation is uncertain and in these RELISTOR proceedings the Company does not control the enforcement of the intellectual property rights at issue, no assurance can be given as to how or when any of these RELISTOR proceedings will ultimately be resolved.

German PSMA-617 Litigation

On November 8, 2018, Molecular Insight Pharmaceuticals, Inc., a subsidiary of Progenics (“MIP”), filed a complaint against the University of Heidelberg (the “University”) in the District Court of Mannheim in Germany. In this Complaint, MIP claimed that the discovery and development of PSMA-617 was related to work performed under a research collaboration sponsored by MIP. MIP alleged that the University breached certain contracts with MIP and that MIP is the co-owner of inventions embodied in certain worldwide patent filings related to PSMA-617 that were filed by the University in its own name. On February 27, 2019, Endocyte, Inc., a wholly owned subsidiary of Novartis AG, filed a motion to intervene in the German litigation. Endocyte is the exclusive licensee of the patent rights that are the subject of the German proceedings.

On November 27, 2018, MIP requested that the European Patent Office (“EPO”) stay the examination of a certain European Patent (EP) and related Divisional Applications, pending a decision from the German District Court on MIP’s Complaint. On December 10, 2018, the EPO granted MIP’s request and stayed the examination of the patent and patent applications effective November 27, 2018. MIP filed a Confirmation of Ownership with the United States Patent and Trademark Office (“USPTO”) in the corresponding US patent applications. MIP’s filing with the USPTO takes the position that, in light of the collaboration and contracts between MIP and the University, MIP is the co-owner of these pending U.S. patent applications. On March 6, 2020, MIP filed with the USPTO a notice stating that the Power of Attorney in certain pending US patent applications was signed by less than all applicants or owners of the applications.
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On February 27, 2019, the German District Court set €0.4 million as the amount MIP must deposit with the Court as security in the event of an unfavorable final decision on the merits of the dispute. The Court held the first oral hearing in the case on August 6, 2019. The Court considered procedural matters and granted the parties the right to make further submissions. A further oral hearing occurred July 23, 2020, during which the Court heard live testimony from several witnesses.

Progenics is vigorously enforcing its rights in this German proceeding. Because Progenics is the plaintiff, if unsuccessful in this proceeding, Progenics may also have liability for Court fees and fees and disbursements of defendant’s and intervenor’s counsel, such fees and disbursements to be at least partially covered by the aforementioned cash security deposited with the Court. Because the outcome of litigation is uncertain, no assurance can be given as to how or when this German proceeding will ultimately be resolved.

Litigation Related to the Merger

Nine purported stockholders of Progenics filed ten lawsuits alleging, among other things, that Progenics and the members of the Progenics Board of Directors violated Sections 14(a) and 20(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and 17 C.F.R. § 244.100 and Rule 14a-9 promulgated under the Exchange Act, by misstating or omitting certain allegedly material information in the S-4 Registration Statement filed with the Securities and Exchange Commission (“SEC”) on November 12, 2019, the amended S-4 Registration Statement filed with the SEC on March 16, 2020, and/or the Schedule 14A proxy statement filed with the SEC on March 19, 2020 related to the Merger. Two of the actions alleged that the Company and Plato Merger Sub, Inc. (“Merger Sub”) violated Section 14(a) and/or Section 20(a) of the Exchange Act. One of the actions further alleged that the members of the Progenics Board breached their fiduciary duties of care, loyalty and good faith to the stockholders of Progenics related to the Merger, that Progenics, the Company and Merger Sub aided and abetted such breaches of fiduciary duty, and that the Company and Merger Sub violated Section 14(a) of the Exchange Act. All such lawsuits have been voluntarily dismissed, with the last of the cases dismissed on June 23, 2020.

Whistleblower Complaint

In July 2019, Progenics received notification of a complaint submitted by Dr. Syed Mahmood, the former Vice President of Medical Affairs for Progenics, to the Occupational Safety and Health Administration of the United States Department of Labor (“DOL”), alleging that the termination of his employment by Progenics was in violation of Section 806 of the Sarbanes-Oxley Act of 2002 (“SOX”). Dr. Mahmood sought reinstatement to his former position of Vice President of Medical Affairs, back pay, front pay in lieu of reinstatement, interest, attorneys’ fees and costs incurred, and special damages. In March 2020, Dr. Mahmood filed a complaint in the U.S. District Court for the Southern District of New York (as permitted by SOX because the DOL had not issued a decision within 180 days). Dr. Mahmood’s federal complaint asserts claims of violation of Section 806 of SOX. The DOL action has been dismissed and the matter will proceed in federal district court. Progenics’ Answer to the Complaint is presently due by August 26, 2020.

The Company believes the claims in this matter are without merit, and the Company has meritorious defenses to the claims. The Company intends to vigorously defend against the claims.

The Company is unable to estimate the potential liability with respect to the legal matters noted above. There are numerous factors that make it difficult to estimate reasonably possible loss or range of loss at the various stages of the legal proceedings noted above, including the significant number of legal and factual issues still to be resolved in those various legal proceedings.


22
[image: ]

Table of Contents


18. Segment Information

The Company reports two operating segments, U.S. and International, based on geographic customer base. The results of these operating segments are regularly reviewed by the Company’s chief operating decision maker, the President and Chief Executive Officer. The Company’s segments derive revenues through the manufacture, marketing, selling and distribution of innovative diagnostic and therapeutic agents and products. All goodwill has been allocated to the U.S. operating segment, except for the goodwill recognized in connection with the Progenics acquisition which has not yet been assigned to operating segments. The Company does not identify or allocate assets to its segments.

	Selected information regarding the Company’s segments is provided as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	Three Months Ended
	
	Six Months Ended

	
	
	
	
	June 30,
	
	
	
	June 30,
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	(in thousands)
	
	2020
	
	
	2019
	
	
	2020
	
	
	2019
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Revenue by product from external customers
	
	
	
	
	
	
	
	
	
	
	
	

	
	U.S.
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	DEFINITY
	$
	39,544
	
	$
	53,466
	
	$
	94,554
	
	$
	103,182
	

	
	TechneLite
	
	15,591
	
	
	16,865
	
	
	34,947
	
	
	36,923
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Other nuclear
	
	5,804
	
	
	9,127
	
	
	14,866
	
	
	18,651
	

	
	Rebates and allowances
	
	(3,540)
	
	
	(4,268)
	
	
	(8,223)
	
	
	(8,132)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total U.S. Revenues
	
	57,399
	
	
	75,190
	
	
	136,144
	
	
	150,624
	

	
	International
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	DEFINITY
	
	821
	
	
	1,163
	
	
	2,602
	
	
	2,558
	

	
	TechneLite
	
	3,318
	
	
	3,241
	
	
	7,060
	
	
	7,328
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Other nuclear
	
	4,473
	
	
	6,119
	
	
	10,911
	
	
	11,715
	

	
	Rebates and allowances
	
	(1)
	
	
	(8)
	
	
	(3)
	
	
	(10)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total International Revenues
	
	8,611
	
	
	10,515
	
	
	20,570
	
	
	21,591
	

	
	Worldwide
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	DEFINITY
	
	40,365
	
	
	54,629
	
	
	97,156
	
	
	105,740
	

	
	TechneLite
	
	18,909
	
	
	20,106
	
	
	42,007
	
	
	44,251
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Other nuclear
	
	10,277
	
	
	15,246
	
	
	25,777
	
	
	30,366
	

	
	Rebates and allowances
	
	(3,541)
	
	
	(4,276)
	
	
	(8,226)
	
	
	(8,142)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total Revenues
	$
	66,010
	
	$
	85,705
	
	$
	156,714
	
	$
	172,215
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	Three Months Ended
	
	Six Months Ended

	
	
	
	
	June 30,
	
	
	
	June 30,
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	(in thousands)
	
	2020
	
	
	2019
	
	
	2020
	
	
	2019
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Operating (loss) income
	
	
	
	
	
	
	
	
	
	
	
	

	
	U.S.
	$
	(6,001)
	
	$
	12,689
	
	$
	(1,013)
	
	$
	27,273
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	International
	
	456
	
	
	1,848
	
	
	2,593
	
	
	3,433
	

	
	Total operating (loss) income
	
	(5,545)
	
	
	14,537
	
	
	1,580
	
	
	30,706
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Interest expense
	
	1,914
	
	
	4,543
	
	
	3,860
	
	
	9,135
	

	
	Loss on extinguishment of debt
	
	—
	
	3,196
	
	
	—
	
	3,196
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Other income
	
	(756)
	
	
	(1,312)
	
	
	(1,106)
	
	
	(2,499)
	

	
	(Loss) income before income taxes
	$
	(6,703)
	
	$
	8,110
	
	$
	(1,174)
	
	$
	20,874
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Cautionary Note Regarding Forward-Looking Statements

Some of the statements contained in this Quarterly Report on Form 10-Q are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). These forward-looking statements, including, in particular, statements about our plans, strategies, prospects and industry estimates are subject to risks and uncertainties. These statements identify prospective information and include words such as “anticipates,” “intends,” “plans,” “seeks,” “believes,” “estimates,” “expects,” “should,” “could,” “predicts,” “hopes” and similar expressions. Examples of forward-looking statements include statements we make relating to our outlook and expectations including, without limitation, in connection with: (i) the impact of the global COVID-19 pandemic on our business, financial conditions or prospects; (ii) continued market expansion and penetration for our commercial products, particularly DEFINITY, in the face of segment competition and potential generic competition as a result of patent and regulatory exclusivity expirations; (iii) the global Molybdenum-99 (“Mo-99”) supply; (iv) our products manufactured at Jubilant HollisterStier (“JHS”); (v) our efforts in new product development, including for PyL, the Progenics prostate cancer diagnostic imaging agent, and new clinical applications for our products; (vi) the integration of the Progenics product and product candidate portfolio following the consummation of the Progenics transaction (the “Progenics Transaction”); (vii) our capacity to use in-house manufacturing; and (viii) our ability to commercialize our products in new ex-U.S. markets. Forward-looking statements are based on our current expectations and assumptions regarding our business, the economy and other future conditions. Because forward-looking statements relate to the future, such statements are subject to inherent uncertainties, risks and changes in circumstances that are difficult to predict. Our actual results may differ materially from those contemplated by the forward-looking statements. These statements are neither statements of historical fact nor guarantees or assurances of future performance. The matters referred to in the forward-looking statements contained in this Quarterly Report on Form 10-Q may not in fact occur. We caution you, therefore, against relying on any of these forward-looking statements. Important factors that could cause actual results to differ materially from those in the forward-looking statements include regional, national or global political, economic, business, competitive, market and regulatory conditions and the following:

· The impact of the global COVID-19 pandemic on our business, financial condition or prospects, including a decline in the volume of procedures and treatments using our products, potential delays and disruptions to global supply chains, manufacturing activities, logistics, operations, clinical development programs, employees and contractors, the business activities of our suppliers, distributors, customers and other business partners, as well as the effects on worldwide economies, financial markets, social institutions, labor markets and healthcare systems;

· Our ability to continue to grow the appropriate use of DEFINITY in suboptimal echocardiograms in the face of segment competition from other echocardiography contrast agents, including Optison from GE Healthcare Limited (“GE Healthcare”) and Lumason from Bracco Diagnostics Inc. (“Bracco”), and potential generic competition as a result of patent and regulatory exclusivity expirations;

· The instability of the global Mo-99 supply, including (i) periodic outages at the NTP Radioisotopes (“NTP”) processing facility in South Africa in 2017, 2018 and 2019, and (ii) a recently resolved production volume limitations at the Australian Nuclear Science and Technology Organisation’s (“ANSTO”) new Mo-99 processing facility in Australia, in each case resulting in our inability to fill some or all of the demand for our TechneLite generators on certain manufacturing days during the outage periods;

· Our dependence upon third parties for the manufacture and supply of a substantial portion of our products, raw materials and components, including DEFINITY at JHS;

· Risks related to the integration of the Progenics Transaction, including:

· The integration of the Progenics Transaction may involve unexpected costs, liabilities or delays;

· The ability of our combined business to retain and hire key personnel and maintain relationships with customers, suppliers and others with whom we or Progenics do business,

· Unanticipated risks to our integration plan including in connection with timing, talent, and the potential need for additional resources;

· New or previously unidentified manufacturing, regulatory, or research and development issues in the Progenics business;

· Risks that the anticipated benefits of the Progenics Transaction or other commercial opportunities may otherwise not be fully realized or may take longer to realize than expected;

· Risks that contractual contingent value rights (“CVRs”) we issued as part of the Progenics Transaction may result in substantial future payments and could divert the attention of our management; and

· The impact of legislative, regulatory, competitive and technological changes on the combined business;
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· Risks related to the commercialization of AZEDRA, including in connection with market acceptance and reimbursement, that may cause the product not to meet revenue or operating income expectations;

· Risks related to RELISTOR, commercialized by Bausch, and that the revenues generated for us thereby may not meet expectations;

· The extensive costs, time and uncertainty associated with the development of new products, such as PyL, including further product development relying on external development partners or developing internally;

· Our ability to identify and acquire or in-license additional products, businesses or technologies to drive our future growth;

· Our ability to protect our intellectual property and the risk of claims that we have infringed on the intellectual property of others;

· Risks associated with the technology transfer programs to secure production of our products at additional contract manufacturer sites, including a modified formulation of DEFINITY at Samsung BioLogics (“SBL”) in South Korea;

· Risks associated with our investment in, and construction of, additional specialized manufacturing capabilities at our North Billerica, Massachusetts facility, including our ability to bring the new capabilities online by 2021;

· Our dependence on key customers for certain of our products, and our ability to maintain and profitably renew our contracts with those key customers, including GE Healthcare, Cardinal Health (“Cardinal”), United Pharmacy Partners (“UPPI”), Jubilant Radiopharma formerly known as Triad Isotopes, Inc. (“Jubilant Radiopharma”) and PharmaLogic Holdings Corp (“PharmaLogic”);

· Risks associated with our lead agent in development, PyL, including:

· Our ability to file our New Drug Application (“NDA”) with the U.S. Food and Drug Administration (“FDA”) later in 2020;

· Our ability to obtain FDA approval of PyL in 2021; and

· Our ability to successfully commercialize PyL in North America and on a global basis (other than Europe, where the agent has been previously out-licensed to Curium, and in Australia and New Zealand, where we do not have commercialization rights).

· Risks associated with flurpiridaz F 18, which in 2017 we out-licensed to GE Healthcare, including:

· GE Healthcare’s ability to successfully complete the Phase 3 development program, including delays in enrollment that have resulted from the COVID-19 pandemic;

· GE Healthcare’s ability to obtain Food and Drug Administration (“FDA”) approval; and

· GE Healthcare’s ability to gain post-approval market acceptance and adequate reimbursement;

· Risks associated with 1095, including delays in enrollment that have resulted from the COVID-19 pandemic and our ability to successfully complete the Phase 2 study in mCRPC;

· Risks associated with the manufacturing and distribution of our products and the regulatory requirements related thereto;

· The dependence of certain of our customers upon third-party healthcare payors and the uncertainty of third-party coverage and reimbursement rates;

· The existence and market success of competitor products;

· Uncertainties regarding the impact of U.S. and state healthcare reform measures and proposals on our business, including measures and proposals related to reimbursement for our current and potential future products, controls over drug pricing, drug pricing transparency and generic drug competition;

· Our being subject to extensive government regulation and oversight, our ability to comply with those regulations and the costs of compliance;

· Potential liability associated with our marketing and sales practices;

· The occurrence of any serious or unanticipated side effects with our products;

· Our exposure to potential product liability claims and environmental, health and safety liability;

· Our ability to introduce new products and adapt to an evolving technology and medical practice landscape;

· Risks associated with prevailing economic or political conditions and events and financial, business and other factors beyond our control;
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· Risks associated with our international operations, including potential global disruptions in air transport due to COVID-19, which could adversely affect our international supply chains for radioisotopes and other critical materials as well as international distribution channels for our commercial products;

· Our ability to adequately qualify, operate, maintain and protect our facilities, equipment and technology infrastructure;

· Our ability to hire or retain skilled employees and key personnel;

· Our ability to utilize, or limitations in our ability to utilize, net operating loss carryforwards to reduce our future tax liability;

· Risks related to our outstanding indebtedness and our ability to satisfy those obligations;

· Costs and other risks associated with the Sarbanes-Oxley Act and the Dodd-Frank Act, including in connection with becoming a large accelerated filer as of December 31, 2019;

· Risks related to the ownership of our common stock; and

· Other factors that are described in Part I, Item 1A. “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2019, in Part II, Item 1A. “Risk Factors” in our Quarterly Report on Form 10-Q for the period ended March 31, 2020, and in Part II, Item 1A. “Risk Factors” in this Quarterly Report on Form 10-Q.

Factors that could cause or contribute to such differences include, but are not limited to, those that are discussed in other documents we file with the SEC. Any forward-looking statement made by us in this Quarterly Report on Form 10-Q speaks only as of the date on which it is made. Factors or events that could cause our actual results to differ may emerge from time to time, and it is not possible for us to predict all of them. We undertake no obligation to publicly update any forward-looking statement, whether as a result of new information, future developments or otherwise, except as may be required by law.

Available Information

Our global Internet site is www.lantheus.com. We routinely make available important information, including copies of our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as soon as reasonably practicable after those reports are electronically filed with, or furnished to, the SEC, free of charge on our website at www.investor.lantheus.com. We recognize our website as a key channel of distribution to reach public investors and as a means of disclosing material non-public information to comply with our disclosure obligations under SEC Regulation FD. Information contained on our website shall not be deemed incorporated into, or to be part of this Quarterly Report on Form 10-Q, and any website references are not intended to be made through active hyperlinks.

Our reports filed with, or furnished to, the SEC are also available on the SEC’s website at www.sec.gov, and for Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q, in an iXBRL (Inline Extensible Business Reporting Language) format. iXBRL is an electronic coding language used to create interactive financial statement data over the Internet. The information on our website is neither part of nor incorporated by reference in this Quarterly Report on Form 10-Q.

The following discussion and analysis of our financial condition and results of operations should be read together with the condensed consolidated financial statements and the related notes

included in Item 1 of this Quarterly Report on Form 10-Q as well as the other factors described in Part I, Item 1A. “Risk Factors” in our Annual Report on Form 10-K for the year ended

December 31, 2019, and Part II, Item IA. “Risk Factors” in our Quarterly Report on Form 10-Q for the period ended March 31, 2020, and Part II, Item IA. “Risk Factors” in this Quarterly Report on

Form 10-Q.

Overview

Our Business

We are a global leader in the development, manufacture and commercialization of innovative diagnostic and therapeutic agents and products that assist clinicians in the diagnosis and treatment of heart disease, cancer and other diseases. For our diagnostic agents, we believe that the resulting improved diagnostic information enables healthcare providers to better detect and characterize, or rule out, disease, potentially achieving improved patient outcomes, reducing patient risk and limiting overall costs for payers and the entire healthcare system.

Our commercial products are used by cardiologists, nuclear physicians, radiologists, oncologists, internal medicine physicians, technologists and sonographers working in a variety of clinical settings. We sell our products to radiopharmacies, integrated delivery networks, hospitals, clinics and group practices.

We sell our products globally and operate our business in two reportable segments, which are further described below:
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· U.S. Segment produces and markets our agents and products throughout the U.S. In the U.S., we primarily sell to radiopharmacies, integrated delivery networks, hospitals, clinics and group practices.

· International Segment operations consist of production and distribution activities in Puerto Rico and some direct distribution activities in Canada. Additionally, within our International Segment, we have established and maintain third-party distribution relationships under which different products are marketed and sold in Europe, Canada, Australia, Asia-Pacific and Latin America.

Acquisition of Progenics

On June 19, 2020, pursuant to the Merger Agreement among Holdings, Merger Sub and Progenics, we completed the acquisition of Progenics, by means of a merger of Merger Sub with and into Progenics, with Progenics surviving the merger as a wholly-owned subsidiary of Holdings. Immediately thereafter, Holdings contributed the shares of Progenics to LMI so that Progenics is now a wholly-owned subsidiary of LMI.

Progenics is an oncology company focused on the development and commercialization of innovative targeted medicines and artificial intelligence to find, fight and follow cancer. Progenics’ portfolio of products and product candidates includes therapeutic agents designed to target cancer (AZEDRA, 1095 and PSMA TTC), as well as imaging agents designed to target PSMA for prostate cancer (PyL and 1404). Progenics’ current revenue is generated from two principal sources: first AZEDRA sales, and second, royalties, development and commercial milestones from strategic partnerships, in particular royalties from Bausch from sales of RELISTOR.

In accordance with the Merger Agreement, each share of Progenics common stock, par value $0.0013 per share, issued and outstanding immediately prior to the transaction was automatically cancelled and converted into the right to receive (i) 0.31 (the “Exchange Ratio”) of a share of Holdings common stock, par value $0.01 per share, and (ii) one CVR. Former Progenics stockholders received cash in lieu of any fractional shares of Holdings common stock.

In addition, in accordance with the Merger Agreement, each Progenics stock option with a per share exercise price less than or equal to $4.42 (an “in-the-money Progenics stock option”) received (i) an option to purchase Holdings common stock (each, a “Lantheus Stock Option”) converted based on the Exchange Ratio, and (ii) a vested or unvested CVR depending on whether the underlying in-the-money Progenics stock option was vested at the time of the transaction. Each Progenics stock option with a per share exercise price greater than $4.42 (an “out-of-the-money Progenics stock option”) received a Lantheus Stock Option converted on an exchange ratio determined based on the average of the volume weighted average price per share of common stock of Progenics and Holdings prior to the transaction, which exchange ratio was 0.31.

Holdings issued 26,844,877 shares of Holdings common stock and 86,630,633 CVRs to former Progenics stockholders in connection with the Merger. Holdings also assumed 34,000 in-the-money Progenics stock options and 6,507,342 out-of-the-money Progenics stock options, each converted into Lantheus Stock Options at the exchange ratios noted above.

As a result of the Progenics Transaction, Lantheus added the following products and product candidates to its portfolio:
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	Product / Product Candidate
	Description
	Status
	Market
	Rights

	Ultra-Orphan Theranostic
	
	
	
	

	AZEDRA (iobenguane I 131) 555 MBq/mL
	Unresectable, locally advanced or metastatic pheochromocytoma or
	Approved
	U.S
	Progenics

	injection
	paraganglioma
	
	
	

	Prostate Cancer Theranostics
	
	
	
	

	PyL (18F-DCFPyL)
	PSMA-targeted PET/CT imaging agent for prostate cancer
	Preparing NDA
	Worldwide (ex. EU, AU, & NZ)
	Progenics

	PyL (18F-DCFPyL)
	PSMA-targeted PET/CT imaging agent for prostate cancer
	Discussions with European Medicines
	Europe
	Curium

	
	
	Agency (EMA)
	
	

	1095 (I 131 1095)
	PSMA-targeted small molecule therapeutic for treatment of
	Phase 2
	Worldwide
	Progenics

	
	metastatic prostate cancer
	
	
	

	PSMA TTC (BAY 2315497)
	PSMA-targeted antibody conjugate therapeutic for treatment of
	Phase 1
	Worldwide
	Bayer

	
	metastatic prostate cancer
	
	
	

	1404
	Technetium-99m PSMA-targeted SPECT/CT imaging agent for
	Discussions with EMA
	Europe
	ROTOP

	
	prostate cancer
	
	
	

	Digital Technology
	
	
	
	

	PSMA AI
	Imaging analysis technology that uses artificial intelligence and
	Investigational Use Only
	Worldwide
	Progenics

	
	machine learning to assist readers in the quantification and
	
	
	

	
	standardized reporting of PSMA-targeted imaging
	
	
	

	Automated Bone Scan Index (aBSI)
	Automated reading and quantification of bone scans of prostate
	Approved in the U.S. and E.U. 510(k)
	Worldwide (ex. Japan)
	Progenics

	
	cancer patients using artificial intelligence and deep learning
	cleared in the U.S. CE marked (E.U.
	
	

	
	
	countries)
	
	

	Automated Bone Scan Index (BONENAVI)
	Automated reading and quantification of bone scans of prostate
	Approved
	Japan
	FUJIFILM

	
	cancer patients using artificial intelligence and deep learning
	
	
	

	Other Programs
	
	
	
	

	RELISTOR Subcutaneous Injection
	OIC in adults with chronic non-cancer pain or advanced-illness
	Approved
	Worldwide
	Bausch

	(methylnaltrexone bromide)
	adult patients
	
	
	

	RELISTOR Tablets (methylnaltrexone bromide) OIC in adults with chronic non-cancer pain
	Approved
	U.S.
	Bausch

	Leronlimab (PRO 140)
	HIV Infection
	CytoDyn intends to request Type A
	U.S.
	CytoDyn

	
	
	meeting with FDA to discuss BLA
	
	



See Part I, Item 1A. “Risk Factors” in our Annual Report on form 10-K for the year ended December 31, 2019, and Part II, Item 1A. “Risk Factors” in our Quarterly Report on Form 10-Q for the period ended March 31, 2020 for information regarding certain risks associated with our proposed acquisition of Progenics.

Our Expanded Portfolio

Our commercial products now include the following:

· DEFINITY is a microbubble contrast agent used in ultrasound exams of the heart, also known as echocardiography exams. DEFINITY contains perflutren-containing lipid microspheres and is indicated in the U.S. for use in patients with suboptimal echocardiograms to assist in imaging the left ventricular chamber and left endocardial border of the heart in ultrasound procedures. We believe we are currently the leading provider of ultrasound microbubble contrast agents in the world.

· TechneLite is a Technetium (“Tc-99m”) generator that provides the essential nuclear material used by radiopharmacies to radiolabel Cardiolite, Neurolite and other Tc-99m-based radiopharmaceuticals used in nuclear medicine procedures. TechneLite uses Mo-99 as its active ingredient.

· Neurolite is an injectable, Tc-99m-labeled imaging agent used with SPECT technology to identify the area within the brain where blood flow has been blocked or reduced due to stroke.
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· Xenon Xe 133 Gas (“Xenon”) is a radiopharmaceutical gas that is inhaled and used to assess pulmonary function and also to image cerebral blood flow. Our Xenon is manufactured by a third party as a bi-product of Mo-99 production and is processed and finished by us. We believe we are currently the leading provider of Xenon in the U.S.

· FDG is an injectable, fluorine-18-radiolabeled imaging agent used with PET technology to identify and characterize tumors in patients undergoing oncologic diagnostic procedures. We manufacture and distribute FDG from our Puerto Rico radiopharmacy.

· Cardiolite, also known by its generic name sestamibi, is an injectable, Tc-99m-labeled imaging agent used in myocardial perfusion imaging (“MPI”) procedures to assess blood flow to the muscle of the heart using SPECT. Cardiolite was approved by the FDA in 1990 and its market exclusivity expired in July 2008. Included in Cardiolite revenues are branded Cardiolite and generic sestamibi revenues.

· Thallium TI 201 is an injectable radiopharmaceutical imaging agent used in MPI studies to detect cardiovascular disease. We manufacture Thallium using cyclotron technology.

· Gallium (Ga 67) is an injectable radiopharmaceutical imaging agent used to detect certain infections and cancerous tumors, especially lymphoma. We manufacture Gallium using cyclotron technology.

· AZEDRA (iobenguane I 131) is a radiotherapeutic, approved for the treatment of adult and pediatric patients 12 years and older with iobenguane scan positive, unresectable, locally advanced or metastatic pheochromocytoma or paraganglioma who require systemic anticancer therapy. AZEDRA is the first and only FDA-approved therapy for this indication.

· RELISTOR (methylnaltrexone bromide) is a treatment for opioid-induced constipation (“OIC”) that decreases the constipating side effects induced by opioid pain medications such as morphine and codeine without diminishing their ability to relieve pain. RELISTOR is approved in two forms: a subcutaneous injection (12 mg and 8 mg) and an oral tablet (450 mg once daily).

· Quadramet is an injectable radiopharmaceutical used to treat severe bone pain associated with osteoblastic metastatic bone lesions. We serve as the direct manufacturer and supplier of Quadramet in the U.S.

· Automated Bone Scan Index (“aBSI”) calculates the disease burden of prostate cancer by quantifying the hotspots on bone scans and automatically calculating the bone scan index value, representing the disease burden of prostate cancer shown on the bone scan. This quantifiable and reproducible calculation of the bone scan index value is intended to aid in the diagnosis and treatment of men with prostate cancer and may have utility in monitoring the course of the disease. The Japanese rights to the stand-alone aBSI have been transferred and sold to FUJIFILM Toyama Chemical Co. Ltd. (“FUJIFILM”) under the name BONENAVI®. The cloud based aBSI was cleared by the FDA for clinical use in the U.S. on August 5, 2019. In February 2020, Progenics received CE marking for the standalone workstation model of aBSI, meeting the quality standards set by the European Economic Area.

· Cobalt (Co 57) is a non-pharmaceutical radiochemical used in the manufacture of sources for the calibration and maintenance of SPECT imaging cameras.

Sales of our microbubble contrast agent, DEFINITY, are made in the U.S. and Canada through a DEFINITY direct sales team. In the U.S., our nuclear imaging products, including TechneLite, Xenon, Neurolite and Cardiolite, are primarily distributed through commercial radiopharmacies, the majority of which are controlled by or associated with GE Healthcare, Cardinal, UPPI, Jubilant Radiopharma and PharmaLogic. A small portion of our nuclear imaging product sales in the U.S. are made through our direct sales force to hospitals and clinics that maintain their own in-house radiopharmaceutical preparation capabilities. We own one radiopharmacy in Puerto Rico where we sell our own products as well as products of third parties to end-users. AZEDRA is also sold in the U.S. through an AZEDRA direct sales team. RELISTOR was licensed to Bausch, and we collect quarterly royalties based on their sales.

We also maintain our own direct sales force in Canada for certain of our products. In Europe, Australia, Asia-Pacific and Latin America, we generally rely on third-party distributors to market, sell and distribute our nuclear imaging and contrast agent products, either on a country-by-country basis or on a multi-country regional basis. Our headquarters are located in North Billerica, MA with offices in New York, NY, Somerset, NJ, San Juan, PR, Montreal, Canada and Lund, Sweden.

Product Candidates

In addition to our commercial products, we now have an extensive portfolio of product candidates in clinical development, including:

· PyL (also known as 18F-DCFPyL) is a fluorine 18-based PSMA-targeted PET imaging agent that enables visualization of both bone and soft tissue metastases, with potential high clinical utility in the detection of recurrent and/or metastatic prostate
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cancer, as well as staging of high risk disease. Progenics has completed a clinical development program that consisted of two pivotal clinical studies, which were designed to provide robust, prospective, well-controlled, and pathology- or composite truth standard-verified data to establish the safety and diagnostic performance of PyL across the disease continuum of prostate cancer. The results from these studies provide data in support of the potential of PyL to reliably detect and localize disease, including in patients with low PSA values, and may help enable appropriate disease management, thus supporting the potential use for detection of recurrent or metastatic prostate cancer. Progenics completed two successful pre-NDA meetings with the FDA in the first quarter of 2020, and we intend to submit the PyL NDA to the FDA later in 2020.

· Flurpiridaz F 18 is a fluorine 18-based PET MPI agent to assess blood flow to the heart. On April 25, 2017, we announced entering into a definitive, exclusive Collaboration and License Agreement with GE Healthcare for the agent’s continued Phase 3 development and worldwide commercialization. The second Phase 3 trial is now underway; however, because of the COVID-19 pandemic, enrollment in the global clinical development program has been delayed. GE Healthcare now expects to complete enrollment by mid-2021 and, assuming regulatory approval, begin commercialization in early 2023.

· LMI 1195 is a fluorine 18-based PET imaging agent for the norepinephrine pathway. We are currently designing two Phase 3 clinical trials for the use of LMI 1195 for the diagnosis and management of neuroendocrine tumors in pediatric and adult populations, respectively. The FDA has granted an Orphan Drug designation for the use of LMI 1195 in the management indication. We have also received notice of eligibility for a rare pediatric disease priority review voucher for a subsequent human drug application so long as LMI 1195 is approved by the FDA for its rare pediatric disease indication prior to September 30, 2022.

· 1095 (also known as I-131-1095) is a PSMA-targeted iodine-131 labeled small molecule that is designed to deliver a dose of beta radiation directly to prostate cancer cells with minimal impact on the surrounding healthy tissues. Following the removal of the import alert on Centre for Probe Development & Commercialization (“CPDC”), Progenics initiated eleven clinical sites in the U.S along with the six active sites in Canada to support enrollment in the Company’s multicenter, randomized, controlled, ARROW Phase 2 study in metastatic castration-resistant prostate cancer (“mCRPC”). Because of the COVID-19 pandemic, Progenics paused new enrollment in the Phase 2 trial to minimize the risk to subjects and healthcare providers during the pandemic. For subjects who are active and have been randomized for the study, they continue to receive treatment doses and are being monitored for safety and efficacy in a manner that is permissible by each clinical site.

· PSMA TTC is a thorium-227 labeled PSMA-targeted antibody therapeutic. PSMA TTC is designed to deliver a dose of alpha radiation directly to prostate cancer cells with minimal impact on the surrounding healthy tissues. Bayer AG (“Bayer”) has exclusive worldwide rights to develop and commercialize products using our PSMA antibody technology in combination with Bayer’s alpha-emitting radionuclides. Bayer is conducting a Phase 1 trial of PSMA TTC in subjects with mCRPC.

· 1404 is a Tc-99m labeled small molecule which binds to PSMA and is used as a SPECT/CT imaging agent to diagnose and detect localized prostate cancer as well as soft tissue and bone metastases. ROTOP has exclusive rights to develop, manufacture and commercialize 1404 in Europe.

· PSMA AI is an imaging analysis technology that uses artificial intelligence and machine learning to assist readers in the quantification and standardized reporting of PSMA-targeted imaging. Progenics recently completed a performance study of automated segmentation algorithms with PyL/CT images from the PyL research access initiative. The study demonstrated the efficiency and effectiveness of a fully automated segmentation algorithm of the 49 bones and 12 soft tissue regions of the whole body from PyL-PSMA PET/CT images. This work provides automated generation of lesion quantification, localization and staging, leading to highly contextualized assessments of disease burden.

· Leronlimab (PRO 140) is an investigational humanized IgG4 mAb that blocks CCR5, a cellular receptor that is important in HIV infection, tumor metastases, and other diseases including certain liver diseases. It is owned by CytoDyn Inc. (“CytoDyn”) pursuant to our agreement with CytoDyn, as described below. In May 2020, CytoDyn announced it submitted a Biologics License Application (“BLA”) to the FDA for approval of Leronlimab in combination therapy for HIV infection. On July 13, 2020, CytoDyn announced that it had received a refusal to file letter from the FDA for the BLA and that CytoDyn intends to request a Type A meeting with the FDA to discuss the FDA’s request for additional information.

Strategic Partnerships

In connection with our commercial products and product candidates, we now have a number of strategic partnerships, including:

· Bausch Agreement -- Under its agreement with Salix Pharmaceuticals, Inc., a wholly-owned subsidiary of Bausch, Progenics received a $40 million development milestone upon U.S. marketing approval for subcutaneous RELISTOR in non-cancer pain patients in 2014, a $50 million development milestone for the U.S. marketing approval of an oral formulation of RELISTOR in July 2016, and a $10.0 million sales milestone for RELISTOR achieving U.S. net sales in excess of $100.0 million in 2019. We are also eligible to receive additional one-time sales milestone payments upon achievement of specified U.S. net sales targets, including:
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	U.S. Net Sales Levels in any Single Calendar Year
	Payment ($)

	
	
	(In thousands)

	In excess of $150 million
	15,000

	In excess of $200 million
	20,000

	In excess of $300 million
	30,000

	In excess of $750 million
	50,000

	In excess of $1 billion
	75,000



Each sales milestone payment is payable one time only, regardless of the number of times the condition is satisfied, and all six payments could be made within the same calendar year. We are also eligible to receive royalties from Bausch and its affiliates based on the following royalty scale: 15% on worldwide net sales up to $100 million, 17% on the next $400 million in worldwide net sales, and 19% on worldwide net sales over $500 million each calendar year, and 60% of any upfront, milestone, reimbursement or other revenue (net of costs of goods sold, as defined, and territory-specific research and development expense reimbursement) Bausch receives from sublicensees outside the U.S.

· GE Healthcare Agreement – Under our April 2017 Collaboration and License Agreement, GE Healthcare will complete the worldwide development of flurpiridaz F 18, pursue worldwide regulatory approvals, and, if successful, lead a worldwide launch and commercialization of the agent, with us collaborating on both development and commercialization through a joint steering committee. We also have the right to co-promote the agent in the U.S. GE Healthcare’s development plan initially focuses on obtaining regulatory approval in the U.S., Japan, Europe and Canada. Under the agreement, we received an upfront cash payment of $5 million and are eligible to receive up to $60 million in regulatory and sales milestone payments, tiered double-digit royalties on U.S. sales, and mid-single digit royalties on sales outside of the U.S.

· Curium Agreement – Curium has licensed exclusive rights to develop and commercialize PyL in Europe. Under the terms of the collaboration, Curium is responsible for the development, regulatory approvals and commercialization of PyL in Europe, and we are entitled to royalties on net sales of PyL. Curium is in discussions with EMA regarding the development path in Europe.

· Bayer Agreement – Under Progenics’ April 2016 agreement with a subsidiary of Bayer granting Bayer exclusive worldwide rights to develop and commercialize products using our PSMA antibody technology, in combination with Bayer’s alpha-emitting radionuclides, Progenics received an upfront payment of $4.0 million and milestone payments totaling $5.0 million. We could receive up to an additional $44.0 million in potential clinical and development milestones. We are also entitled to single-digit royalties on net sales, and potential net sales milestone payments up to an aggregate of $130.0 million.

· CytoDyn Agreement -- Leronlimab (PRO 140) is an investigational humanized IgG4 mAb that blocks CCR5, a cellular receptor that is important in HIV infection, tumor metastases, and other diseases including certain liver diseases. Progenics sold Leronlimab to CytoDyn in 2012, which sale included milestone and royalty payment obligations to Progenics. Under the 2012 agreement, CytoDyn is responsible for all development, manufacturing and commercialization efforts. Pursuant to such agreement, Progenics received $5.0 million in upfront and milestone payments, and we have the right to receive an additional $5.0 million upon the first U.S. or E.U. approval for the sale of the drug, and a 5% royalty on the net sales of approved products.

· ROTOP Agreement -- In May 2019, Progenics entered into an exclusive license agreement with ROTOP, a Germany-based developer of radiopharmaceuticals for nuclear medicine diagnostics, to develop, manufacture and commercialize 1404 in Europe. Under the terms of the collaboration, ROTOP is responsible for the development, regulatory approvals and commercialization of 1404 in Europe while we are entitled to double-digit, tiered royalties on net sales of 1404 in Europe. ROTOP is in discussions with EMA regarding the development path in Europe.

· FUJIFILM Agreement -- In June 2019, Progenics entered into a transfer agreement with FUJIFILM for the rights to the aBSI product in Japan for use under the name BONENAVI. Under the terms of the transfer agreement, FUJIFILM acquired, by a combination of purchase and license, the Japanese software, source code, supporting data and all Japanese patents associated with the aBSI product from Progenics for use in Japan. In exchange, Progenics received $4.0 million in an upfront payment and FUJIFILM agreed to pay Progenics support and service fees for aBSI and other AI products over the next three years in Japan. BONENAVI has been licensed to FUJIFILM for use in Japan since 2011.
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Key Factors Affecting Our Results

Our business and financial performance have been, and continue to be, affected by the following:

COVID-19 Pandemic

The global COVID-19 pandemic has had, and will continue to have, a material impact on our business. Towards the end of the first quarter of 2020 we began to experience, and through the date of this filing we are continuing to experience, impacts to our business and operations related to the COVID-19 pandemic, including the impact of stay-at-home mandates and advisories, and a decline in the volume of procedures and treatments using our products. We cannot predict the magnitude or duration of the pandemic’s impact on our business.

As a result of the COVID-19 pandemic, we undertook a thorough analysis of all of our discretionary expenses. In the first quarter of 2020 we implemented certain cost reduction initiatives, including, among other things, reducing travel and promotional expenses and implementing a hiring freeze through the balance of 2020. In addition, effective April 13, 2020, we reduced our work week from five days to four days in order to better align manufacturing, supply, distribution and other activities with reduced product demand. We also reduced pay for our personnel, including a 75% reduction for Mary Anne Heino, our President and Chief Executive Officer, a 35% reduction for members of our executive team, a 25% reduction for our vice presidents, and across-the-board reductions of 20% of salaries for our other salaried employees and 20% of hours for our hourly employees for that same time period. In addition, our Board of Directors has also reduced director and committee member compensation by 35% for the second half of the year and has elected to receive all remaining compensation payable in 2020 in the form of time-based restricted stock units that will vest on the first anniversary of the grant date, rather than in cash. In the latter half of June 2020, we restored our work week back to five days and restored most salaries back to 100% (other than executive team members whose salaries were restored in early July and directors whose compensation will remain at reduced levels for the balance of the calendar year).

We can give no assurances that we will not have to take additional cost reduction measures if the pandemic continues to adversely affect the volume of procedures and treatments using our products.

During the second quarter of 2020, Progenics also implemented certain cost reduction initiatives, including reducing promotional spending and furloughing a portion of its field-based AZEDRA commercial operations and medical employees. Progenics also furloughed several of its clinical employees. The commercial and medical employees were returned to full service with Progenics as of June 22, 2020. In addition, Progenics paused new enrollment in the Phase 2 trial of 1095 in mCRPC patients to minimize the risk to subjects and healthcare providers during the pandemic.

GE Healthcare, our development and commercialization partner for flurpiridaz F 18, also delayed enrollment in the second Phase 3 clinical trial because of the pandemic and has informed us that it now intends to resume enrollment in the third quarter of 2020.

While we are currently unable to estimate the impact of COVID-19 on our overall 2020 operations and financial results, we ended the second quarter of 2020 with $90.3 million of cash and cash equivalents. With our available liquidity and prudent expense management, we believe we will be able to maintain a state of preparedness to resume full business activities to support our customers as external conditions allow, although we can give no assurances that we will have sufficient liquidity if the pandemic continues to adversely affect the volume of procedures and treatments using our products for an extended period of time.

Anticipated Continued Growth of DEFINITY and Expansion of Our Ultrasound Microbubble Franchise

We believe the market opportunity for our ultrasound microbubble contrast agent, DEFINITY, continues to be significant. DEFINITY is our fastest growing and highest margin commercial product. We anticipate DEFINITY sales will continue to grow over the longer term. As we continue to educate the physician and healthcare provider community about the benefits and risks of DEFINITY, we believe we will be able to continue to grow the appropriate use of DEFINITY in suboptimal echocardiograms. In a U.S. market with three echocardiography contrast agents approved by the FDA, we estimate that DEFINITY had over 80% of the market as of December 31, 2019.

As we continue to pursue expanding our microbubble franchise, our activities include:

· Patents - We continue to actively pursue additional patents in connection with DEFINITY, both in the U.S. and internationally. In the U.S., three of our recently issued method of use patents covering DEFINITY were listed in the Orange Book. We now have a total of four Orange Book-listed method of use patents, one of which expires in 2035 and three of which expire in 2037, as well as additional manufacturing patents that are not Orange Book-listed expiring in 2021, 2023 and 2037. Outside of the U.S., while our DEFINITY patent protection and regulatory exclusivity have generally expired, we are currently prosecuting additional patents to try to obtain similar method of use and manufacturing patent protection as granted in the U.S.
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Hatch-Waxman Act - Even though our longest duration Orange Book-listed DEFINITY patent extends until March 2037, because our Orange Book-listed composition of matter patent expired in June 2019, we may face generic DEFINITY challengers in the near to intermediate term. Under the Hatch-Waxman Act, the FDA can approve Abbreviated New Drug Applications (“ANDAs”) for generic versions of drugs if the ANDA applicant demonstrates, among other things, that (i) its generic candidate is the same as the innovator product by establishing bioequivalence and providing relevant chemistry, manufacturing and product data, and (ii) the marketing of that generic candidate does not infringe an Orange Book-listed patent. With respect to any Orange Book-listed patent covering the innovator product, the ANDA applicant must give a notice to the innovator (a “Notice”) that the ANDA applicant certifies that its generic candidate will not infringe the innovator’s Orange Book-listed patent or that the Orange Book-listed patent is invalid. The innovator can then challenge the ANDA applicant in court within 45 days of receiving that Notice, and FDA approval to commercialize the generic candidate will be stayed (that is, delayed) for up to 30 months (measured from the date on which a Notice is received) while the patent dispute between the innovator and the ANDA applicant is resolved in court. The 30 month stay could potentially expire sooner if the courts determine that no infringement had occurred or that the challenged Orange Book-listed patent is invalid or if the parties otherwise settle their dispute.

As of the date of filing of this Quarterly Report on Form 10-Q, we have not received any Notice from an ANDA applicant. If we were to (i) receive any such Notice in the future, (ii) bring a patent infringement suit against the ANDA applicant within 45 days of receiving that Notice, and (iii) successfully obtain the full 30 month stay, then the ANDA applicant would be precluded from commercializing a generic version of DEFINITY prior to the expiration of that 30 month stay period and, potentially, thereafter, depending on how the patent dispute is resolved. Solely by way of example and not based on any knowledge we currently have, if we received a Notice from an ANDA applicant in August 2020 and the full 30 month stay was obtained, then the ANDA applicant would be precluded from commercialization until at least January 2023. If we received a Notice some number of months in the future and the full 30 month stay was obtained, the commercialization date would roll forward in the future by the same calculation.

· Modified Formulation - We are developing at SBL a modified formulation of DEFINITY. We believe this modified formulation will provide an enhanced product profile enabling storage as well as shipment at room temperature (DEFINITY’s current formulation requires refrigerated storage), will give clinicians additional choice, and will allow for greater utility of this formulation in broader clinical settings. We have a composition of matter patent on the modified formulation which runs through 2035. If the modified formulation is approved by the FDA, then this patent would be eligible to be listed in the Orange Book. We currently believe that, if approved by the FDA, the modified formulation could become commercially available in early 2021, although that timing cannot be assured. Given its physical characteristics, the modified formulation may also be well suited for inclusion in kits requiring microbubbles for other indications and applications (including in kits developed by third parties of the type described in the next paragraph).

· New Clinical Applications - As we continue to look for other opportunities to expand our microbubble franchise, we are evaluating new indications and clinical applications beyond echocardiography and contrast imaging generally. For example, in April 2019, we announced a strategic development and commercial collaboration with Cerevast Medical, Inc. (“Cerevast”) in which our microbubble will be used in connection with Cerevast’s ocular ultrasound device to target improving blood flow in occluded retinal veins in the eye. Retinal vein occlusion is one of the most common causes of vision loss worldwide. In December 2019, we announced a strategic commercial supply agreement with CarThera for the use of our microbubbles in combination with SonoCloud, a proprietary implantable device in development for the treatment of recurrent glioblastoma. Glioblastoma is a lethal and devastating form of brain cancer with median survival of 15 months after diagnosis.

· In-House Manufacturing - We have completed construction of specialized, in-house manufacturing capabilities at our North Billerica, Massachusetts facility for DEFINITY and, potentially, other sterile vial products. We believe the investment in these efforts will allow us to better control DEFINITY manufacturing and inventory, reduce our costs in a potentially more price competitive environment, and provide us with supply chain redundancy. We currently expect to be in a position to use this in-house manufacturing capability in 2021, although that timing cannot be assured.

· DEFINITY in China - On March 19, 2020 in connection with our Chinese development and distribution arrangement with Double Crane Pharmaceutical Company, we filed an Import Drug License application with the National Medical Products Administration, or the NMPA, for the use of DEFINITY for the echocardiography indication. We believe this is an important milestone in our efforts to commercialize DEFINITY in China. Double Crane is also in the process of analyzing the clinical results relating to the liver and kidney indications and will also work with us to prepare an Import Drug License application for those indications.

Global Mo-99 Supply

We currently have Mo-99 supply agreements with Institute for Radioelements (“IRE”), running through December 31, 2022, and renewable by us on a year-to-year basis thereafter, and with NTP and ANSTO, running through December 31, 2021. We also have a Xenon supply agreement with IRE which runs through June 30, 2022, and which is subject to further extension.
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Although we have a globally diverse Mo-99 supply with IRE in Belgium, NTP in South Africa and ANSTO in Australia, we still face supplier and logistical challenges in our Mo-99 supply chain. The NTP processing facility had periodic outages in 2017, 2018 and 2019. When NTP was not producing, we relied on Mo-99 supply from both IRE and ANSTO to limit the impact of the NTP outages. In the second quarter of 2019, ANSTO experienced technical issues in its existing Mo-99 processing facility which resulted in a decrease in Mo-99 available to us. In addition, as ANSTO transitioned from its existing Mo-99 processing facility to its new Mo-99 processing facility in the second quarter of 2019, ANSTO experienced start-up and transition challenges, which also resulted in a decrease in Mo-99 available to us. Further, starting in late June 2019 until April 2020, ANSTO’s new Mo-99 processing facility had production volume limitations imposed on it by the Australian Radiation Protection and Nuclear Safety Agency which limited our ability to receive Mo-99 from ANSTO. During that time we relied on IRE and NTP to limit the impact of those ANSTO outages and volume limitations. As ANSTO increases its production volume over the course of 2020, we expect to receive increasing supply from ANSTO. Because of the COVID-19 pandemic, in the second quarter of 2020 we experienced challenges receiving regularly scheduled orders of Mo-99 from our global suppliers due to the partial or complete delay or cancellation of international flights by our airfreight carriers. As of the filing of this report, these COVID-19-related transportation challenges have been largely eliminated. Because of these various supply chain constraints, depending on reactor and processor schedules and operations, we have not been able to fill some or all of the demand for our TechneLite generators on certain manufacturing days.

ANSTO’s new Mo-99 processing facility could eventually increase ANSTO’s Mo-99 production capacity from approximately 2,000 curies per week to 3,500 curies per week with additional committed financial and operational resources. At full ramp-up capacity, ANSTO’s new facility could provide incremental supply to our globally diversified Mo-99 supply chain and therefore mitigate some risk among our Mo-99 suppliers, although we can give no assurances to that effect. In addition, we also have a strategic arrangement with SHINE Medical Technologies, Inc. (“SHINE”), a Wisconsin-based company, for the future supply of Mo-99. Under the terms of that agreement, SHINE will provide us Mo-99 once SHINE’s facility becomes operational and receives all necessary approvals, which SHINE now estimates will occur in 2022.

Inventory Supply

We obtain a substantial portion of our imaging agents from a third-party supplier. JHS is currently our sole source manufacturer of DEFINITY, Neurolite, Cardiolite and evacuation vials, the latter being an ancillary component for our TechneLite generators. We are currently seeking approval from certain foreign regulatory authorities for JHS to manufacture certain of our products. Until we receive these approvals, we will face continued limitations on where we can sell those products outside of the U.S.

In addition to JHS, we are also currently working to secure additional alternative suppliers for our key products as part of our ongoing supply chain diversification strategy. We have ongoing development and technology transfer activities for a modified formulation of DEFINITY with SBL, which is located in South Korea. We currently believe that if approved by the FDA, the modified formulation could be commercially available in 2021, although that timing cannot be assured. We have also completed construction of specialized, in-house manufacturing capabilities at our North Billerica, Massachusetts facility, as part of a larger strategy to create a competitive advantage in specialized manufacturing, which will also allow us to optimize our costs and reduce our supply chain risk. We can give no assurance as to when or if we will be successful in these efforts or that we will be able to successfully manufacture any additional commercial products at our North Billerica, Massachusetts facility.

Radiopharmaceuticals are decaying radioisotopes with half-lives ranging from a few hours to several days. These products cannot be kept in inventory because of their limited shelf lives and are subject to just-in-time manufacturing, processing and distribution, which takes place at our North Billerica, Massachusetts facility.

Research and Development Expenses

To remain a leader in the marketplace, we have historically made substantial investments in new product development. In addition to our flurpiridaz F 18 clinical development program, the expenses of which are now being borne by GE Healthcare, and our proposed LMI 1195 Phase 3 clinical program for the diagnosis and management of neuroendocrine tumors in pediatric and adult populations, the final plans for which are still being developed, the Progenics Transaction brings additional and substantial clinical development expense. Progenics completed two successful pre-NDA meetings with the FDA in the first quarter of 2020, and we intend to submit the PyL NDA to the FDA later in 2020. For 1095, the ARROW Phase 2 study in mCRPC patients has been paused to minimize risk to subjects and healthcare providers during the pandemic. In addition, the Company’s development activities for PSMA AI are on-going. Our investments in these additional clinical activities will increase our operating expenses and impact our results of operations and cash flow, and we can give no assurances as to whether any of these clinical development candidates will be approved.

New Initiatives
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In addition to integrating the new assets and programs resulting from the Progenics Transaction, we continue to seek ways to further expand our portfolio of products and product candidates, evaluating a number of different opportunities to acquire or in-license additional products, product candidates, businesses and technologies to drive our future growth. As the Progenics Transaction indicates, we are particularly interested in expanding our presence in oncology, in radiotherapeutics as well as diagnostics. In May 2019 we entered into a strategic collaboration and license agreement with NanoMab Technology Limited, a privately-held biopharmaceutical company focusing on the development of next generation radiopharmaceuticals for cancer precision medicine. We believe this collaboration will provide the first broadly-available imaging biomarker research tool to pharmaceutical companies and academic centers conducting research and development on PD-L1 immuno-oncology treatments, including combination therapies. We can give no assurance as to when or if this collaboration will be successful or accretive to earnings.

	Results of Operations
	
	
	
	
	
	
	
	
	
	
	

	The following is a summary of our consolidated results of operations:
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	Three Months Ended
	
	Six Months Ended

	
	
	
	
	June 30,
	
	
	
	June 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	(in thousands)
	
	2020
	
	
	2019
	
	
	2020
	
	
	2019

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Revenues
	$
	66,010
	
	$
	85,705
	
	$
	156,714
	
	$
	172,215

	
	Cost of goods sold
	
	40,162
	
	
	41,132
	
	
	92,864
	
	
	83,558

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Gross profit
	
	25,848
	
	
	44,573
	
	
	63,850
	
	
	88,657

	
	Operating expenses
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Sales and marketing
	
	6,305
	
	
	10,948
	
	
	16,435
	
	
	21,345

	
	General and administrative
	
	20,670
	
	
	13,293
	
	
	37,369
	
	
	25,882

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Research and development
	
	4,418
	
	
	5,795
	
	
	8,466
	
	
	10,724

	
	Total operating expenses
	
	31,393
	
	
	30,036
	
	
	62,270
	
	
	57,951

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Operating (loss) income
	
	(5,545)
	
	
	14,537
	
	
	1,580
	
	
	30,706

	
	Interest expense
	
	1,914
	
	
	4,543
	
	
	3,860
	
	
	9,135

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Loss on extinguishment of debt
	
	—
	
	3,196
	
	
	—
	
	3,196

	
	Other income
	
	(756)
	
	
	(1,312)
	
	
	(1,106)
	
	
	(2,499)

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	(Loss) income before income taxes
	
	(6,703)
	
	
	8,110
	
	
	(1,174)
	
	
	20,874

	
	Income tax expense
	
	309
	
	
	1,698
	
	
	2,501
	
	
	4,513

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net (loss) income
	$
	(7,012)
	
	$
	6,412
	
	$
	(3,675)
	
	$
	16,361
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	Comparison of the Periods Ended June 30, 2020 and 2019
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenues
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Segment revenues are summarized by product as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	Three Months Ended
	
	
	
	
	
	
	Six Months Ended
	

	
	
	
	
	
	
	
	June 30,
	
	
	
	
	
	
	
	
	June 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	Change
	Change
	
	
	
	
	
	
	
	Change
	Change

	
	(in thousands)
	
	2020
	
	
	2019
	
	
	$
	
	%
	
	
	2020
	
	
	2019
	
	
	$
	
	%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	U.S.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	DEFINITY
	$
	39,544
	
	$
	53,466
	
	$
	(13,922)
	
	(26.0)%
	
	$
	94,554
	
	$
	103,182
	
	$
	(8,628)
	
	(8.4)%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	TechneLite
	
	15,591
	
	
	16,865
	
	
	(1,274)
	
	(7.6)%
	
	
	34,947
	
	
	36,923
	
	
	(1,976)
	
	(5.4)%

	
	Other nuclear
	
	5,804
	
	
	9,127
	
	
	(3,323)
	
	(36.4)%
	
	
	14,866
	
	
	18,651
	
	
	(3,785)
	
	(20.3)%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Rebates and allowances
	
	(3,540)
	
	
	(4,268)
	
	
	728
	
	(17.1)%
	
	
	(8,223)
	
	
	(8,132)
	
	
	(91)
	
	1.1 %

	
	Total U.S. revenues
	
	57,399
	
	
	75,190
	
	
	(17,791)
	
	(23.7)%
	
	
	136,144
	
	
	150,624
	
	
	(14,480)
	
	(9.6)%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	International
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	DEFINITY
	
	821
	
	
	1,163
	
	
	(342)
	
	(29.4)%
	
	
	2,602
	
	
	2,558
	
	
	44
	
	1.7 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	TechneLite
	
	3,318
	
	
	3,241
	
	
	77
	
	2.4 %
	
	
	7,060
	
	
	7,328
	
	
	(268)
	
	(3.7)%

	
	Other nuclear
	
	4,473
	
	
	6,119
	
	
	(1,646)
	
	(26.9)%
	
	
	10,911
	
	
	11,715
	
	
	(804)
	
	(6.9)%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Rebates and allowances
	
	(1)
	
	
	(8)
	
	
	7
	
	(87.5)%
	
	
	(3)
	
	
	(10)
	
	
	7
	
	(70.0)%

	
	Total International revenues
	
	8,611
	
	
	10,515
	
	
	(1,904)
	
	(18.1)%
	
	
	20,570
	
	
	21,591
	
	
	(1,021)
	
	(4.7)%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Worldwide
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	DEFINITY
	
	40,365
	
	
	54,629
	
	
	(14,264)
	
	(26.1)%
	
	
	97,156
	
	
	105,740
	
	
	(8,584)
	
	(8.1)%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	TechneLite
	
	18,909
	
	
	20,106
	
	
	(1,197)
	
	(6.0)%
	
	
	42,007
	
	
	44,251
	
	
	(2,244)
	
	(5.1)%

	
	Other nuclear
	
	10,277
	
	
	15,246
	
	
	(4,969)
	
	(32.6)%
	
	
	25,777
	
	
	30,366
	
	
	(4,589)
	
	(15.1)%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Rebates and allowances
	
	(3,541)
	
	
	(4,276)
	
	
	735
	
	(17.2)%
	
	
	(8,226)
	
	
	(8,142)
	
	
	(84)
	
	1.0 %

	
	Total revenues
	$
	66,010
	
	$
	85,705
	
	$
	(19,695)
	
	(23.0)%
	
	$
	156,714
	
	$
	172,215
	
	$
	(15,501)
	
	(9.0)%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The decrease in the U.S. segment revenues for the three months ended June 30, 2020, as compared to the prior year period is primarily due to a $13.9 million decrease in DEFINITY revenue as a result of lower unit volumes as a result of COVID-19. TechneLite revenue was $1.3 million lower driven by COVID-19 impact, partially offset by supplier disruptions in 2019. Other Nuclear revenue was lower than the prior year primarily associated with lower Xenon volume as a result of COVID-19, which was offset, in part, by reduced rebate and allowance provisions of $0.7 million.

The decrease in the U.S. segment revenues for the six months ended June 30, 2020, as compared to the prior year period is primarily due to an $8.6 million decrease in DEFINITY revenue as a result of lower unit volumes as a result of COVID-19 that was concentrated in the second quarter, offset by first quarter performance. TechneLite revenue was $2.0 million lower driven by COVID-19 impact, partially offset by supplier disruptions in 2019. Other Nuclear revenue was lower than the prior year primarily associated with $4.1 million lower Xenon revenue with lower volume as a result of COVID-19.

The Progenics business contributed approximately $1.0 million of revenue to the U.S. segment for the three and six months ended June 30, 2020.

The decrease in the International segment revenues for the three months ended June 30, 2020, as compared to the prior year period is primarily due to lower volume as a result of COVID-19.

The decrease in the International segment revenues for the six months ended June 30, 2020, as compared to the prior year period is primarily due to lower volume as a result of COVID-19 as well as opportunistic incremental demand of TechneLite in the prior year period.
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Rebates and Allowances

Estimates for rebates and allowances represent our estimated obligations under contractual arrangements with third parties. Rebate accruals and allowances are recorded in the same period the related revenue is recognized, resulting in a reduction to revenue and the establishment of a liability which is included in accrued expenses. These rebates and allowances result from performance-based offers that are primarily based on attaining contractually specified sales volumes and growth, Medicaid rebate programs for our products, administrative fees of group purchasing organizations and certain distributor related commissions. The calculation of the accrual for these rebates and allowances is based on an estimate of the third-party’s buying patterns and the resulting applicable contractual rebate to be earned over a contractual period.

An analysis of the amount of, and change in, reserves is summarized as follows:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Rebates and
	
	

	
	
	(in thousands)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Allowances
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Balance, January 1, 2020
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	$
	
	
	6,985
	
	

	
	
	Provision related to current period revenues
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	8,216
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Adjustments relating to prior period revenues
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	10
	
	

	
	
	Payments or credits made during the period
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	(8,266)
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Balance, June 30, 2020
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	$
	
	
	6,945
	
	

	Gross Profit
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Gross profit is summarized by segment as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Three Months Ended
	
	
	
	
	
	
	Six Months Ended
	
	

	
	
	
	
	
	
	
	
	June 30,
	
	
	
	
	
	
	
	
	
	June 30,
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	Change
	Change
	
	
	
	
	
	
	
	
	Change
	Change
	

	
	(in thousands)
	
	2020
	
	
	2019
	
	
	$
	
	%
	
	
	2020
	
	
	2019
	
	
	$
	
	
	%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	U.S.
	$
	24,697
	
	$
	42,033
	
	$
	(17,336)
	
	(41.2)%
	
	$
	59,760
	
	$
	83,584
	
	$
	(23,824)
	
	
	(28.5)%
	

	
	International
	
	1,151
	
	
	2,540
	
	
	(1,389)
	
	(54.7)%
	
	
	4,090
	
	
	5,073
	
	
	(983)
	
	
	(19.4)%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total gross profit
	$
	25,848
	
	$
	44,573
	
	$
	(18,725)
	
	(42.0)%
	
	$
	63,850
	
	$
	88,657
	
	$
	(24,807)
	
	
	(28.0)%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The decrease in the U.S. segment gross profit for the three months ended June 30, 2020, as compared to the prior year period is primarily due to lower DEFINITY, TechneLite, Xenon and other nuclear product unit volumes due to COVID-19. This was offset by a decrease in rebate and allowance provisions.

The decrease in the U.S. segment gross profit for the six months ended June 30, 2020, as compared to the prior year period is primarily due to lower DEFINITY, TechneLite, and Xenon unit volumes due to COVID-19 and an asset impairment loss on other nuclear products.

The decrease in the International segment gross profit for the three and six months ended June 30, 2020, as compared to the prior year period is primarily due to lower DEFINITY and other nuclear product unit volumes due to COVID-19.

Sales and Marketing

Sales and marketing expenses consist primarily of salaries and other related costs for personnel in field sales, marketing and customer service functions. Other costs in sales and marketing expenses include the development and printing of advertising and promotional material, professional services, market research and sales meetings.

Sales and marketing expense is summarized by segment as follows:

	
	
	
	
	
	
	
	Three Months Ended
	
	
	
	
	
	
	Six Months Ended
	

	
	
	
	
	
	
	
	June 30,
	
	
	
	
	
	
	
	
	June 30,
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	Change
	Change
	
	
	
	
	
	
	
	Change
	Change

	
	(in thousands)
	
	2020
	
	
	2019
	
	
	$
	
	%
	
	
	2020
	
	
	2019
	
	
	$
	
	%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	U.S.
	$
	5,830
	
	$
	10,369
	
	$
	(4,539)
	
	(43.8)%
	
	$
	15,437
	
	$
	20,338
	
	$
	(4,901)
	
	(24.1)%

	
	International
	
	475
	
	
	579
	
	
	(104)
	
	(18.0)%
	
	
	998
	
	
	1,007
	
	
	(9)
	
	(0.9)%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total sales and marketing
	$
	6,305
	
	$
	10,948
	
	$
	(4,643)
	
	(42.4)%
	
	$
	16,435
	
	$
	21,345
	
	$
	(4,910)
	
	(23.0)%
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The decrease in the U.S. segment sales and marketing expenses for the three and six months ended June 30, 2020, as compared to the prior year period is primarily due to reduced marketing promotional programs and travel due to COVID-19 impact, as well as lower employee-related costs. The Progenics business contributed approximately $0.3 million of expense to the U.S. segment for the three and six months ended June 30, 2020.

The decrease in the International segment sales and marketing expenses for the three months ended June 30, 2020, as compared to the prior year period is primarily due to lower employee-related costs.

The International segment sales and marketing expenses for the six months ended June 30, 2020 is flat as compared to the prior year.

General and Administrative

General and administrative expenses consist of salaries and other related costs for personnel in executive, finance, legal, information technology and human resource functions. Other costs included in general and administrative expenses are professional fees for information technology services, external legal fees, consulting and accounting services as well as bad debt expense, certain facility and insurance costs, including director and officer liability insurance.

General and administrative expense is summarized by segment as follows:

	
	
	
	
	
	
	
	Three Months Ended
	
	
	
	
	
	
	
	Six Months Ended
	
	

	
	
	
	
	
	
	
	June 30,
	
	
	
	
	
	
	
	June 30,
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	Change
	Change
	
	
	
	
	
	
	
	
	
	Change
	Change
	

	
	(in thousands)
	
	2020
	
	
	2019
	
	
	$
	
	%
	
	
	
	2020
	
	
	2019
	
	
	$
	
	%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	U.S.
	$
	20,522
	
	$
	13,323
	
	$
	7,199
	
	54.0
	%
	
	$
	37,077
	
	$
	25,671
	
	$
	11,406
	
	44.4
	%

	
	International
	
	148
	
	
	(30)
	
	
	178
	
	(593.3)%
	
	
	292
	
	
	211
	
	
	81
	
	38.4
	%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total general and administrative
	$
	20,670
	
	$
	13,293
	
	$
	7,377
	
	55.5
	%
	
	$
	37,369
	
	$
	25,882
	
	$
	11,487
	
	44.4
	%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The U.S. segment general and administrative expenses increased for the three and six months ended June 30, 2020 as compared to the prior year period. The primary driver was an increase in acquisition-related costs associated with the acquisition of Progenics offset by lower employee-related costs driven by COVID related measures. In addition, the Progenics business contributed approximately $2.9 million of expense to the U.S. segment for the three and six months ended June 30, 2020.

The International segment general and administrative expenses increased for the three and six months ended June 30, 2020 as compared to the prior year period driven primarily by an insurance benefit received in 2019 which was partly offset by lower employee related costs in 2020.

Research and Development

Research and development expenses relate primarily to the development of new products to add to our portfolio and costs related to our medical affairs, medical information and regulatory functions. We do not allocate research and development expenses incurred in the U.S. to our International segment.

Research and development expense is summarized by segment as follows:

	
	
	
	
	
	
	
	Three Months Ended
	
	
	
	
	
	
	Six Months Ended
	

	
	
	
	
	
	
	
	June 30,
	
	
	
	
	
	
	
	
	June 30,
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	Change
	Change
	
	
	
	
	
	
	
	Change
	Change

	(in thousands)
	
	2020
	
	
	2019
	
	
	$
	
	%
	
	
	2020
	
	
	2019
	
	
	$
	
	%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	U.S.
	$
	4,345
	
	$
	5,652
	
	$
	(1,307)
	
	(23.1)%
	
	$
	8,258
	
	$
	10,302
	
	$
	(2,044)
	
	(19.8)%

	International
	
	73
	
	
	143
	
	
	(70)
	
	(49.0)%
	
	
	208
	
	
	422
	
	
	(214)
	
	(50.7)%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total research and development
	$
	4,418
	
	$
	5,795
	
	$
	(1,377)
	
	(23.8)%
	
	$
	8,466
	
	$
	10,724
	
	$
	(2,258)
	
	21.1 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The decrease in the U.S. segment research and development expenses for the three and six months ended June 30, 2020, as compared to the prior year is primarily driven by clinical research expenses related to DEFINITY studies completing and lower employee related expenses. The Progenics business contributed approximately $1.2 million of expense to the U.S. segment for the three and six months ended June 30, 2020.
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The decrease in the International segment research and development expenses for the three and six months ended June 30, 2020, as compared to the prior year period is primarily driven by regulatory costs related to Brexit matters.

Interest Expense

Interest expense decreased by approximately $5.3 million for the six months ended June 30, 2020 as compared to the prior year period due to the refinancing of our existing indebtedness in the second quarter of 2019 which reduced our underlying principal amount and decreased interest rates on our long-term debt.

Income Tax Expense

Income tax expense is summarized as follows:

	
	
	
	
	
	
	
	Three Months Ended
	
	
	
	
	
	
	Six Months Ended
	

	
	
	
	
	
	
	
	June 30,
	
	
	
	
	
	
	June 30,
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	Change
	Change
	
	
	
	
	
	
	Change
	Change

	
	(in thousands)
	
	2020
	
	
	2019
	
	
	$
	
	%
	
	
	2020
	
	
	2019
	
	
	$
	
	%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Income tax expense
	$
	309
	
	$
	1,698
	
	$
	(1,389)
	
	(81.8)%  $
	2,501
	
	$
	4,513
	
	$
	(2,012)
	
	(44.6) %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The income tax expense for the three and six months ended June 30, 2020 was primarily due to the recording of non-deductible transaction costs and the accrual of interest associated with uncertain tax positions.

We regularly assess our ability to realize our deferred tax assets. Assessing the realizability of deferred tax assets requires significant management judgment. In determining whether our deferred tax assets are more-likely-than-not realizable, we evaluate all available positive and negative evidence, and weigh the objective evidence and expected impact. As of June 30, 2020, we recorded valuation allowances of $3.0 million against the net deferred tax assets of certain foreign subsidiaries, as well as a valuation allowance of $0.7 million against net state deferred tax assets due to the potential expiration of certain state tax losses and tax credits prior to utilization.

On June 19, 2020, we acquired the stock of Progenics Pharmaceuticals, Inc. in a transaction that is expected to qualify as a tax-deferred reorganization under Section 368 of the Internal Revenue Code of 1986, as amended. The transaction resulted in an ownership change of Progenics under Section 382 and a limitation on the utilization of Progenics’ pre-transaction tax attributes. All pre-transaction research credits and Orphan drug credits have been removed from the balance sheet, and the gross carrying value of the tax loss carryforwards reduced to their realizable value on the opening balance sheet, in accordance with the Section 382 limitation. Significant deferred tax liabilities arising from the purchase accounting basis step-up in identified intangibles were also recorded as part of the purchase accounting, resulting in a small net overall deferred tax liability for Progenics after the application of purchase accounting.

Our effective tax rate for each reporting period is presented as follows:

Six Months Ended

June 30,
[image: ]

	
	2020
	
	2019

	
	
	
	

	Effective tax rate
	(213.0)%
	
	21.6%

	
	
	
	



Our effective tax rate in fiscal 2020 differs from the U.S. statutory rate of 21% principally due to the impact of U.S. state taxes, non-deductible transaction costs, and the accrual of interest on uncertain tax positions.

The decrease in the effective income tax rate for the six months ended June 30, 2020 as compared to the prior year period is primarily due to the lower amount of pre-tax income driving an increased tax rate impact from the accrual of interest on uncertain tax positions in the current period and non-deductible transaction costs.
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	Liquidity and Capital Resources
	
	
	
	
	

	Cash Flows
	
	
	
	
	

	The following table provides information regarding our cash flows:
	
	
	
	
	

	
	
	
	
	Six Months Ended

	
	
	
	
	June 30,
	

	
	
	
	
	
	
	
	

	
	(in thousands)
	
	2020
	
	
	2019

	
	
	
	
	
	
	
	

	
	Net cash provided by operating activities
	$
	7,252
	
	$
	31,521

	
	Net cash provided by (used in) investing activities
	$
	2,609
	
	$
	(13,984)

	
	
	
	
	
	
	
	

	
	Net cash used in financing activities
	$
	(10,218)
	
	$
	(74,158)

	
	
	
	
	
	
	
	



Net Cash Provided by Operating Activities

Net cash provided by operating activities of $7.3 million in the six months ended June 30, 2020 was driven primarily by $7.8 million of depreciation, amortization and accretion expense, impairment of long-lived assets of $7.3 million, stock-based compensation expense of $6.5 million, and changes in deferred taxes of $1.1 million. These net sources of cash were offset by a net loss of $3.7 million and a net decrease of $14.4 million related to movements in our working capital accounts during the period. The overall decreases in cash from our working capital accounts were primarily driven by the payment of prior year annual bonuses as well as change in inventory related to COVID-19 impact on products and the timing of batch processes.

Net cash provided by operating activities of $31.5 million in the six months ended June 30, 2019 was driven primarily by net income of $16.4 million plus $6.6 million of depreciation, amortization and accretion expense, debt extinguishment expense of $3.2 million, stock-based compensation expense of $6.1 million and changes in deferred taxes of $2.4 million. These net sources of cash were offset by a net decrease of $5.2 million related to movements in our working capital accounts during the period. The overall decreases in cash from our working capital accounts were primarily driven by the payment of prior year annual bonuses.

Net Cash Provided by Investing Activities

Net cash used in investing activities during the six months ended June 30, 2020 reflected $17.6 million of acquired cash related to the non-cash acquisition of Progenics offset by $10.0 million in lending on a note receivable to Progenics prior to the acquisition and $5.0 million in capital expenditures.

Net cash used in investing activities during the six months ended June 30, 2019 reflected $14.0 million in capital expenditures.

Net Cash Used in Financing Activities

Net cash used in financing activities during the six months ended June 30, 2020 is primarily attributable to the payments on long-term debt and other borrowings of $7.0 million related to the

2019 Term Facility and Royalty-Backed Loan and payments for minimum statutory tax withholding related to net share settlement of equity awards of $2.0 million.

Net cash used in financing activities during the six months ended June 30, 2019 is primarily attributable to the net cash outflow of approximately $73 million in connection with the refinancing of our previous 2017 Facility and payments for minimum statutory tax withholding related to net share settlement of equity awards of $2.1 million. Starting in 2019, we require certain senior executives to cover tax liabilities resulting from the vesting of their equity awards pursuant to sell-to-cover transactions under 10b5-1 plans.

External Sources of Liquidity

In June 2019, we refinanced our 2017 $275 million five-year term loan facility with the 2019 Term Facility. In addition, we replaced our $75 million revolving facility with the 2019 Revolving Facility. The terms of the 2019 Facility are set forth in the Credit Agreement, dated as of June 27, 2019, by and among us, the lenders from time to time party thereto and Wells Fargo Bank, N.A., as administrative agent and collateral agent (the “2019 Credit Agreement”). We have the right to request an increase to the 2019 Term Facility or request the establishment of one or more new incremental term loan facilities, in an aggregate principal amount of up to $100 million, plus additional amounts, in certain circumstances.

We are permitted to voluntarily prepay the 2019 Term Loans, in whole or in part, without premium or penalty. The 2019 Term Facility requires us to make mandatory prepayments of the outstanding 2019 Term Loans in certain circumstances. The 2019 Term Facility amortizes at 5.00% per year through September 30, 2022 and 7.5% thereafter, until its June 27, 2024 maturity date.

Under the terms of the 2019 Revolving Facility, the lenders thereunder agreed to extend credit to us from time to time until June 27, 2024 consisting of revolving loans in an aggregate principal amount not to exceed $200 million at any time outstanding. The 2019 Revolving Facility includes a $20 million sub-facility for the issuance of Letters of Credit. The 2019 Revolving Facility includes
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a $10 million sub-facility for Swingline Loans. The Letters of Credit, Swingline Loans and the borrowings under the 2019 Revolving Facility are expected to be used for working capital and other general corporate purposes.

Please refer to our Form 10-K for fiscal year ended December 31, 2019 for further details on the 2019 Facility.

On April 6, 2020, the Company drew down $100.0 million under its 2019 Revolving Facility, and subsequently repaid such amounts on June 9, 2020.

On June 19, 2020, we amended our 2019 Credit Agreement (“the Amendment”) as a result of the impact of the COVID-19 pandemic on our business and operations and the near-term higher level of indebtedness resulting from our decision not to immediately repay the Progenics debt secured by the RELISTOR royalties following our acquisition of Progenics.

The Amendment provides for, among other things, modifications to our financial maintenance covenants. The covenant related to Total Net Leverage Ratio (as defined in the Amended Credit Agreement) has been waived from the date of the Amendment through December 31, 2020. The maximum total net leverage ratio and interest coverage ratio permitted by the financial covenant is displayed in the table below:

	
	2020 Amended Credit Agreement

	
	
	
	

	Period
	
	Total Net Leverage Ratio

	
	
	
	

	Q1 2021
	
	
	5.50 to 1.00

	Q2 2021
	
	
	3.75 to 1.00

	Thereafter
	
	
	3.50 to 1.00



	Period
	Interest Coverage Ratio

	Q2 2020 to Q1 2021
	2.00 to 1.00

	Thereafter
	3.00 to 1.00



The Amendment also introduces a new financial covenant requiring Consolidated Liquidity (as defined in the Amended Credit Agreement) to be no less than $150.0 million. The Consolidated Liquidity covenant is tested on a continuing basis beginning on the date of the Amendment and ending on the date on which we deliver a compliance certificate for the fiscal quarter ending March 31, 2021.

For the period beginning on the date of the Amendment and ending on the Adjustment Date (as defined in the Amended Credit Agreement) for the fiscal quarter ending March 31, 2021, loans under the Amended Credit Agreement bear interest at LIBOR plus 3.25% or the Base Rate plus 2.25%. On and after the Adjustment Date for the fiscal quarter ending on March 31, 2021, loans bear interest at LIBOR plus a spread that ranges from 1.50% to 3.00% or the Base Rate plus a spread that ranges from 0.50% to 2.00%, in each case based on our Total Net Leverage Ratio.

The commitment fee applicable to the Revolving Facility is 0.50% until the Adjustment Date for the fiscal quarter ending March 31, 2021. On and after the Adjustment Date for the fiscal quarter ending on March 31, 2021, the commitment fee ranges from 0.15% to 0.40% based on our Total Net Leverage Ratio.

On June 19, 2020, as a result of the Progenics Transaction, we assumed Progenics outstanding debt as of such date in the amount of $40.2 million. Progenics, through a wholly-owned subsidiary MNTX Royalties Sub LLC (“MNTX Royalties”), entered into a $50.0 million loan agreement (the “Royalty-Backed Loan”) with a fund managed by HealthCare Royalty Partners III, L.P. (“HCRP”) on November 4, 2016. Under the terms of the Royalty-Backed Loan, the lenders have no recourse to Progenics or any of its assets other than the right to receive royalty payments from the commercial sales of RELISTOR products owed under Progenics’ license agreement with Salix Pharmaceuticals, Inc., a wholly-owned subsidiary of Bausch. The RELISTOR royalty payments will be used to repay the principal and interest on the loan. The Royalty-Backed Loan bears interest at a per annum rate of 9.5% and matures on June 30, 2025. On June 22, 2020, HCRP waived the automatic acceleration of the Royalty-Backed Loan that otherwise would have been triggered by the consummation of the Progenics Transaction and MNTX Royalties agreed not to prepay the loan until after December 31, 2020.

Under the terms of the loan agreement, payments of interest and principal, if any, are made on the last day of each calendar quarter out of RELISTOR royalty payments received since the immediately-preceding payment date. On each payment date, 50% of RELISTOR royalty payments received since the immediately-preceding payment date in excess of accrued interest on the loan are used to repay the principal of the loan, with the balance retained by us. Starting on September 30, 2021, all of the RELISTOR royalties
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received since the immediately-preceding payment date will be used to repay the interest and outstanding principal balance until the balance is fully repaid.

Our ability to fund our future capital needs will be affected by our ability to continue to generate cash from operations and may be affected by our ability to access the capital markets, money markets or other sources of funding, as well as the capacity and terms of our financing arrangements.

We may from time to time repurchase or otherwise retire our debt and take other steps to reduce our debt or otherwise improve our balance sheet. These actions may include prepayments of our term loans or other retirements or refinancing of outstanding debt, privately negotiated transactions or otherwise. The amount of debt that may be retired, if any, could be material and would be decided at the sole discretion of our Board of Directors and will depend on market conditions, our cash position and other considerations.

Funding Requirements

Our future capital requirements will depend on many factors, including:

· The level of product sales and the pricing environment of our currently marketed products, particularly DEFINITY and any additional products that we may market in the future, including decreased product sales resulting from the COVID-19 pandemic;

· Revenue mix shifts and associated volume and selling price changes that could result from contractual status changes with key customers and additional competition;

· The costs of acquiring or in-licensing, developing, obtaining regulatory approval for, and commercializing, new products, businesses or technologies, together with the costs of pursuing opportunities that are not eventually consummated;

· Our investment in the further clinical development and commercialization of products and development candidates, including the newly acquired Progenics assets AZEDRA, PyL, 1095 and

PSMA AI;

· The costs of investing in our facilities, equipment and technology infrastructure;

· The costs and timing of establishing manufacturing and supply arrangements for commercial supplies of our products and raw materials and components;

· Our ability to have product manufactured and released from JHS and other manufacturing sites in a timely manner in the future;

· The costs of further commercialization of our existing products, particularly in international markets, including product marketing, sales and distribution and whether we obtain local partners to help share such commercialization costs;

· The extent to which we choose to establish collaboration, co-promotion, distribution or other similar arrangements for our marketed products;

· The legal costs relating to maintaining, expanding and enforcing our intellectual property portfolio, pursuing insurance or other claims and defending against product liability, regulatory compliance or other claims; and

· The cost of interest on any additional borrowings which we may incur under our financing arrangements.

Until we successfully become dual sourced for our principal products, we are vulnerable to future supply shortages. Disruption in our financial performance could also occur if we experience significant adverse changes in product or customer mix, broad economic downturns, adverse industry or company conditions or catastrophic external events, including pandemics such as COVID-19, natural disasters and political or military conflict. If we experience one or more of these events in the future, we may be required to implement further expense reductions, such as a delay or elimination of discretionary spending in all functional areas, as well as scaling back select operating and strategic initiatives.

If our capital resources become insufficient to meet our future capital requirements, we would need to finance our cash needs through public or private equity offerings, debt financings, assets securitizations, sale-leasebacks or other financing or strategic alternatives, to the extent such transactions are permissible under the covenants of our Credit Agreement. Additional equity or debt financing, or other transactions, may not be available on acceptable terms, if at all. If any of these transactions require an amendment or waiver under the covenants in our Credit Agreement, which could result in additional expenses associated with obtaining the amendment or waiver, we will seek to obtain such a waiver to remain in compliance with those covenants. However, we cannot be assured that such an amendment or waiver would be granted, or that additional capital will be available on acceptable terms, if at all.
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At June 30, 2020, our only current committed external source of funds is our borrowing availability under our 2019 Revolving Facility. We had $90.3 million of cash and cash equivalents at June 30, 2020. Our 2019 Facility, as amended, contains a number of affirmative, negative, reporting and financial covenants, in each case subject to certain exceptions and materiality thresholds. Incremental borrowings under the 2019 Revolving Facility, as amended, may affect our ability to comply with the covenants in the 2019 Facility, as amended, including the financial covenants restricting consolidated net leverage and interest coverage. Accordingly, we may be limited in utilizing the full amount of our 2019 Revolving Facility, as amended, as a source of liquidity.

In addition, in connection with the Progenics Transaction, which we closed in June 2020, we incurred legal, accounting, financial advisory, consulting and printing fees, and transition, integration and other costs which we funded from our available cash and the available cash of Progenics. The CVRs we issued in the Progenics Transaction entitle holders thereof to future cash payments of 40% of PyL net sales over (i) $100 million in 2022 and (ii) $150 million in 2023, which, if payable, we currently intend to fund from our then-available cash. In no event will our aggregate payments under the CVRs, together with any other non-stock consideration treated as paid in connection with the Progenics Transaction, exceed 19.9% (which we estimate could be approximately $100 million) of the total consideration we pay in the Progenics Transaction. Refer to Note 4, “Fair Value of Financial Instruments”, for further details on contingent consideration liabilities.

Based on our current operating plans, including our prudent expense management in response to the COVID-19 pandemic, we believe that our existing cash and cash equivalents, results of operations and availability under our 2019 Revolving Facility, as amended, will be sufficient to continue to fund our liquidity requirements for the foreseeable future.

Critical Accounting Policies and Estimates

The discussion and analysis of our financial condition and results of operations are based on our condensed consolidated financial statements, which have been prepared in accordance with U.S. GAAP. The preparation of these condensed consolidated financial statements require us to make estimates and judgments that affect our reported assets and liabilities, revenues and expenses, and other financial information. Actual results may differ materially from these estimates under different assumptions and conditions. In addition, our reported financial condition and results of operations could vary due to a change in the application of a particular accounting standard.

There have been no other significant changes to our critical accounting policies or in the underlying accounting assumptions and estimates used in such policies in the six months ended June 30, 2020, except as set forth below. For further information, refer to our summary of significant accounting policies and estimates in our Annual Report on Form 10-K filed for the year ended December 31, 2019.

Business Combinations

We account for business combinations using the acquisition method of accounting. We recognize the assets acquired and liabilities assumed in business combinations on the basis of their fair values at the date of acquisition. We assess the fair value of assets acquired, including intangible assets, and liabilities assumed using a variety of methods. Each asset acquired and liability assumed is measured at fair value from the perspective of a market participant. The method used to estimate the fair values of intangible assets incorporates significant assumptions regarding the estimates a market participant would make in order to evaluate an asset, including a market participant’s use of the asset and the appropriate discount rates. Acquired in-process research and development (“IPR&D”) is recognized at fair value and initially characterized as an indefinite-lived intangible asset, irrespective of whether the acquired IPR&D has an alternative future use. Any excess purchase price over the fair value of the net tangible and intangible assets acquired is allocated to goodwill. Transaction costs and restructuring costs associated with a business combination are expensed as incurred.

The fair values assigned to tangible and intangible assets acquired and liabilities assumed are based on our estimates and assumptions, as well as other information we have compiled, including valuations that utilize customary valuation procedures and techniques. If the actual results differ from the estimates and assumptions used in these estimates, it could result in a possible impairment of the intangible assets and goodwill, a required acceleration of the amortization expense of finite-lived intangible assets or the recognition of additional consideration, which would be expensed.

During the measurement period, which extends no later than one year from the acquisition date, we may record certain adjustments to the carrying value of the assets acquired and liabilities assumed with the corresponding offset to goodwill. After the measurement period, all adjustments are recorded in the condensed consolidated statements of operations as operating expenses or income.

Intangible and Long-Lived Assets
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We test intangible and long-lived assets for recoverability whenever events or changes in circumstances suggest that the carrying value of an asset or group of assets may not be recoverable. We measure the recoverability of assets to be held and used by comparing the carrying amount of the asset to future undiscounted net cash flows expected to be generated by the asset. If those assets are considered to be impaired, the impairment equals the amount by which the carrying amount of the assets exceeds the fair value of the assets. Any impairments are recorded as permanent reductions in the carrying amount of the assets. Long-lived assets, other than goodwill and other intangible assets, that are held for sale are recorded at the lower of the carrying value or the fair market value less the estimated cost to sell.

Intangible assets, consisting of trademarks, customer relationships, currently marketed products, licenses and developed technology are amortized in a method equivalent to the estimated utilization of the economic benefit of the asset.

Our IPR&D represents intangible assets acquired in a business combination that are used in research and development activities but have not yet reached technological feasibility, regardless of whether they have alternative future use. The primary basis for determining the technological feasibility or completion of these projects is whether we have obtained regulatory approval to market the underlying products in an applicable geographic region. Because obtaining regulatory approval can include significant risks and uncertainties, the eventual realized value of the acquired IPR&D projects may vary from their fair value at the date of acquisition. We classify IPR&D acquired in a business combination as an indefinite-lived intangible asset until the completion or abandonment of the associated research and development efforts. Upon completion of the associated research and development efforts, we will determine the useful life and begin amortizing the assets to reflect their use over their remaining lives. Upon permanent abandonment, we write-off the remaining carrying amount of the associated IPR&D intangible asset. We test our IPR&D assets at least annually or when a triggering event occurs that could indicate a potential impairment and we recognize any impairment loss in our condensed consolidated statements of operations.

Off-Balance Sheet Arrangements

We are required to provide the U.S. Nuclear Regulatory Commission and Massachusetts Department of Public Health financial assurance demonstrating our ability to fund the decommissioning of our North Billerica, Massachusetts production facility upon closure, though we do not intend to close the facility. We have provided this financial assurance in the form of a $28.2 million surety bond.

Since inception, we have not engaged in any other off-balance sheet arrangements, including structured finance, special purpose entities or variable interest entities.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

For quantitative and qualitative disclosures about market risk, except as set forth below, see Part II, Item 7A, “Quantitative and Qualitative Disclosures About Market Risk,” of our Annual Report on Form 10-K for the year ended December 31, 2019. Our exposures to market risk have not changed materially since December 31, 2019.

Interest Rate Risk

The Company uses interest rate swaps to reduce the variability in cash flows associated with a portion of the Company’s forecasted interest payments on its variable rate debt. As of June 30, 2020, the Company had entered into interest rate swap contracts to fix the LIBOR rate on a notional amount of $100.0 million through May 31, 2024. The average fixed LIBOR rate on the interest rate swaps as of June 30, 2020 was approximately 0.82%. This agreement involves the receipt of floating rate amounts in exchange for fixed rate interest payments over the life of the agreement without an exchange of the underlying principal amount. Please refer to Note 12, “Derivative Instruments”, for further details on the interest rate swaps.

Item 4. Controls and Procedures

Disclosure Controls and Procedures

The Company’s management, with the participation of the Company’s Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO”), its principal executive officer and principal financial officer, respectively, has evaluated the effectiveness of the Company’s disclosure controls and procedures as defined in Rule 13a-15(e) and 15d-15(e) of the Exchange Act. Based on that evaluation, the Company’s CEO and CFO concluded that the Company’s disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) were effective as of the period covered by this report.

Changes in Internal Controls Over Financial Reporting

As of June 30, 2020, management is in the process of evaluating and integrating the internal controls of the acquired Progenics business into the Company's existing operations. During the quarter, the Company implemented controls over the accounting and disclosures related to the business combination and integration of the Progenics business. There were no other material changes in the
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Company's internal control over financial reporting during the quarter ended June 30, 2020, that has materially affected, or is reasonably likely to materially affect, the Company's internal control over financial reporting. Additionally, as a result of the COVID-19 pandemic, certain employees began working remotely in March. Notwithstanding these changes to the working environment, we have not identified any material changes in our internal control over financial reporting due to the COVID-19 pandemic. We are continually monitoring and assessing the COVID-19 situation to determine any potential impact on the design and operating effectiveness of our internal controls over financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, the Company is a party to various legal proceedings arising in the ordinary course of business. In addition, the Company has in the past been, and may in the future be, subject to investigations by governmental and regulatory authorities, which expose it to greater risks associated with litigation, regulatory or other proceedings, as a result of which the Company could be required to pay significant fines or penalties. The costs and outcome of litigation, regulatory or other proceedings cannot be predicted with certainty, and some lawsuits, claims, actions or proceedings may be disposed of unfavorably to the Company and could have a material adverse effect on the Company’s results of operations or financial condition. In addition, intellectual property disputes often have a risk of injunctive relief which, if imposed against the Company, could materially and adversely affect its financial condition or results of operations.

As of June 30, 2020, the Company had the following material ongoing litigation to which the Company was a party:

RELISTOR Subcutaneous Injection

Between November 19, 2015 and September 18, 2017, Progenics, Salix, Valeant (now Bausch) and Wyeth filed multiple lawsuits against Mylan Pharmaceuticals and certain of its affiliates (collectively, “Mylan”) in the United States District Court for the District of New Jersey for infringement of certain U.S. patents based upon Mylan’s filing of multiple ANDAs seeking to obtain approval to market a generic version of RELISTOR subcutaneous injection before some or all of those patents expire. These actions were later consolidated into two separate actions in the District of New Jersey.

On May 1, 2018, in the lead action, the Court granted Plaintiffs’ motion for partial summary judgment as to the validity of a particular claim that Mylan had admitted it infringed. On May 23, 2018, the Court entered an order for final judgment in favor of Plaintiffs and against Mylan on that particular claim. As a result, trial on the merits in the lead action was adjourned, allowing trial, if necessary, to be consolidated with the lagging, second action. Fact discovery has concluded in the lagging case, but deadlines for expert discovery have not yet been set.

On May 25, 2018, Mylan filed a Notice of Appeal to the United States Court of Appeals for the Federal Circuit (“CAFC”). On April 8, 2020, the CAFC issued its decision reversing the Court’s grant of summary judgment and remanding for further proceedings. On June 22, 2020, Plaintiffs filed a petition for rehearing/rehearing en banc, and on July 24, 2020, that petition was denied.

RELISTOR Tablets - Actavis

Between December 6, 2016 and December 8, 2017, Progenics, Salix, Bausch, and Wyeth filed suit against Actavis, Actavis LLC, Teva Pharmaceuticals USA, Inc., and Teva Pharmaceuticals Industries Ltd. (collectively, “Actavis”) in the United States District Court for the District of New Jersey for infringement of certain U.S. patents based upon Actavis’s filing of an ANDA seeking to obtain approval to market a generic version of RELISTOR tablets before some or all of those patents expire. The actions were later consolidated into a single action in the District of New Jersey.

On May 6-9, 2019, a bench trial was held, and on July 17, 2019, the Court issued an Order finding the asserted claims of a certain U.S. patent valid and infringed. The Court additionally ordered that the effective date of any approval of Actavis’s ANDA may not be earlier than the expiration date of that patent. Actavis filed an appeal of the Court’s decision with the CAFC on August 13,
2019. The matter is currently pending on appeal at the CAFC and merits briefing is underway. Actavis’s opening brief was filed February 6, 2020. The deadline for Plaintiffs to file their responsive brief is currently September 15, 2020.

On June 13, 2019, Progenics, Salix, Bausch, and Wyeth filed another suit against Actavis in the United States District Court for the District of New Jersey for infringement of a separate, and at that time, recently granted U.S. patent based upon Actavis’s filing of an ANDA seeking to obtain approval to market a generic version of RELISTOR tablets before this patent expires. Litigation in this action is underway, and fact discovery has not yet begun.

RELISTOR European Opposition Proceedings

In addition to the above described ANDA notifications, in October 2015, Progenics received notices of opposition to three European patents relating to methylnaltrexone. Notices of opposition were filed separately by each of Actavis Group PTC ehf and Fresenius Kabi Deutschland GmbH. Between May 11, 2017 and July 4, 2017, the opposition division provided notice that the three European patents would be revoked. Each of these matters are on appeal with the European Patent Office. Oral proceedings are set to occur on September 22, 2020, November 17, 2020 and November 18, 2020. For each of the above-described RELISTOR proceedings, Progenics and Bausch continue to cooperate closely to vigorously defend and enforce RELISTOR intellectual property rights. Pursuant to the RELISTOR license agreement between Progenics and Bausch, Bausch has the first right to enforce the intellectual property rights at issue and is responsible for the costs of such enforcement. Because the outcome of litigation is uncertain
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and in these RELISTOR proceedings the Company does not control the enforcement of the intellectual property rights at issue, no assurance can be given as to how or when any of these RELISTOR proceedings will ultimately be resolved.

German PSMA-617 Litigation

On November 8, 2018, Molecular Insight Pharmaceuticals, Inc., a subsidiary of Progenics (“MIP”), filed a complaint against the University of Heidelberg (the “University”) in the District Court of Mannheim in Germany. In this Complaint, MIP claimed that the discovery and development of PSMA-617 was related to work performed under a research collaboration sponsored by MIP. MIP alleged that the University breached certain contracts with MIP and that MIP is the co-owner of inventions embodied in certain worldwide patent filings related to PSMA-617 that were filed by the University in its own name. On February 27, 2019, Endocyte, Inc., a wholly owned subsidiary of Novartis AG, filed a motion to intervene in the German litigation. Endocyte is the exclusive licensee of the patent rights that are the subject of the German proceedings.

On November 27, 2018, MIP requested that the European Patent Office (“EPO”) stay the examination of a certain European Patent (EP) and related Divisional Applications, pending a decision from the German District Court on MIP’s Complaint. On December 10, 2018, the EPO granted MIP’s request and stayed the examination of the patent and patent applications effective November 27, 2018. MIP filed a Confirmation of Ownership with the United States Patent and Trademark Office (“USPTO”) in the corresponding US patent applications. MIP’s filing with the USPTO takes the position that, in light of the collaboration and contracts between MIP and the University, MIP is the co-owner of these pending U.S. patent applications. On March 6, 2020, MIP filed with the USPTO a notice stating that the Power of Attorney in certain pending US patent applications was signed by less than all applicants or owners of the applications.

On February 27, 2019, the German District Court set €0.4 million as the amount MIP must deposit with the Court as security in the event of an unfavorable final decision on the merits of the dispute. The Court held the first oral hearing in the case on August 6, 2019. The Court considered procedural matters and granted the parties the right to make further submissions. A further oral hearing occurred July 23, 2020, during which the Court heard live testimony from several witnesses.

Progenics is vigorously enforcing its rights in this German proceeding. Because Progenics is the plaintiff, if unsuccessful in this proceeding, Progenics may also have liability for Court fees and fees and disbursements of defendant’s and intervenor’s counsel, such fees and disbursements to be at least partially covered by the aforementioned cash security deposited with the Court. Because the outcome of litigation is uncertain, no assurance can be given as to how or when this German proceeding will ultimately be resolved.

Litigation Related to the Merger

Nine purported stockholders of Progenics filed ten lawsuits alleging, among other things, that Progenics and the members of the Progenics Board of Directors violated Sections 14(a) and 20(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and 17 C.F.R. § 244.100 and Rule 14a-9 promulgated under the Exchange Act, by misstating or omitting certain allegedly material information in the S-4 Registration Statement filed with the Securities and Exchange Commission (“SEC”) on November 12, 2019, the amended S-4 Registration Statement filed with the SEC on March 16, 2020, and/or the Schedule 14A proxy statement filed with the SEC on March 19, 2020 related to the Merger. Two of the actions alleged that the Company and Plato Merger Sub, Inc. (“Merger Sub”) violated Section 14(a) and/or Section 20(a) of the Exchange Act. One of the actions further alleged that the members of the Progenics Board breached their fiduciary duties of care, loyalty and good faith to the stockholders of Progenics related to the Merger, that Progenics, the Company and Merger Sub aided and abetted such breaches of fiduciary duty, and that the Company and Merger Sub violated Section 14(a) of the Exchange Act. All such lawsuits have been voluntarily dismissed, with the last of the cases dismissed on June 23, 2020.

Whistleblower Complaint

In July 2019, Progenics received notification of a complaint submitted by Dr. Syed Mahmood, the former Vice President of Medical Affairs for Progenics, to the Occupational Safety and Health Administration of the United States Department of Labor (“DOL”), alleging that the termination of his employment by Progenics was in violation of Section 806 of the Sarbanes-Oxley Act of 2002 (“SOX”). Dr. Mahmood sought reinstatement to his former position of Vice President of Medical Affairs, back pay, front pay in lieu of reinstatement, interest, attorneys’ fees and costs incurred, and special damages. In March 2020, Dr. Mahmood filed a complaint in the U.S. District Court for the Southern District of New York (as permitted by SOX because the DOL had not issued a decision within 180 days). Dr. Mahmood’s federal complaint asserts claims of violation of Section 806 of SOX. The DOL action has been dismissed and the matter will proceed in federal district court. Progenics’ Answer to the Complaint is presently due by August 26, 2020.

The Company believes the claims in this matter are without merit, and the Company has meritorious defenses to the claims. The Company intends to vigorously defend against the claims.
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Item 1A. Risk Factors

There have been no material changes to the risk factors set forth in our Annual Report on Form 10-K for the year ended December 31, 2019 and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, except as set forth below which generally relate to the COVID-19 pandemic and the Progenics business and assets we have recently acquired:

The COVID-19 pandemic could have a material impact on our business, results of operation and financial condition, operating results, cash flows and prospects.

In December 2019, a novel strain of coronavirus (COVID-19) emerged in Wuhan China. Less than four months later, in March 2020, the World Health Organization declared COVID-19 a pandemic. While the outbreak initially was largely concentrated in China and caused significant disruptions in its economy, the virus has now spread to many other countries and regions, and every state within the United States, including Massachusetts, where our primary offices and manufacturing facility are located, as well as New York, New Jersey, Puerto Rico, Canada and Sweden, where our other offices and manufacturing facilities are located.

Towards the end of the first quarter of 2020 we began to experience, and through the date of this filing we are continuing to experience, impacts to our business and operations related to the COVID-19 pandemic, including the impact of stay-at-home mandates and advisories, and a decline in the volume of procedures using our products. In response to the pandemic, healthcare providers have, and may need to further, reallocate resources, such as physicians, staff and facilities, as they prioritize limited resources and personnel capacity to focus on the treatment of patients with COVID-19 and implement limitations on access to hospitals and other medical institutions due to concerns about the potential spread of COVID-19 in such settings. These actions have significantly delayed the provision of other medical care including procedures involving our products, having an adverse effect on our revenue. These measures and challenges may continue for the duration of the COVID-19 pandemic, and such duration is uncertain and may significantly reduce our revenue and cash flows while the pandemic continues and thereafter until we and our customers are able to resume normal business operations. We cannot predict the magnitude or duration of the pandemic’s impact on our business.

In connection with the COVID-19 pandemic, the following risks could have a material effect on our business, financial condition, results of operations and prospects:

· The delay or cancellation by hospitals and clinics of the procedures in which our products are used as a result of their COVID-19 response efforts and the duration of such effects, thereby reducing sales of our products for an unknown period of time;

· The inability or unwillingness of some patients to visit hospitals or clinics in order to undergo procedures in which our products are used, thereby reducing sales of our products for an unknown period of time;

· The inability of some patients to pay for procedures and/or the co-pay associated with those procedures in which our products are used due to job loss or lack of insurance, thereby reducing sales of our products for an unknown period of time;

· The inability of our distributors, radiopharmacy customers, hospitals, clinics and other customers to conduct their normal operations, including supplying or conducting procedures in which our products are used, because of their COVID-19 response efforts, or the reduced capacity or productivity of their employees and contractors as a result of possible illness, quarantine or other inability to work, thereby reducing sales of our products for an unknown period of time;

· The reduction in pulmonary ventilation studies in which our Xenon-133 gas is used because of institutional concerns about a hospital’s ability to adequately decontaminate equipment used to administer those studies during the COVID-19 pandemic, thereby reducing Xenon-133 sales for an unknown period of time;

· The inability of global suppliers of raw materials or components used in the manufacture of our products, or contract manufacturers of our products, to supply and/or transport those raw materials, components and products to us in a timely and cost effective manner due to shutdowns, interruptions or delays, limiting and potentially precluding the production of our finished products, impacting our ability to supply customers, reducing our sales, increasing our costs of goods sold, and reducing our absorption of overhead;

· The partial or complete delay or cancellation of international or domestic flights by our airfreight carriers, resulting in our inability to receive raw materials, components and products from our global suppliers or to ship and deliver our finished products to our domestic and international customers in a timely or cost effective manner, thereby potentially increasing our freight costs as we seek alternate, potentially more expensive, methods to ship raw materials, components or products, and negatively impacting our sales;
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· The reduced capacity or productivity of our complex, on-campus operations as a result of possible illness, quarantine or other inability of our employees and contractors to work, despite all of the preventative measures we continue to undertake to protect the health and safety of our workforce;

· The illiquidity or insolvency of our suppliers, contract manufacturers or freight carriers whose business activities could be shut down, interrupted or delayed;

· The illiquidity or insolvency of our distributors or customers, or their inability to pay our invoices in full or in a timely manner, due to the reduction in their revenues caused by the cancellation or delay of procedures and other factors, which could potentially reduce our cash flow, reduce our liquidity and increase our bad debt reserves;

· A portion of our raw materials or finished product inventory may expire due to reduced demand for our drugs;

· Delays in our ability, and the ability of our development partners to conduct, enroll and complete clinical development programs such as our ARROW Phase 2 study in mCRPC, the flurpiridaz F 18 Phase 3 clinical development program currently being conducted by GE Healthcare, or the Phase 1 trial of PSMA TTC being conducted by Bayer AG;

· Delays of regulatory reviews and approvals, including with respect to our product candidates, by the FDA or other health or regulatory authorities;

· Decreased sales of those of our products that are promotionally sensitive, like DEFINITY, due to the reduction of in-person sales and marketing activities and training caused by travel restrictions, quarantines, other similar social distancing measures and more restrictive hospital access policies;

· Our ability to maintain employee morale and motivate and retain management personnel and other key employees as a result of our previous work week and salary reductions;

· A disruption or delay in regulatory approval for, and operation of, our new, on-campus manufacturing facility, which would delay implementation of our supply diversification strategy for certain of our key products and impact our ability to benefit from a lower cost of goods for those products;

· A reduction in revenue with continued incurrence of high fixed costs relating to our already-existing, complex and expensive radiopharmaceutical manufacturing facility could adversely affect our cash flows, liquidity and ability to comply with the financial covenants in our 2019 Facility, and there can be no assurance that any required waiver or consent related to any such failure to comply would be granted by our current lenders similar to the waiver of total net leverage ratio in exchange for a consolidated liquidity covenant recently included in the Amendment;

· The increased reliance on our personnel working from home, which may negatively impact productivity, or disrupt, delay or otherwise adversely impact our business;

· A delay in achieving, or inability to achieve, successful integration of Lantheus and Progenics, or the synergies, cost savings, innovation and other anticipated benefits of the acquisition due to impact of the COVID-19 pandemic on the operations, financial condition and prospects of our Company;

· The instability to worldwide economies, financial markets, social institutions, labor markets and the healthcare systems as a result of the COVID-19 pandemic, which could result in an economic downturn that could adversely impact our business, results of operations and financial condition, as well as that of our suppliers, distributors, customers or other business partners; and

· A recurrence of the COVID-19 pandemic after social distancing and other similar measures have been relaxed.

The extent to which the COVID-19 pandemic impacts our business and our results of operations and financial condition will depend on future developments that are highly uncertain and cannot be predicted, including new information that may emerge in connection with the severity of the virus, the ability to treat and ultimately prevent it, its potential recurrence, and actions that may be taken to contain its impact.

We rely on Bausch to develop and commercialize RELISTOR, exposing us to significant risks.

We rely on Bausch to pursue and complete further development and obtain regulatory approvals for RELISTOR worldwide and to effectively commercialize the product and manage pricing, sales and marketing practices and inventory levels in the distribution channel. The revenue derived from royalty and milestone payments from our RELISTOR collaboration with Bausch can fluctuate significantly from period to period, and our past revenue is therefore not necessarily indicative of our future revenue. We are and will be dependent upon Bausch and any other business partners with which we may collaborate in the future to perform and fund development, including clinical testing of RELISTOR, making related regulatory filings and manufacturing and marketing products, including for new indications and in new formulations, in their respective territories. Revenue from the sale of RELISTOR depends entirely upon the efforts of Bausch and its sublicensees, which have significant discretion in determining the
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efforts and resources they apply to sales of RELISTOR. Bausch may not be effective in obtaining approvals for new indications or formulations, marketing existing or future products or arranging for necessary sublicense or distribution relationships. Our business relationships with Bausch and other partners may not be scientifically, clinically or commercially successful. For example, Bausch has a variety of marketed products and its own corporate objectives, which may not be consistent with our best interests, and may change its strategic focus or pursue alternative technologies in a manner that results in reduced or delayed revenue to us. Bausch may also have commercial and financial interests that are not fully aligned with ours in a given territory or territories - which may make it more difficult for us to fully realize the value of RELISTOR. We may have future disagreements with Bausch, which has significantly greater financial and managerial resources which it could draw upon in the event of a dispute. Such disagreements could lead to lengthy and expensive litigation or other dispute-resolution proceedings as well as extensive financial and operational consequences to us and have an adverse effect on our business, results of operations and financial condition. In addition, independent actions may be taken by Bausch concerning product development, marketing strategies, manufacturing and supply issues, and rights relating to intellectual property.

We are also dependent on Bausch for compliance with regulatory requirements as they apply to RELISTOR.

The RELISTOR commercialization program continues to be subject to risk.

Future developments in the commercialization of RELISTOR may result in Bausch or any other business partner with which we may collaborate in the future taking independent actions concerning product development, marketing strategies or other matters, including termination of its efforts to develop and commercialize the drug.

Under our license agreement with Bausch, Bausch is responsible for obtaining supplies of RELISTOR, including contracting with contract manufacturing organizations (“CMOs”) for supply of RELISTOR active pharmaceutical ingredient and subcutaneous and oral finished drug product. These arrangements may not be on terms that are advantageous and, as a result of our royalty and other interests in RELISTOR’s commercial success, will subject us to risks that the counterparties may not perform optimally in terms of quality or reliability.

Bausch’s ability to optimally commercialize either oral or subcutaneous RELISTOR in a given jurisdiction may be impacted by applicable labeling and other regulatory requirements. If clinical trials indicate, or regulatory bodies are concerned about, actual or possible serious problems with the safety or efficacy of RELISTOR, Bausch may stop or significantly slow further development or commercialization of RELISTOR. In such an event, we could be faced with either further developing and commercializing the drug on our own or with one or more substitute collaborators, either of which paths would subject us to the development, commercialization, collaboration and/or financing risks.

We are also aware of other approved and marketed products, as well as product candidates in pre-clinical or clinical development that are intended to target the side effects of opioid pain therapy and are direct competitors to RELISTOR. For instance, there are three approved products that target opioid-induced constipation: MOVANTIK® (naloxegol), AMITIZA® (lubiprostone), and Symproic® (naldemedine) which could compete with RELISTOR. The competitors who have developed these products and product candidates may have superior resources that allow them to implement more effective approaches to sales and marketing. There is no guarantee that RELISTOR will be able to compete commercially with these products. Additionally, there has been growing public concern regarding the use of opioid drugs. Any efforts by the FDA or other governmental authorities to restrict or limit the use of opioids may negatively impact the market for RELISTOR. In addition, there is a substantial risk that the revenue targets for receiving additional RELISTOR milestone payments will not be met. As a result, there is no assurance that we will realize the potential revenue represented by future RELISTOR milestone payments.

Any such significant action adverse to the further development and commercialization of RELISTOR could have an adverse impact on our business.

Our patents are subject to generic challenge, and the validity, enforceability and commercial value of these patents are highly uncertain.

Our ability to obtain and defend our patents impacts the commercial value of our products and product candidates. Third parties have challenged and are likely to continue challenging the patents that have been issued or licensed to us. Patent protection involves complex legal and factual questions and, therefore, enforceability is uncertain. Our patents may be challenged, invalidated, held to be unenforceable, or circumvented, which could negatively impact their commercial value. For example, Progenics (along with Bausch and Wyeth LLC) received notifications of a Paragraph IV certification for RELISTOR (methylnaltrexone bromide) subcutaneous injection and for RELISTOR (methylnaltrexone bromide) Tablets, for certain patents that are listed in the FDA Orange Book. The certifications resulted from filings by entities such as Mylan Pharmaceuticals Inc., Actavis LLC and Par Sterile Products, LLC of ANDAs with the FDA, challenging such patents for RELISTOR subcutaneous injection and seeking to obtain approval to market a generic version of RELISTOR subcutaneous injection and filings by Actavis
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Laboratories FL, Inc. seeking to obtain approval to market a generic version of RELISTOR Tablets before some or all of these patents expire. Furthermore, patent applications filed outside the United States may be challenged by other parties, for example, by filing third-party observations that argue against patentability or an opposition. Such opposition proceedings are increasingly common in the EU and are costly to defend. For example, we received notices of opposition to three European patents relating to methylnaltrexone.

Although we and Bausch are cooperating to defend against both the ANDA challenges and the European oppositions and intend to continue to vigorously enforce RELISTOR intellectual property rights, such litigation is inherently subject to significant risks and uncertainties, and there can be no assurance that the outcome of these litigations will be favorable to us or Bausch. An unfavorable outcome in these cases could result in the rapid genericization of RELISTOR products or could result in the shortening of available patent life. Any such outcome could have an adverse impact on our financial performance and stock price.

Pursuant to the RELISTOR license agreement between us and Bausch, Bausch has the first right to enforce the intellectual property rights at issue and is responsible for the costs of such enforcement. At the same time, we may incur substantial further costs in supporting the effort to uphold the validity of patents or to prevent infringement. Patent disputes are frequent, costly and can preclude, delay or increase the cost of commercialization of products. Progenics has previously been and is currently involved in patent litigation, and we expect to be subject to patent litigation in the future.

Our AZEDRA commercialization program is subject to significant risk.

It is very difficult to estimate the commercial potential of recently approved products, due to factors such as safety and efficacy compared to other available treatments (including potential generic drug alternatives with similar efficacy profiles), changing standards of care, third party payer reimbursement, patient and physician preferences, readiness of a clinical site to administer a new product and the availability of competitive alternatives that may emerge either during the approval process or after commercial introduction. Frequently, products that have shown promising results in clinical trials suffer significant setbacks even after they are approved for commercial sale.

On July 30, 2018, Progenics received FDA approval of our NDA for AZEDRA. There is no guarantee that AZEDRA will be a commercial success. Further, future uses of AZEDRA commercially may reveal that AZEDRA is ineffective, unacceptably toxic, has other undesirable side effects, is difficult to manufacture on a commercial scale, is not cost-effective or economically viable, infringes on proprietary rights of another party or is otherwise not fit for further use.

AZEDRA, designated as an Orphan Drug is intended to treat a rare disease with a small patient population. While we have received FDA approval, we are still in discussions with payors regarding pricing for AZEDRA. If pricing for AZEDRA is not accepted in the market at an appropriate level it may not generate enough revenue to make it economically viable. There have been recent examples of the market reacting poorly to the high cost of certain drugs. If the market reacts similarly to AZEDRA, it could result in negative publicity and reputational harm to us. Further, the Legislative and Executive branches of our federal government have indicated support for possible new measures related to drug pricing, which could increase the pricing pressures related to AZEDRA and further limit its economic viability.

If AZEDRA is determined to be unsafe or ineffective in humans, not economically viable or we are unable to successfully commercialize it, our business could be adversely affected.

We may not be able to maintain Orphan Drug exclusivity for AZEDRA and, even if we do, that exclusivity may not prevent the FDA, from approving competing products.

Under the Orphan Drug Act, the FDA may designate a product as an Orphan Drug if it is a drug intended to treat a rare disease or condition, which is generally defined as a patient population of fewer than 200,000 individuals annually in the United States, or a patient population greater than 200,000 in the United States where there is no reasonable expectation that the cost of developing the drug will be recovered from sales in the United States. AZEDRA currently has the Orphan Drug designation in the United States.

In the United States, Orphan Drug designation entitles a party to financial incentives such as opportunities for grant funding towards clinical trial costs, tax advantages and user-fee waivers. In addition, if a product that has Orphan Drug designation subsequently receives the first FDA approval for the disease for which it has such designation, the product is entitled to Orphan Drug exclusivity, which means the FDA may not approve any other application to market the same drug for the same indication for a period of seven years, except in limited circumstances, such as a showing of clinical superiority over the product with orphan exclusivity or where the manufacturer is unable to assure sufficient product quantity.
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We may not be able to maintain Orphan Drug exclusivity for AZEDRA. In addition, exclusive marketing rights in the United States may be limited if we seek approval for an indication broader than the orphan-designated indication or may be lost if the FDA later determines that the request for designation was materially defective or if we are unable to assure sufficient quantities of the product to meet the needs of patients with the rare disease or condition. Even after an Orphan Drug is approved, the FDA can subsequently approve the same drug with the same active moiety for the same condition if the FDA concludes that the later drug is safer, more effective or makes a major contribution to patient care. A loss of the Orphan Drug exclusivity for AZEDRA may have an adverse impact on our ability to adequately commercialize AZEDRA.

Failure to obtain marketing approval in foreign jurisdictions would prevent AZEDRA from being marketed abroad.

Approval by the FDA does not ensure approval by regulatory authorities in other countries or jurisdictions, and approval by one regulatory authority outside of the United States does not ensure approval by regulatory authorities in other countries or jurisdictions or by the FDA. In order to market and sell AZEDRA in the European Union and many other foreign jurisdictions, we or our potential third-party collaborators must obtain separate marketing approvals and comply with numerous and varying regulatory requirements. The approval process varies among countries and can involve additional testing. The time required to obtain approval may differ substantially from that required to obtain FDA approval. The regulatory approval process outside of the United States generally includes all of the risks associated with obtaining FDA approval. In addition, in many countries outside of the United States, it is required that the product be approved for reimbursement before the product can be approved for sale in that country. We or our potential third-party collaborators may not obtain approvals from regulatory authorities outside of the United States on a timely basis, if at all. However, a failure or delay in obtaining regulatory approval in one country may have a negative effect on the regulatory process in other countries. We may not be able to file for marketing approvals and may not receive necessary approvals to commercialize AZEDRA in any market outside of the United States.

Manufacturing resources could limit or adversely affect our ability to commercialize products.

We or our partners may engage third parties to manufacture our product candidates. We or our partners may not be able to obtain adequate supplies from third-party manufacturers in a timely fashion for development or commercialization purposes, and commercial quantities of products may not be available from CMOs at acceptable costs. For example, until December 2019, the CPDC was subject to an Import Alert by the FDA, which restricted the CPDC’s ability to ship products to the U.S. Although the CPDC has since been cleared by the FDA to ship products to the U.S., there can be no guarantee that the CPDC, or any other third-party manufacturer that we may partner with in the future, will not be subject to similar restrictions in the future.

In order to commercialize our product candidates successfully, we need to be able to manufacture or arrange for the manufacture of products in commercial quantities, in compliance with regulatory requirements, at acceptable costs and in a timely manner. Manufacture of our product candidates, can be complex, difficult to accomplish even in small quantities, difficult to scale-up for large-scale production and subject to delays, inefficiencies and low yields of quality products. The manufacture of radiopharmaceuticals is relatively complex and requires significant capital expenditures. Although Progenics recently acquired the assets comprising the AZEDRA radiopharmaceutical manufacturing facility, we continue to rely on CMOs for our product candidates. The cost of manufacturing our product candidates may make them prohibitively expensive. If adequate supplies of any of our product candidates or related materials are not available on a timely basis or at all, our clinical trials or commercialization of our product candidates could be seriously delayed, since these materials are time consuming to manufacture and cannot be readily obtained from third-party sources. We continue to rely on a limited number of highly specialized manufacturing and development partners, including single source manufacturers for certain of our product candidates. If we were to lose one or more of these key relationships, it could materially adversely affect our business. Establishing new manufacturing relationships, or creating our own manufacturing capability, would require significant time, capital and management effort, and the transfer of product-related technology and know-how from one manufacturer to another is an inherently complex and uncertain process.

Patents have a limited life and expire by law.

In addition to uncertainties as to scope, validity, enforceability and changes in law, patents by law have limited lives. Upon expiration of patent protection, our drug candidates and/or products may be subject to generic competition, which could adversely affect pricing and sales volumes of the affected products.

With regard to our RELISTOR-related intellectual property, the composition-of-matter patent for the active ingredient of RELISTOR, methylnaltrexone, has expired. University of Chicago, as well as we and our collaborators, have extended the methylnaltrexone patent estate with additional patents and pending patent applications covering various inventions relating to the product. Bausch has listed in the Orange Book eight U.S. patents relating to subcutaneous RELISTOR, which have expiration dates ranging from 2024 to 2030, and nine U.S. patents relating to RELISTOR tablet, which have expiration dates ranging from 2029 to 2031. In May 2018, Progenics entered into settlement agreements that granted non-exclusive limited licenses with respect to certain RELISTOR subcutaneous injection applications, effective on the earlier of January 1, 2028 and September 30, 2030 or
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other circumstances described in the settlement agreements, including in connection with future ANDA filers. Four Canadian patents (two expiring in 2024, one in 2027 and one in 2029) have been listed with Health Canada relating to subcutaneous RELISTOR.

The original patents surrounding the AZEDRA program were licensed from the University of Western Ontario (“UWO”). The patent family directed to processes for making polymer precursors, as well as processes for making the final product, expired in 2018 in the U.S. and Canada. Other licensed patent families from UWO relate to alternative approaches for preparing AZEDRA, which if implemented would expire in 2024, worldwide. Progenics owns pending applications worldwide directed to manufacturing improvements and the resulting compositions which, if issued, would expire in 2035.

Patent protection for the composition-of-matter patent on the PyL compound, radiolabeled form of the compound, as well as methods of use expire in 2030 in the United States. Corresponding patent family members are pending or issued worldwide, all with expirations of 2029. Process improvement patent applications are pending worldwide which, if issued, would expire in 2037.

Company-owned patents relating to 1095 have expiration ranges of 2027 to 2031 in the U.S. We view as most significant the composition-of-matter patent on this compound, as well as radiolabeled forms, which expires in 2027 in the U.S., as well as Europe. Additional U.S. patents are directed to stable compositions and radiolabeling processes which expire in 2030 and 2031, respectively.

We own patents relating to automated detection of bone cancer metastases. The patents on this technology expire in 2028 outside of the United States. The U.S. patent under reexamination was reissued with an expiration of 2032. Applications are pending relating to automated medical image analysis.

Owned and in-licensed patents relating to the 1404 product candidate have expiration ranges of 2020 to 2029; we view as most significant the composition-of-matter patent on the compound, as well as technetium-99 labeled forms, which expires in 2029 worldwide.

With respect to PSMA antibody, currently issued composition-of-matter patents comprising co-owned and in-licensed patents have expirations of 2022 and 2023 in the U.S. Corresponding foreign counterpart patents will expire in 2022. We view all of these patents as significant.

We depend on intellectual property licensed from third parties and unpatented technology, trade secrets and confidential information. If we lose any of these rights, including by failing to achieve milestone requirements or to satisfy other conditions, our business, results of operations and financial condition could be harmed.

Many of our product candidates incorporate intellectual property licensed from third parties. For example, PyL utilizes technology licensed to us from Johns Hopkins University. We could lose the right to patents and other intellectual property licensed to us if the related license agreement is terminated due to a breach by us or otherwise. Our ability to commercialize products incorporating licensed intellectual property would be impaired if the related license agreements were terminated. In addition, we are required to make substantial cash payments, achieve milestones and satisfy other conditions, including filing for and obtaining marketing approvals and introducing products, to maintain rights under our intellectual property licenses. Due to the nature of these agreements and the uncertainties of development, we may not be able to achieve milestones or satisfy conditions to which we have contractually committed, and as a result may be unable to maintain our rights under these licenses. If we do not comply with our license agreements, the licensors may terminate them, which could result in our losing our rights to, and therefore being unable to commercialize, related products.

We also rely on unpatented technology, trade secrets and confidential information. Third parties may independently develop substantially equivalent information and techniques or otherwise gain access to our technology or disclose our technology, and we may be unable to effectively protect our rights in unpatented technology, trade secrets and confidential information. We require each of our employees, consultants and advisors to execute a confidentiality agreement at the commencement of an employment or consulting relationship with us. These agreements may, however, not provide effective protection in the event of unauthorized use or disclosure of confidential information. Any loss of trade secret protection or other unpatented technology rights could harm our business, results of operations and financial condition.

If we do not achieve milestones or satisfy conditions regarding some of our product candidates, we may not maintain our rights under related licenses.

We are required to make substantial cash payments, achieve milestones and satisfy other conditions, including filing for and obtaining marketing approvals and introducing products, to maintain rights under certain intellectual property licenses. Due to the nature of these agreements and the uncertainties of research and development, we may not be able to achieve milestones or satisfy
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conditions to which we have contractually committed, and as a result may be unable to maintain our rights under these licenses. If we do not comply with our license agreements, the licensors may terminate them, which could result in our losing our rights to, and therefore being unable to commercialize, related products.

If we infringe third-party patent or other intellectual property rights, we may need to alter or terminate a product development program.

There may be patent or other intellectual property rights belonging to others that require us to alter our products, pay licensing fees or cease certain activities. If our products infringe patent or other intellectual property rights of others, the owners of those rights could bring legal actions against us claiming damages and seeking to enjoin manufacturing and marketing of the affected products. If these legal actions are successful, in addition to any potential liability for damages, we could be required to obtain a license in order to continue to manufacture or market the affected products. We may not prevail in any action brought against us, and any license required under any rights that we infringe may not be available on acceptable terms or at all. We are aware of intellectual property rights held by third parties that relate to products or technologies we are developing. For example, we are aware of other groups investigating PSMA or related compounds and monoclonal antibodies directed at PSMA, PSMA-targeted imaging agents and therapeutics, and methylnaltrexone and other peripheral opioid antagonists, and of patents held, and patent applications filed, by these groups in those areas. While the validity of these issued patents, the patentability of these pending patent applications and the applicability of any of them to our products and programs are uncertain, if asserted against us, any related patent or other intellectual property rights could adversely affect our ability to commercialize our products.

Research, development and commercialization of a biopharmaceutical product often require choosing between alternative development and optimization routes at various stages in the development process. Preferred routes may depend on subsequent discoveries and test results and cannot be predicted with certainty at the outset. There are numerous third-party patents in our field, and we may need to obtain a license under a patent in order to pursue the preferred development route of one or more of our products or product candidates. The need to obtain a license would decrease the ultimate profitability of the applicable product. If we cannot negotiate a license, we might have to pursue a less desirable development route or terminate the program altogether.

We have been and expect to continue to be dependent on collaborators for the development, manufacturing and sales of certain products and product candidates, which expose us to the risk of reliance on these collaborators.

In conducting our operations, we currently depend, and expect to continue to depend, on numerous collaborators. Key among these collaborations, are those with Bayer to develop and commercialize products using our PSMA antibody technology and with Fuji for the development and commercialization of 1404 and bone BSI in Japan. In addition, certain clinical trials for our product candidates may be conducted by government-sponsored agencies, and consequently will be dependent on governmental participation and funding. These arrangements expose us to the same considerations we face when contracting with third parties for our own trials.

If any of our collaborators breach or terminate its agreement with us or otherwise fail to conduct successfully and in a timely manner the collaborative activities for which they are responsible, the preclinical or clinical development or commercialization of the affected product candidate or research program could be delayed or terminated. We generally do not control the amount and timing of resources that our collaborators devote to our programs or product candidates. We also do not know whether current or future collaboration partners, if any, might pursue alternative technologies or develop alternative products either on their own or in collaboration with others, including our competitors, as a means for developing treatments for the diseases or conditions targeted by our collaborative arrangements. Our collaborators are also subject to similar development, regulatory, manufacturing, cyber-security and competitive risks as us, which may further impede their ability to successfully perform the collaborative activities for which they are responsible. Setbacks of these types to our collaborators could have a material adverse effect on our business, results of operations and financial condition.

We are involved in various legal proceedings that are uncertain, costly and time-consuming and could have a material adverse impact on our business, financial condition and results of operations.

From time to time we are involved in legal proceedings and disputes and may be involved in litigation in the future. These proceedings are complex and extended and occupy the resources of our management and employees. These proceedings are also costly to prosecute and defend and may involve substantial awards or damages payable by us if not found in our favor. We may also be required to pay substantial amounts or grant certain rights on unfavorable terms in order to settle such proceedings. Defending against or settling such claims and any unfavorable legal decisions, settlements or orders could have a material adverse effect on our business, financial condition and results of operations and could cause the market value of our common stock to decline.
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In particular, the pharmaceutical and medical device industries historically have generated substantial litigation concerning the manufacture, use and sale of products and we expect this litigation activity to continue. As a result, we expect that patents related to our products will routinely be challenged, and our patents may not be upheld. In order to protect or enforce patent rights, we may initiate litigation against third parties. If we are not successful in defending an attack on our patents and maintaining exclusive rights to market one or more of our products still under patent protection, we could lose a significant portion of sales in a very short period. We may also become subject to infringement claims by third parties and may have to defend against charges that we violated patents or the proprietary rights of third parties. If we infringe the intellectual property rights of others, we could lose our right to develop, manufacture or sell products, or could be required to pay monetary damages or royalties to license proprietary rights from third parties.

In addition, in the U.S., it has become increasingly common for patent infringement actions to prompt claims that antitrust laws have been violated during the prosecution of the patent or during litigation involving the defense of that patent. Such claims by direct and indirect purchasers and other payers are typically filed as class actions. The relief sought may include treble damages and restitution claims. Similarly, antitrust claims may be brought by government entities or private parties following settlement of patent litigation, alleging that such settlements are anti-competitive and in violation of antitrust laws. In the U.S. and Europe, regulatory authorities have continued to challenge as anti-competitive so-called “reverse payment” settlements between branded and generic drug manufacturers. We may also be subject to other antitrust litigation involving competition claims unrelated to patent infringement and prosecution. A successful antitrust claim by a private party or government entity against us could have a material adverse effect on our business, financial condition and results of operations and could cause the market value of our common stock to decline.

Marketplace acceptance depends in part on competition in our industry, which is intense, and competing products in development may adversely affect acceptance of our products.

The extent to which any of our future products achieves market acceptance will depend on competitive factors. Competition in the biopharmaceutical industry is intense and characterized by ongoing research and development and technological change. We face competition from many for-profit companies and major universities and research institutions in the U.S. and abroad. We face competition from companies marketing existing products or developing new products for diseases and conditions targeted by our technologies. We are aware of a number of products and product candidates which compete or may potentially compete with PSMA-targeted imaging agents and therapeutics, or our other product candidates. We are aware of several competitors, such as Johnson & Johnson subsidiary Janssen Biotech, Inc.; Novartis AG; Pfizer, Inc. in collaboration with Astellas Pharma US, Inc.; Aytu Bioscience, Inc.; Bracco Diagnostics, Inc.; Bayer HealthCare Pharmaceuticals Inc. and Telix Pharmaceuticals, which have received approval for or are developing treatments or diagnostics for prostate cancer. Any of these competing approved products or product candidates, or others which may be developed in the future, may achieve a significant competitive advantage relative to AZEDRA, PyL, 1095, 1404 or other product candidates.

Competition with respect to our technologies and product candidates is based on, among other things, product efficacy, safety, reliability, method of administration, availability, price and clinical benefit relative to cost; timing and scope of regulatory approval; sales, marketing and manufacturing capabilities; collaborator capabilities; insurance and other reimbursement coverage; and patent protection. Competitive disadvantages in any of these factors could materially harm our business and financial condition. Many of our competitors have substantially greater research and development capabilities and experience and greater manufacturing, marketing, financial and managerial resources than we do. These competitors may develop products that are superior to those we are developing and render our products or technologies non-competitive or obsolete. Our product candidates under development may not compete successfully with existing products or product candidates under development by other companies, universities and other institutions. Drug manufacturers that are first in the market with a therapeutic for a specific indication generally obtain and maintain a significant competitive advantage over later entrants and therefore, the speed with which industry participants move to develop products, complete clinical trials, approve processes and commercialize products is an important competitive factor. If our product candidates receive marketing approval but cannot compete effectively in the marketplace, our operating results and financial position would suffer.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Repurchases

The following table presents information with respect to purchases of common stock we made during the quarter ended June 30, 2020. The Company does not currently have a share repurchase program in effect. The 2015 Equity Incentive Plan, adopted by the Company on June 24, 2015, as amended on April 26, 2016 and as further amended on April 27, 2017 and April 24, 2019 (the “2015 Plan”), provides for the withholding of shares to satisfy minimum statutory tax withholding obligations. It does not specify a maximum number of shares that can be withheld for this purpose. The shares of common stock withheld to satisfy minimum tax withholding obligations may be deemed to be “issuer purchases” of shares that are required to be disclosed pursuant to this Item 2. These shares are then sold in compliance with Rule 10b5-1 into the market to allow the Company to satisfy the tax withholding requirements in cash.

	
	
	
	
	
	
	
	Total Number of
	
	Approximate Dollar

	
	
	
	
	
	
	
	Shares Purchased as
	
	Value of Shares that

	
	
	Total Number of
	
	
	Average Price Paid
	Part of Publicly
	
	May Yet Be Purchased Under

	Period
	Shares Purchased
	
	
	per Share
	Announced Programs
	
	the Program

	
	
	
	
	
	
	
	
	
	

	April 2020**
	29,792
	$
	13.43
	
	*
	*

	May 2020**
	4,907
	$
	12.57
	
	*
	*

	
	
	
	
	
	
	
	
	
	

	June 2020**
	1,600
	$
	13.59
	
	*
	*

	Total
	36,299
	
	
	
	
	*
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	



________________________________

* These amounts are not applicable as the Company does not have a share repurchase program in effect.

· Reflects shares withheld to satisfy minimum statutory tax withholding amounts due from employees related to the receipt of stock which resulted from the exercise or vesting of equity awards.

Dividend Policy

We did not declare or pay any dividends, and we do not currently intend to pay dividends in the foreseeable future. We currently expect to retain future earnings, if any, for the foreseeable future, to finance the growth and development of our business and to repay indebtedness. Our ability to pay dividends is restricted by our financing arrangements. See Part I, Item 2. “Management’s Discussion and Analysis of Financial Condition and Results of Operations-Liquidity and Capital Resources-External Sources of Liquidity” for further information.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

None.
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Item 6. Exhibits

EXHIBIT

NUMBER

10.1

10.2*







	
	
	
	
	
	
	
	INCORPORATED BY REFERENCE
	

	
	DESCRIPTION OF EXHIBITS
	FORM
	FILE
	EXHIBIT
	FILING
	

	
	
	
	NUMBER
	
	DATE
	

	
	Support Agreement, dated as of April 14, 2020, among Lantheus Holdings, Inc., Velan Capital, L.P., Altiva Management
	
	
	
	
	
	
	
	
	

	
	Inc., Velan Capital Partners LP, Velan Capital Holdings LLC, Velan Capital Investment Management LP, Velan Principals
	
	
	8-K
	001-36569
	
	10.1
	
	April 14, 2020
	

	
	GP LLC, Velan Capital Management LLC, Balaji Venkataraman, Deepak Sarpangal and Kevin McNeill
	
	
	
	
	
	
	
	


[image: ]
Amendment No. 1 to Credit Agreement, dated as of June 19, 2020, among Lantheus Medical Imaging, Inc., as borrower, Lantheus Holdings, Inc. and Wells Fargo Bank, N.A., as administrative agent and collateral agent*


	10.3
	Contingent Value Rights Agreement, dated as of June 19, 2020, by and between Lantheus Holdings, Inc. and

	
	Computershare Trust Company, N.A., as rights agent.
	
	
	
	

	10.4
	Lantheus Holdings, Inc. 2005 Stock Incentive Plan (f/k/a Progenics Pharmaceuticals, Inc. 2005 Stock Incentive Plan).

	10.5
	Lantheus Holdings, Inc. 2018 Performance Incentive Plan (f/k/a Progenics Pharmaceuticals, Inc. 2018 Performance

	
	Incentive Plan).
	
	

	10.6†
	License Agreement, dated February 3, 2011, by and between Salix Pharmaceuticals, Inc., the Registrant, Progenics

	
	Pharmaceuticals Nevada, Inc. and Excelsior Life Sciences Ireland Limited.
	
	

	10.7†
	Lease, dated December 31, 2015, between the Registrant and WTC TOWER 1 LLC.

	10.8†
	Loan Agreement, dated November 4, 2016, between the Registrant through its wholly-owned subsidiary MNTX Royalties

	
	Sub LLC and Healthcare Royalty Partners III, L.P.

	
	
	

	31.1*
	Certification of Chief Executive Officer pursuant to Exchange Act Rule 13a-14(a).

	31.2*
	Certification of Chief Financial Officer pursuant to Exchange Act Rule 13a-14(a).

	32.1**
	Certification pursuant to 18 U.S.C. Section 1350.

	101.INS*
	Inline XBRL Instance Document

	101.SCH*
	Inline XBRL Taxonomy Extension Schema Document

	101.CAL*
	Inline XBRL Taxonomy Extension Calculation Linkbase Document

	101.DEF*
	Inline XBRL Taxonomy Extension Definition Linkbase Document

	101.LAB*
	Inline XBRL Taxonomy Extension Label Linkbase Document

	101.PRE*
	Inline XBRL Taxonomy Extension Presentation Linkbase Document

	104*
	Cover Page Interactive Data File (embedded within the Inline XBRL document)
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	8-K
	001-36569
	10.1
	June 22, 2020

	S-8
	333-239491
	4.4
	June 26, 2020

	S-8
	333-239491
	4.5
	June 26, 2020

	10-Q
	000-23143
	10.37(16)
	May 10, 2011

	8-K
	000-23143
	10.46 (21)
	January 5, 2016

	8-K
	000-23143
	10.53(24)
	November 7, 2016




* Filed herewith.

** Furnished herewith.

· Confidential treatment granted as to certain portions omitted and filed separately with the Commission. + Indicates management contract or compensatory plan or arrangement.
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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.

LANTHEUS HOLDINGS, INC.

	By:
	/s/ MARY ANNE HEINO
	

	Name:
	
	

	
	Mary Anne Heino
	

	Title:
	President and Chief Executive Officer
	

	
	(Principal Executive Officer)
	

	Date:
	July 31, 2020
	

	LANTHEUS HOLDINGS, INC.
	

	By:
	/s/ ROBERT J. MARSHALL, JR.
	

	Name:
	
	

	
	Robert J. Marshall, Jr.
	

	Title:
	Chief Financial Officer and Treasurer
	

	
	(Principal Financial Officer and Principal
	

	
	Accounting Officer)
	

	Date:
	July 31, 2020
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mary Anne Heino, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Lantheus Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer 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 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 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;

c. 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 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.

Date: July 31, 2020


/s/ MARY ANNE HEINO
[image: ]

Name:	Mary Anne Heino

Title:	President and Chief Executive Officer

(Principal Executive Officer)

Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Robert J. Marshall, Jr., certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Lantheus Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer 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 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 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;

c. 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 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.

Date: July 31, 2020


/s/ ROBERT J. MARSHALL, JR.
[image: ]

Name:	Robert J. Marshall, Jr.

Title:	Chief Financial Officer and Treasurer

(Principal Financial Officer and Principal Accounting Officer)

Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, Mary Anne Heino, the Chief Executive Officer, and Robert J. Marshall, Jr., the Chief Financial Officer, of Lantheus Holdings, Inc. (the “Company”), hereby certify, that, to their knowledge:

1. The Quarterly Report on Form 10-Q for the period ended June 30, 2020 (the “Report”) of the Company fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: July 31, 2020


/s/ MARY ANNE HEINO
[image: ]

Name:	Mary Anne Heino

Title:	President and Chief Executive Officer

(Principal Executive Officer)

Date: July 31, 2020


/s/ ROBERT J. MARSHALL, JR.
[image: ]

Name:	Robert J. Marshall, Jr.

Title:	Chief Financial Officer and Treasurer

(Principal Financial Officer and Principal Accounting Officer)

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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ARTICLE Il
REPRESENTATIONS AND WARRANTIES

SECTION 3.1  In order to induce the Administrative Agent to enter into this Amendment and the
Lenders to provide their consent hereto, eech Loan Party hereby represents and wanrants to the Lenders
‘perty hereto and the Administrative Agent. thet on and s of the Amenciment No. 1 Effective Date, both
before and after iving effect to this Amendinext,

(8 Each of the representations and warranties mede by any Loan Party in or pursuant to the
Loan Documents is true and conrectin all meterial respects on and as of such date as f mede on and as of
such date (except o the extent mede as of a specific date, in which case such representation and werraaty
istrueand cormect in all mreterial respects on and as of such specific dete).

(b)  No Default or Event of Default hess oocurred and is continuing on such date or after giving.
effectto this Amendment.

() Tach Loan Party has the organizztional power and authority, and the legal righ, to moke,
deiver and pesform this Amendment. Each Loan Party hes taken all nevessary organizationsl and other
action to authorize the execution, delivery and performance of this Amendiment.  No consent. or
‘authorization of, filing with, notice to or other act by or in respect of, any Govemmental Authority orany
other Person s reiee in connection with the execution, delivery, performmence, vlicity or enforcesbility
of this Amendment, except (i) consents, authorizations, filings and notices which have been, or will be,
‘obtainer] or mede arel arein full foroe and effect on or before the Amendment No. 1 Effective Dateand (i)
‘any such consent, authorizations, flings an notices the.absence of which could not reasonably be expected
o have a Material Adverse Effect. This Amendment hes been duly executed and delivered on befwlf of
‘each Loan Party. This Amendiment constitutes a legel, valid and binding obligation of eech Loan Paty,
enforvesbie ageins eech such Loan Party in acoordknoe with ifs tens, except. as enforcesbility my be
limited by applicable banknuptcy, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors’ rights genexally and by general ecitable principles (whether enforoenext is
sought by proceedings in ecuity oratlaw).

ARTICLE IV
CONDITIONS TO THE AMENDMENT NO. 1 EFFECTIVE DATE

‘This Amendment shell become effective on the date (the “Amendment No. 1 Effective Date”) on
‘which each of the following conitions is satisfied or waived:

SECTION4.1 Execution of Counterparts. The Administrative Agent shall have received (i) duly
‘authorized, executed and delivered counterpert of the signeture poge to this Amendment from Holdings,
the Bormower, each other Guarartor perty hereto, and the Administrative Agent. and (i) consents t this
Amendment from Lenders consituting the Required Lenders.

SECTION4.2 Corporate Documents. The Administrative Agent shall have received:

(@ acetificate o each Loan Party, cetedas of the Amendment. No. 1 Effective Date;
substantially in the form of Exhibit F to the Credit Agreement, with appropricte insertions and
attochments including the cartificate of incorporation or certificte of formetion, as applicable, of
ach Loan Pary cextified by the relevant authority of the jurisciction of orgarization of such Loan
Party;
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(b) a certificete as to the good staling of each Loan Party as of a recent dete, from
the Secretary of State (or otherapplicable Govemmental Authority) ofits jurisdiction of formtion;
and

() an officers certficate of the Borrower, dated the Amendment No. 1 Effective
Date, certifying thet the conditions set forth in Section 4.3 hereof have been satisfied.

SECTION4.3 No Default or Event of Default; Representations and Warranties True. Both
inmediately prior to this Amenximent and also after giving effect o this Amendiment:

(@ o Defaultor Event of Default shal have occurmed and be continuing on such dete
orafter giving effect o this Amendiment; and

(b)  Eachof the representations and warranties mexle by any Loan Party in or pursuent
o the Loan Documents shell be true and correct in all meterial respects on andas of such deteas i
made on and as of such daie (exoept o the extert. mece as.of a specific dale, in which case such
representation and wanranty shall be true and cormect in all meterial respects on and s of such
specific date).

SECTION4.4 Fees. On the Amendment No. 1 Effective Date, the Administrative Agent shall
‘have received (a) for the acoount of each Lender that consents to this Amendment prior to 5:00pm, New
Yok City time, on June 8, 2020 (which consent, for the avoidance of doub, mey be evidenoed i the form
of an enil froma Lender to Wells Fargo indicating crecit approval of the amendiment),  fee in an amourt:
ecqual to 0.20% o the Revolving Commitments and Term Loans held by such consenting Lenderas of the
Amendment No. 1 Effective Date, (b for the acoourt. of eech Lender thet.consents to this Amendment on
or after June 8, 2020 but prior to 5:00 pm, New York City time, on June 11, 2020, a fee in an amount
equal o 0.15% of the Revolving Comitments and Term Loans held by such consenting Lenderas of the
Amendment No. 1 Effective Date, and (c) ll other fees required to be peid, and all expenses for which
reasonably detailed invoices have been presented (including the reasonable fees and expenses of Calill
‘Gordon & Reindel LLP), prior to the Amendment. No. 1 Effective Date.

SECTION45 Patriot Adt, Fic. The Administrative Agent shall have received, with respect to
‘such documents and other informetion requested in writing at leest. five (5) Business Days prior to the
Arendment No. 1 Effective Date, (i) all docurnentation and other information required by requlatory
‘authorities under applicable “know your customer” and anti-money laundering rules and regulations,
inclucing the PATRIOT Act and (i) io the extent a Borrower qualifies as a ‘legal entity customer” under
the Beneficial Ownership Regulation, at leestthree (3) days prior to the Amendment No. 1 Effective Date,
any Lender thet. hes requested, in a written notice to such Borrower at lesst five (5) days prior to the.
Arendment No. 1 Effective Date, a Beneficial Ownership Certification in relation to such Borrower shall
have received such Beneficial Ownership Certification (provided thet, upon the execution and delivery by
such Lender of s sigrefure pege to this Amendment, the condition set. forth in this Section 4.5 shall be
‘deemmed to be satisfied).

SECTION4.6._Progenics Transaction. The Progenics Transzction shell have been consummeted
onor priorto uly 31, 2020 and shell have been consummeted, inall meexial respects, in accordnce with
‘applicable laws and in confomity with all applicable Govermental Authorizations.
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SECTION4.7 Progenics Acuisition.

(2 On the Amendmert No. 1 Effective Date, the Borrower shll be in compliance
‘with the covenats in Section 8.1(c) of the Crecit Agreemen, calculated after giving effect to the.
Progenics Transaction.

(b)  Immediately prior o giving effect to eech of the Progenics Transaction and the
Amendmet, the Bomower shel be, or shall have been, s applicable, in compliance with,
calculatect onapro form besisafter giving effect o the Progenics Transectionasif suchactpisition
‘hed oocurred on the first day of the most recent period of four (4) consecutive fiscal quarters for
which financial setements have been delivered, (i) the covenart se forth in Section 8.1(a) of the
Existing Credit Agreemment, without giving effect to any Covenent Increese as definedin the proviso
thereto, and (1) the covenant set.forth in Section 8:1(b) of the Existing Creckt Agroerment.

(¢) Ay Person or assets or division as acquired in acoordance with the Progenics
Transaction shall be in substantially the same business or lines of business in which the Bormower:
and/or its Subsiciaries are engeged, or are pemitted o be engaged as provided in Section 8,15 of
the Crecit Agreement, as of the time of such acquisition.

(@ On the Amendment No. 1 Effective Date, the Administrative Agent shall have
received () the executed Progenics Accpisition Agreement (including all related documentation,
extibits and schechles) and (i) a Compliance Certificate, dated as of the dete of the Amendment.
No. 1 Effective Dt catifying as to compliance with clauses (a) and (b) of this Section 4.7, and
(i) a cetificate of a Responsible Officer certifying as to conpliance with Sections 4.6 and 4.7(c).

ARTICLEV
VALIDITY OF OBLIGATIONS AND LIENS

SECTIONS.1 Reaffimtion. Each of the Loan Parties (@) acknowledges and agrees that each
Loan Paty s obligations uner the Security Documents and the other Loan Docurents (as amendec hereby,
asapplicable) to which it s a prty are reeffirmec and rerrain in full foroe and effect ona continuous besis,
(b) reffimns eech lien and security interest granted by each Loan Pty to the Collateral Agent for the
‘benefit of the Secured Parties to secure the Secured Obligations and the guarantees of the Guarantee
Obligations mede by it pursuent 1o the Guarantee and Collaterel Agreement, and (c) acknowledges and
‘agrees thet the grans of liens and security inferests by, and the quarantees of, the Loan Perties confained in
the Existing Credit Agreement, the Guarantee and Collateral Agreement and the other Security Docurments
are, and shall remin, in full force and effect after giving effect to this Amendment and the transactions
‘contemplated hereby and thereby.

ARTICLE VI
MISCELLANEOUS

SECTION 6.1 Amendment, Modification and Waiver: This Amendment may not be amended,
‘modified or waived other then in aocordance with Section 1.1 of the Creit Agreement.

SECTION6:2_Entire Agreement. This Amendiment (inclucing the Extibit) and the other Loan
Documents constitute the enfire agreement armong the perties with respect o the subject rter hereof and
thereof and superseck al ofher prior agreemets and ndersiandings, both written and verbel, among the
perties or any of them with respect to the subject matter hereof. Each Lender consenting hereto, in its

4




image99.png
capecity as a Lender hereunder and nits capacity as a Lender under the Existing Crecit Agreement, hereby
‘consents to the amendments se forth herein.

SECTION63 GOVERNING LAW. THIS AMENDMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES UNDER THIS AMENDMENT SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK WITHOUT REGARD TO CONFLICT OF LAW PRINCIPLES THAT
WOULD RESULT IN THE APPLICATION OF ANY LAW OTHER THAN THE LAW OF THE
STATE OF NEW YORK.

SECTION64 SUBMISSION TO JURISDICTION; WAIVER OF VENUE; SERVICE OF
PROCESS; WAIVER.  EACH PARTY HERETO AGREES THAT SECTIONS 11.12(a), 11.12(b),
11.12(c), AND 11.12(d) OF THE CREDIT AGREEMENT SHALL APPLY TO THIS AMENDMENT
MUTATIS MUTANDIS.

SECTION65 Confidentiality. Each party hereto agrees thet Section 11.15 of the Credit
Agreement shall apply t this Amendment mutatis mutandis.

SECTIONG6 No Advisory or Fidudary Responsibility. Fach party hereto agrees that
Section 11.22 of the Crerkit Agreement shal apply to this Amendment miatis muanis.

SECTION67 Severalility. Any provisionof this Amendiment tha is probibited or unenforoeable
in any junisdiction shall, as to such juisdiction, be ineffective to the extent, of such profibition or
unenforceability without invaliceting the renining provisions hereof, and any such prokibition or
unenforoeability inany jurisciction shell not invalidate or render unenforoeeble such provision in any other
jurisdiction.

SECTION6:8 Counterpeats. This Amendment ey be executed by one or more of the perties to
this Amendment on any number of seperte counterperts, and al of sid counterpearts taken together sl
‘be deemed to constitute one and the same instrument. Delivery of an executed agreement by one perty to
the others may be mede by facsinile, electronic il (in * pdf” or similar foret, indluding any electronic
signature complying with the New Y ork Electronic Signatures and Records Act (NLY . State Tech. §§ 301-
309), as amended from time to i, or other applicabie law) or other transmission method, and the perties.
heretn agree that any countepart so delivered shall be deernito have been culy and velidly delivered and
‘e valid and effective forall purposes.

SECTION69 Loan Docurnent: This Amendment shall consttutea “Loan Document”, s defined.
in the Credit Agreement.

SECTION 6.10 No Novation The parties hereto expressly acknowledge thet it is not their
intention thet.this Ameniment or any of the other Loans Docurents executed or delivered pursuent hereto
consitute a novation of any of the obligations, coveants, or agreements contained in the Existing Credit
Agreement or any other Loan Document, bt rather constitute a modification thereof or supplement thereto
‘Pursuant to the texs contzined herein. The Existing Credit Agreement and the other Loan Documents, in
‘each case as amended, moified, or supplemented hereby, shell be deemed to be continuing agreements
‘among the perties thereto, and all documents, instruments, and agreements delivere, zs well zs al Liens
created, pursuant to or in connection with the Existing Crecit Agreement and the other Loans Docurments
shall rermein in full forve and effect, each in accordance with its terms (as amended, modified, or
‘supplemented by this Amendment), unless such document, instrument, or agreement hes otherwise been
terminedec] or s expired in accordanoe with o pursuant o thetexms of his Arencdment or such documet,
instrument, oragreementor as otherwise agreed by the required peaties hereto or tereo, it being understood

5
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that from after the occurrence of the Amendment No. 1 Effective Date, each reference in the Loans
Documents o the “Credit Agreement, ” “thereunder;” “thereof” (and each referencein the Credit Agreement
to “this Amendment,” “hereunder;” or “hereof”) or words of like import shell mean and be a reference to
the Credit Agreement as amended, modified or supplemented by this Amendment.

[Renxinder of page intentionally left Hank]
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IN WITNESS WHEREOF, the partes have caused this Amendment to be duly executed as of the
day and year first above writen, o b effctive as of the Amendment No. | Effective Date.

LANTHEUS MEDICAL IMAGING, INC.,

as Borrower
By:_LoX
Namer

Title: - Chief Financial Officer and Treasurer

LANTHEUS HOLDINGS, INC.,
as Holdings

Name: Robert Mrshall
Tite: Chief Financial Officer and Treasurer

LANTHEUS MI REAL ESTATE, LLC,
anly for purposes of Section 5.1

By:
Name: Robert Marshall
Title: Treasurer

(St uge o ArcndmetNo. 1t Crei Arme]
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Adkmowledged and Agreed by:
WELLS FARGO BANK, NA., as Administrative Agent

B S B,
Nerre: Sara Barton
Title: Vice Presdent

[Speturo Pago o Amenciment No. 110 Crodt Ao
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ExhibitA
Amendiments to the Existing Credit Agreement.
[seeattached]




image104.png
ExhibitA

Published CUSIP Number: SIGALAJ4
Revolving Loan CUSIP Number: SIGALAK1
Term Loan CUSIP Number: 5164LAL9

LANTHEUS MEDICAL IMAGING, INC,,
s Borower,

LANTHEUS HOLDINGS, INC,

‘The several Lenders
fromtime to e paties hereto,

'WELLS FARGO BANK, NA.,
‘s Administrative Agent and Collateral Agert,

'WELLS FARGO SECURITIES, LLC,
CITIZENS BANK, NA. and
JPMORGAN CHASE BANK, NA.,

s Joint Leed Anrangers and Joint Booknumers,

CITIZENS BANK, NA. andd
JPMORGAN CHASE BANK, NA,,
s Co-Syncication Agents,

and

BMO CAPITAL MARKETS CORP,
BANK OF THE WEST,
'HSBC SECURITIES (USA) INC. and.
MANUFACTURERS AND TRADERS TRUST COMPANY,
‘@ Co-Documentation Agents

ad

WELLS FARGO SECURITIES, LLC,
‘a8 Lead Auranger for Amendunent No. 1
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CREDIT AGREEMENT, dtrx a of June 27, 2019, among LANTHEUS MEDICAL IMAGING, INC, a
Delaware corporation (the “Bormower*), LANTHEUS HOLDINGS, INC., a Delaware corporetion (“Holdings”),the.
several berks and other inencial instittions or enities from time 1 time pertes bereto, a5 Lenders, and WELLS
FARGO BANK, NA. ("Wells Fargo?), o achiristrtive agent.and collaterel agent (in such capecites, and together
vith its successors and permitee] assigns in such capocities, the “Administrtive Agent” and the “Collateral Agert.”
respectively) and the Issting Lender (asdefined below)

WHEREAS, reference is e to the Amende and Restated Crecit Agroenmest, daeet as of March 30, 2017
(a5 amende, restated, amended and restate], supplemented or otherwise modified from time to time inmecitely
‘priorto the date b, the “Originel Crkit Agreenex”), by and among the Borrower, Holdings, the severa lendes
from tme to time perties thereto and | PMorgan Chise Bark, NA., as adiministretive agent and collateral agert;

WHEREAS, the Borower hes requested thet (a) the Inital Term Commitmets (as defined below) and
Tritil Term Loars (as defined below) be e avalable on the Closing Date (as defined below) to epey in full term.
loans oustanding under the Origirel Crecit Agreement and to firance a portion of the Transactions (as defined
below) and to pay relted fees and expenses and (b) the Revolving Commitments (@ defined below) be mee
‘avalabie on and folowing the Closing Dete for the purposes setforth herei and

WHEREAS, the Lenders are willng to meke availabie the Initial Term Comitrents and the Revolving
‘Conmitments for such purposes on thetems el subject to thecoritons s forthintis Agreemment;

NOW THEREFORE, in corsideration of the premises and the ogroements, provisions and covenants
contained herein, the parties bereto agroo s follows:

SECTION1.  DEFINITIONS

11 Defined Terms. As used in this Agreermert, the terms liste in this Section 11 shll have the
respective mearings se fothin tis Section 1.1

“Acepired Peson’: as defined in Section 82(1).

“Aditonel Revolving Cormitment Lende: a5 defined in Section 3.17(d).

“Aditionel Term Commitment”: _any Icresmersal Term Loan Commitments anfor any commitments
establisher by an Addiionsl Term Commitment. Lervkr as a seperate sares or tranche from the Iniial Tem
Commitmet.

“Additional Term Comitment. Lendes": as defined in Section 2.6(d).

“Additiopel Ten Feciity”: eech temmn facility providing a seperete series or tranche of Additionel Term
Loans under this Agreement.

“Additiorel Team Losas; any Incrementzl Tenm Loen, any Replacement Term Loans anclor any term loans.
from an Extending Tem Lender, in each case, provided as a Separate seses or tranche from the Initial Term
Commitments.

“Adjusted Covenart Period": as defined in Section 8.1(a).

“Adjustment. Date": the date that is three (3) Business Days after the date on which the reevant firencial
‘Statements are delivered o the Lenders pursuent o Section 7.1(a) or (b).

“Administrtive Agent”: as defined in the preable tothis Agreermert.
“Administrtive Agent Paries”: as defined in Section 11.2(c)

.7
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Intitgion,
“Affected Lender”: as defined in Section4.13.

“Affliate": as to any Person, any ofher Personthet, directly or indirectly, is in control o, s cortrolle by,
or is under conmon control with, such Peeson. For purposes of tis definition, “control” of a Person meers the
‘power, directly or indirecty, o direc or cause the direction of the manegemext. ard policies of such Person, whesher
through the ownerstip of voting securitie, by contract or otherwise, and the terms “controling” and “controlled”
shall bave eings comelative thereto.

“Agent Related Paties': the Administrtive Agent, the Collateral Agen, the Issuing Lender and each of
their respective Affliates, officers, irectors, employees, agents, advisors and representaives.

“Ageais':the collective reference to the Admiristrtive Agext, the Colateral Agent e, the Joirt Lead
‘which term shal incluce, for puposes of Sections 10 and 115
oy, the lssuing Lercr:

“Aggregete EXposur’; with respect 1o any Lender at any time, an amourt equl to the sum of (q) the.
agorecte then unpeid principal arpurt of such Lendex’s Tem Loars, (b) the amount o such Lender'sInitial Tem
‘Commitrent.then in effect and (c) the amount of such Lender's Revolving Commitment then in efect or if the
Revolving Cornmitments heve been termiretec, the amourt of such Lender's Revolving Extensions of Credit then
outsarding, giving effect o any assignments.

“Agorege Exposite PRUSIGOE": vith st 1o any Lender a any tine, the rato (expresod s
pmmdmmﬂa’swmammmnwmmdmmum
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Adjustrent Date based upon the Total Net Leverage Ratio in accorance with the table set forth above; provideed,
the i fnencial setements are not delivered when required pursuant to Section 7.1, then the Applicabe Margin shll
be the rete per annum se orth above in Pricing Level VY] uer lause (c) above, n eech case, kil such firencil
‘Sttervents are deivered in compliance with Section 7.1

“Application”. an application, sustzntally in such form as the Issuing Lender may specfy as the form for
‘use by its similarty situeted Qustomers from time o time, requesting the Issuing Lender o issue or amend a Letter of
Credit

“Approved Fund': with respect to any Lender; any Person (other than a retural person) tet is engeged in
meking, purchesing, holding or otherwise investing in commercial loans, or similar extensions of credt. in the
ortinery course and s adiminiteret or revege by (2) such Leader, (1) an Affiliae of such Lender o (0) an ety or
‘an Affilite of an entiy thet edministers or remages such Lender.

“Asset Sle”: any Dispositon of Propesty o seies of rlted Dispositions of Propesty, incucing without
limitation, any issuance of Capital Stock of any Subsichary of the Borrower to a Person other than to the Borrower or
‘a Subsiciay of the Bonower (exclucing in any case any such Disposition pemited by dauses ), (), ), @), (6)
0, ) ), ), (), (), (), (), (0), (), (@), 5), (0 anc (v) o Secton 8.5) thet.yields gross proceeds o any Group
Mermber (valued at the initial principel amount thereof in the case of non-cash prooeeds consisting of notes or other
debt securities and valued at fair merket value in the case of other non-cash proceeds) in excess of $3,000,000.

“Assignee” as defind n Section 116

“Assignment and Assunption”: an assignment and assumption entered into by a Lender and an Bligible
Assignee and acoepted by the Administrative Agent, and, if applicable, consented to by the Bonower, substantially
inthe formof ExhibitA.

“Assignment Effecive Dt as defined in Section 11.6(d).

“Available Revolving Commitment”: i) @ to any Revolving Lerder at any time, an amourt equel to the.
o, if ay, of () sch Laxr's Revoing Conmime then in ffect ver () sch Lncer's Rolving

“Bail-In Adtion” means the exercise of any Wite-Down and Conversion Powers by the appliceble EEA
Reslution Authority in respect of any liability of an EEAAffected Finendial Institution.

“BailIn Legisation” mears, (o) with respect to any EEA Member Country implemening Artcle 55 of
Directive 2014/59EU of the European Patiament.and of the Council of the European Urion, the implemmerting law,
‘e piation o i fo sch EFA Menber Courty from et which s desrib i o EU

“Base Ra”: forany ciy, a et per annumequa o the grestestof () the Prime Rate n effct on such ey,
(i) the Federal Funds Effective Rete in effect on such day plus 20f 1% and i) the sum of (a) the Eurodollar Rate
{elter giing ffect 0 any el ote o) dsnmincon ach cyfora ool Lo it e oxth
interest period plus (b) 1.00% Any chenge inthe
Beee R e 10 e in e P Rt or the Fecera s Efoctive R st o ffecivo on the efoctive
ey of such chenge in the Prime Rate or the Federal Funds Effective Rate, respectively.

“Base Rale Loans's Loars the rate of inferest applicabie to which is besed upon the Base Rate.
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“Beneficial Ownexship Certification” reens a certification regerting heneficial ownership as recuire by
the Beneficial Ownership Regulation and, in any event, substantally similar in form and substarce to the form of
Certification Regarding Beneficial Owners of Legal Entity Customers published jointly, in May 2018, by the Loan
Syndicetions and Trading Association and Securities Inchstry an Finerciel Markets Associaion.

“Bensficial Ownesship Regulation” meens 31 C.ER. § 1010.230.
“Bensfited Lender": s defined in Section 11.7(a)

“Bendit Pla: any of () an “enmployee benit plan” (es defined in ERISA) thet is subject to Title  of
ERISA, (b) a “plan” as defined in and subject to Section 4975 of the Code or (c) any Person whose assets include
(for purposes of ERISA Section 3(42) or otherwise for puposes of Tie 1 of ERISA or Section 4975 of the Code)
the assetsof any such “employee beneit plan” or“plan.

“BHC Act Affliate” of a party means an “afiliate” (as such tem is defined under; and interpreted in
accordance with, 12 USC. 1841(K) of such pexty.

“Boand": the Board of Govermorsof the Feckeral Reseave System of the Uniteel Sttes (or any sunoesson).
“Bomowes®: 2s defined in the preamble to this Agreerment.
“Bormoser Malerials": s defined in the penutinete peregraph of Section 11.2.

“Bomowing Dete" any Business Day specified by the Bomower as  cete on which the Bomower requests
the reevant Lerers to meke Loans bercurcier.

“Business Day'’s a day other then a Sarday, Sunday or other day on which conmerial banks in New
York City are authorized or required by law to close; provideel, thet with respect to notioes and deteminetions in
‘connection with, and payments of principel and interest on, Eurodollar Loars, such day is also a day for trading by
‘and between barks in Dollar deposits in the interbenk eurodollar ket

“Calculation Date": & defined in Section 1.3

“Capital Expendites'. for any period, with respect to any Peson, the aggregete of all expenditures by
‘such Person ane it Subscharies for the acquisiton or leesing (pursz 1o a capita lease) o fxed o capial s or
adeitions to expaprment (including roplacemments, capitalized repers and iprovererds curing such period) thet
should be capitlized wder GAAP on a consolckted belence sheet of such Person and its Subsiciaries, bt
excluding (o) expenditures financed with any Reimvestent Deferted Amourt, (b) experditures med n cash o fund
the purchese price for assets acguired in Permitte] Actisitions or incurred by the Person aoxgire i the Penmited
Acsition pior o (but not in anticiption of) the closing of such Permitied Accpisition and (c) expendiures e
with cash procees from any ssuenoes of Capital Stock of any Group Mermber or coriribufons of capita mede to
the Borrower.

“Capital Lese Obligetions': as to any Person, the obligetions of such Peeson o iy ret. o ofher-amourts
under any lesse of (or ofher armangenet. conveying the rght o se) el o persorel propery, or a combinetion
thereof, which oblicetions are required to be cassified and accourtd for as capital leases on a balanoe shee of such
Person under GAAP and,for the purposes of this Agreerment, the amourt of such oblgetions at any time shell bethe
capitalizeet amount. thereof et such time determined in accortance with GAAP. Notwithstanding the foregoing. inno
vert will any obligation in respect of a leas that would heve been categorize as an operating e in accordance
vith GAAP as in effct prior to giving effect o the adoption of ASU No. 2016-02 “Leases (Topic 842)" and ASU
No. 2018-11 “Lenses (Topic 842) be considered a Capital Lease Obligtion for any purpose urder this Agreemmert.
(and o agreenext. relating to any such operating e shll be considered a capita lease forany purpose wer this
Agreement).
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‘Capital Stodk”: any and all shares, inerests, prticipetions or other equivalents (however desigrete) of
capital stock of a corporation any and all equivalent ownership interess in a Person (other than a corporation) and
any and all warrens, rights or options o purchese any of the foregoing: provided, thet Cepital Stock shell notinclude:
any debt securiiesth are convertible ko ar exchergeblefor any o the foregoing Captal Stockc.

“Cash Collatersi": as defined inthe defirition of “Cash Collateralize’.

“Cash Collaeralize’: (@) in respect of an obligetion, provide and pledge cash collaerdl in Dollars, pursuart.
o documentation in form and substance ressonebly saisfctory to the Admiristrtive Agert, and (b) in respect of
‘any L/C Oblgptions under Lettrs of Crci,either the depositof cash collteral (pursuart to docuentation in form
‘and substance rezsonably satistactory to the Issuing Lender in an ampunt equal o 102% of such outstanding L/C.
Obiigations (the “Cash Collatersl®) or the delivery of @ “backstop” letter of it in form and substanoe, and issued
by an issang benik, reesorebly stisfactory 1o the Isuing Lender (and *Cash Collaeralization” hes a comesporcing
meing).

“CahEe N
@) Dolars

(i) (@) euwo, or any netionel curenxy of any perticiuting member of the EMU, or
(b)in the case of any Foreign Subsdiary, such local curencies beld by them from time to time in
the ordirery course of business,

(i) securities issued or directly and fully and unconditionelly gueranteed or insured
by the US. goverment or any agency or insrumentaity thereof the securities of which are
‘unconditionelly guerartee as a full fith and crectt obligation of such govemmment with turites
of twelve (12) mortts o less from the dete of acqusiion,

() marketable direct EEA Govemment Obligetiors with maturities of twlve (12)
‘months or less from the date of acisition,

() certficaes of deposit, time deposits and eurodollar time deposits with et
of one year orless from the date of aoquisition, bankers' acoeptances with metuities ot exceeding
one year and overmight benk deposits, in each case, with any commercial benk having capitl and
‘Surplusof ot less than $500,000,000,

() repurchose obligations for wnerlying securities of the types described i auses.
i (1) and () entere ko with ay firencial instittion meetng the queifcations spocified in
dase () above,

(vil)  commercial paper rated at least P-1 by Moody's or at leest A-1 by S&P and, in
each case, meturing witin twenty-four (24) onths after the date of creation thereof,

(vil) _ merketabie shorttexm money merket and similar securities having a ating of 2t
Jeest P2 or A-2 from either Moody's or S&P, respectively, and in each case, meturing within
twenty-four (24) monihs after the date of crestion thereof,

() reedily merketable direct obligations issued by any state, commonwesith or
temitory of the Urited Sites or any political subdivisio o taxing authority thereof heving one of
the two highest atings obtainebie from either Moody’s or S&P (or reesonebly equivalent rtings of
another intemtionaly recognized rtings agercy) with meuaites of twenty-four (24) moriks or
s from the cete of aoxuisition,
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investment funds investing 90% of their asses in securities of the types
sz mclazes (o ] cbove

() inthe case of any Subsiciary orgerized or baving s principe place of business
outside of the United States, investrres of conparebie tenor and creckit quelty o those describec
inthe foregoing clases (i) through (x) cstonaily wtlized in courtries in which such Subsdiary
operctes.

Notwithstanding the foreging, Cash Euivalerts shell include amounts denomineted in currercies other
than those set.forth in diauses ) and (1) above; provided, that such amourtsare converted o any currency listed in
‘clauses (1) and (i) as promptly as precticable and in any event. vithin ten (10) Business Deys following the recept of
‘Suchamounts.

“Cash Manegeament Agreeex': any agreement fortheprovision of Cash Mepegenet Servioes.

“Cash Maregenent Services”: (@) cash merogement savios, incluling treesury, depository, oveetiall,
electronic funds transfer and other cash menagement amrangements and (b) commential credit card and merchant card
sanvies.

“Cash Pool Obligation: the offshore cash menagement prograns in Australian Dollars, British Pourd
Sterling, Canechan Dollars, Dolars, Euros Japenese Yen and Swiss Francs (and such offer cunrencies as may from.
e to ime be approved by the Adninistraive Agens) esabiishec by the Cash Pool Partciperts in which cash furds
of the Cash Pool Partcipants will be conoentreted with a Subsiciary of the Borrower thet.is not Loen Perty.

“Cash Pool Participarts' oertin Subsiciaries of the Bormower that are not Loan Partes identified by the.
Borower o the Admiristraive Agent in witing from time o ti.

“CRC": a controlled foreign corporetion within the meening of Section 957 of the Code:
“Change of Control": an event or seres of events by which:

(@ any “person” or “goup” (as such tenms are used in Sections 13(c) and 14(@) of the
Exchange Act, but excluding any enployee bendfit plan of such Person or its Subsidiaries and any Person
acting in its aprcity as trstee, agent or other fduiary o adinisiraor of any such plan) becomes the
“beneficial owner” (as cefine in Rules 13d-3 and 13d-5 under the Exchange Act), directly orirdirectly, of
Voting Stock of Holdings representing more than 35% or more of the outstanding Voting Siock of
Holdings;

(b)  Holdings shell ceese to beneficially own and control 100% on a fully ciluted bessis of the.
‘economic and voting interest in the Capital Stock of the Borrower; or

() a“change of cortrol” or simlar provision as se forth in any nderture o other instrument
evidencing Meteral Indebtedness of a Group Member has oocurred, obligting any Group Mermber to
repurchese, redeen or repey all or any pert of the Idebiechness provided for therein: provided, thet, for
purposes of this dause (c) only, the defnition of “Material Indebtecness” stell be Indebtedness, the.
outstanding principel amountof which exceedsin the agregede $20,000,000.

“Closing Dae”s Jue27, 2019
“Code": the Intemal Revenue Code of 1986, as amended.

“Collaterl”. all Property of the Loan Parties (other than Excluded Assets), now owned or hereafler
‘ecxpiree, upon which a Lienis purportee 0 be creeted by any Secarity Docuent.
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“Collateral Agent": as defined inthe preambe to this Agreement.

“Commitmen”: with respect to any Lende, any Initial Term Commitment, Adcitional Term Commitmext,
Inital Revolving Comitment and Increnexta Revolving Comitrent.

“Commitment. Foe Rale": for cach fiscal quester or postion theseol LECIS 2 per0eniage per anunequal 1o:

(8l___pxiorn the Amendent No, | Effecive Det, the applicable rate per anmum se forth below besec
‘upon the Total Net Leverage Ratio s of the lest Adjustment Dater- provided,-thet, ustil the fist- Adjustiresi Dete
‘eccugning for the first full fiscal quarter after the Closing Date,-the Commitiment Fee Rate shall be the applicable rate
per avnam et forth below in Paing Level 1

Pricing [Tl Net Leverage [Conmmitrent
Il [Ratio fFee Rate

<0751 1.00 1%

[T F075wi00md  020%
[<150101.00
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D
the Covenant Waiver Peiod.the Commitment. Foe Rete shall be adjustc] qerterly on a prospective besis on eech
Adiustrrent. Date beseed upon the Total Net Leverage Ratio in accorcnce vith the table et forth above: provided.
thet if finencial stetervents are not delivered when recured pursuart to Section 7.1, ten the Commitient. e Rate:
shll be the rate per annum set forth above in Prcing Level VYL until such finercial siatemmerss are delivered in
‘compliance with Section 7.1

“Commonly Controlec Exfity": an entity, whether or ot incorporate,tre is under conmron cortrol with
the Bormower within the mesing of Section 4001 of ERISA oris et of  group thet inclcks the Bormower and thet
isrested s a single enployer under Section 414 of the Code.

“Communications": s defined in Section 11.2(b).

“Compliance Certficete”:  certificate duly executed by a Responsible Offcer subssantialy inthe formof
ExhibitB.

s, with respect to any Person for any period, the
{0t Ot of deprciaion e orizetion experse, kg the artizton of gkl e ot Eagbics,
deferred finencing fees of such Person and its Subsicianes, for such period on a consolidated besis and otherwise.
detenminedin aocordance with GAAP.

Person for such period
@) increased (without duplication by:

() Permitted Tax Distibutions and any other provision for Taxes beseel o income.
or profis or capital gains, indluding, with-out limitation, stete franchise and similr Taxes and
foreign withholding Taes of such Person prid or aocrued during such period deducted (and not
ackdet beck) in computing Consolidedec Net Income; plus

‘with respect to any Person for any period, the Consolicted Net Income of such.

() Consolidated Interest Experse of such Person for such period pius amounts
excluded from the defiition of Consoliceted Interest Fxpense pursuant to clauses (1)(x) and (i)y)
thereof to the extent the same wes declcted (and ot acled beck) in calculating such Consolicatecd
'Net Income and, o the extent. not included therein, agency fees peid to the Adminisirative Agent.
‘and the Collateral Agent; plus.

(@ Comsolideted Depreciation and Amortization Experse of such Person for such
pexiod to the extent the same were decucted (and not acled back) in computing Consolicitec Net
Income; plus

(@ the amount of any restructuring cherge or reserve decucted (arel ot acked beck)
in such period in computing Consolidetect Net Income, including any onetime costs incuned in
cormecion vith aoqdstions afr the Closing Deto rx o et o te losro aclor

(@ any other non-cash charges, incuding any wite-offs, wriedowns or inpimert.
cherges, recucing Consolidetect Net Income for such period (provide, thet if any such non-cash
charges represent. an aocuel or resaave for potential cash items in any future pesiod, the cash
‘peyment in espect thereof in such future period stll be subtrected from Consolickted EBITDA to
such extent, and excluding amortization of a prepeic cash item thet. was i in a prior period);
s
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(0 any cosis or expense incured by Holdings or a Subsidiary pursuant to any
‘menegemEnt. equity plan or stock option lar: plus

(@ any oosts or expenses incured in comection vith the ANDA litgetion in an
ammount ot o exceed $4,000,000 in such peiod: pls

() cosh receipts (or any retting amangements resuling in rechioed cash
expenxitures) not represerting Consolicted EBITDA or Net Income in ary pesiod o the extert
‘noncash gains reating to such incorme were deckcted in the calulation of Consolickted EBITDA
‘pursuant to dause (i) below for any previous period and not acded beck: plus

() any et loss included in the consoliceted financial statements cue 1o the.
appication of Firancial Accounting Standerds Boartt's Accounting Standards Codification No.
810“Consolidetiont” with respect o norrcortrollng interests; pus

() any costs or expenses incumed in comection with pursuing a claim urer its
policy of property or liablty insurance (induding any business infemuption insurance) in an
‘amourt ot o exceed $6,000,000 for such period: pus

(0 coss and expenses incured to relocate, establish, qulify or commence
‘manfocturing, supply or distribution operations for the Borrower's approved products and dirical
candidates . third party menufocturers, supplers and distibutors in an amourt ot o exceed
$12:500,000 for such period: plus

() the amowt of “nnme ot swings opemting epense reductions
restructring cherges and epenses and cost saving synergies projected by the Borower in good
fath to be resized as a result of actions taken or expected 1 be taken during such period
(calculated on a pro form besis as though such cost savings, opereing expense redctions,
restructring cherges and expenses and costsaving synexgies hed been realiz on the first day of
such pexiod), net of the amount of actuel benefits reslizext g such period from such actions;
providerl, thet (1) such oot savings, opexating expense reductions, restnctuing chertes and
xpenses and cost-saving syneaies are reasorebly identifiable and fachually supportable, (2) such
cost, savings, operating expense reductions, restructuring cherges and expenses and cost sving
‘symergies are commenced within eighteen (18) morihs of such actions, (3) 10 Cost savings,
operating expense reductions, restrucuring chrges and expenses and cost-seving synergies ey be
e pumant o st (1 te et dpiotie of xy expams or s sy
thereto that are either excuded in conmputing Consldted Net Income or include (.
ok i computny Crnes EBTTA e eh et o, sa et ey o
incremmental to (bt ot cuplicative of) pro forma acjustments mede pursent to Section 1.3: plus

(m)  charges atributable to the undertaking andor inplementation of cost swings.
initiatives, operating expense rechictions, transition, opening and preopering expenses business
optinization and other restnucuring and iteggation cherges (including inveetory optimization
‘prograTs, software developrment, oo, osts elted o the dosure o consdliction o faclities and
plants, costs elating to curtalments, costs relat to entry into e rkets, STARGC intiatives
and cotracts, consulting fees, Signing or reertion costs, Tetention or completion honuses,
expansion and reocation expenses, severance pynents, modifications o pension and
post etrement enployee benefit plans, new systems design and inplementation costs and startup
costs);

(i) decrensen by (without cplicetion) non-cash geins incressing Consolicated Net Income of
such Person for such period, exclucing any non-cash gains t the extert. they represent. the reversal of an
accrual o eserve for a potential cash item thet rechiced Consolctect EBITDA in any prior period, all a5
determined on a consolicted besss for such Person and ts Subsiciaries in acoorcence with GAAP;

10
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‘provide, thet, the aggregate arourt. of costs, expenses and other charges added bock pursuant to dlases.
(k) and (m) above, together with the aggregede amount. of st savings, operating expense rechctons and st saving
‘synergies added pursuart to diause () above, shll ot exceed (A).(x) 20.0% of Corsolidated EBITDA (celculated
‘priorto giving effect 1o such adchbecks or acustents) for such four-cuerter period or () if Gester, $20.000.000, in.

0.9 0
1o March 31, 2021, plus (B) with respect to any acjustrents meke pursert.to dause (1), he amourt.of any such cost
‘Ssvings, operating expense rechuctions,restructring charges and expenses and costsavings syexgies that would be:
‘penmited to be inclucer in inencial stetements preperee in accordanoe with Regulation S under the Securites Act
dhring such four-quarter period.

“Consolidated Furded Dely": at any dete, the aggrogede amourt. of indebtedness thet is (or would bo)
reflcted on the belance sheet.of Holdings and fs Subsicieries defermined on a consolickted besis in accordnoe with
GAAP.

“Consolideter Interest Expense”: with respect to any Person for any period, without duplication, the sum

of:

(i) consolidated interest expense of such Person and s Subsicharies for such period,
10 the extent such expense was deducted (and not. added beck) in computing Consolickted Net
Tncome, induding (a) amorization of originel issue discount. resultng from the issuence of
Indebtecness at less than par, (b) all conrissions, discourts and otherfees and charges owed with
Tespect o lelrs of crecit or berikers’ acoeptances, (0) non-cash iderest payments (bt exclucing
any ror-cash interest. expense attibutable to the ovenent. in the merk to ekt vauation of
Hedging Obligations or other derivative insnments pusnt 1o GAAP), () the interest
component of Cepita Leese Oblgetions, and () net payments,if ary, pursent o inerest rte
‘Hedging Obligations with respect to Indebechess, and exclucing, (w) penaties and iderest elted
o taves, (x) anortization of deferred financing foes, debt. isence costs, commissions, fees and
expenses and (y) any expensing of bidge, conmitment and other firencing fees; pus

(i) consolicated capitalize interest of such Person ard its Subsiciaries for such
period, whether peid or aocruec: less
(i) interes incomme of such Person and its Subsiciaies for such period.

For purposes of this defrition, interest on a Cpial Lease Obligation shell be demed to accrue at an
inteest ote reasonebly determined by such Person to be the et of nterest implicitin such Capital Lesse Obligetion
inaccordanoe with GAAP.

“Consolidtee] Net.Income: with respect o any Person for any period, the aggregate of the Net Incomme of
‘such Person and its Subsidiaries for such pesiod, on a consolideted besis, and otherwise determined in acoordance:
with GAAP; provide, boweve; e, vithout duplication,

() any aftertax effect of extrordinary, pon-recuring or unusel geins or losses.
(ess all fees and expenses relaing thereo) or costs, cherges and expenses (indluding relating to
the Transactions), including, without limitztion, any severanoe costs, integration costs, relocation
costs, and curtailments or modifications to pension and post etirement employee beneft plans,
stell be excluded,

(i) the cumilative effect of a change in acoounting prirciples chxing such period.
shell e excludeel,
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(i) any atertax effect of income (loss) from disposed or discontinued operations
e any et after . geins orlosses on disposal of disposee, aberdonedor iscontinued operetions
stell be excluded,

(1v)  any aftertax effect of geins orlosses (les al foes and expenses relating thereto)
attibutable to asset. dispositions (inclucing sles or other dispositions under a firencing permitied
hereunder) other than in the ordinery cowse of business, s determined in good faith by the.
‘Bormower, shall be excluded,

() the Net Incom for such period of any Person thet is ot a Subsiciary or tht is
accounted for by the ecqity method of accounting, shell be exciuded: provided, thet Consolicated
Nt Income of Holdings shell be increesel by the amount of cividends or distributions or other
peyments thet are actly peid in cash (or to the extent converted into cash o Holdings or a
‘Subsicary thereof in respect of such period by such Person,

() effects of acjustents (inciucing the effects of such acjustents pushed down to
‘Holdings an ts Subsicaries)in the property and exuipmert, softwre and other intangible assets,
defenec revene and deb ine items in such Persons corsolidete firancial setements pursient to
‘GAAP resuting from the appliction of purchese acoounting in relaion to any consummeded
ecapisition or the amorization or writeof of any amournts thereof,net of taes, shel be excluded,

(i) (8 @y roncash conpensation expense recorded from grants of stock.
appreciation or smilar rghts, stock options, restricte stock or other rights and non-cash charges
associated with the roll-over; acoderaion or payout of Capital Stock by managemert of the
‘Bonower, Holdings or any cirect or indirect pret. tereof in connection vith the Trarsections or
other accpisitions shell be excluded and (b) the amount of any contingent peyments relted o any
acaqisition or Investment. permited hereunder thet are trested o5 compensetion experse in
accorcknce with GAAP sl be excluded,

(vii)  any imprinent cherge or asset write-off or write down, in each cese, pursuart to
GAAP and the amortization of intangibles and other assets arising pursuant to GAAP stell be
excluded,

(i) any net gein or loss in such period (@) cue solely to fluctuations in curency
values or (b) reslting from cuntency translation geins or losses relate to cuntercy remeesuremEnts
of Indeberkess (including any net los or gein resuling from Hedging Obligetions for curency
exchinge isk) shell be excluded,

() any incresse in amortzation or depreciation or other norr ash cherges resling
from the application of purchase acoourting in reation to any aOcuisition tht is consumTeted
after the Closing Dete, netof taxes, shll be excluded,

(<) any after-a effect o inoome (loss) from early extinguishent or cancellaion of
Indebteckess or Hecging Obliggtions or other derivative instrunments shel be excluced,

(i) any net gin or loss in such period from Herging Obligetions or embecdect
dexivatives thet. require sl accounting tretment and the application of Accounting Standarcls
‘Codification Topic 815 and redeted pronouncemments sl be exclucked,

(i) any fees, charges, oosts and_experses incumed in comection with the
“Transactions or accruels and reserves th. are established within one year from the Closing Date.
thet are required to be established as a resit of the Transections in accordance with GAAP shell
beexcluded, and
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(xiv)  any expenses or charges (other than depreciation or amottization expense)
related o any equity offering, Investerts pemittedhereunde, accqisition, disposition,
recapitalization or the incurrence of Indebteness permited hereunrer (inclucing a refirencing
therco) (whether or not sucoessful), indluding () Such foes, expenses or charges e 10 @
Qualified Public Offering, the Fecilities and any financing pemited hereunder and (b) any
‘amendment.or other modification of the Loan Documents and any firancing permitied bereunder
stell be excluded.

In akition to the extent not alredy includee in the Net Income of such Person and its Subsiciaries,
‘notwithstanding anything to the contrary in the foregoing. Consoliceted Net Income sl include the amount of
‘roceeds recedve from business intermuption insurance and rembursEEREs of any expences and charges tht. are
‘covered by indermmification or other rembuTSETERL. Provisions in comnection with any permited Ivestrext. or any
‘sale, conveyance or other Disposition permited hereunder.

“Consolideter Totol Assets": t any dete, ll amourts thet would, in conformity with GAAP, be set forth
opposite the caption ot asses” (or any like caption) on a consolicated belance sheet of the applicable Person
such date.

“Contractual Obligation”: 2 to any Person, any provision of any security issued by such Person or of any
agreemen, instrumext. or other undertaking to which such Person is a ety or by which it or any of ts property is
bound

“Corparete Family Reting”: an opirion issued by Moady's of a corporate family's ability to honor all of its
finencial oblggtions thetis asigned to a corporate family as if it hed a single cass of debt and a single consolicated
legal entity snucture.

“Comardte_Reting”:  an opirion issued by S&P of an obligor's overall firancial copacty (its
crecitworthiness) to ey itsfirencial obligetions.

‘Decenber 31, 2020,
“Covered Entity” mesns any of the following: () a “covered enfity” as thet term is defined in, and.
interpreted in accordance with, 12 CER. § 252.82(b); (ii) a “covered benk” as thet. team is defined in, and

intexprete in acoordance with, 12 CER. § 47.3(b; or (i) a “covered FSI” as thet temm is defined in, and
intexprete in accordance with, 12 CER § 3822(b).

“Declined Progeeds': as defined in Section 4.2(1)

“Defalt’: any of the everts specified in Section 9.1, whether or not any requiremment for the giving of
notice, the lapse of time, or both, hs been satsfied.

“Defaiting Lendes: subjectto Section 3.15(e), any Lenclr tht (2) bas filed t (i) furd al or any portion
ofits Loans vithin o (2) Business Days of the date such Loars wer e i be funckd e, urless such
Lender notifes the Admiristrtive Agent and the Bormower in witing thetsuch alure s the resilt of such Lender’s
deerminetion that one or more condiions prececkent. o furcing (which condiions prececken, together with the
applcable cefal if any, shal b specificaly identified in such writing) has not been satsfed o (i) py 10 the
Admiristrtive Agen, the 1suing Lender; the Swingine Lender or any ofher Lender any ofher amount requiree 1o be:
‘peic by it hereaer (nclucing in espect of s peticipation i Letrs of Credit or Swingline Loars) within two (2)
Business Days of the cete when due, (b) hes notified the Borrower, the Adiministrative Agert, the Issuing Lender or
the Swingline Lender i writing the it does notintenc o comply withis uncing oblietions Pereander;or s mode
‘apublic staemment o tht effect (urless such wiiing or publc saterent rlates 1o such Lervlr's obligation to ful
Loan hereurrker and sties tht such position s besed on such Lender's dtermiretion thet coniton prececkt to
funcing (which conciion prececn, together with the appliceble defaul, f any, shell be sperificaly identified in
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‘such waitng or public sitement) carnot be saisfed), (c) hes failed, within three (3) Business Deys after wiitten
request by the Admiristative Agent, the Issuing Lender or the Bomower, to confimin wiitng 1o the Administrative
Agent o the ssuing Lender ad the Borrower thet it wil conly with it prospective furing obligaions beseunder
(provided, that such Lender shill e to be  Defalting Lender pursiant. 1 this clause (c) upon receip of such.
‘witen confimion by the Adminitrtive Ager, the ssung Lender, the Swingline Lender and the Bonower) or (d)
s to which the Admiristrative Agent has received notification thet such Lender i, or has a direct orindirect parent
compeny thet s, (i) insolvent, or s generally uneble t pay its debis as they become due, or adits in witing its
ireblity to pay it debs as they become e, or mekes a general assignment for the benefit of its creditors, (i) the
suject of a bevkaupicy, insolvenxy, reorgenization, liquication or similar proceeding, or a reosver; tusee,
‘consexvator, inkervenor or sexuestrtor or th like hes been appointed for such Lender or itsdirect orindirect parert
‘compery, or such Lender oris direct or indirect parent. company hes taken any action in futherance of or indicating
s consent. 1o or acquiescence in any such proceeding or appointient. or (i) the subject of a Bail-in Action:
‘ovided, thet a Lender shll rot be a Defalting Lender solely by virtue of (1) the ownership or acxisition of any
ecity interest in thet Lender or any direct or indirect et conpany thereof by a Governmental Authority, or i) in
the cese o a solvent Lender, the precaxtiorsay appoirtment of an admirisietor, guercian, cusiodian or other simlar
official by a Govermental Authority or instrumensality thereof under or besex on the law of the courtry where such
Lender s subject to hom jurisciction supervision if applicebie law recuires thet such appointment. ot be publicly
disclosed, in any case 50 long as such ownexship inferest. does not result in or provide such Lender with immmunity
fromthe juridiction of courts within the Urited States or from the enforcemet of judgmerts or wits of attachent
onits assets or pamit such Lencker (or such Governmental Authority or nstrumentality) t ejct, ropucate cisavow
ordisaffirm any contracs or agreemmerts mode with such Leder:

“Defat Right” hes the meening assigned to that temm in, and shell be interpreted in acoordarce with, 12
CFR § 25281, 47203821, as applicable.

“Disposition”: with respect to any Property, any sele, lease, sele and leaseback assignert, conveyaace,
transfer or other disposition tereo. The terms “Dispose” and “Disposeet of” sl have conelative mesrirgs.

“Diselifed Captl Stock's ay Capitl Stock i ot Quelifed Capitl Sock.

“Disqualifiet Instittions': (1) any Peson idertifed by neme in wiitng to the Joint Leed Anrangers on or
prior to June 10, 2019, 2019, (i) any other Person thet ves or s identified by reme in writing t the Joirt Leed
Amangexs (if after June 10, 2019 and prior to the Closing Dete) or the Administrtive Agent (on and aftr the
Closing Date) to the extent such Person is a competitor or is an Affilate of a competitor of Holdings or its
Subsiciaries, which desigoations shell becom effective two (2) deys after delivery of each such writen supplemert.
0 the Adiinistrative Agent, but which shll ot apply retroactively o disquelify any Persons thet heve previously
ecrpired an assgment or perticipetion interest in the Loans and (i) any Affilete of any Person referred to in
dases () or (i) above thet is (x) reesonebly identifiable as such on the besis of it neme (provided, the, the
Admiristrative Agent. shell have no obligion o cany out due diligence in order to identify such Affiliaes) or (y)
identified as such by e n wring to the Administrative Agent; provided, thet a “competitor” or an Affilite of a
competitor shell not include any bona fide debt furd or investiext. velicie (other than a bor fide debt fur or
investment vebicle that hes boen idertified in witing pursiert. to dause (1) above) thet is engeged in meking
purchising, holding or otherwise investing in cormerdial loans and similar extensions of credt in the ordinery
‘course of business which is manegec, sponsored or advised by any Person cortroling. controlled by or under
‘common control with such cormpettor or Affiliate thereof, as applicable, and for which 1o personnd involved with
the competitive activities o its afilites (i) mekes any investment.decisions for such deb. fund or (i) hes acoess to
any informtion (other then informtion publiy availabie) relting to Holdings o its Subsiciaries from such debt
fund.

“Distegeatied Domestic Person”: any direct or incirect Domestic Subsdiay that bolds no meteial assets
other than the equty (or deb trated s ety for UsS. federal income ax purposes) of one or more direct or indirect
Foreign Subsiciaries thetare CFCs or other Distegrdec] Domestic Persons.

“Dollars” and *$": dollrs inlawful curenxcy of the Urited Siates.
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“Domestic Subsiciary”: any Subsidixy of the Borrower thet s not a Foreign Subsiciary.

“Eam-Out Obligations': those certzin oblggtions of Holdings or any Subsiciay arising in cormection with
‘any acepisition of asses or businesses permittel under Section 8.7 o the seller of such assets or businesses and the
‘peyment of which s deperrient on the fure earmings or performence of such asses or businesses and contained in
the agreement relating to such acesiton, It only 1o the extxt. o the reserve, if ary, recuired under GAAP to be
established in respect thereof by Holdings and its Subsiciaries.

“EEA Finencial Institution” means (a) any creit instttion or investment firm established in any EEA
Mernber Country whichis subject o the supervision of an EEA Resolution Auhority, (b) any entity esabiished inan
'EEA Menmber Courtry which is a perent of an insitution describec in dlause (2 ofthis defntion, or (0) any finencial
instituion established in an EEA Merrber Country which is a subsidiary of an instittion describe in cluses (a) or
{b) o this defirition and is styect to consolicted supeavision withits perert.

“EEA Govemet Obligation”: any diect ron callable obliation of any Europeen Urion merber for the
‘prymert.of which obliation the full faith and crecit of the respective rtion s pledgec: provided, thet such retion
s a credit refing a st equel o tht ofthe highest rote memmber retion ofthe European Econormic Area.

“EFA Mertber Country” mens any of the memmber sotes of te European Union, Toearel, Liechtensten,
ad Norway.

“EEA Resolution Authority” meens any public adiristrative authority or any person estrusted with public
adminisraive authority of any EEA Merber Country (incuding any ddlogee) heving resporsshility for the
resolution of any EEA Finencial Instttion.

“Eligihle Assignee”: any Assignee pemited by and consented o in acoordrce with Section 116(b);
‘Povided, thet mobwittstanding the foregoing. “Hligible Assignee’” st not include (2) Holdings or any of its
‘subsiciaies or Affliates, (b) any Defauting Lender or Affiliate f a Defaulting Lerder and (c) any retural person.

“EMU"": the economic and rmonetzry urion as cortemplated in the Treety on European Union.

“Environment”: ambient air, indoor ar, suface water, groudwater, drinking water, land surfoce and.
‘subsurface streta, and netural resources such as wetlands, flora and faure.

“Enmironmental Laws': any andall applicable foreign, federal, e, local or municipl laws, rles, orders,
regulations, tetutes, ordinences, codes, decrees, equiresnents of any Govermmensal Authority o other Recuiremexts
of Law (including comemon law) relating to pollution or protection of the Ennvironmmert, incucing those relating to
e, generation, storage, tretmet, transport, Releese or threet. of Releese of Materials of Environmental Concem, or
o protection of huren helth or sfety (o the extent relting to the presence in the Environmext.or the Release or
threstof Releese of Matexials of Enwvironmental Conoern), & now or ey atany time hereafter be in effect.

“Equivalent Marieging: Bady': (1) with respect o a menager meneged limited iailty compery, the board
of menogers, (1) with respect 1o a menber manoged limite Lishlity company, the boerd of directors of s most
dhrect corpora et compny and (1) with espect o a partneaship, the boert of direcors of the general parter
0 the extent such general peatoer s a conporation, or the Eaivelent Maneging Body of the general pautnerif such
‘genera partneris ot corporation.

“ERISA"; the Employee Retirement Inoome Security Act of 1974, as amended from time to time.

“EU Bail-In Legislation Scheckle” meens the EU Bail-In Legislation Scheckie published by the Loan
Market Assodizion (or any sucoessor person), asin effect fromtime to time.

“Fun” or “EUR":  the single qumency of participating member states of the Economic and Monetary
Urion.
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“Furaunency Reserve Requitenents”: for any day as applied to a Eurodbollar Loan, the agoregte (without.
cuplication) of the reximum retes (expressed s a decil fraction) of reserve requirements in effect on such ey
(inclucing besic, supplenertal, marginel and energency reserves under any regudations of the Board or other
‘Governmental Authoriy heving juisdiction with respect thereto) deeling with reserve recuiremets prescribed for
eurvcuency funding (cumently refered to s “Furocurency Liabilities” in Reguation D of the Boerd) mvntained
by amember bak of the Federal Reserve System.

“Eurndollar Base Rate': for any Interest Rate Determirtion Date with respect to an Interest. Pesiod fora
Eurodollar Loan, (2) the ete per annum equel o the rete determined by the Adminisietive Agent.to be the London
inteberk offere] rde adiinisered by the ICE Benchinerk Adiministration (or any other Pesson which takes over the:
aciministrtion of thet. et for deposits (fo delivxy on the first day of such period) with aterm eqpivalent o such
peiod in Dolars displayed on page LIBOROI of the Reatess Screen (or any replacennent. Reuters poge which
cisplays et et or on the approprite page of such other informetion service which publishes tht ate from time to
i in place of Reuters, determined s of approxinetely 11:00 am (London, England tine) on such Inerest Rate:
Determiretion Dete or (b) in the event.the rate referenced in the preceding daue (a) is ot aveilable, the.
Tnterpoleted Rete.

“Eurodollar Floor”; as defined in the defirition of Eurodollar Rete.

“Eurodollar Loans": Loans the rete of interest applicebie to which s besed upon the Eurodollar Rete.

“Furodollar Rele". with respect to each dy cring each Interest Period pertaining o a Eurodollar Loan,
rate per-annum equa to the grester of (a) 0.00% (the “Eurodollar Floor”) and (b) the rate determined for such day in.
‘acoordance with the following formula:

Eurodollar Base Rate.
Eurocurrency Reserve Requirements

“Eurndollar Tranche: the collective reference to Euodollar Loans under a perticular Fcility the then
curent Interest Periods with respect 1o ll of which begin on the sem e and end on the same laer cete (whether
‘or ot such Loens shel orginelly have been mede on the same cey).

“Event of Defa": any of the events specifie n Section 9.1 provice, thet any recuiremment for the giving
‘of notice, the lapse of time, or both, has been satisfied.

“Exchange Adt": the Secuities Exchange Act o 1934, as amended.

“Excluded Assts”: (@) asses of Urresiriced Subsiciaries, (b) assets of Foreign Subsiciries, (¢) interests
in pertoesships, joint vertures and on-Wholly Owned Subsiciaries which carnot be pledged without the consert
PUTSUB to the terms of the govemning documen of such partoership o joirt. vesture of one or more third pertes,
‘subject to Uniform Cormmercial Code override provisiors, (d) any assets o the exent a secuity irferest in which
‘would resultin meteial cverse ta consequences as reesorebly determined by the Bomowerand the Adminisiative:
Agent, (€) any propexty and assets the plecge of which would recuire govermmental consent, approval, license or
athorization, subject o Uriform Commercial Code override provisions, (f) any “infentto-use’ trodemmark
applications prior to the filing of a “Statemert. of Use” or “Amendiment to Allege Use” vith respect theret, to the:
exent,if any, thes, ane solely during the period, if any,in which, the grant of a security interest terein would impeir
the validity or enforocability of such intentto-wse tradermerk application under applicable federal law, () any
fee-owned el propery ((ogeshe with mproverments thereof) with a fair revket value (as reesonebly determined by
the Borrower) not in excess of $2,500,000 and resl property lecsebold interess, (h) any asset ideniified in writing
vith respect to which the Adminisirtive Agent and the reevant. Loan Party bewe reasonably determined tt. the:
o, burden, difficulty or consequence (including any effect on the aility of the relevant Loan Party to conduct s
operations and business in the ordinery course of business) of obtining o perfecting  securty interest therein
‘outweighthe benefit of a securty interestt the relevat. Secured Partiesafforded threby, (1) voting Capital Stock of
any Foreign Subsidiaxy or Distegarded Domestic Person in excess of 5% of the tota oustanding voting Capital
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Stock of such Foreign Subsiiary or any Distegarted Domestic Person, (j) any Intelectuel Propesty, know-how
‘andlor regulatory flings relate to (1) Flupiridez F 18, 18F LMI 1195 - Cardiac Neworel Imeging Agent. (i) LMI
1174 - Vascular Remmodeling Imeging Agent and (i) Quedranes, Metrix Metalloprotsiese inhubitors (the “Subject.
IP"), soldly to the extent thel, and for so long as, the Subject IP (x) is or becomes subject to an excusive license
‘which prokilis the grating of a Lien thereon (other than in favor-of the exclusive lioensee) and (y) is not subjectto
any other Lien (other than in favor o the exclusive lioensee or nonoonsensual Liers arising by operation of law) and
(K the Sale Lensebck Property.

“Exclucel Indebedness ol Indebtechess pemitc by Secton 82

“Excluded Subsidiay": (i) any Unrestricted Subsiciaries, (i) Immeterial Subsiciries, (i) any subsiciary
10 the extent thet the burden or cost (including any potental tax lizblit) of obtaiing a guerantee outweighs the
benefit afforded theredy s reasonably dotermined by the Borrower and the Adminisirtive Agar, (1v) any.
Distegardd Domestic Persors, (v) any Foreign Subsiciry the is a CFC, (v) any Domestic Subsiciary thet is a.
direct or indirect subsiciary of a Foreign Subsicaxy that s a CFC and (vi) any notfor-profit subsiciary or capive
insuance subsidiay.

“Excluded Taxes": any of the following Taxes inposed on or with respect to the Adirnistrative Agert, any
Lendier or any other ecipient of any payment to be ke by or on acoount of any obligetion of any Loan Perty urer
‘any Loan Document or reqired to be withheld or dechucted froma paymet to the Adminitrtive Agen, any Lender
or any other rexipien, (a) Taves imposed on or messured by such recipient’s net. ncome or net proits (however
denomiretec), franchise Taxes imposed on such recpient in e of net incom Tanes and brarch profis (or simlar)
‘Taes imposec on such recipient, in eech case by any jurisiction (1) as  resul of such recipient being organizee] or
heving it principel office or, i the case of any Lence; its applicable lening office in such jurisciction, or (i) thet
are Other Conmection Taes, (b) in the case of  Foreign Lender (other than an assignee pursiert 1o a ecuest by the:
Borower under Section 4.13), any U.S. federal withholding Tax the i imposed on amounts payabie to such Foreign
Lender under any laws in effec a the time such Foreign Lender becomes a party heret (or desigrites a new lending
office), except o the extent thet such Foreign Lender (or its assignor, i any) wes entited, immeiately prior to the:
i of designetion of a new lending office (or assignment), to reccive addtionel amouts from any Loen Pty with
respect to such withholding Tax pursert to Soction 4.10, () any withholding Tax aifributabie to such recipient’s
failur to comply with Section 4.10te), (c) any withholcing Tax et is imposed pursant to FATCA and (e) any US.
federal bocup withholding Taes imposed under Section 3406 of the Code.

“Exising Revolving Feclity Meturity Dete": as defined in Section 3.17(a).

“Exising Term Focility Mehity Dete": as defied in Section 2.6

“Extending Revolving Lender”: as defined in Section 3.17(e).

“Extending Tenm Lener”: as defned in Section 2.660).

“Foility": each of the Tem Facilty, the Revolving Fecility and the Swingline Fecility.

“FATCA": curtent Sections 1471 through 1474 of the Code (and any amerde o suocessor version tit is
‘substantively and pot. meterially more onerous to conply with), and any cure. or fure Treesuy
regulations or other official admiristrative guidanoe (inclucding any revenue uling, revenue procediare, notice or
‘similar guidanoe issued by the IRS) promulgeted thereunder, any agreements entered into pursuant to current Section
7IBN1) of the Code (and any amended or suocessor version as described above) ary applicable
intergovernimental agreemext, trecty or convertion, and related legisation or adminisrtive es or practioss
implemmenting any o theforegoing.

“FCPA”: as defined in Section 5.22(b).
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“Fexerol Furs Effective Rate": for any day, the rate per anum ecuel 1 the weighted average of the retes
on ovemight Federal Funds transactions with mebers of the Ferkral Resezve System s published by the Federal
Reserve Bank of New Y ork on the Business Day next suoceeding such dey; provideed, thet if 1o such et s 5o
‘publishecton such et suceeing Business Day, the Feceral Funcs Effective Rale for such ey sl be the average
rete quoted to the Admirnistrative Agent on such day on such transactions as deteine by the Adminisirative Agert
inacommerially ressoneble mamer:

“FEMA": the Feceral Emergency Manegement Agerxcy, a component of the U.S. Deprtment of Homelard.
Securiy thet adiministers the Nationel Flood Insurance Program.

“Flood Insurace Laws”:  collectively, () the Netional Flood Insurance Refomn Act of 1994 (which
comprebensively revisee the Netionel Flood Insurance Act of 1968 and the Flood Disaster Protection Act of 1973)
a5 now or hereafter in effect or any sucoessor situte thereko, (i) the Flood Insurance Reform Act of 2004 & now or
hereafier i effect or any successor siatute thereto an (i) the Biggrat-Waters Flood Insurance Reform Act of 2012
s now or hereafer in effectorany sucoessor sttute therel.

“Foreign Lender": any Lender thet is not a “Urited States person” within the meaning of Section
T701(a)(30) of the Code.

“Foreign Subsiciary”: any direct or indirect subsiciary of the Bormower thetis organizee] uer the laws of
any jurisdiction other then the Uit States, any setethereof or the Distict of Columbia.

“Funding Office": the office of the Adriristraive Agent sperified in Section 11.2 or such other office as
e be specified from time to time by the Admiristrtive Agert @ its furding office by witten rotice 1o the.
Borrower and the Lenders.

“GAAP":  generally accepted accounting principles in the United States as in effect from time to time:
subjectto Section 12(e).

“Gavemmental Authority". any retion or govermens, any stae or other politcal subxdivision thereot, and
any agency, authority, insrumetality, regulatory body, court, central benk o other enfity exercising execttive:
legisiative, jucica, taxing, regulatory or ediminisirative functions of o pertairing o govenient (inclucing any
‘supranstionl bodies such as the Europeen Urion or the Europeen Central Bark) and any securities exchange.

“Govemmental Auhonization”: ll laws, nies, regulations, athorizations, consents, dectees, permits,
licenses, waivers, privileges, approvals from and filings with all Govermmentzl Authorities necessary in connection
with any Group Member's business.

“Grant.Cash"all cash received from customers of the Borrower or any of its Subsiclaries intended o pay
thirckperty investigetor site fees on beblf of such customer s stucies progress.

“Group Menmbers': the collective reference to Holdings and s Subsiciaries.

“Guaratee. and Collateral Agreenex’: the Guarantee and Collateral Agreenext, dateel s of the cete.
bereof, executeland delvered by Holdings, the Bomower and each Subsiciary Guerntor.

“Guaraatee Obligation”. s to any Peson (the “Gueateeing pesson’), any obligation of () the
uarantecing person or (b) another Person (inclling any bk uner any leter of credi) o inchee the crestion of
‘which the gueranteeing person hes issued a reimbursenext, courterindenity or similar obligation, in either cose:
gueraaeing or in effect guaranteeing any Indebtedness, leeses, dividends or other obligetions (the “prinmy.
obligations") of any other third Person (the “primmy obligor”) in any menme, whether diretly or indirecty,
including any obligetion of the gueranteeing person, whether or ot continger, (i) o purchese any such primery.
obligation or any propexty constiuting director ndirect securty thexefor, (i) o acvence o supply funds (1) for the
‘puchese or paymet of any such primery obligtion or (2) t meiniin working capital or ecuty catal of the
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iy obligor or otherwise to irkain the net worth or solvency of the primery obligor, i) to purchase property,
securities or sexvices primily for the purpose of asuring the owner of any such primery obligetion of the abilty of
the primery obligor to ke peyment of such prinay obligation or (iv) otherwise to asure or bold hemiess the
‘owner of any such primary obligation ageinst los in respet thereof; provided, however, thet the tem “Guarantee
Obiiggtion” shall not. indude endorsemerts of instrumens for deposit or collection in the ordiary course of
business. “The amourt.of any Guararte Obligetion of any gueranteeing person sl be deermed to be the lower of
(@ an amourt equl 1o the sited or determinable amount. of the pruery obligetion in respect of which such
‘Guarantee Obligaton s mexle and (b) the meximum amount for which such uerenteeing person ey be liable:
pursient o the terms o the istrument. enbodying such Guearertee Obligation, unless such primary obligation and
the meximum arount for which such guararieesng person ey be liable are ot tate or determirebie, in which case:
the amourt of such Guarantee Obligation shll be such guaranteeing person's maxinum ressonebly anticipeted
iablity in espect thereof s detenmined by the Borrower in good faith.

“(ueranteeing persor: a defined inthe defiition of “Guerzstee Obligetion”.
“Guarantors': collectvely, Holdings and the Subsiciary Guarartors.

“Hege AQreemenls”: any agreement vith respect to any cap, swep, forward, fulre or derivative
transection or option or similar agreement involving, or setied by reference o, one or MOre reles, CuTenCies,
commdities, ey or debt instrumets or secuities, or economic, finencial or pricing indices or meesures of
‘economic, firancial o pricing 1isk or vlue or any smilar trarsection or any combiretion of these transactions;
‘Provided, et no phaniom stock or similar plan providing for payments only on acoourt of servioes provided by
cunrent.or former directors, officers, enployees or consultats of the Bormower or the Subsiciaries shell be a Hedge
Agreenent.

“Hedging Obligetions”: obligetions undier Hedge Agreemmerts.
“Holdings': as defined inthe prearhie o this Agreement.

“Inmneterial Subsiciary”: eech Subsiciary of the Borower now existing or hereefter acired or formed
‘and ench suocessor thereo, (o) which acoounts for not more then (i) 2.3% of the Consoliceted EBITDA of Holdings
and its Subsciaries o (i) 2.5% of the Consolidate] Total Assets of Holdings and its Subsiciaies, in each case, & of
the last day of the most reoently completed fiscal quarten and (b) if the Subsidiries thet constitute Immenial
Subsiciaries pursuant to cause (a) above accourt for, in the aggregete, more than 5% of such Consolited EBITDA
‘and more then 5% of the Consolicted Total Asses, each as describein cause a) above,then the term “Ioreteial
Subsidiary” stell not indude eech such Subsichary necessary 1o acoount for at leest 9% of the Consolicated
EBITDA and 957% of the Consolicated Total Asses, ech as describe in e (a) above.

“Increese Revolving Joindes: as defined in Section 316(0).
“Increese Term Joinder: &s defined in Section 2.4(c).
P car

(8 () $100,000,000 less (i) the aggregete principel amourt of all Incremental Fecilities
incunred or issued in refiance on dause (ati) of this defirition, plus

() in the case of any Incremental Fecilty thet effectively extends the Initil Term Lo
Maturity Date or th Initial Revolving Termiretion Dete; as applicable, an amount equl to the portion of
the Loans or commitments thet il be replaced by such Incremental Feciliy, pus

(@ in the cae of ay Incremental Fecilty that effectively replaces any Revolving
Comitment. termirete in accordance with Section 36, an amount equal 1o the relevant termireterd
Revolving Commitmest; plus
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(@ the amourt of any optioral prepeyment of any Loan in accordance with Section 4.1(a)
ancfor the amount of any perenent echction of any Rexvolving Commitmext, 5o long s, in th case of any
optional prepaymest, such prepeymen. ves notfunded () with the prooeecs of any ongy-tem Indebtecness
(other then revolving Indebeciness) or (i) with the proceeds of any Incremental Feclity incurmed in eliance.
ondause (b) or (<) above, pus

(9 anunlimited amount solong s the Secured Net Leverage Ratio would not exoeed 32510
1.00, calculated on a pro forma besss, induding the appication of the proceeds thereof (without “netting”
the cash proceeds of the appliceble Incremental Facilit) (and determine on the besi of the firencial
Satesments for the most recently ende fiscal querter), and essuming a full crawing under all Incremmental
Revolvirg Focilites constituting revolving conmitmests incued at such e

Any Incremetal Fecility shell be deemed to beve been incumed in relianoe on dause (e) above prior to any
‘amounts under clause (a) above, unless the Borrower specifies othenwise.

“Incremental_Conmitments”:  Incremental Revolving Commitments and Incremental Term Loan
Conmitments.

“Incremental Failities: the Incremental Tenm Fecilites and Incrementzl Revolving Filities.

“Incremental Lender”: any Person that mekes a Loan pursuant to Sections 2.4 or 3,16, or hes a commitment.
o mekea Loan pursert to Sections 24 0r 3.16.

“Incremental Loans”: Incremental Revolving Loans and Incrementzl Term Loars.
“Inceanetal Revolving Commitens”: as defived i Section 31660
“Incremmetal Revolving Faliy's s defned n Secion 31660

“Inceametal Revolving Locns' as definerin Setion 3160
“Incremental Team Faclty': @ defned in Section 2:4(a.

“Inceametal TeamLoan Commitment a deine in Setion 24a).
“Increpental Term Lo as defive in Section 24(c).

“Indetfeciess": of any Person at any date, without: uplication, (a) all indebtedness of such Person for-
‘ormowed money, (b) ll obligations of such Person forthe deferted purchese price of property or services (exciuding
(i) cuent rae peyebles incunre n the ordinery course of such Person's business and (i) any Eam-Out Obligations
il they become a liablity on the belance shect of such Person in accorckance with GAAP), (c) all oblgetions of
‘such Person evidenced by notes, bonds, debentures or other similar instrumerts, () all indebtedness creted or
avising under any conditional sale or other tite retention agreemext. with respect to propeaty acquired by such Person
(even though the rghs and remecies o the seler or lender under such agreement n the event.of default are liited
10 repossession or sle of such propenty), (@) all Capitl Lease Obligetions of such Person, () all abiigations of such
Porson, continget. or otherwise, as an acoount party or applicant. under orin respect of bankes! acceptan, leers.
of credit, suety bonds or simlar arrangemens, (q) the lquidstion v of all Disqudified Capital Siock of such
Person, (b all Guarantee Obligetions of such Person in respect of obligetions of the kind referted to in diuses (a)
through (g) above, () al oblgetions of the kind refered to in diuses (2 through (h) above secured by (orfor which
the holder of such obligation hes an existing right, contingent. or othexwise, to be securee by) any Lien on property
(inclucding acoounts and contract rights) owned by such Person, whether or ot such Person hes asumed or become.
liable for the peyment of such obiigetion an () for the purposes of Sections 8.2 and 9.1(e) oy, all obligetions of
‘Such Person in respect of Hedge Agreements. The Indebtecness of any Person shall include the Indebtedness of ary
other entity (inclucing any pertnership in which such Person is a general partner to the extent such Person is liable:
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therefor as a resuit of such Person's ownership interest in o other reationstip with such extity, except to the extent
the terms of such Indebeciness expressly provide thet such Peeson is ot lible therefor. For purposes of e ()
above (incucing as such clase applies to Section 9.1(c), the principel amout of Indebtedness in respect of Hecge
Agreemens shal ecual the et that would be payable (giving effect to neting) at such time if such Heclge
Agreenment were termirted.

“Indenmified Liabilities': as defined in Section 11.560).

“Indemmified Taxes': (2) al Taves, other than Excluded Taes, impose on or vith respect o any paymert.
‘made by or on acoount of any obligion of any Loan Party wnler any Loan Docuent and (b) to the extent not
otherwise described in cause (a), Other Taves.

“Indenmites’: as defined in Section 11.5(a).

“Initidl Revolving Availability Period"”: the period from the Closing Dete to the Initil Revolving
‘Temminetion Dete.

“Inital Revolving Commitment”: as to each Lender, the oblietion of such Lender, if any, to meke Iniial
Revolving Loas and perticipde in Lesters of Crecit o the Bomower hereunder in a pricipel amount ot 10 exoeedd
the amount. et forth opposite such Lender's reme on Schecule L1 orin the Assignent and Assuption pursuart to
‘which such Lender became a party hereto, as the same may be canged from e to time pursuare o the terms
hereof. The originel aggregete amount of Iniial Revolving Commitments s $200,000,000.

“Initidl Revolving Foclity”: the Tritial Revolving Commitments and the extersions of credit mede.

“Inital Revolving Loans': eech Revolving Loan provideet under the Iitil Revolving Coritmert.
“Tnitial Revolving Termiretion Date”: June 27, 2024.

“Inital Tesm Commitment”: st eech Lender; the obligation of such Leexler;if any, to reke Term Loans.
10 the Bormower hereunder in a principel amount. not 1o exceed the amount et forth opposite such Lender's neme on
Schedule L1 or in the Assignment and Assumption pursuart to which such Lender became a party hereto, s the
‘same ey be changed from time to time pursuant o the tems bereo, induding, without liitation, Section 4.2(e).
“The origirel aggregete arourtof Iniial Tem Commitments s $200,000,000.

“Initel Temm Focility": the term facility underthis agreemet providing Iniial Tenm Loans.
“Inital Temm Loan Meturity Date’: June 27, 2024.
“Initel Tem L oans': each Tenn Loan provided under the Iniial Term Commitment.

“Insolvency”: with respect to any Multienployer Plan, the conditon thet such Plan s insolvent within the.
‘meaning of Section 4245 of ERISA.

“Insolvent": pertaining to a condition of Insolverxy.

“Intellecil Propexty”: _collectively, all United States and foreign (a) petents, patent. applications,
centficates of inventions, indhsrial designs, together with any and al invertions or designs described and clamed
therein, ard resues, divisions, contietions, extensions and cortinutiors i part thereof and arendiments thereto;
(0 tredemerks, sexvioe e, oertfiction merks, trade nemes, slogens, logos trde dress, Intemet. domen e,
‘and other source identifiers, whether tzttory or conmmon law, whether registered or unregisterel, and whether
estabiished o registexed n the United Sttes or any other country or any politicel sublvision thereo, together with
any and all registretions and epplications for any of the foregoing, goodwill connected with the use thereof and
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‘symbolized thereby, and extensions and renewels thereof and amendments thereto; (c) copyrights (whether statutory
or common law, and whether published or unpublished), copyrightzble subject metter; and all mesk works (@ such
termis defined in 17 U.S.C. Section 901, et sexp), togesher with any and all registrations and applications therefor;
and renewals and extensions thereof and amendments thereto; (d) rights in computer programs (whether in source
‘code, object code, or other form), algorithis, databeses, compilations and data, technology supporting the foregoing,
and all documentation, indluding user manuels and training mateials, related to any of the foregoing (“Software);
(e) trade secrets and proprietary or confidential information, deta and detabeses, know-how and proprietary
‘processes, designs, inventions, and any other similar intangible rights, to the extent not covered by the foregoing,
‘whether statutory or common law, whether registered or uegisterect and (f) rights, priorities, and privileges
‘comesponing to any of the foregoing or other similar intangible assets throughout the world.
“Intlectl Propaty Secity Agroames”: an intlectal property security agreemment o such ofher
‘agreement, as applicable, pursuant. to which each Loan Party which owns any Intellectual Property which is the
‘subject of a registration or application grants to the Collateral Agent, for the benefit of the Secured Parties a secarity
interest in such Intellectual Propenty, substantially in the form attachee t the Guarantee and Collateral Agreement.

“Intexest, Coverege Ratio' at any e, the rato of (a) Consolickted EBITDA of Holdings and its
Subsiciaries for the period of four consecutive fiscal querters endend on such et (or if such date is ot the lest day
of any fiscal querter, the most reoently complete fiscel querter for which finencial statements aro requred o have
been delivered purstent to Section 7.1) to (b) Consolickte Interest Expense of Holdings and its Subsiciaries for
such period, in each case, with such pro forma adjustments to Consolidetecd EBITDA and Consolidee Interest
Expense as are approprice and consistent withthe pro forma acjustment provisions se forth n Section 1.3

“Interest Paymeit. Date”: (a) s o any Base Rt Loan, the st dy of cach March, June, Septemrber and.
Decermber to oocur while such Loan is outstanding and the firel ity dte of such Loan, (b) s to any Furodollar
Loan having an Interest Period of three (3) morkhs or less, the last day of such Interest Period, (c) as to ary
Eurodollar Loan having an Inteest Period longer thanthree (3) months,each day thet s thee (3) months, ora whole.
‘multiple thereo, afer th first day of such Interest Period and the last day of such Interest Period and (d) a5 to any.
Loan (other then any Rewolving Loan thet s a Base Rete Loan), the date of any repeymet or prepeymment e in|
respect thereof.

“Interest Period": s to any Euodollar Loan, (@) initilly, the period commencing on the borrowing or
‘conversion dete, s the case ey be, with respect to such Eurodollar Loan and ending one, two, three or six ordhs
(orif conserted to by all Lerers uler the relevant. Facility, twelve morths) thereafter, as slecte by the Borrower:
inits notce of borrowing or notice of conversion, athe case may b, given with respect thereto; and (b thereafte;
‘each period commencing on the last day of the vext preceding Interest Period applicable to such Eurodbollar Loan
‘and ending one, two, three or six morihs (or if consented t by all Lenders under the relevant Focility, twelve
‘mortis) thereafte, s selected by the Borrower by inevocabie notice t the Admiristrative Agent. o later than 2:00
', New York City time, on the dte that i thee (3) Business Days prior o the st day of the then curent Interest
Peiod with respect thereto; provides, tht all of the foregoing provisions relatig 1o Inferest Periods are subject to
the following:

@) if any Interest Period would otherwise end on a dhy the is not a Business Dey, such
Interest Period shell be extended to the nent succcecling Business Day unless the resultof such extersion
would be to cany such Intrest Period intp another celencr month in which event such Interest Perod sell
e on the immekately preceding Business Day;

(i) the Bonower may ot seect an Interest Period nder a perticular Faclity that would
extend beyond the Matuity Dete with respect hereto; and

(i) any Interest Period the begins on the last Business Day of a calendar rronth (or ona cey

for which there is 1o nuneically conespornding dy in the calendar ronth at the end of such Interest
Perio) shal end onthe last Business Dy of a calenciar month.
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“Interest Rt Detenmination Dete: with respect to any Interest Period, the cate thet is bwo (2) Business.
Days prior to thefirstday of such Iterest Period.

“Intexpolated Rete": inrelation tothe Eurodollar Base Rate Loans for any Lo, the rte which resuls from
intexpolating on a linee besis bebween: (a) the ICE Benchmerk Adrministraion's Inferest Setflement Rates for.
deposits in Dollars for the longest period (for which thet. rete is available) which s lss then the Ierest Period and
(0 the ICE Benchieak Adiministation's nterest sttt retes for deposits in Dollars for the shortest peiod (for
‘which thet. ate is available) which exceeds the Interest Period, eech as of approximetely 11:00 am, London tine,
‘two Business Days prior to the commencement of such Interest Period.

“Investments”: as defined in Section 8.7.
“IRS": the Urited States Iternal Revenue Service.

“Issuing Lendex”: (&) Wlls Fargo, inits capecity as issuer of any Letter of Creit ancor (b) such otber:
Lendier or Affliate of a Lencier as the Bonower mey seect, and Admiristrative Agert approves, which Lender or
Afilite of a Lender has agreed in writing, inis sole discreion, o sexve as the Issing Lender hereunder pursuart to
this Agroemment.

“Joirt. Lend Ammangess': Wells Fergo Secuities, LLC, Gitizers Bark, NA. and JPMorgan Chese Bark,
NA.,intheir capacities asoint lead arrangers and joint boolaunners under this Agreetmert.

“Jurior Debt’s any (i Suborcieted Indebeciess and any Indebtechess thet is secured by a Lien on the
‘Collateral thet is junior to the Liens on the Colateral securing th Iniial Tem Feclity and Initial Revolving Fecliy,
‘(i) Incbeciness thet. wes incunree pursient o Section 8.2().

“Jurior Finencing': any Indebtedness of Holdings or any Subsiciary thet is_or thet is required o be,
‘subordineled in rght of peymert to the Obligetions andor secured by a Lien on the Colateal tht i junior to the
Lierss onthe Collateral securing the Inital Tem Faclity and Inital Revolving Faclity.

“Jusior Finenxing Doumestation': any documentation goverming any Junior Firencing:

“LLC Conmitneat”: $20,000,000.

“LIC Exposire' 210 any Lender ts Revolving Percertage of the L/C Obligetions.

“LIC Foe Poyment Date”: the last day of each March, June, September and Devenber (commencing on
September 30, 2019) and the last day of the Inital Revolving Availability Period.

“LIC Obliggtions': at any time, an amourt equel to the sum of () the aggregete then urdrawn and
‘unexgired amourt of the then ovtstanding Leters of Crecitand (b) the aggregete amount of rawings under Letters
of Creit th heve ot then been reimbursed purstent 1o Section 311

“LIC Participants': the collectve reference to llthe Revolving Lenders ofher then the Isuing Lender:

“Lender Presenotion:the Lencer Presentaion, e May 30, 2019, and furnished (0 the Lendess in
comection with the syndication of the Feclities.

“Lendens': each Revolving Lences; Term Lenderanel Incremmental Lede; providea, thet uness the context.
ofherwise requires, ench reference herein 1 the Lenders shell be deerned to incuce the Issing Lender and the
Swingine Lender:

“Letersof Credit": as defined i Section 3762
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any mortgage, deed of st pledge, hypothecation, assignment, deposit amangement,
s-nmheummyurm cherge or other securty iferest or any prefesence, priority or other secuity
egeement or prefrential arngement o any kind o reture whetsoever (ncluding any corcitionel seleor other e
redertion agreement and any capitl lease having subsartially the same economic effectas any of the foregoirg),

“Linited Coreltion Acquisition”: any aoquisition thet is not probibitec under this Agreement. and s not
‘conditioned on the availablity of, or on obtaining, tirckparty firencing.

“Loga": any loans and acvances e by the Lenders pursiant o this Agreenext, incuing any Additionel
“Tenm Loars, any Incremmental Revolving Loans and any Swingline Loen.

“Loan Documents': this Agreemext, the Security Docurments - the-Notes, the Notes and any other

Document’.

“Loan Paty": each of Holdings, the Borrower and the Subsidiary Guererors.

“Long Term Indebtedness”: any Indebtedness for borrowed money thet, in accordance with GAAP,
‘consiitues (or, when incurred, constituted) a longrterm libiliy (otber than any revolving creditfaclity).

“Majority Faclty Lenders”: the holders of more than 50% of (a) with respectto theInital Term Fecilit,
the aggregete unpri principel amou:of the outstanding Iniial Tem Loens, (b) with respect to the any Adktiorl
‘Tem Feility, the agoregete npeid principel amoun of the oustanding Additionsl Temn Loens under such
Addtiorel Tem Fclity and (©) with respoct o the Initial Revolving Fecilty, the total Initial Revolving
Commitrents owstanding under such facilty (or, if the relevant. Initial Revolving Commitments have been
teminated pursiart. 1o the terms hereot, the total Revolving Extensions of Credit under such Initial Revolving
‘Commitrext then outstancing).

“Margin Stok’: s defined in Regulation U of the Boare as from time o time in efect and any sucoessor
toall oraportion thereof.

“Matesial Accpisition': a Permitted Acquisition for which the aggregete amourt of consideretion peic orto
e i excres $35,000,000.

“Material Adverse Effec”: (@) ameterial adverse chenge in,or ameial adverse effect upon,the busiess,
‘operations or financial condition of Holdings and its Subsiciaries, taken as a whole: (b) a neteril adverse effect on
the ability of the Loan Parties taken a5 a whole to perform their respectve payment obligetions under any Loan
Docurent: (c) a metenial and adverse effect on the rights of or remedies available 1 the Lenders or the.
Admiristrative Agent under any Loan Documens; or (d) a meterial adverse effect on the Liens in favor of the
‘Admiristrative Agent (for its benefit and for the benefit of the other Secured Paties) o the Collateral orthe priority
of such Liens.

“Material Indebtechess”: of any Person at any date, Indebleciness the outstanding principel amout of
‘which exceeds in the aggregeie $20,000,000.

“Matexials of Exvironmental Concenn'. any gesoline or petroleum (inciuing crude oil or any fraction
thereo) or petroleu products, or any chemicals, substances, neterials, wastes, pollutants or contamirerts i any.
form requlate] under any Exvironmental Law, including asbestos and asbestos-contining eterials, polychlorineted
hipheryls, rcon ges, rctiaion, and infectious; biological or mecfical weste or animel corcesses.
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“Maturity Date": (i) with respect to the Inital Term Loans,the Inital Term Loan Maturity Date, (i) with
respect to the Iitial Revolving Commitments, the Irital Revolving Terminetion Dete and (i) with respect to any
‘Additonel Term Loans, th frel meturity cete applicable thereto

“Maimum Rate": as defined in Section 4.5(e).
“Moody's": Moody's Investors Service, Inc.

“Mortgnges] Propestes”: the re propertes as to which the Collteral Agent for the benefit o the Secured
Patiesstell be rartec a Lien pursuant to the Mortgrges pursiant to Section 7.10.

“Mortgages’: any mortgeges and deeds of tust or any other documets cresting and evidencing a Lien on.
the Mortgaged Properties med by any Loan Party in favor o, or for the benefit of, the Colateral Agent for the
benedit of the Secured Parties, which shell be in aform reesoreby satisfectory to the Collateral Agert.

“Multienployer Plan':  lan thet is a mitienryloyer plan as defined in Section 4001(a)(3) of ERISA.
“Net Cash Proceeds”™

(@ i comection with any Asset Sale or any Recovery Evert, the prooees thereof in the
form of cash and Cash Equivalents (incueling any such proceecs receiveel by way of deferred peyment of
principel Pt to a note or installment. receivable or held in escrow or purchese price adjustment.
receivable or by the Disposition of any norkcash consideration received in comnection therewith o
otherwise; but oy s and when received n net of costs, amounts andtaes setforth below), et of:

() attomeys fees accowtants fees imvestment barking fees and otber
professional and trrsectionl fees actualy incured in connection therevithy

(i) amounts required to be applied to the repeyment of Indebtechness secure by a
Lien expressly peemited hereunder on any asset thet is the subject of such Asset Sl or Recoveay
Evert. (other than any Lien pursat. o a Security Documext. or any Indebtedness secured by the
Collaera on a pan passu or jurior basis o the Liens of the Security Documerts on the
Collatera);

(i) ofher custorery fees and expenses actually incued in conmection therewithy

(iv) taves pid or reasonably estineted o be payable (indicing Penmited Tax
Distibutions) as a result thereof (ater taking into account any available tax credts or dechctions
‘and any ta shering anrengenents); and

() amounts provided as a reseave in accordance with GAAP agpinst any liilties
‘associated with the assets disposed of in an Asset Sale (indiuding, without limitation, persion and
other post-employment benefit libilties and liablities elaed to emvironmental rmetters or ageins:
any indermification obligetions associated with such Asset Sale); provided, that such amounts
shell be consicerect Net.Cash Proceecs upon reease of such reserve; or

(b) in comnection with any issuance or sale of Captal Siock, any capital contribution or any
incurmence of Indebtedness,the cash proceeds received from such issuance, contribution or inunence, net
of ttomeys foes, investment banking fees, acoourtarts’ foes, undenwriting cisoounts and conmissions and
other custormery fees and expenses actualy incurmed in connection therewith.
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“Net Income':  with respect to any Person, the net. income (loss) of such Person, determined on a
‘consolickted brsis in accordance with GAAP.

“Non-Consenting Lendex": as defined in Section 1.1
“NonDefauling Lenekar”: ot any time, a Lender that is ot a Defating Lender:
“Non-Extending Revolying Lender”: @ definedin Section 31705
“Non-Extending Term Lender: s define in Section 2.6(5).

“Noles' the collectiv reference to any promissory note videncing Loars.

“Obligations": _the unpeid principel of and interest. on (including interest. and fees aocruing after the.
ety of the Loans an Reimbuwsermext Obligetions and interes andfees aocruing afterthefling of any pettion in
Benkaupicy, or the commenoement of any insolvency, reorganization or like prooeeckng, reating to the Borrower;
‘whether or ot a laim for postfling or post-petition interest or fees i allowed or allowable in such proceeding) the
Loans and al other obligetions and liabilites o the Loan Parties to any Agentor to any Lender (or,in the case of
Specified Hedge Agreements or Specified Cash Manegement Agreernens, any Quaified Counterparty) or any
¥l of ay Aqcet or oy Lt (oclche th olgeion i povide s Collerl e, wheter it
o indirect, abolute or contingert, cue or to become cue, or now existing or hereafter incurred, which ey arise
under; ot o, or in comection vith, this Agruemext, any other Loan Documen, the Leters of Creit (including
Reimbursenent Obligtions), any Specified Hecge Agreenmens, Spexified Cash Management Agreerment or any other.
docurent e, delivered or given in connection herewith or therewith, whether on account. of principel, interest,
reimbursement oblcetions, fees, indenmities, costs, expenses (incluing al fees, cherges and disurserments of
‘counsel to any Agent oo any Lender thet.re recuized to b pri by the Bormower pursuert hereto) or otherwise:

“Origirel Crerfit Agreenext’: as defined in the recitals here.

“Orgenizationel Docunnents': s o any Peeson, the Certificete of Incorporation, Cetificete of Formetion,
By Laws, Limited Liability Compeny Agreemmens, Patnerstip Agreement or other similar organizationel or
‘governing documexts of such Person.

“Other Connection Taxes” mers, with respect to the Adminisirtive Agert, any Lender or any other:
recipient of any payment to be made by or on acoourt of any obligetion of any Loan Paty under any Loan
Docurent, Taxes inposed s a result of a present o fomer connection between such Recipient and the juridiction
irposing such Tex (other then comnections arsing from such Recipient having execute, delivered, become a party
o, pefomed its obligtions under, received pryments under, received or perfected @ security interest wder,
engrged inany other transaction purst o or enforced any Loan Docunext, or sold or assigned an interest in ary
Loan or Loan Docure).

“Other Taxes': al present or future stamp or documestary Taxes or any other excise or irtangibie Taxes
arising from any peymet mede under any Loan Docunmext.or from the execution, delivery or enforcement of, the:
receipt. or pesfction of a security interest uncker, or othervise with respect to, this Agreement or any other Loen
Document, except any such Taxes that are Other Connection Taxes inposee with respect to an assignmmen. (ofher-
than an assignment mede pursnt o Section 4.13).

“Paticipent’; as defined in Section 116(6).

“Paticipent Register”: as dined in Section 11.6(6).

“PairiotAct’: the USA Patriot Act (Title I of Pub. L. 107-56 (signed o law October 26, 2001).
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“PBGC": _the Pension Berwfit Guaranty Corporation esobiishe] pursit to Subsitle A of Tide IV of
ERISA (orany sucoessorteret).

“Permittec Acquiition”: any aoquisition, whesher by purchase, mexger or othenwise, of ll o substantilly
al of the assts of, a mejority of the Capitel Stock of, or a business lne or it or a division of, any Persory
‘provided,thet

(@)t the time of the execution of the defiitive purchese agreement in connetion vith such
Pemmited Aocisition. and ater giving pro formm effectthereto, 10 Evert: of Default sl beve oocuned
and be cortimuang or would result therefrom:.

() all transactions in connection therevith sl be consumreded, in all mtesial respects, in
accordance withall pplicable laws and in conformity with all applicebie Govermmental Authorizations;

() the Bomower shall be in conpliance vith the coverants in Section 8.1, calculted on a
pro forme besis afer giving effect to such anquisition as if such accpisition hec oocurred on the firt day of
the most recent. period of four (4) consecutive fscel cueaters for which finencial satements heve been
delivered:

(@ ey Pason or asets or dvision & ecquired in eccordce herwwith sell be in
substanially the same husiness or lines of business in which the Borrower andior its Subsidiaries are
engeged, or are permited to be engage as provided in Section 8,15, s of the ime of such aoxuisition: and

@ withrespect o any Material Aoguisition:

(A) m less than five (5) Business Days prior to the proposed dlosing ete of such
acapisition (or such shorter period as may be agred t by the Administrative Agent), the Bormower
stel have delivered witien notice of such aocuisiton to the Admirnistrtive Agent, which notice
stellinclude the proposed closing dete of such Accuisition:

(B) o later then five (5) Business Days prior to the proposed closing date of such
acaqisition (or such shorter peiod as may be agree t by the Adminisiative Ager) the Borrower,
o the extent. requested by the Adminisirative Agert, (i) el have delivered to the Administrative:
Agent firel copies or substantially firel crefs if ot executed a.the require time of delivery of the
purchse agreement, sde agreement, merger agreement. or other agreenEnt evidencing such
Acqusition, and (i) shell have delivered to, or mede available for inspection by, the
Admiristrtive Agent all meterial financia informstion available with respect to such acqusition:
and

(C) the Bonower siwll have delivered 1o the Admiristrative Agert a Conpliance
Cetificae for the ot recent. fiscal querter end precering such aoxisition for which finencial
‘Stterments bave been delivered giving pro forma effect o such acquisiton as f it e oocunre as
of the belance sheet cete (in the case of the belance sheet) or a the beginring of such pericd (in the
case of such inoome siatemerss), demonsiating compliance with condiion (0) above and
certifying thet all of the recuiremexts of a “Pemited Acquisition” hereunder have been satsfied
orwill be satisfed on or prior tothe consumetion of such purchese or other Accpisition.

“Permited Refinancing?”: a5t any Indebtedness,the incurtence of other Indebtedness to refinance, extend,
renew, defecse, resinucture, replace or refund (collectively, “refinence’) such exising Indebeches; provided th,
in the case of such other Indebechess, the following conditions are stisiec: (2) the weighted average life to
‘meturity of such refinarcing Indebeciess sl be grester than or equel o the weighted average life to ity of
the Indebeciess being refinenoed: (b) the principel amount of such refinencing Indebleciness shal be less then or
equel to the principal amount (induding any acreted or capitalized amount) then outstanding of the Indebiecoess
being refinencexd, plus any recired presmiums, accrve and unei inferest and other reesoreble amounts peid, and

27





image138.png
foes and expenses reasonably incunre, in connection ith such rodification, refnercing, refunding, renewel or
extension and by any amount equel to any existing commitments unutilized thereander; (c) the respective obligor or
obligors sl be the seme on the refirancing Indebeciess s on the Indebtechess being efinanced: (d) the security,
if a, for the refinancing Indebtecness stell be substantilly the same as that for the Indebecess being refirenced
(except to the extent that ess securiy s granted o holders of efinencing Indebtecness): and (e) if the Indebtedoess.
eing refinenced is suborcietee to the Oblggtions, the refinencing Indebtecness is suborcineted t the Obligetions
on e thet e at leest s favorabie, taken as @ whole, a the Indebtecness being refience (as determined in good
feth anc, if requested by the Acmiristrative Agert, cetified in writing to the Adminisiretive Agert by a Responsible:
Officer of the Bormowen) and the holders of such efinercing Incebteness heve enteee nto any subordiretion or
intercrcditor agreemets reasonably recuested by the Adminisietive Agent evidencing such subordinetion.

“Pemitier Sele Levssbeck': any amengement with any Person whereby the Bomower or any of its
Subsiciaries slls o transfers the Sale Leasehack Property to such Person and thereefier rents or leases such Sale.
Leasebock Property and uses it for substantaly the sare purpose or purposes s it wes used prior to the sl

“Pemited Tax Distribution’: for any taxabile period for which the Borower andior any of its Subsiaries
or Unresticted Subsiciaries are members of a consoldeted, itary, combined or sl inoome tax group for US.
federal andor applicable st or local income tax purposes of which Holdings (or ifs suooessor) is the common
prent (a “Tax Group"), disribtions to pay the actual consolicated, combine, nitary or similar income Tax.
Iiabiltes of a Tax Group for such taxabie period thet.are atributzbie to income of the Borrover andor any of its
Subsiciaries or Unresircted Subsiciaries, i an amount ot to exoee the amourt thet the Borrower and it applicable.
Subsiciaries or Urrestrictet Subsiciaries would hve been require 1o pay in respect of such federa, state and local
income Tanes, as the case may be, in respect of such taxable peiod if the Borower and/or its applicable Subsidiaries
or Unrestrcted Subsidiaries hed peid such Taxes direcly a a stand-alone corporate taxpayer or stand-alone
‘conporate group for all taxabie periods ending afte the Closing Date (recucer by any such Taxes directly peic by the:
Bonower or any of its Subsidiaries or Unrestricted Subsiciaies), providedd, thet distibutions to pey Taxes
attributabie to the income of Urrestrictr Subsiciares shell only be penmitted to the extent of cash paymends mecle:
by Unrestrictdt Subsiciaries to the Bormower or any Subsiciary Guarartor for such purpose, provided futher, thet
any distribuions nder this dase in respect of any tavable period (or portion thereof) enxing on or before the
Closing Deteshell be penmited oy to th extert reating to inoome tax acjustiets thet arise after the Closing Dete:
‘asaresutof auditsor ofher tax proceedings.

“Person”. an indivickel, pertnership, corporation, liited liability corpany, business s, joint stock.
‘compeny, s, uinoorporeted asociation,joint verture, Governimetal Authority or oher-enfity of whetever refure:

“Play: at a particular time; any enployee benefit plan tht is covereel by ERISA and in respect of which
the Bomower or a Commonly Controled Entty is (or if such plan were temmineted at such time, would uner
Section 4069 of ERISA be deernect o be) an “emrployer” s defined in Section 3(5) of ERISA.

“Platfom: as defned in Section 11.2(5)

“Pledged Comprny”: any Subsicia of the Borrower the Capital Siock of which is pledged to the.
Collateral Agent pursuant to any Secuity Document.

“Pledged Equity Interests”: as define in the Guarantee and Collateral Agreemert.
“Portfolio Inerest Exenption': as defined in Section 4. 10(e).

“Pound Strfing' the lawful currency of the United Kingdom

“primmery obligetions': s defined in the definition of “Guerantee Obligation”
“primmery obligor*: s defined in the definition of “Guerantee Obligation”
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“Prime Rete": the rate of iterest per annum determined from time to time by Wells Fargo as s prime e
in ffict at its principel office in New Y ork Gty and notifed to the Bortower, which rae s detenmined in good faith
‘and applies generally o simlarly situeted borrowers. The prime rate is  rte set by Wells Fargn besed upon various
factors nclucding Wells Fargo's costs and desired retum, generad econorric conditions and other fectors, and is used
‘a5 eference point for picing some loans, which e be price a, above, or below such ate.

“Propesties”: as defined in Section 51762

“Property’: any right or interest in or to propexty of any kind whetsoever, whether rel, personal or mixed
‘and whether tangible or intangible, incucing. without limtetion, Capital Stock.

“PIE": a prohibited transaction dlss exemption issued by the ULS. Depertment. of Labor, as any such
exenrption ey be amended from fime to time:

“Public Company Costs': (a) costs, experses and disbursemets associated with, relaed 10 or incurmed in.
anticipetion of, or prepection for conpliance with (x) the recuiresnerts of the Subenes Oxley Act of 2002 and the
‘ules and regultions promgeted in comection therewith (y) the provisiors of the Securities Act and the Exchange
Act, as applicable to conpanies with equity or debt. secuites held by the public, and (2) the rules of retiorel
‘sectrities exchenge conperies with listed equity or debt securities, (b) costs and expenses associated with investor
relations, shercholder mestings and reports to stereholders or detgholders and listing foes, and (€) directors’
‘compensetion, fees, indenification, expense reimbursenext.(indluing legel and other professiorel fees, expenses
‘and disbuserets), and directors and officer insurance.

“Public Lender; as defined i the penutinete paregreph of Section 112

“QFC" hes the meaning assigred to the term “qualified financial contract” in, and shell be interpreted in
‘acoondance with, 12 U.S.C. 5390(cK8)D).

‘Qualified. Capital Stock”: any Capital Stock (other than warrarks, rights o options referenced in the
lfinition herent te e (2 Gos o v ety and s ot sty oot or (9 by 15 s (o
by the terms of any enployee stock option, inoentive stock or other ecqity-besed plan or anrengesment under which it
i issue o by the temms of any security into which it is conventibe or for which it is exchangeable, or upon the
Heppening of any ever, (x) metures (excluding any meturiy s the result of an optionl redemption by the isser
thereof) oris menctonly redeenable (excluding any mencktory redenpion resulting from an asse sale or change in
control 50 long as 1o payments in respect thereof are che or owing, or otherwise required to be mede, wntil all
‘Obigetions have been peid i ful n cash), pursuent o a sinking fund oblgetion or otherwise, oris receenreble a the
‘option ofthe holder thereof,in whole orin pext, or eckies the pryment.of any cash dividend or any other schechled
‘paymert constituing a etum of capita, in each case, at any time on or after the ninety-firs (91t day following the
Intial Tem Loan Maturity Date, or (y) is comvertble ko or exchangesbie (unless at the sole option of the issuer
thereof)for (i) deb secuites or (i) any Cepital Stock referred 10 in cause (x) above, in each cese, at any ire onor.
after the nincty-firs (915) ey following the Intial Term Loan Matuity Date:

“Qualified Counterparty”: with respect to any Hecge Agreerment or Cash Manegement Agreennext, any
‘countenperty thereto thet.is o thek . the time such Hexge Agreesment or Cash Menegemment Agreemment was niered
irto, was, a Lender; an Affilate of a Lender,  Joint Leed Arranger, an Afilite of a Joint Leed Arranges, an Agert
‘oran Affiliate of an Agent or,in the case of any such Hedge Agreesment entered into prior to the Closing Dete, any
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‘counterparty thet wessa Lender, an Affiliate of a Lender;  Joint Lead Anranges; an Affilite of a Joint Leed Anranger;
‘an Agent or an Affiliate of an Agent on the Closing Date); provided, thet, i the event a cowntezpaty to a Hedge
Agreemet. or Cash Menegenent Agreennent a the tim such Fedge Agreenet. or Cash Marigeenent Agreenent
‘s extered irko (or, in the case of any Hedge Agreement entered ko prior to the Closing Dete, on the Closing
Dete) wes a Qualifie Courterpery, such countepaty shell constte a Quelifed Counterperty ereunderand under
the other Loan Documents: provided, further, the if such counterpaty is not Lender or an Ager, such coursexpeaty
executes and delivers to the Admirnisirative Agent a letier agreement. in form and substance acoeptabie 10 the
Admiristrative Agent pursuent to which such person appoirts the Collateral Agent s its agent under the applicable:
Loen Documents anel agrees o be boud by theprovisions of Sections 103, 115 1111, 1112 1116 asif it werean
AgentoraLender.

“Qualified Public Offering": an underwriten primexy pubic offering of cormmon Cegital Stock of Holdings
pursuart to an effective registration statemext on Form S-1 under the Securites Act resuting in gross proceeds of &t
leest 65,000,000,

“Quaterly Payment Date: March 31, June 30, Septertber 30 and Decerrber 31 of each yeer:

“Recovery Event”: any settlement of or payment. in excess of 3,000,000 in respect of any property or
casuely insuranoe caim (bt in any cese excluding any business intemuption insurance claim) or any condesmmetion
‘proceeding relting to any asset of any Group Mernber:

“refinance” a defined inthe defiition of “Permittet Refirencing”.

“Refineneed Temm Loas': s defined in Section 1.1

“Refinancing’”: the () repayment in full of the loans under the Originel Crecit Agreerment, (b) the
termination of the revolving cormitments under the Original Crit Agreenent, (c) the repayment in full of al
‘acorued interes, fees and other aounts due and peyable under the Origirel Credtit Agreeent and (d) the release of
all Liens e retum of all collateal securing th foregoing oblgetions.

“Register: asdefined n Section 116

“RegulationT"; Regulation'T of the Board asin effect from time o ime.

“Regulation U: Regulation U of the Board asin effect from time o tire.

“RegulationX": Regulation X of the Board as i effect from e to tirre.

“Reimbursement. Obligetion” the obligation of the Bomower to reimburse the Iswing Lender pursuart to
‘Section 3.1 for amountsdren under Lettes of Crecit

“Reimvestent Defemd Amout”:  with respect o any Reivestet. Evn, the agoregete Net Cash
Proceeds received by any Group Member in connection therewith that are not applied to prepay the Loans pursuant
o Section 4.2(b) as aresult of the delivery of a Reinvestment Notice.

“Reinvestrent Event”: any Asset Sl or Recovery Event in respect of which the Borrower hes delivereda
Reirvestment Notice.

“Reimvestment Notice". a written notce execed by a Resprorsible Officer sating thet o Evert of Default
s oocured and is continuing and thet the Borrower (cirectly or indirectly through a Subsiciary) intends and
expects to use ll or a specified porton of the Net Cash Proceeds of an Asset Sele or Recovery Evert to aoquire or
repeir asses useful inits business.
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“ReiIvestment. Prepesment Amount”: with respect to any Reinvestet. Even, the Reinvestment Deferred
Amount relting theret less any amount expended pior o the relevnt Reinvestient. Prepeyment Dete to acquire or
epeir assets useful in the Bormowes's or its Subsiciaries Dusinesses.

“Reiivestent Prepeyment. Date”_ with respect to any Reinvestrent. Event, the earlier of (a) the cete.
‘oocuring twelve (12) mordhs after such Reirvestment Evers, or if within such twdive (12) morth period the
Borrower or a Subsidiry s entered irfo an agreement in defirtive formto apply any such Net. Cash Proceecs to a
Reinvestment. Even, then such peiod shall be extendecl, soldy for puposes of appiying such Net Cash Proceeds.
pursuart. to such agreenment, for a period of six (6) morths and (b) the dte on which the Bomower shll bave
determined ot to, or shell heve ofhenwise ceased 1o, acgpire or reper zssets sefl in the Bormower's or its
Subsiciaries’ usinesses withall orany portion of the relevant Reirvestent Deferred Amout.

“Relate] Party Register”s as definein Section 11.6(d).

“Relemse’s any release, spll, emission, discharge, deposit, disposl, lerking, purping, pouring, durping,
‘enptying, injection, or leaching into the Environment, or inko or from any building or faclity.

“Replacement Rate'; as defined in Section 4.7.
“Replacement Term Loans': as defined in Section 1

“Reportzble Event': any of the events setforth in Section 4043(0) of ERISA, otber than those everts as to
‘which the thirty (30) day notice period is waived pursient to PBGC Reg. § 4043.

“Reqired Lenders': at any tim, the holders of more then 50% of the sum of (a) the aggregete upid.
‘rincipel amourtof the Term Loans then outstanding and (b) the total arour of the Revolving Commitmerts thenin
effect o, if any Revolving Cormitments have been termirete, the tota amourt. of Reolving Extensions of Credit
then outstanding. The Loans and Commitmexts of any Defauting Lender stell be distegeated in detenmining
Rocuired Lenders a ay time.

“Recqired Revolving Lerkrs' at any time, the holders of more than 50% of the sum the el armourt of
the Revolving Commitments then in effector i any Revolving Commitmerts bave boen termineted, the total amourt
of Revolying Extensions of Credit then outsiznding. ‘The Loans an Cormitments of any Defauting Lender shell be:
distegelec in cetenmining Recired Revolving Lenders atany time:

“Reqilremmest of Law”: as to any Persony any law, testy, nule or regulation, binding determinetion of an
arhitrtor or a cout or ofher Governmental Authorty or official adminisiative pronouerent, in exch e,
applicable to or binding upon such Person or any of its property or to which such Person or any of ifs propety is
‘subject.

Instiution, a UK Resoluion Authonty.

“Responsible. Offioer”: the chief executive officer; president, chief finencial office; trensure; assistrt.
treesurer, secretary or assistant secretary of Holdings or the Borower (unless otherwise specifiec), but n any event,
‘it respect o finxcial meters, the chie irencial offcer, reesurer or assistant treesurer of the Borower.

“Restricted Debt Paymet: as defined in Section 88.

“Restriced Paymexts’; as defined in Section 8.6.

“Revolving_Conmitmery”: the Iniidl Revolving Commitments and the Incremtal Revolving
Commitiets.
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s defined in Section 3161a).

“Revolving Extensions of Crecit’: a5to any Revolving Lenderat any tim, an amount el to the sumof
(@ the aggrecte principel amount of al Revolving Loans held by such Lender then oustanding and (b) such
Lencier's Revolving Pescentage of the L/C Oblgetions and Swingline Loars then outtancing

“Resclving Facility" the Revolving Conritments n the extensions of recit mede thereurder.
“Resolving Lends": each Lender that hess a Revolving Comitment or thet holds Revolving Loans.
“Revolving Loans": the Inital Revolving Loans and the Incremmertal Revolving Loans.
“Rexclving Notioe Date": s defined in Section 3.17(h).

“Revolving Perventage: s to any Revolving Lender at any i, the percertage which such Lender's
‘Revolving Comitment then corstittes of the Total Revolving Commitments (or, at any time afer the Revolving
‘Conmitmets shell have expired or teminat, the percentage which the aggregete amourt of such Lender's
Revolving Extensions of Credit then outstnding constitutes of the agoregate amourt. of the Total Revolving
Extensions of Crecit then outstanding).

“S&P"; Standard & Poor's Ratings Services.

“Sele L eeseheck Propety” the cerain Property owned by the Bormower on the Closing Dete and locatel ot
331 Treble Cove Roed, North Bllerica, Messachusts

“Sanctoner] Countr" o any tim  county, temitory or region which is the subject or taret of any
Sanctions.

“Sanctions': as defined in Section 5.22(a)

“SEC": the Secuities and Exchange Comission, any suooessor thereto and any anelogous Governmental
Authorty.

“Secured Net Leverage Retio”: atany cete, the to of (a) Consolicted Funded Dett secured by a Lienon
all o any portion of the Collater or any ofher assts of any of the Loan Parties as of such date, net of unrestrcted
‘cash and Cash Equivalents o the Borrower and its Subsiciaries and cash and Cash Equivalents of the Borower and
its Subsiciaies restrictd in favor of the Adminisirative Aget, the Collteral Agent. or any Secured Party (which
ey el include cash and Cesh Equivelents securing incebfecoess secured by a Lien and s includee in Consolideted
Funded Debt) in an aggregete amourt of such cash or Cash Equivalents ot to exceed $50,000.000 to (b)
‘Consoliceted EBITDA of Holdings and its Subsciaries for the period of four consecutive fiscal querters ended on
such dte o, if such date is ot the last day of any fiscal quarter; the most recently conpleted fiscal querter for
‘which finencial statements are required o heve been delivered pursient to Section 7.1), i each case, with such pro
formm acjustrrexts to Consolicated Funded et and Consoliceted EBITDA as are appopsiate and consstent. with.
the pro formm acjustment provisions st forth n Section 1.3

“Secured Paies”: the collective reference to the Lenders, the Admiristrative Agert, the Collateral Agert,
the Qualified Counterparties and the Isuing Lender-and eech of their sucoessors and permited assigrs.

“Secwities Ac”: the Secities Act of 1933, as amended.
“Security Documents”:the collective reference to the Guarantee and Collaterl Agreereat, the Mortgoges

(if any), the Intellectul Property Security Agreemexts and all other security docurets hereafter delivered to the
Admiristrtive Agent or the Colateral Agent granting (or purporting to grant) a Lien on any Property of any Person
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to secure the Obligations of any Loan Paty under any Loan Docurext, Specified Hedge Agreernent or Specified
‘Cesh Maragement Agreennent.

“Single Enrployer Plao': any Plan thet is covered by Title IV of ERISA, It that is not a Multiennployer.
Pan

“Software" & defnee in the defnition of Intellectual Property.

“Solvent’: as to any Person atany time, the.(a) the fair vlue of the propery of such Person is greeter then
the total amout of liabiltes, indluding contingent latlites, of such Persor: () the present fir slable value of the
‘assets of such Person is greter than the amount thet will be recuied o pay the probebleliability of such Person on
the sum ofits debts and other liabilites, including cortingent labiltes; (c) such Person hes o, does not intend o,
‘and does ot believe (nor should it reasoniebly believe) the it wil, incur debts or liabilies beyord such Persorr's
ability to pry such debts and lihiltes s they become due (whether at msurity or ofhenwise): and (d) such Person
does ot have unreesonebly sl capital with which 10 conduct the businesses in which it is engeged as such
‘usinesses are now conchcte and are proposad to be condiucted following the Closing Date.

“Special Flood Hezard Atea”: an area that FEMA's current flood meps indicate hes at least one peroent.
(1%) chanoe of a flood equal to or exceeding the bes flood devation (a 100-yeer flood) in any given year:

“Specified Cash Menegemet Agreenert”: any Cash Marngemment Agreemet entered nto by (a) any Loan
Paty and (b) any Qualified Countpety, a5 countepeaty; provide, thet any release of Collteral or Guarantors
effecte in the memer permitted by this Agroement shal not recuire the consent. of holders of obligetions under
Specified Cash Maregeamet. Agroements. No Specifed Cash Manegement Agreeent sl crete in favor of any
‘Qualified Countexpenty thereof thet.is a ety thereko any rghas i connection with the renegemen or relese of any
Collateral arof the obligetions of any Guaranior under the Guarantee and Collateral Agreerent.

“Specified Hodge Agreenment”: any Hedge Agreemment entered into by (a) any Loan Paty and (b) any
Qualified Counterparty, as countexpary; provided thet any releese of Collaeral or Guerantors effected in the
menmer permitied by this Agreement. shal not require the consent. of holders of obligetions under Sperified Hdge
Agroenexts. No Specified Hedge Agreement shell creete in favor of any Qualified Countexparty thereof tht is a
peaty thereto any righis in connection with the manageent or reexse of any Collateral or of the obligations of ary.
‘Guarantor under the Guarantee and Collaerel Agreeent; provided, however, nothing herein stelllimit the rights of
‘any such Qualified Counterperty se forth in such Specified Hedge Agreenext.

“Subject IP": as defined in the defirition of Excluded Assets.

“Suborcinetee] Indebtedoess': any Indebtecness of the Bormower or a Subsiciary Guarartor the peymment.of
it e et o which e e clgpicn o th Bortoweror S fsihey Cumarioeinresfecs et
are suborcieted tothe prior peyment in ull ofthe Obligetions o tens and corlitions reesoneby seisfctory to the
Admiristrative Agert.

“Subsidiay”: s to any Pesson, a corporation, partnership, limited liablity company or other extity of
‘which shres of stock or other ownexshi inferests having orcineey voting power (ofhr-than stock or Such other
‘ownership interests having such power only by reeson of the heppering of a cortingency) to dlect a oty of the:
‘board o directors or other mEnegess of such corporation, pertoership or ofher enity ae at. the time ownee by such
‘Person. Ul othenwise qualified, all references to a “Subsiciary” or to "Subsicianes” in this Agreernent sl efer
10 a Subsiciary or Subsiciaies of the Borrower. Notwithstanding the foregoing, an Unrestricted Subsidiary shell be:
deeaned 1ot 10 be a Subsidiary of Holdings or any of its Subsidiaries (except for purposes of the defirition of
Unnesricted Subsiciay contained herein) for purposes of tis Agreement.

“Subsiciary Guarantor”: eech Subsiiaxy of the Bormower that is a Wholly Ovned Subsiciary on the dete it
‘ecame (or was reqire to become) a party heret or to the Guaraniee and Colateral Agreenent, other than an
Excluded Subsiry.

B
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“Subsiciary Recksignetion': s define in Section 7.14.

“Survey”: asurvey of any Mortgrged Property (and al irprovermerss thereon) whichis (a) (i) pepered by
‘asuveyor or engineer icensed to perform surveys in the jurisdiction where such Mortgeged Property is located, (i)
detex (or rected) not eelier than six (6) morths prior to the date of deliveny thereof, unless there shal beve
‘occured within six (6) morihs prior to such date of delivery any exterior construction on the site of such Mortgeged
Property or any esemert, nght of way or other inerest in the Mortgged Property has boen rarted or become
effectve through operation of aw or otherwise with respect o such Mortgegee Property which,in either case, can be
depicted on a survey, in which events, as applicable, such suvey shel be deter (or recete) after the completion of
‘such construction or if such construction shel not e been completl as of such dete of delivery, ot et than
twenky (20) dys prior to such e of divery, or after the rant or effetiveness of any such ssennen, ight of way
orofher interet i the Mortgpged Propety; provided, th the Borrower shall have a reasorible amout. of e to
deliver such reckted survey, (i) certifed by the suveor (in a manner reasonebly acoeptabie to the Adminisiraive
Agent) o the Admiristrtive Agext, the Collateral Agent and the Title Company, (iv) complying in ll respects with
the mirimum detail requirements of the Amesicen Land Title Association as such requirements are in efect on the
et of preparation of such survey and (v) sufficient for the Title Company 1o rerove al stancrd survey exoeptions
from the it inswrance policy (or commitment) relating to such Mortgeged Property and issve sty
endorsements or (b) ofhenwise reasonebly acoeptable to the Collateral Agert.

“Swingline Commitment”: a potion of the Revolving Focility notin excess of $10,000,000.
“Swingline Faxility”: the swingline facilty established pursuert to Section 3.3.
“Swingline Lender”: Wells Fargo nits capecity as swingline lender hereunder or any sucoessor thereto.

“Swingline Loan" any swingline loan e by the Swingline Lender to the Bormower pursient to Section.
33, andall such swingiine loans collectively as the cortext recuires.

“Swingline Note":  promissory note e by the Bormower in favor of the Swingline Lerder evidencing
the Swingine Loans mede by the Swingiine Lender, substantially in the for atteched a5 Exhibit G, and any
‘substittes therefor, and any replacements, resatements, renesvels or extension thereof, in whole or in part.

“Swigline Peticipetion Amount: s definedin Section 330

“Tax Group' asdefine in thedefirition of “Peemitied Tex Distrbution”.

“Tax Status Certificate”: s defined in Section 4.10(e).

“Taxes': all present or fure taxes, levies, imposts, duties, foes, dechctions or withholdings or other:
s posedby ry Govermmia Ay, et et o cns o npose i et

“Term Fagility": the Inital Term Fecility,togesher with each Aditiorel Term Faciliy, as applicable

“Tem Leak”: ech Lender thet provides Initial Term Loans or Additionel Term Lo, as pplicabie:

“TemLoan"s theInitial Term Loers, together with any Adeitionel Tem Loars i applicable

“Tem Lo Incresse Effective Dete: s defined i Secion 242,

“Tem Notice Dete": s defined in Section 26(0).
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“Tenm Perventage: s to any Term Lener at any tie, the percersoge which the aggregte principal
amount of such Lender's Term Loans then outtanding consitutes of the aggregte principel amount of the Tem
‘Loans then outstanding.

“Title Compeay”: any title insurance company as shell be retained by Bormower and ressorably acceptable
o the Collateral Agert.

“Total Net Leveroge Ratio": at any dte, the rtio of () Consolidate] Funded Debt as of such e, net of
unresticte cash and Cash Equvalents of the Borrover and its Subsiciaries and cash and Cash Equivalents of the
Bonower and its Subsidiaries restrct in favor of the Admiristrative Ager. the Collateral Agent or any Secureed
‘Party (which ey also include czsh and Cesh Equivalents securing indebtedness included in Consolicted Funded
Debt) in an aggegete amount. of such cash or Cash Equivalents ot to exceed $50,000,000 to (b) Consolicteet
'EBITDA of Holdings and its Subsiciaries for the period of four consecutive fiscal qarters ended on such date (or, if
‘such chte is ot the last ey of any fiscal quarter, the most recently completed fiscal querter for which firencial
Sttements are recuired o have been delivered pursuant 1o Section 7.1), in each e, with such pro forma,
adjustments to Consoldatect Funded Debt and Consolictex] EBITDA as are appropriate and consistert with the pro
formm acjustient provisions set forthiin Section 1.3.

“Total Revolving Commitments”: at any time, the aggregete amount of the Revolving Commitments then in
effect

“Total Revolving Extensions of Crk': ot any time, the aggrga amount of the Revolving Eersions of
Credit of the Revolving Lenders outstanding at such time.

“Transactions” _collectively, (a) the Refinancing, (b) the borrowing of the Initial Temm Loars on the.
Closing Date:and (c) the other transactions contemrplated by the Loan Documents.

“Transeree”: any Assignee or Pricipn.
“Type’: @ to any Loan, its nature as a Base Rate Loan or a Eurodollar Loan.

“UCC" or “Urifom Cormercial Code’: the Uriform Commercial Code as in effect from time to time.
(exceptas otherwise specifed) in any applicable site or jurisdiction.

“Unassexted Contingent Obligetions': zs defved n the Guarartee and Collateral Agreemet.

“Unifom Custons”:the rules of the Uriform Customs and Practie for Documentary Credits, as moss.
recently published by the Intesnationel Chamber of Commerce (or such later version thereof zs ey be in effect &
the time of issuarce)

“United States”™ the Urited Sites of Amesica.

“Untsticed Subsiciay’: () any Subsichay of the Bomower desigraed by the Bomower as an
Unrestricted Subsidiary and (b) any subsidiary of an Unrestricted Subsiciary.
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“Voting Siock': of any Person s of any cte rmeans the Capital Stock of such Person that i at the time.
entited 10 vote, direcly or incirectly, in the election of the boere of directors or Equivalent Maneging Body of such
Pesson.

“Wells Farge': as defined in the preamble o this Agreenent.
s to any Person, any other Person all of the Capital Stock of which (other

“Wholly Owned Subsidiary”
than directors’ qualifying shares required by law) is owned by such Person directly and/or through otber Wholly
Owned Subsiciaies.

“Wite-Down and Conversion Powers” meers, (a) with respect to any EFA Resolution Authority, the
‘wite-down and conversion powers of such EEA Resolution Auhority from tine 1o time nder the Bail-In
Ladetion e pplislo EEA bmber Oy, i vl cowe ! comonpovirs G e

(@ Unless otherwise specified therein all terms defined in this Agreerment shall beve the
defined mesrings when wsed i the other Loan Documents or any cextificee or other document mede or delivered
‘st bereto or thereto,

(b)  As used berein and in the other Loan Docurments, and any certificate or other document
‘mede or delivered pursuent bereto or theret, (1) accounting tens relating to any Group Merber no. defined in
‘Section 1.1 and acoounting texms pextly defined in Section 1.1, o the extert not defired, shal bewve the respective
meznings given o them under GAAP or, in the case of any Foreign Subsiciay, other acoounting stancrds, if
applicable, (i) the words “include,” “includes” ard “including” shel be deened 1o be followed by the phrese
“without liitation,” (i) the word “incur” shell be constrved to mean incu, Cree, isse, assue, becore liable in
respect of or suffer to exist (and the words “incumed” and “incurrence’” st have comdlative meanings), (v the
‘words “asset” and “property” shal be construed to have the same mearing and effect and to refer o any and all
tengiie an intangible asses and properies, including csh, Capital Stock, securities, revennes, accounts, leasehold
inerests and corkrect rights, (1) the words “renew”, “renewing’” and “renesvel”, when used in respectof a Leter of
Crecit, shell be construed to refer 1o the extension of the expiry cete of such Letter of Credit, (v) references to
agreennents or other Contractual Obligetions shell, unless othenwise specified, be decrmed o refer to such agreemets
or Contrectuel Obligetions as amended, supplemente, resteted or otherwise modified from time t time (subject to
any applicabie restrictions hereunden), (i) any reference to any law or regulaion berein shll, unless otherwise:
spexified, refer to such law o regulation a amendec, mocified or supplemente from time to time and (vii) any.
references herein to any Person shll be construed to include such Persorr's sucoessors and permited assigns.

() The words "hereo,” “herein” and “hereunder” and words of smilar import when wsed in
this Agroement shal refer to this Agreement as a whole and ot o any particular provision of this Agreemen, and
Section, Scheckle and Exhibit eferences e t this Agreemment urless otherwise specified.

(@ The meanings given to terms defined herein shll be equally applicable to both the
singrdarand plural forms of such terms.

(&) Excep as othenwise expressly provided herein, al tenms of an accouting or firencial
reture sl be construed in accortence with GAAP in effect @ of the date hereof; provided, the, if ither the.
Borower noifis the Admiristrative Agent thet such Borower requests an amenciment. to any provision bereof to
eliminete the effect of any change ocuming after the date berco in GAAP or in the application thereof on the
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‘opesation of such provision (or if the Admiristrtive Agent notifies the Bormower thet the Recquired Lenders request
‘an amendment 1o any provision hereof for such purpose), regaadless of whether any such notice s given before or
after such chenge in GAAP or in the application thereo, then the Admiristrtive Ager, the Bomower and the
Recqired Lenders shell neqotite in good feith to amend such provision to preserve the origirel intent. in light of the
change in GAAP:; provided, thet such provision stell be interpreted on the besis of GAAP as in effect and applied
irmectitely before such change shll have becom effective until such notice shal have been withdrawn or such
‘rovision ammenced in accordance herewith. Nobwithstancling the foregoing, for purposes of detemnining compliance:
with any covenent (inclucing the computation of any firencial coverent) contzined herein, Incblechess of the
Borrower and its Subsiciies sl be decrmed o be cared at 100% o the outstanding pincipel amoun thereof, and
the effects of FASB ASC 825 and FASB ASC 470-20 on firercial liablities stell be distegartid.

() When the pryment of any obligetion or the performmce of any coversa, dity or
obligation is statel to be due or performence required on a day which is ot a Business D, the cete of such
payment or perforance shell exter to the irmeckatly sucoeecing Business Day and such extension of time shell
e reflected in computing interest or fees; s the cese ey be; provided, thet, with respoct o any peyment of interest
on or principel of Eundollar Loans, if such extension would case any such peyment to be mede in the next
‘sucoeecting calendar month, such peyrrext shell be e on the irmeditely prececing Business Dey.

13 ProFommAdustments. Inthe event thet Holdings or any Subsiciary incurs, assumes, quarantoes,
redees, reties or extinguishes any Indebteingss subsequent. o the comencement of the period for which the Total
Net Leverage Ratio or the Secured Net Leverage Ratio s beirg calculated bt prior o or sinulaneously with the.
event for which the calculation of the Total Net Leverage Retio or the Secured Net Leverage Ratio is e (the:
“Calculation Date"), then the Total Net Leverage Ratio or the Secured Net Leverage Ratio, s the case may be,shell
be cilcdated giving pro fomm effect 1o such incurence, asumption. guerante, redeTption, eirement. or
etinguishment of Indebeciness s fthe same bed oocune a the begining of the applicable period: provided, tht,
‘10 such pro fore adjustment shel be e for purposes of Section 8.1 for any events occurming after the last ay of
thefisca querter:

For puposes of neking compuations herein Investments,  aoquisitions, dispositions, mexgers,
‘consolidations and iscontinuer] operations (a5 determined in acoornce with GAAP) thet heve been mece (or
‘commited tp be e pursuant o a definitive agreement) by Holdings or any of its Subsiciaries curing the reference
‘period or subsequent o such reference period and on or prior to or smutaneously with the Calclation Dete stell be:
calculated on a pro forme besis asuming thet ol such Ivestmerts, acquisiions, dispositions, mergers,
consolidations e cisoortinued operctions (and the chenge in any associatec Indebtedness and the chenge in
‘Consolicsted EBITDA resulting therefrom) hed oocured on the first day of the reference period. If since the
beginning of such period any Person thet subsexently becam a Subsidiary or was mexged with or into the Borrover
orany of ts Subsiciaries since the begirming of such period stell have e any Investmext, acquisition, isposition,
‘merger; consolidation or discortinuer operation thet would heve requied acjustmet. pursuent o this definition, then
the Total Net Leverage Ratio and the Securee Net Leverage Retio shel be calculatex giving pro form effect thereto
for such period s if such Invessment, acrsition, disposition, mesge, consoliction or discortinued operation hed
‘occumed at the beginning of the applicable period.

For purposes of this Section 1.3, whenever pro formm effect is to be given to a transection, the pro formm
‘calculations shall be e in good feith by a responsible financial ar accounting officer of Holdings or the Bormover
‘and may include, without plicaion, cost savings, operaing expense redctions, Tesinucuring charges and expenses
and cost-saving synergies resulting from such Tnvestmens, aouisition, disposition, merger, consolicktion or
discontinued operation (including the Trarsactions) o other transection, in eech case, celculated i the mermer
described in,and notto excoed the amount st orth in dlause () o, the definition of Corsoliceted EBITDA.

I an Indebteciness bears a loeting ete of interest and is being given pro formm effect, the interest on such.

Indebtedness shel be calculated asif the retein effect on the applicable calculation date had boen the applicable rte.

for the entire period (taking into account any Hedging Oblgetions applicable to such Indebtedness). Interest on a

Cepital Leese Obligation shell be deernert 0 aocrue t an interest rete resonebly detemmined by a responsible:

firencial or acoourting officer of the Bormower to be the ke of interest implicitin such Capital Leese Obligation in

‘eceordance with GAAP. - For puaposes of meking the compadation refered to above,interest on any Indebtiness
k2
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under a revolving credit faclty computed on a pro formn besis shll be computed besed upon the average daily
belance of such Indebeciness curing the applicebile peiod excep.as se forth in the second peragraph o this Section.
13 Interest on Indebteckess thet. ey optionely be determined at.an inteest rete besect upona factor of a prime or
‘similar re, a eurocurrency interbenk offeed rte, or other ret, shell be deered to have been besed upon the e
achully chosen,or, if none, then besee] upon such options et chosen as the Borrower ey designie.

14 Cosliess Rollovers. Notwithstarling anything to the contray containe in this Agreemment or in
any other Loan Document, to the extent. thet any Lender extends the maturiy date of, or replaces, renews or
efirences any of its thenexising Loans vith Adcditionl Term Loars, extencee Revolving Loans or loars incurred
undera nesw creit fcility, n each case 1 the extent such extersion, replacernext, renewel or refinencing is effected
by mens of a “cashles oll” by such Lender, such extension, replacenent, renevwl or refnencing sl be deemmed
o comply with any recuirement berexner or any other Loan Documert thet such peyment be e in Dollars, “in
immecitely available furds”, “in Cash” orany other Similr requirenext.

15 Divisions. Forall purposes under the Loan Documerts, in connection with any division or plan of
division under Delaware law (or any comparable event. under a different jurisdiction's laws): () if any asset right,
obligation, or liability of any Person becomes the aseet, right, obligation o libilty of a differer. Person, then it
shell be deermex to have been transferred from the originel Person t the submocuent. Peeson, and (i) if any now
Person comes into existerce, such new Person sl be deerme to have boen orgarized on the first dte of its
existence by the holders o its Capital Siock at such time.

16 Limited Condition Accpisitions. In the evert that the Borrower notifes the Adminisirative Agert
inwitng tha any proposed accuisition is a Liniteed Condition Acuisition and that the Bomower wishes o test the:
conditions to such acisition and the Indebtecness thet is o be usex to finence such acquisiton in acoordrce with
this Secton, then, thefollowing provisions shell apply:

(@ any condition 1o such aocqisition or such Indebtedness thet recires thet o Defaut or
Evert. of Defalt stell heve occured and be cortinuing at the time of such acesition or the incurence of such
Indebteness,stel be setisfed i (i) no Defat.or Event. of Default shell have oocued and be contiing . the ime.
of the execution of the defiritive purchase agreenext, merger agreenext. or ofher anquisition agreennent. govemming
‘such aoauisition and () no Event of Default under any of Sections 9.1(a), 9.1(¢) or 9.1(0) sl have occurred and be
contiming both before and after giving effect to such anxuisition and eny Indeblchess incuaree in comnection
therewithy

() any condition to such accisition or such Indebtedness thet: the representations and
‘enraties in this Agreement and the other Loan Docurments shal be true and contect a the time of such acxusition
or the incurrence of such Indebtedness shal be subject to custonrry “certin furds” condiionality provisions
(inciuding. without limitation, a concition thet the representations and wartanties under the relevant
relating t such Limited Cordition Accisition as are mtesial o the lenders providing such Indebtedness shell be.
true and corect, bt only 1o the extent that the Borower-or s applicable Subsiciary hes the right o termirete ts
‘obligrtions wxier such agreenment a a reslt of a beach of such representztions and warrarties or the falure of those:
ard warranties o be e and cormect, 5 long a al representations and aararties in this Agreement
and the other Loan Documents are true and cormect a the time of execution of the defritive purchese agreenent,
mexgeragpeeament or other acpisiton agpeeement goveing such acxisitiony

() any finencial ratio test or condition may be tested ither (i) upon the execution of the.
defiitive agroement with respect to such Limited Corvition Acquisition or (i) upon the consummetion of the.
Limited Condition Aouisition and relted incurrence of Indebteciness,in ench cese, aftergiving effet to the relevart
Limited Condition Acquisition and relted incurence of Indebteciness, on a pro formm besss; and

(@ exceptas provided in the next senterce f the Bonower has e an election with respect

to any Liniteed Condition Aocuisition to st firencial raio test or condition t the tim specifed in dause (0)) of

this Section,then in connection with any subsecuert. calculation of any rato or besket on or following the rdevart

et of execution of the defiritive agreement. with respect o such Limitexd Concition Aocuisition and prior o the

eaaier of () the et on which such Linited Conxition Acxuisition is consurmeted o (i) the date tht the defritive
B
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agreemment for such Linited Condition Accuisition is termirete or expires without consummtion of such Lirited
‘Condition Acguisiton, any such raio or besket shell b require to be stisied on a pro forna besis assuring such
Limited Condition Acquisition and other” transactions in connection therewith (including the incurrence or
assuption of Indebtedness) have been consurmeted. Notwithstanding the foregoing, any calculation of a ratio in
‘comnection with detemmining (A) the Applicabie Margin, (B) whether the Borrower an eke a Restricted Payment
PurSat 1o Section B6(0), (C) whether the Bomower can ke a Resriced Debt. Payment. pursuart o Section.
‘B8a)(iv) and (D) whether or ot the Bormower i in corpliance with the recuirernents of Section 8.1 shal, in each
case be calculated assuming such Limited Condition Accpisition and other transections in connection therewith
(inciucting the incuarenoe or assumption of Indebechness) bave not been consumtecd.

“The foregoing provisions shell apply with sinilar effect during the pendency of muliple Linited
‘Contion Actisitions such thet eech of the possible soenerios is seperately tesecl.

SECTIONZ  AMOUNT AND TERMS OF TERM COMMITMENTS

21 Term Commitmerts. Subject to the texms ancl conditons hereo, eoch Lender with an Iitil Term
‘Commitment.agrees to make Iniial Term Loans to the Bomower in Dollars on the Closing Dete in an amout ot to
exceed the amount of its Iniial Ten Commitmert. The Initial Term Loars ey from time 1o time be Eurodollar
Loans or Base Rete Loars, as detenined by the Bonower an notifed to the Admiristrtive Agent in acoordance
with Sections 22 and 4.3,

22 Proxhue for Tem Lom Bonowing. The Borower sl give the Administrtive Agert.
imevocable notice substartially in the form of Extabat B-1 (which rotioe must be received by the Adminisiive
‘Agent (i) priorto 11:00 am, New York City time, three (3) Business Days prior to the requested Bormowing Dete, in
the case of Eurodollar Loars, or (i) prior to 11:00 am, New York City time; on the requested Borrowing Dete, in
the case of Base Rate Loars) requestng the. the applicable Tem Lenders ke the Inital e Loans on the
Closing Dete ard specifying the amoun to be borrowed. Upon receip of such notce the Admiristrtive Agent sl
‘promptly notify eech applicable Term Lerder thereof, Not later then 2:00 pm, New Yok City time, on the Closing
Date, each applicable Term Lerkr sl meke available to the Admiristrtive Agert at the Funding Office an
amout. in immediately available funds equal 1o the nitial Temn Loans 1o be mde by such Lender.  The
Admiristrative Agent shell nei the proceeds of such Initil Tem Loans available o the Borrower on such
Borrowing Dete by wire transfer in inmrediately aveilable furds to a bank accourt. desigrete in witng by the.
Borower o the Admiristrative Agert.

23 Remyment of Tam Lows. On each Quartely Payment Dete, begirring with the Querterly
Payment. Date ending on Septerrber 30, 2019, the Borrower shall repay t the Adminisirative Agert for the retzble
acoount of the Lenders the principal armount of the Iniial Temn Loans then outstanding in an amownt equel to the:
‘amount se forth below opposite such Querterly Payiment Dete:

[Queterly Payment Date JAmortization Payment.
[Each Quartexty Payment Date ended on or prior to [§2:500,000
ISeptermber 30, 2022

[Each Querterty Payment Dete ended aftr Septemmber 30, (53,750,000
(2022 and prior o the Inital Term Loen Maturity Dete

“The remmeining wnpeid principel amount of the Irital Tem Loans and all other Obliggtions uder or in
respect of the Initial Temm Loans shell be due and payabie in ful, if not eaier in acoordance with this Agreemmeny,
onthe Initial Tem Loan Metuity Dete.

24 Incremental Tem Loas.

(@  Bomowing Request. The Bonower ey at any time and from tine 1o time after the
‘Glesing etelst cy of the Liquiciy Testing Pesicd, by witien notce to the Admiristrative Agent elect o increcse
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the Term Fility andior reuest the establistment.of one or more nesw term loan faciltes (each, an “Incremmental.
“Team Fecility") with term loan conmitments (eech, an “Incremetzl Tem Lo Commitnest”) in an amount rok in
‘excess o the Incremetal Cap, and in minimum incrennents of $1,000,000 and a minimum amourt of $10,000,000
(or such lesser amount exa to the reeveining Incremental Cap). Each such notice shll specfy (1) the e (each,
“Tem_Loan IngrenseEffective Date’) on which the Borrower proposes thet. the Increnental Tem Loan
‘Commitment shill be effective, which sl be a date ot less than three (3) Business Days after the cete on which
‘such notice s delivered to the Administrative Agent and (i) the identity of each Person (which, if not a Lender, an
Approved Fund or an Afflite of a Lender, shl be reasonebly satisfctory o the Adminisietive Agert. (such
ecorptance: ot o be umeesonebly withheld or ddlayed) t© whom the Bormower proposes any portion of such
Incremertal Term Loan Commitrrent be allocated and the amourts of such allocetions.

(b Conditions. The Incremental Term Loan Cormmitment sl become effective, a5 of such
‘Tem Loan Increese Effective Dete: provided, thet, subject to Section 1.6 in the case of an Icremental Tem Facilty
incuned in conection withaa Limited Condltion Acisition:

() each of the representations and vemanties mde by any Loan Paty in or
pursuent 1o the Loan Docurets shell be true and correct in ll meterial respects on an as of such
“Tem Loan Inczease Effective Dt s if mece on and s of such et (excopt o the extent made s
of a specific dete, in which case such representztion and warranty shell be true and correct in all
meteial respects on and as of such specific dte);

(i) 1o Event of Defaut stell exist immecitely prior to or after giving effectto such.
Incrementa Teom Fxility:

(i) the Bomower shall deliver or cause o be delivered any custonrry legal opirions
or other documexts reasonebly recuesied by the Adinisizative: Agent in connection with any such
transactiony

() 10 Lender will be required to participete in any Incremental Term Fecility
withoutits consert;

(9 the Bomower sl be in compliance with the covents in Section 8.1,
calculated on a pro forma besis, inclucing the application of the proceeds of such Incremental
“Term Loan Commitment. (without “nettng” the cash proceeds of the applicable Incremenal
Fility) (and determinec on the besisof the firencial tatenets for the rost recertly ended fiscal
quarten), and assuming a full drawing under all Incremental Revolving Filiies constitting
revolving conmitments incurred at such time; and

() the all-inyield applicabie to any Incremental Term Loan will be determined by
the Borrower and the lenders providing such Incremmertal Term Loan.

©
an rovisionsof te Incresta Tetm Loans e pusent t the Ineesta Texm Loen Commicrests sl b
asfollows:

() tems and provisions of Loans mede purstent to Incemental Tem Loan
‘Comitments (the “Incremental Term Loans”) shll be on texms consistent with the existing Teem
Loans (eoept s therwise s forth herein) o, 0 the extent not consistent vith such existing Term
Loans, on terms agred upon between the Borrower and the Lenders providing such Incremental
“Term Loans and reesonebly acoeptabie to the Adminisirative Agert. (exoept as othervise setforth
hexein) (it being unerstood thet Incremental Tem Loars ey be part. of the existing tranche of
“Term Loans or ey comprise one or more new tranches of Tenm Loans);
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(i) the moturity dete of such Incremental Term Loan sl be 1o eatier than the.
Iniial Tem Loan Metxity Dete anc the weighted average life to meturiy of all new Incremmental
“Term Loans shell be 1o shorter then the then resreiring weighted averege lfe to mtuiy of the
existing Term Loans:

(i) the Incremental Term Loans shll be guararieed by the Guaraniors and secured
by Liens on the Collateral thet are peri passi with the Liens on the Collateral seruring the Initid
Term Faxility.

“The Incremental Tern Loan Commitments stell be effected by a joinder agreement. (the “Incrense Tem.
Joindex") executed by the Bormower, the Admiristrative Agent and each Lender moking such Incrementl Tem Loan
‘Commitrent, in form nd substance ressonebly stisfactory o each o ther (inthe case of the Adminisiative Agent,
o the extent required heren). The Incresse Tem Joinder ey, without the consert.of any other Lencrs, effect such
amendiments to this Agreenrent and the other Loan Documents as ey be necessary or appropriate, in the opirion of
the Admiristrtive Agen, to effect the provisios of this Section 24 and, in the G of a Limited Condition
Acuisition, sutject t the provisions of Section 1.6. In ackition, unless ofherwise specifcally provided herein, al
references in the Loan Documexts to Term Loans shell be deenmee], uness the context otherwise requires, o include:
references to Incremental Term Loans thet are Term Loars mece pursent.to this Agreermert.

@  [Resavedl

(&) Making of Increnental Tem Loans. On any Tem Loan Incroese Effective Date on
‘which Incremental Term Loan Commitments are effective, subject to the satisfaction of the foregping terms and
‘conditions, each Lender of such Incrementzl Tem Loan Cormitmert. shal ke an Incremertal Temm Loan t the:
‘Bonower in an amount equel o ts Incremersal Tenm Loan Commitment.

(®  RenkingThe Incremental Tem Loans and Incremental Temm Loan Conmitiments
established pursuent to this Section 2.4 sell constitute Loans and Conitrerts uncer;and sl be entited 1o al the:
benedis afforded by, this Agreement.and the other Loan Documents, and shll, without limiting the foregoing.
benefit equally and retably from (x) security ierests crted by the Security Docurmets and the gueratees of the
‘Guarantors and (y) mencktory prepaymets of the Tem Foclity unless the Borrower and the Lenders in respect of
the Incremmental Tenm Fility elect lesser paymenss. The Loan Partes shal take any actions reesonebiy recuire] by
the Admiristrtive Agent 1o ensure andor demonstrte thet the Lien and security interests granted by the Security
Documents continue 10 be perfecter uxier the Uriform Commerdial Code or otherwise afer giving effect to the.
establishment of any such dlas of Increnetal Term Loans or any such Increrextal Tem Loan Commtmerts.

25

(@ Requests for Extension. The Borrower iy, by notice to the Admiristrtive Agent (who
shill prompty noify the Lenders) not laterthen 30 days prior o the muaity date then in efect hereunder in respect
of the Tem Fecility (the “Existing Tem Faclity Meturity Dete"), request thet each Temm Lender extend such
Lender’s Existing Term Fecilty Mafurity Dete in respect of the Term Facility; provided, thet (i) the inferest rate.
‘mergins, interest rae “floors.” fees anel ety applicalie to any e Loan shell be determine by the Borower
‘and the Extencing Term Lenders a () any such extension stell be on the texms and pursiant to documentation to
e detenmined by the Bomrower and the Exterling Term Lenders.

() Tem Lender Elecions to Extend. Each Tem Lender, acting in its sole and indivichel
discretion, shell, by notice o the Adminisiative Agent.given within ten (10) Business Days of delivery of the notioe:
refenre to in dause (a) (or such other period as the Bomower and the Administrative Agext shell rmuully agree)
(the “Team Notice Dete”), acvise the Adminisirtive Agert. whether or ot such Term Lender agrees fo such.
extension (and each Tem Lender that. detenmines not to 5o extend its Existing Term Fecilty Maturity Dete (a
“NonExtending Term Lerlr”) shell notify the Administetive Aget of such foct prompty after such detenminetion

a
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(but in any event 1o later than the Tem Notice Date) and any Tem Lender that does not so advise the
Administrative Agert. on or before the Term Notioe Dete shal be decerex to bo a Non Extending Term Lender. The.
election of any Term Lender to agree to such extension shell not oblgete any other Term Lender o so agree.

(0 Notification by Administrative Agext. The Administrative Agent shell rotfy the
‘Bormower of eech Term Lenex's determiretion under this Section 2.6 prompty following the Term Notice Date:

(@ Addtionel Comitment. Lendexs. Subject to Section 4.11, the Borrower stell have the
right o reptace eech Nor Extencing Term Lender with, and ac as “Tem Lenders” under tis Agreement in place:
thereo, ore or rore Eligible Assignees (eech, an “Aditionel Temm Commitiment Lender’) as provided in Section.
116 provideel, thet eech of such Addtional Temn Commitment Lenders shell enter into an Assignnent and
‘Assumption pursuant to which such Additionsl Term Comitment. Lender shell undertzke an Initial Tem
‘Commitment. (and, if any such Additionel Term Commmitrent, Lender s alreedy a Term Lender, it Initial Tem
‘Commitrent shall be in adkition o any other Irital Term Commitrent.of such Lender bereunder on such dite).

(&) Extorsion Reqirement. If (and ord if) any Term Lendder hes agreed so to extend thr
Existing Tem Focilty Matrity Dete (each, an “Exteaxing Tem L ener”), the Existing Teom Faclity Maturiy Dete
in tespect of the Tem Focilty of each Extending Tem Lender and of each Adkitionel Temm Commitrent Lender
shell b extended subject o the tens of any such notioof extension and each Adcitional Tenm Commitment Lender
stell thereupon become a “Texm Lender” for all puposes of this Agreemet.

(0 Contions to Effctiveness of Extersions. As a condition precerkent to such extension, the
Borrower sl deliver to the Administative Agert.a oetifcate of the Bormower datec s of the effective date of such.
‘cmsion sgnaty a Resorstl Offcerfte Bt ) oatifing o atocing e rsltcs acpedy o
Bonower approving or consenting to such extension and (i) certiying thet, before and after giving effect to such.
extension, (A) the representations anel warrenties conteinee i Section 5 and the other Loan Documes e true and
comrect in all meterial respects on and s of the effective cete of such extension, except 10 the exext thet such
representations and warranties specificaly refer o an etier cite, in which case they are true and comect in all
‘meteial respects as of such eter i, and except thet. for purposes of his Section 2.6, the represertations and
‘enraties contzined in Section 5.1 shel be deemmed 1 refe o the 1S recent. Setemmerts fumishec! pursuert to
Section 6.1(0), and (B) o Defalt exisis. In adlition, on the Existing Tem Fility Matuity Dete of eech
NorExtending Term Lencr, the Borrower sl repey any non-extendee] Term Loars of such Nors Exterling Term
Lender outstending on such e

(@ Conflicting Provisiors This Section sl supersede any provisions in Section 11.1 or
11.7 to the contrary, an the Borower and the Admiristrative Agent shal be entile to ente it any amendiments
o this Agreernent necessary or desiabie t reflect the xtensions pursent o this Section 26.

SECTION3.  AMOUNT AND TERMS OF REVOLVING COMMITMENTS

31 Revolving Commitments.

(@ Subject to the temms and conditons hereof, each Revolving Lender severally agrees to
‘meke Revolving Loans to the Borower from time to tim chaing the Initial Revolving Availability Pesiod in an
oggregte principel amount at any one time outsianding which, when ackder to such Lerxler’s Revolving Percertage
of the L/C Obligetions then outstanding. does ot exceed the amourt of such Lenders Initial Revolving
‘Commitment.  During the Initial Revolving Availability Period the Bomower mey we the Initial Revolving
‘Commitmexts by bomowing, prepeying and rebontowing the nitial Revolving Loans in whole or in part all in
acoortance with the tens and conditions hereof. The Initial Revolving Loans mey from time to time be Eurodollar
Loans or Base Rate Loars, as detemined by the Bonower anl notified o the Admiristrtive Agent in acoordnce.
with Sections 32 and 4.3.

(b) The Borrower shall repe all oustercing Initial Revolving Loans on the Initial Revolving
Teminetion Date. In additon, if at any time the sum of (i) the agoregete principl amourt of Revolving Loars, plus.

2
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(i) the aggregete amount of 1/C Obligations exceeds the Total Revolving Commitment, the Borower shal,
promply, but inany event within two Business Days, repey Revolving Loas in an amount equal 1o such excess.

32 Procadue for Revolving. Loan Bonwwing. The Bonower ey bomow under the Revolving
‘Commitrexts chring the Initia Revolving Avalabilty Period on any Business Day; provide, thet the Bommover
stell give the Administrtive Aget imevocable notice substantaly in the form of Extibit B-1 (which notioe mstbe:
received by the Admirisirative Agert (1) prior o 11:00 am, New York City time, thee (3) Business Days prior to
the requested Bontowing Date, in the case of Eurodollar Loans,or (i) prior to 11:00 am, New York City time, on
the requesied Bomowing Dte, i the case of Base Rele Loans) (provide, that any such otice of a bormowing of
Base Rells Loans to firanoe peyment recuirec to be mecke pursuent 1o Section 3.5 mey be given ot later than 1:00
‘pm, New York City time, on the date of the proposed borrowing), specifying (x) the amourt and Type of Revalving
Loars o be borrowed, () the recuested Borrowing Date and (z) in the case of Eurodolar Loars, the respecive.
‘amourss of each such Type of Loan and the respective lengths of the iniial Interest Period therefor. Each borrowing
under the Rexvolving Commitments sell be n an amount el to () in the case of Base Rate Loans, $250,000 ora
mliple of $100,000 in excess thereof (or if the then aggregete Aveilable Revolving Commitments are less then
$250,000 0r $100,000,a the case ey be, such lesser amounts) and (3 in the case of Furodbollar Loars, $500,000
‘awhole multiple of $100,000 in excess thereof (or; if the then agoregte Avalable Revolving Conmitients areless
than $500,000 or $100,000, 2 the case e be, such lesser amoures):; providel, thet: borrowings of Base Rete Loans
pursuert to Section 3.1 shal not be subject o the foregoing minirum armounts. Upon reoeipt of any such notice:
from the Bomrower, the Admiristrative Agent shall prompily notify each Revoiving Lercker thereof, Each Revolving
Lendier will meke the amourt of it pro rata shere of eech borrowing available o the Admiristrtive Agert for the.
acoount of the Borower . the Funcing Office prior to 2:00 pm, New York City time, on the Bommowing Dete
recquested by the Bonower in funds immediately available to the Adminitrative Agert. The Adminisiive Agent
shell ek the prooeeds of such Revolving Loan available to the Bormower on such Bormowing Date by wire transfer
of immediately avalable funds to a benk account designeted in witng by the Borrower to the Adirnistzative Agert.

33 SwinglineLoas.

(@ Availability. Subject to the tems ard concitions of this Agreement. and the other Loan
Docurents, and in eliance upon the representations arel weararties set forth in this Agreerment ard the other Loen
Docurents, the Swingline Lender may, in ts sole discetion (ot to be unreasonably withheld), ke Swingiine
Loans in Dollarsto the Borrower from i to time from the Closing Date to, but o incluing, the Iniial Revolving
“Tenminetion Dete; providee, the (1) ater iving effect to any amount requeste, the Revolving Extensions of Credit
shell ot excoed the Revolving Commitment. and (i) the aggregee principel amount of al outstanding Swingline
Loans after giving effect to any armount request) sl not exceed te Swingtine Commitmest.

(b)  Requests for Bonowing. The Bomower shel give the Adrmiristrative Agent imevocable:
‘pior written nojice substantaly in the form of ExtititB-1 not later then 1:00 pam on the same Business Day a5
‘ach Swingline Loan of itsintention to borrow, specifying (A) the dete of such borrowing, which shell be.a Business
Day, (B) the amount of such bomowing, which sl be; with respect to Swingiine Loens in an agoregete prncipal
amount of $250,000 or a whole miiple of $100,000 in excess thereof and (C) specifying thet such Loan s to be.a
Swingiine Loan All Swingiine Loens will be Base Rate Loars.

(9 Dishusement.of Swingline Loars. Not laer then 3:00 pm on the proposed borrowing
date, the Swingline Lender will ke available to the Admiristrtive Ager, for the acoount of the Borrower, t the
office of the Admiristrative Agert in funds immekately availabe to the Adminitrative Agen, the Swingline Loars
10 be mede on such bonowing cete. The Administrtive Agent. shall ke the proceeds of such Swingiine Loan
avalabie to the Bonower on such Bomrowing Date by wire trensfer of inmeciately available funds to a berk accourt:
designetedin wiitng by the Bonrower to the Adminisirative Agert.

(@ Repayment on Teminetion Dakee. The Borower herehy agrees to repay the oulstanding
‘principal amount of all Swingline Loans in acoordance with Section 3.2(b) (b, in any event, no later then the Initial
Revolving Termination Date), together, with all accrued but unpeid interest thereon.

(©  Refunding.
3
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() The Swingfine Lender, at any time and from time to timeinits sle and absolute
discretion mey, on bebwf of the Bonower (which hereby intevocaby directs the Swingiine Lender
o act onits bebel), by written notice given o leter thn 11:00 am on any Business Day request
each Rewolving Lender to moke, and each Revolving Lender bereby agrees to make, a Revolving
Loan s a Base Rate Loan in an amourtecta to such Revolving Leder’s Rewvolving Percentage of
the agoregete amount of the Swingine Loans outstanding on the date of such notice, o Tepay the

Lender. Each Revolving Lender shell ek the anout. of such Revolving Loan
availabie to the Adminisirative Agent in inmeckiaely available funds at the Adminisiative Agert's
Office ot Jater than 1:00 pm.on the day spexified in such notioe: The proceeds of such
Revolving Loans stwll be immediately nde avalable by the Adminisiztive Agent to the
Swingline Lender for application by the Swingline Lender to the repayment of the Swingfine
Loens. No Revolving Lender's obligetion to fund its respective Revolving Peroertage of a
‘Swingline Loan shal be affectel by any other Revolving Lender's felure to fur its Revolving
Peroersac of a Swingline Loan, or stall any Revolving Lendar's Revolving Perverizge be
incresser as @ resut of any such felure of any ofther Revolving Lender to fund its Revolving
Percentage of a Swingline Loan.

(i) “The Bomower sl py o the Swingine Lender witkin two (2) Business Daysof
demend, and in any event on the Iniial Revolving Temination Dete, in immeckatly available
funds the amount of such Swingine Loans to the extent amounts received from the Revolving
Lenders are not sufficient to repey in fll the outstancing Swingfine Loars requested or recred to
be refunderd. If any portion of any such amount peic o the Swingiine Lender skl be recovered by
oron betalf of the Bormower from the Swingiine Lenderin benkupty or othenwise, the loss of the
amount so recovered sl be retably sherec among al the Revolving Lenders in accordaance with
their respective Revolving Percertoges.

(i) If for any reason any Swingiine Loan camot be refinenced with a Revolving
Loan pursiant to Section 3.3bi(1), éach Revolving Lender stell, on the cte such Revolving Loan
e o have bee e pursuent 0 the notice eferre to in Section 3.4b(), purches for cash an
undivided particpeting interest in the then ousianding Swingiine Loars by peying to the
‘Swingline Lender an amourt (the “Swingline Participetion Anourt”) equal to such Revolving
Lender's Reolving Percentoge of the aggregete principel amount of Swingiine Loans then
outstarcing.  Fach Revolving Lender will immediately tranfer o the Swingline Lender, in
immmectitely available funds, the amourt of its Swingline Participetion Amourt. Whenewe, atany
time afer the Swingline Lender bes recsived from any Revolving Lender such Revvolving Lende's
‘Swingiine Participetion Amoun, the Swingine Lender receives any payment. on accoun. of the
‘Swingline Loans the Swingiine Lender wil distibute to such Revolving Lender its Swingfine:
Paticpetion Atroun. (appropiately acjusted, i the case of intrest paymets, (o eflect the pesiod
of tim chring which such Lender’s prticipeting inferest was outstanding and funded and, in the
case of principel and inerest peymens,to reflect such Revolving Lender's po reta portion of such
‘peyment if such peyment is not sufficient to pay the principal of and interest on all Swingiine:
‘Loens then due); provided thet in the even thet such payment received by the Swingline Lencker s
requied 1 be rebumed, such Revolving Lender wil retum to the Swingline Lender ary portion
thereof previosly distributec o it by the Swingline Lender.

(iv) Each Revolving Lenders obligation to meke the Revlving Loars referre to in
Section_3.3b)() and o prchese participeting inteests pursent o Section 30 stell be
abolute and uncondtionel and shell ot be affected by any Grounstance, including (A) any setoff,
‘courterclainy recouperent, defense or other ight thet such Revolving Leder or the Bomower ey
henve ageinst the Swingline Lender, the Borower or any other Person for any reeson whetsoever,
(B) the oocurrence or continuanoe of a Default or an Event of Defalt or the falure to satisfy any
of the otber conditons specified in Section V1, (C) any adverse change in the conition (firencial
or otherwise) of the Bormower, (D) any breech of this Agreerment or any other Loan Document by
the Borrower, any other Loan Party or any ofher Revolving Lender or (E) any other circumsance,
heppering or event whetsoesver, whether or ot similarto any of the foregeing.

“
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() If any Revolving Lender fils to ke aveilable to the Adinistative Agent, for
the account of the Swingline Lencer; any amount requiree to be i by such Revolving Lender
pursuant to the foregoing provisions of this Section 3.3(b by the time specified in Section 33(bi(1)
or 33, as applicebe, the Swingiine Lender sl be entitle o recover from such Revolving
Lendier (acting through the Administrative Agent), on demend, such amourt with inferest thereon
for the peiod fiom the dete such peyment is recuired o the dete on which such payment is
immeciately availabie to the Swingline Lender at a rte per annum exl 1 the applicable Feckral
Funds Effective Rete, plus any adiristrtive, processing or simlar fees customerily chergeet by
the Swingfine Lender in connection with the foregping. If such Revolving Lender pys such
armount (with interest and fees s aforesei), the amount 5o peid shell constitute such Revolving
Lender's Revolving Loan or Swingline Partcipetion Amou, as the case may be. A cetificate of
the Swingline Lender submitie to any Revolving Lender (through the Admiristrtive Agent) with
Iespect o any amourts owing under tis clause (1) shal be conclusve absert menifest exor.

() Defalting Lenders. Notwithstanding anything to the contrary contained in this
Agresment, this Section 3.3 stel b subject o the temms e conditions of Section 3.15.

34 [Resaaved)
35 Fes

(8 The Bomower agress to pay to the Admiristrative Agent for the acoount of each Lender
vith an Initial Revolving Commitment (other then a Defauilting Lende) a cormitment fee for the period from and
including the Closing Date o the last day of th Inital Rexvolving Availabilit Period, computed t the Commitrent
Fee Rate on the average daily arount of the Avalable Revolving Conmitment of such Lener curing the pesiod for
‘which payment s rece, peyable querterly in amears on the last day of each March, Jure, September-and Decerrber
‘and onthe il Resvolving Tesmiretion Date, conrencing on the first of such cetes to occur after the date e,

(b)  The Bomower agrees to pay to the Admiristrative Agent the fees in the arpunts and on
the dates previously agreed to in writing by the Borrower and the Admiristrative Agent.

36 st5. The Bomower shel hewve the right, upon
ot e than e (3) usines ey ot ot AQTInSTetive AQe, o it e Rescving Conmitents
o, from ti to time, o recuce the amoun of the Rexvolving Comitments; provide, that no such temmiretion or
rediuction of Revolving Comitmerts shell b penmitte i, after giving effect thereto and o any prepeyments of the:
Revolving Loans med on the effective dite thereo, the Total Revolving Extensions of Crecit would exoeed the
Total Revolving Commitrents provided, futher, thet such notice mey be cortingent: on the ocoumence of a
refinancing or the consummEion of a sale, transfer, leese or other disposition of assets and may be revoke or the
tenminetion dete defered if the refinancing or sele, transfer, lease or other ispositio of assets does ot occur. Ay
‘such reduction shel be in an amout equal o $500,000, o mliple of $250,000 in excess thereof (o, i less, the:
amount of the Revolving Commitments then in effoct), and shell recue permanently the Revolving Commitrents
thenineffect.

37 LCConmitment.

(@ Subject to the tems and concitions hereof, the Ising Lender, in reliance on the
agreennents of the other Revolving Lenders and the Loan Parties st forth berein an in the other Loan Docunents,
agrees o issue documetzay or sancby leters of crecit (the “Lettes of Creit) o the accourt of the Borrower on
any Business Day during the Initial Revolving Availability Period in such form as ey be approved from tie to
e by the Issuing Lences; provides,the. the Issuing Leder shall heve o obligetion t issue or case o be issued
ay Letter of Crodit if, afler giving effect to such issuance, (1) the L/C Obligetions would.exceed the LIC
‘Commitrent.or (i) the aggregete amount of the Available Revolving Commitments would be lessthan zero. Each
Leter of Critshell (i be denomineted in Dollars i) have a face amount of at least $200,000 (unless othervise
agreed by the Issuing Lendier) and (i) expire no later then the eaier of (x) the first amiversary of its date of
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issuanoe and (y) the date thet is five (5) Business Days prior to the Inital Revolving Teminetion Date; provideel.
thet any Lettr of Creckt with a one-yeer term ey provide for the extension thereof for acitionel one year periods
(or a longer period if agreed o by the Issuing Lencer but in no event. shell any extencleet period extend beyond the.
et refeec 0 in lase () above), unless the Issuing Lender dlects, nits sole discretion, no o exterd for any such
acklitonsl peiod: providedl. further tht () any Letier of Crecit that expires after the Inital Revolving Temmination
Date shall be Cash Collateralized] on or prior to the Inital Revolving Tenmination Dete and i) o the exten thet the
'LIC Obligetions excee the L/C Conmitmen, the Borrower sl promptly, but n any event within ore (1) Business
Dey, Cesh Collateralize such excess (it being agreed tht the Isuing Lender stll prompty upon witien request.
retum such Cash Collterl to the Borowerif the L/C Obligatiors e ess then or eqe to the 1/C Commitmext for
ten (10) consecutive Business Days). Each Letter of Crecitshal be govemed by laws of the Sate of New York
(unless the laws of another juisiicion is agreed 1 by the respective Issuing Lerder) and goveme under The,
Intemetional Siandby Practices (ISP9B) or the Uriform Customs, a5 applicable.

(b)  The Issing Lender shell not at any time be obligaed to issue any Letter of Credit
hereunder if such issuence would () conflct with, or cause the Issuing Lerrer or any L/C Participent to exceed any
limits inpose by, any appliceble Recuireement of Law or () violate one or more policies of generel application of
the Isuing Lender now or hereafterin effect.

ol Exte of Cri: Cerain Coreitions
Lenderissuea Letter of Crecit. To requestthe issuance
ofa Letter of Creit(or the amencimen, renesval or extension of an outstanding Lester of Crecit), the Borower shll
hend deliver or telecopy (or transiit by electronic communication, if anvangemes for doing so heve been approverd
by the Issing Lenden) to the Issuing Lender an Application requestng the issuarce of the Letter of Credit and
‘spexifying the requeste et of ssuence of such Letter of Credit (which sl be a Business Day) an, @ applicade,
‘spexifying the date of amendiment, renesval or extension (which stell be a Business Day), the date on which such
Leter of Credit is o expire (which shell comply with Section 3.7(a)(i), the amount of such Leter of Credi the
reme and axress of the benefciary thereof and such other informetion s sl be necessary to prepare, amend,
renew or extend such Lest of Credit. Such Application sl be accomperied by documentary and other evidence
of the proposed beneficiry's idertiy as may ressonably be requested by the Issing Lender to enchie the Issuing
Lender to venfy the beneficiay's idetity or to comply with any appliceble laws or regultions,indluding, withote.
limitztion, Section 326 of the Patriot Act. The Ising Lender will issue; amend, renew o extend (or cause to be
issued, arenced, reneswed or extenee) the recuested Letter of Crerit for the account of the Bormower in the Issuing
Lendier's then curent sancare form with such revisions as sl be request by the Borrower ard approved by the.
Isuing Lender;, which shiall bave boen approved by the Bormower, within (x) in the case of an issuance, five (5)
Business Days of the dte of the recsipt o the Application and ll related infometion and () in the case of an
‘amendiment, renewal or extension, three (3) Business Deys of the dete ofthe receipt of the Application and all elated
informetion. The Issuing Lender shell furmish a copy of such Letter of Credit to the Borrower (with a copy 1o the.
Admiristrative Agent) promptly following the issuance thereof, The Issuing Lender shall promyptly fumish to the
Admiristrative Agert, which sl in tum prompsly furnish to the Lenders, notie of the issuanoe (or, amendmert,
extension or renevel, a applicabie) of each Letter of Creckt (including the amovnt thereo),

39 Feesand Other Charges.

(@ The Bomower will pay afee onall outstanding Letters of Creit a a per annum rate oqual
o the Applicable Margin then in effect with respect to Eurodbollar Loans under the Revolving Facility on the foce
amount of such Lettr of Crecit, sere retably among the Revolving Lenders and payebie quartely in arrears on
ach L/C Fee Payment Date afer the issuance dte of such Letier of Credit. In ackition, the Borrower shell py to
the Issuing Lender for its own aocourt. a forting fee of 0.125% per anum on the foce amou of each Lester of
Crec, payable querterly in aears on each L/C Fee Payment Date after theissuance dete o such Letterof Credit.

() Inadkition o the foregoing fees, the Bomower shal pay or reinibuse the Isxing Lender
for such nomel and customery costs and expenses s are incunte or cherged by the Issuing Lender in issuing,
‘negoiatng, efecting payment under, amending or ofherwise adinistering any Leter of Credit

6
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310 L/C Paticipations.

(@ The lswiing Lender inevocably agrees o grant and hereby grants to eech L/C Participan,
and, o inchce the Issuing Lender 1o issue Letters of Creclit bereunder, each L/C Participant imevocably agrees to
acoept and purchzse and hereby acoepts and purchases from the Isuing Lerxder; on the texms and conitons set forth
below, for such LIC Participant’s own accourt. and risk an undivided interest oquel to such L/C Paticipant’s
Revalving Perventage in the Isting Lender's obligtions and righs der and in respect of each Lettr of Credit
issued hereunder and the amount of eech draft. or oher denend for peyment peid by the Ising Lender thereurcr:
Each L/C Participent unconcitonally and inevocably agrees with the ssuing Lender thet, if craft or other demrend
for peyment is pid under any Letterof Crecit for which the Issuing Lender is not reimbursed in ful by the Borrover
in accordnce with the terms of this Agreement, such L/C Participant shell pay to the Admiristrive Age. upon
demand of the lsing Lender an amourt equ to such L/C Participernt’s Revolving Percersage of the amourt of such
draft o other dervend for paymext, or any part thereof,that is notso reimbursed (it being agreed tht with respect to
a Letter of Credit in a curency other then Dollars, eech L/C Participent shell pay the Administrative Agent the
applicable amount). The Admiristrtive Agent shell promptly forwerd such amounts o the Issuing Lender:

(b)  If any amount reqired to be peid by any L/C Perticipent o the Adminisiative Agent for
the account of the Issing Lender pursuent o Section 3.1062) s paid o the Adrinisiretive Agent for the accourt of
the Issuing Lender after the date such peyrment is ue, then such LC Paticipent sl pay irerest on such aourt to
the Admiristrative Agent for the account. o the Issuing Lender on dermend at rate per annum equal 1 the prodhuct
of (1 such amour, times (i) the deily average Feceral Fuds Effective Rete chring the period from and inciuding
the date such payment s require 1o be ek to the ete on which Such peyment is immediately available to the
Isuing Lender, times () a fraction the rumerctor o which is the rumber of days thet elapse curing such period and
the denominetor of which is 360, Notwiteéancing the foregping senterce, if any such amount recuired to be prid by
‘any LC Participant pursuart to Section 31002 i not e avalabie 1 the Admiristrative Aget. for the acoourt of
the Issuing Lender by such L/C Participant by the cete that isthree (3) Business Deys after such paymen is due, then
the Issuing Lender shell be entitled to recover from such L/C Perticpert, on demend, such amout with interest
thereon calcudated from such che cete to the dete on which such payment s irmecitely avalable to the Issuing
Lender at the rate per annum applicable to Base Rate Loans under the Revolving Fcility. A certiica of the.
Isuing Lender subnited to any L/C Perticipent with respect to any amounts owing under this Section 3,10 shall be.
conclusive in the absence of maxifest emor.

() Whenever, at any time afterthe Iswing Lender has mede payment under any Letter of
Crecit an hess receivee from any LiC Perticipan its pro rata shere of such payment in accordance with Secion.
3.10(a), the Admiristrative Agent or the Issuing Lender receives any pryment. relted 1o such Letier of Credit
(whesher directly from the Bomower or othervise, including proceeds of collteral applied thereto by the.
Admiristrtive Agent or the Issuing Lender), or any peyment. of inferest on acoourt. thereof, the Adminisiraive
‘Agent will distribxte to such L/C Participert. (or in the case of any such amourts reoeived directy by the Issuing
Lender, the Issuing Lender will distibxte to the Administrative Agent who in tum will distribute to such LIC
Paticipent) its pro rata shere thereof; provided, thet in the event that any such payment. reccived by the.
Adminisrative: Agent. or the Issuing Lender, as the case may be, shall be recuired to be retumed by the
Admiristrative Agent or the Issuing Lender, such L/C Paticipart. sl retum to the Admirnistrative Agent for the
‘acoount of the Issuing Lender the portion thereof previously cistributed by the Adminisirative Agent or the Issuing
Lencier, asthe case ey be, toit.

311 Reimbusement Obligetion of the Bormwer. The Tssing Lender sell oty the Adminisirative
Agent who stell in tum notify the Borrower of the cete and armourt. paid by the Issuing Lender under-any Leter of
Crecit. The Bomower agrees 1 reifbxse the Issuing Lender for the amount of (2) such draft o other-denrend for
‘peymert 5o pric and (b) any fees, chiarges or other costs or expenses (other than taxes or similar amouts) incured
by the Issuing Lender in comection with such paymext. on the next Business Day following the e on which the:
Bonower receives such notice. Each such peyment shell be mede o the Issing Lender at.its ackdess for notices
eferted 1 berein in Dollars and i immeciaely availebie furds. Tnteres: il be payable on any such amouts from
the date on which the rdevant draft or other demmand for peyment i peid unil payment in ful & the rete et forth in
(i) unil the Business Day next succeeing the dte of the relevant notice, Section 4.5(5) e (i) thereafer, Section.
45(c). Each drawing nder any Leter of Creit stell (unless an event of the type described in dause (1) or i) of
27
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‘Section 9.1(1) shel heve oocurred and be continuing with respect to the Borrower, in which case, the procecres
‘spexified in Section 3,10 for funcing by L/C Participarss shell apply) constitute a request by the Borower to the
Admiristrative Agert for a borrowing pursuant to Section 3.2 of Base Rete Loars in the amount of such drawing.
‘The Bomowing Dete with respectto such borrowing stll bethe firs. date on which a borrowing of Revolving Loars
‘could be e, pursunt o Section 3.2 if the Adminisrative Agent. hed receive a notioe of such borrowing at the:
e the Admiristrative Age. eceives noice from the Issting Lender of such dreswing under such Leter of Credit

312 Obligations Absolute  The Borower's obligetions under Section 311 shall be absolute,
‘unconditionel and inevocable nderany and all circumsiances and imespective of any Setoff, counterdam or
defense to peyment the the Bormower ey have or have hecl agpinst the Issuing Lende, any beneficiary of a Lette of
‘Crecit or any other Peson. The Bomower also agrees with the Ising Lender thet the Ising Lender sl not be
responsible for, and the Bormower's Reimbxrsemet. Obliggtions under Section 3,11 shall not be affected by, among
other things,the valicity or gerineness of documerts or of any endorserments thereon, even though such dourets
shall in fact prove o be invalid, fraklent or forged, any dispute between or among the Borower and any
beneficiary of any Letterof Crit or any other pery to which such Leter of Crecit e be transfeared or any ceirs
‘whetsoeer of the Bormower ageinst any beneficixy of such Letter of Crecit or any such transferee, peyment by the
Ising Lender under a Leter of Crecit ageinet. presentation or a draft or other document th does not corrgly with
the terms of such Lester of Crecit, o any other evert. or cirounstance whetsoever, whether or not similarto any of
the foregping, that migh, bt for the provisions of this Section 312, constitute a legal or equitable discherge of, or
‘provide aright of stoff ageins, the Obligtions of the Borrower hereunder. The Issuing Lercler shall ot be liable:
for any error, omission, ntemuption or dely in transrission,dispetch o delivery of any messege or acvice, however
transmited, in comnection with any Letter of Crecit, exoept for emors, omissions, irferruptions or delays found by a
final and noneppeclable decision of a court of competent jursdiction to have resled from the gross necfigence or
willful misoondict of the Isuing Lender: The Borrower agrees thet any action taken or omited by the Issuing
Lender uncir or in comection with any Leter of Crecit or the related diafls other demrends for peynent. or
documents, if done in the absence of gross negligence or wilful misconduct, shell be binding on the Bomower and
still ot reslt in any liablity o the Issuing Lender o the Borrower. In furtherance of the foregoing and without
limiting the generaity thereof, the prties agree thet, with respectto documents presertec] which appeer on their foce
0 be in substantial compliance with the temms of  Letter of Crect, the Ising Lender ey, in its sole ciscretion,
either acoept and ke peyment. upon such docurets without. resporsshility for further investigetion, regerless of
any notce or inforion o the cortrary, or refuse to accep. and reke pryment upon such documets if such
documents are ot in stict compliance withthe texms of such Leterof Credit

313 Letter of Crelit Paymenss. If any chaft or ofher demend for payment shll be preserted for
‘et under any Letter of Credi, the Isuing Lender shal prompdly notiy the Administrtive Agent who in tum
shell promptly noufy the Bormower of the date of payment and amount peid by the Issuing Lender in respect thereof.
“The responsibility of the Isuing Lender o the Bonower in comection with any diaft or other desren for peyment
‘presented for payment under any Letter of Creeit shll in acklton to any peyment obligation expressly provided for.
in such Letter of Creit, be limited to determining the the docurexts (inclucding eech draft or other demend for
‘payment) delivered under such Letter of Crecit in connection with such presertment are subsantially in conformity
with such Leter of Crecit

314 Applications. Tothe extent thet any provision of any Application related to any Leter of Creditis
inconsistent with the provisions of this Agreemen, the provisions of this Agreesnent sl apply.

315 Defaulting Lenders

(@ The Bomower may teminete the unsed amount of the Commitient of a Defauting
Lendier upon not less than three (3) Business Days’ prior notice to the Adiminisirative Agent (which will pronptly
‘oify the Lenders thereof), and in such event.the provisions of dause (b)) below will apply o all amounts
thercafterpeid by the Borrower for the acooun of such Defalting Lender under this Agreement (whether on accourt
of principel, inferest, foes, incermmiy or other amourts); provided, that such termiretion will ot be deermed to be a
‘eiver or release of any claim the Bonower, the Admiristrtive Agen, the Isxing Lender or any Lender ey beve
agginst such Defaultng Lerder:

'
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(b)  If a Revolving Lender becormes, and cuing the period it reseins, a Defaulting Lerder;
the following provisions shell apply with respect to any outsianding 1/C Exposure and any outstanding Revolving
Pervertage of such Defaulting Lender:

(i) the L/C Exposure and the Revolving Percentage of such Defauiting Lender will,
subject to the limitation in the proviso below, automically be realloceted (effective on the day
such Lender becomes a Defauling Lenden) among the NonDefalting Lenders pro rata in
accorderce with. their respective Commitmenss; provided thet () 1o Evert. of Default has
‘oocurmed and i continwing at such ime (and, unless the Borrower shall e otherwise notified the
Administrative Agent . the tie, the Bonrower shell be deeme to have represented and warrented
thet such conditons are satisied at such time), (v) the sum of cach NonDefalting Lerer's
Revolving Extensions of Credit may ot in any evert. exceed the Revolving Cormitment of such
Non-Defaiting Lender a in effect at the time of such realocation and (z) neither such
reallocation nor any peyment by a Nor Defaulting Lender pursuert thereto will constitte a weiver
or releese of any claim the Borrower; the Adminisiretive Agen, the Issuing Lender or any other
Lender may have ageinst such Defaulting Lender or cause such Defaulting Lender o be a
NonDefaultng Lender; provided, furthe, thet, (A) for purposes of diase (x) in the irst proviso
above, such resllocation shall be given effect ezt upon the Qe or waiver of such Evert
of Default and subject to causes (y) and (2) above and (B) the Bonrower shall Cash Collateralize:
the Lender's fronting exposure with respect 1o such Defuiting Lerker o the extent the L/IC
"Exposure of such Defauling Lender camotbe reelocate as provided in tis dause 1); and

(i) any pryment of principe, interest, foes or other anouts reodved by the
Admiristrative Agert o the acoount of such Defaulting Lender (whether volunary or enctory,
a iy, pursuant to Section 9 or otherwise) or received by the Admiristrtive Agert from a
Defaulting Lender pursuant to Section 11.7(b) shell be applied at such tie or ties as ey be
determined by the Admiristrative Agentas follows:

firs, 10 the peyment of any anouits owing by such Defaulting Lender 1o the
Admiristrative Agent hereunder;

second, to the peyment on a pro rata besis of any amounts owing by such Defalting
Lenderto the Issuing Lender hereunder;

third, to Cash Collaeralize the Issing Lender’s fronting exposure with respect to such
Defnlting Lerder;

fouth. a the Bormower ey request (50 long as no Event of Defaxlt exists), to the funding
of any Loan in respect of which such Defauting Lender bes faled to fund its portion thereof a5
requiree by this Agreesnext, as detemmined by the Admirnistrative Agent;

fifth if 5o determined by the Admiristrative Agent and the Bomower, to be held in a
deposit account and relesex in order to, on a pro rata besi, (x) satsfy such Defaulting Lender's
potential future funding obligetions with respect to Loans under- this Agreement. and () Cash
Collateralize the Issing Lenders future frorking exposure with respect to such Defailing Lender
with respect o future Letters of Crcit ssvect uncer this Agreermers:

sixth, 10 the paymet. of any amourts owing to the Lenders or the Issuing Lender as a
resultof any jucgment of & court of conpetent jurisiction obtained by any Lencr or the Ising
Lender ageinst such Defaulting Lender s  tesult of such Defaulting Lender's breech of its
obligetions uer this Agroemest;
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sexenth, 1o the payment of any amourts owing 1o the Bonower as a result of any
judgment of a cout of competent jurisiction obtained by the Borower ageinst such Defaxiting
Lender as a el of such Defaulting Lendes’s breech of its bligations nder this Agreernent; and

;0 0 S Deftng Lender o 3 o diec by & cout of gt
Juisdictions

‘rovided, thetif (x) such paymentis a peyment of theprincipel amourt of any Loansor peyment under any
Letier of Creditin respect of which such Defauting Lender has ot fully furded its appropriate share and
() such Loans were mede or the related Leters of Creit were isse at a time when the conditions st frth
n Section 62 were satisfec and waivex, such payment shel be applied soely to pey the Loars of, and any
peyment urcler any Letter of Credit ower t, all NorvDefauling Lenckrs on a po ot besisprior o being
applied o the peymet. of any Loars of, or payment uder any Letter of Crecit owed to, such Defauling
Lender until such time as ll Loans and funded and unfunded perticipetions in L/C Obligetions are beld by
the Lenders pro rata in accordance with the Comitmen under the applicable Focility without giving
effectto Section 3.15(h)). Any paymerts, prepaymets or other amoun's peid or payable to a Defauling
Lendier thet are applied (or held) to pey amounts owed by a Defaing Lender or o post Cesh Collateral
pursient to this Section 3 15(b)(i) sell be deerred peic o and redirected by such Defautng Lender, and
exch Lender imevocably conserts hereto.

() Notwitstanding anything to the cortrry set forth in this Agreemmen, if any Lender
‘ecomes, and during the period it reneins, a Defaulting Lender; the Issuing Lender will not b required o issue any.
Leter of Credit or o amend any outstanding Lettr of Credit t increse th foce armourt thereof, lter the drawing
tenms thereunder or extend the expiy date thereof, unless any exposurethet would result therefrom s elmineded or
fully covered by the Commitments of the NonDefalting Lendkrs or replacerrent. Lenders or by Cash
Colateralization or a combiretion thereof reesonebiy satisfectory o the Issing Lender:

(@ Notwithstanding anything to the contrary set forth in this Agreerent, during such period
‘a5 Lenderis a Defaulting Lender; all foes pursiant to Sections 3.5 and 3.9 shll cevse to accrue with respect to
‘such Defaiting Lender (withot. prejudice to the xights of the Lenders other then Defauting Lenders in respect of
‘such fes): providen,the. () to the extent thet a portion o the L/C Exposureof such Defalting Lerer s resllocated
10 the NonDefauiing Lerders pursuert 1o clause (b)) above, such fees thet would hesve accrved for the benefit of
‘such Defaultng Lender will insteed accrue for the benefit of and be payable to such Non Defalting Lenders, pro
rota in accordance with their respective Revolving Commitments, and (i) 1o the extent any portion of such L/C.
Exposure camot. be so reallocated, such fees will instead aocrve for the beneft of and be payable to the Isxing
Lender as its interests appeer (and the pro rata peyret. provisions of Section 4.8 will autonreically be deernedd
acfuster o reflct the provisions of this Section) unil an o the extent thet such L/C Exposureis relloceted, Cash
Colaterlized andor such Defaxiting Lender s repoced.

(@) Ifthe Borower, the Adminisirtive Agert and the Isuing Lender agree in witing in their
discretion thet. @ Lender thet is a Defauling Lender should o longer be deerned to be a Defaulting Lende; the
Admiristrtive Agent will o notify the perties hereto, wherepon as o the efective cete specified in such notice and
‘subject to any conditions se frth therein (which ey incuce anrangenments with respect to any arourss then held in
the segregeted aocourt. referred to in e (b) above), such Lender wil, 1o the extent applicable, purchese such
‘portion of outstanding Loans of the other Lenders and/or ke such other ajustments as the Adminisiretive Agert
‘may detenmine to be necessary to cause the Revolving Extensions of Credit ard L/C Exposure of the Lendiers o be:
ona pro rata besis in accordanoe vith their respective Revolving Commitrents, whereupon such Lender will cease:
0 be a Defating Lender and will be a Non-Defalting Lender (and such [/C Exposue of each Lender will
‘atonetically be adjusted on  prospective besis o reflct the foregping); provided.thet 1o adjustments will be e
retroectively with respect o foes aocrued or payments mede by or on beflf of the Borrower while such Lender was
‘a Defaxiting Lender; provided futher, the, except o the extent otherwise expressly agreed by the affected partes,
‘0 change hereunder from Defuiting Lender to Non-Defauilting Lender will constitute a waiver or reease of any.
‘laim of any perty heseuder arising from such Lender's baving been a Defauting Lender:

316 Increnental Revolving Commitments:
EY
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(@ Bomower Request. The Bomower may at any time axl-from tsme-to-tie-after the
‘Glosing Detelast day of he Liguicity Testing Pesiod by written notice to the Adinisietive Agent elec o requestan
increese to_the Il Revolving Commitment (eech, an “Incremental_Revolving Fecility’) with revolving
commitmexts (eech, an “Incremental Resvolving Conmitit”) in an amout pot in excess o the Increnetal Cap,
‘and in minimu increments of $500,000 and a minim amount of $5,000,000 (or such lesser amount equal to the
renmining Incremetal Cap). Each such notioe sl specy (i) the date (each, @ “Revolying Commitoent Inoense.
Effective Date") on which the Borrower proposes thet the Increnental Revolving Commitment. shel be effecive;
‘which shell be a dete ot ess then throe (3) Business Deys aftr the date on which such notice i delivered o the
Admiristrtive Agent and (i) theidertity of each Person (which, if not a Lender, an Approved Fund or an Affilate:
of a Lender, shall be ressonably satisfctory to the Adminisirative Agent and the Issuing Lender (each such
acoeptance ot to be unressonably withhed or delayed) to whom the Borrower proposes any portion of such
Incremersal Resvolving Cormitment be alocate and the amounts of such allocations; provided, the. any existing
Lendier approachert o provide ll ora portion o the Incrementl Revolving Comnitments ey elect or decline, inis|
sole discreion, o provide such Icremmertal Revolving Conmitmert.

() Conditions. The Incremental Revolving Commitmert st become effective a of such
Revolving Cormitment Incroase Effectve Detes provided, thet, subject to Section 16 in the case of Incremental
Revvolving Commitrents incured in connection witha Limited Condition Accistion:

() subject to dause (b(ii) below, eech of the conditiors set forth in Section 6.2
shull be satisfect

(i) 1o Event of Default stell exist immeciately prior to or fter giving effect to such.
Incresmental Fecilty;

(i) the Borower shal deliver or cause o be deliveree any customery legel opirions.
o other documexts reesonebly recuested by the Adminisirative Agent in connection with any such
transaction;

(v) 1o existing Lender will be recuired to partcipete in any Incremmental Revolving
Fcility without its consent; and.

(9 the Bomower sl be in compliance with the covensts in Soction 8.1,
calculated on a pro forma besis, inclucing the application of the proceeds of such Incremensal
‘Term Loan Commitment. (without “nettng” the cash proceeds of the applicable Incremental
Filit) (and determined on the s of the finencial statements for the moss recertly ended fiscel
quarten), and asuming a full drawing under all Incremental Revolving Failities constititing
revolving commitiments incurree a such tme.

© il Revolving n Revolving Commitmmerts.
temms and provisions of the Incremerizl Revolving Commitments and the Loans mede pursuant to the Incrementzl
Revolving Commitments stell be s follows:

() tems and provisions of Loans made pursunt to Incremental Revolving
‘Conmitmexts (the ‘Incremestal Revolving Loans’) shell be on terms corssstent with the exising
Revolving Loans; and

(i) the Incremental Revolving Loans ey only be gueranteed by the Guarariors and.
‘may only be secured by Liens on Collateral thet. are pari pessu with the Liens on Collaterdl

secuing the Initial Revolving Faxility.
“The Incremental Revolving Commitments shll be effected by ajoinder agroenmext (the “Increese Revolving
Joinder") executed by the Borrower, the Adinisrative Aget. and ench Lender meking such Incremental Revolving
‘Commitrest, in form and substance ressoniebly saisfactory o each o them (in the case of the Adminisirative Agent,
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o the extent required herei). The Increase Revolving Joinder e, without the cosent. of any other Lenders, effect
‘such amendiments 1o this Agreemment. and the other Loan Documents as 1y be necessary or appropiate, in the
opirion o the Adinistrative Agers, to effect the provisions of this Section 3.16.

(@  Renking The Incremental Revoiving Loans and Incremental Revolving Conmitments
estabiished pursuert to this Section 3.16 shell constitute Loans and Cormmitments under, arnd stell be entited to all
the benefits afforded by, this Agreennent. and the other Loan Docurents, and shal, withort limiting the foregoing,
benedit equally and ratably from secuity inteests created by the Security Docunents and the guarantees of the

ey, by p0ice 0 the AdTITSToVG Agert. (who SRl pompty noby th Lenxes) o et e ity (3) ey
prior t the termiretion date then in effect vith respoct to the Revolving Feility (the “Existing Revolving Focility:
Maturity Date), request thet eech Revolving Lender extend such Lendar’s Existing Revolving Faclity Metuity
Date in respect of the Revolving Facilty; provideel, thet. (1) the interest et mergins, interest rae “floors,” fees and.
‘metuity applicable to any extended Revolving Loan shel be determined by the Bomower and the Extending
Revolving Lenders an (i) any such extension sl be on th tens and pursuant o docurmentation to be detemninedd
by the Borrower and the Extencling Revolving Lenders.

(9 Revolving Lender Elecions to Extend._Each Revolving Lender, acting in its sle ancd
individual discretion, shel, by notice o the Admiristrive Agent given within ten (10) Business Days of delivery of
the notice referred tin s a) (or such other period as the Borrower and the Administrative Agent shll il
agree) (the “Revolving Notige Date”), acivise the Admiristrtive Agent whether or ot such Revolving Lener agrees
10 such extensson (and each Revolving Lencer thet determines not to so extend its Existing Revolving Focility
Maturity Date (a “Non-Extenling Revolving Lendr”) shall notify the Adminisiretive Agent of such fact pronply
after such determietion (bt in any event. o later than the Revolving Notioe Dete) and any Revolving Lender thet
does pot 50 advise the Admiristrative Agert on or before the Revolving Notice Date shall be deermed 1o be a
Non-Extending Revolving Lender. The election of any Revolving Lender to agree to such extension shell not.
oblgete any other Revolving Lender o 5o agree.

(0 Notification by Administztive Agert. The Admiristrative Agert shall notify the
Borrower of each Revolving Lender’s detexmination under this Section 3,17 promptly following the Revolvirg
Notice Date.

(@ Addtionsl Comitment Lenders. Subject to Section 4.11, the Borrower stell have the
1iht 0 el cach Non Exteedng Revoling Lanke vith, ad ad s ‘Revling L uer i Agromert
in place thereot, one or more Eligible Assignees (each, an “Ad 2 as provided
in Socion 11 pIVIGed, tet. e of Sah Adctiorl Revotving Commiens Lenders el ener o> an
Assignment and Assuption pursiart 1o which such Additional Revolving Conritment Lender shell undertake an
Revolving Commitment (and, if any such Additionel Revolving Commitment Lenderis areedy a Revolving Lerder;
its Revolving Commitment sl be in acition to any ofher Revolving Commitient: of such Lender with respect
thereto on such ).

(&) Extension Requiremext. 1f (and only if) any Revolving Lender hes agreed 50 to extend
their Existing Revolving Feility Meturity Dete (each, an “Extending Resolving Lender”), the Initial Revolving
Tenmindtion Dete in respect of such Initial Revolving Fecility of each Extening Revolving Lender and of ench
Addtiorel Revolving Conmmtment Lender stell be exterded subject to the e of any such notice of extension and
‘each Addtional Revolving Commitment Lender st thereupon become a “Revolving Lender” for all purposes of
this Agreement.

() Conditions to Effectiveness of Extensions. As a condition precedent. o such extension,
the Bomower shall deliver o the Adminisirtive Agent a cetificate of the Borrower dalex as of the effective cate of
‘such exension sigred by a Responsible Officer of the Borrower (i) certifying and aftaching the resolutions adoptecd
by the Bomower approving or consenting to such extension and (i) certifying thed, before and after giving effect to
‘such extension, (A) the representations and warranties contained in Section 5 and the other Loan Documents are true.
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‘and comrect in all meterial respects on and as of the effectve cete of such extension, except o the extert thet such
represertations and wenranties specificaly efer 0 an ealer dete, in which case they are true and contect in all
meterial respects as of such earier dete, and exoeps tha for purposes of this Section 3,17, the representatons ard
‘weaties contained in Section 5.1 shel be deemmed 1o refr 1o the o recent. sitemmerts fumished pursert to
‘Section 6.1(c), and (B) 1o Default exiss.In ackition, on the termiretion date of eech Non Extenling Revolving
Lender, the Bonower shel repay any nom-extended Revolving Loans of such Nor Extending Revolving Lener
outsarding on such dete:

(@ Conflicting Provisiors. This Section shall supersede any provisions in Section 1.1 or
117 o the contray, and the Bormower and the Administrative Agent shel be entited i enter rto any amencients
o this Agreesment nécessary or desirableto eflectthe extensions pursint 1o this Section 3.17.

SECTION4.  GENERAL PROVISIONS APPLICABLE TO LOANS AND LETTERS OF CREDIT

41 Optionel Prepryments. The Bomower may et any time and from time to time prepy the Loans
under any Fecility, in whole or in peat, without premium or perslty, upon intevocabie notice ddlivered o the
Admiristrtive Agert 1o laer than 2:00 pm, New Y ork City time, three (3) Business Days prior thereto,in the case:
of Eurodollar Loans, and o later then 2:00 pm, New York City time, one (1) Business Day prior there, i the:
case of Base Rete Loas, which notice shll specify the dete and amount of prepeyment,the applicable Fecility and
‘whether the prepeyment is of Eurdollar Loans or Base Rede Loans and if such paymer is o be applied to prepey
“Term Loans, the merner in which such prepeyment i to be applied thereto; providel, thet f a Eurodollar Loan is
‘preprid on any dhy ofher than the las day of the Interes: Period applicabie thereto, the Borrower stel also pay any.
‘amoures owing pursuent o Section 4.1 provided, further, the such notce e be contingent on the oocuntence of a
refinencing or the consummetion of a see, trensfer, lesse or other Disposition of zssets and ey e revoked or the
texmiretion cete deferred if the refirencing o sle, transfer, lease or other Dispositon of asets does not oo
'Upon receipt of any such notice the Adminisiative Agent shel promply notify eech rdevant Lender thereof. If any
‘such notice is given, the amount specified in such notice shell be due and payabie on the date specified therein,
togeher with (except. in the case of Revolving Loans thet. are Base Rate Loans) aocrued infeest to such date on the
amount pregrid. Partil prepeyments of Eurodbollar Loans shell be in an aggregete principel amout of $500,000 or
integral mutiples of $100,000 in excess thereof. Partal prepayments of Base Rete Loans shell be in an aggregeie:
‘rincipel amourtof $250,000 or integral miples of $100,000 in excess thereof.

42 Mandtory Prepaymens.

(@ If any Indebtecoess stel be incurmed or issver by any Group Mermber-afte the Closing
Dete (other than Excluded Incbtecness), an amount equal o 100% of the Net Cash Prooeeds thereof st be.
applieton the cete of such incurrence o issuance toward the prepayment o the Term Loans and accrued and urpeid
inteest thereon as st forth in Section 4.2e).

(b) If on any dete ay Group Member shll receive Net Cash Proceeds in excess of
$5,000,000 in any fisca yeer from any Asset Sele or Recovery Event ther, unles a Reinvestment Notice shll be.
delivered in respect thereof, an amourt el to 1007% of such Net Cash Proceeds sl be appled on such dete
towerd the prepayment of the Term Loans and accrued and unpeid interest thereon as set. forth in Section 4.2(e)
‘Drovided, the, notwithstanding the foregoing, on each Reirvestmen. Prepayment Dete, an amount. el (o the
Reirvestment. Prepayment. Amourt. with respect to the relevert. Reinvestment. Evert.shall be cpplied toward the.
‘prepayment o the Tern Loans and aocrued and unpeid iterestthereon as set{orthin Section 42(e).
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@ [reserved].

(@ Unless any Increase Tem Joirder or any other amendiment goverming any Incremmental
“Team Loans, any Replacemment Tem Loars and/or any tem loans provided by an Extending Term Leder provides
thet. Incremextl Teem Loars, Replecement Tem Loans or such term loans provided by an Extening Term Lerer;
as applicable, stell perticipete on a less than pro reda besis with the Initial Tem Loars in comection with
‘prepayments pursuant to this Section 4.2, each prepeymert. of Tem Loans pursient t this Section 4.2 still be
appliet ona pro i besis between the Initial Tem Loans and each Aditioal Tem Focility then outstancing besed
‘on the aggregge principal anount. of the Ter Loans under eech such Tenm Feclity then outstanding (provided, thet
any prepeyment of Temm Loans with the net proceeds of an Incremenkal Temn Fcility o Replacemment Temm Loans
incued for the purpose of refinencing or replacing such Term Loars shell be applied to the Term Loans of the
applicable Termn Faclity being refiranoed or replaced). With respect. to Term Loans under any Tem Faxility,
‘amourss to be applied in comection with prepayments mede pursuant o this Section 4.2 shll be applied ageirst the
schedule insallments of principal due i respect of the Tem Loans of such Term Foclity s directe by
the Bonower (or, i the absence of direction from the Bonower, to the remeining schechled amortization peyrmens
in respect of the Texm Loans of such Term Feility in direct order of mtuity), and ench such prepayment shal be:
‘i 0 the e Lenders of such class in accordance with Section 4.8 and fis, to Base Rate Loans and, second, to
Euodollar Loars in a menner thet. mininizes the amourt of any payments require to be e by the Borrower
pursuart to Section 4.11.  Each prepeyment of the Temn Loans under this Section 4.2 shll be accompenied by
occrued intefest o the dete of such prepeyment on the amourt prepeicl.

() Each Lender ey elect, by notice o the Adiministrative Agent a or prior 1o the time and
inthe manmner specfied by the Adrmiristrative Ager, pxior to any pregeymmest of Term Loans recuired to be mec by
the Bomower pursent Section 4.2(b), to decline al (Bt ot a portion) of its share of such prepeyment (sch
dedined amourts, the “Dectined Proceeds”), in which case such Declined Proceeds may be retained by the
Bonowes; provided. thet, for the avoidanoe of doub, 1o Lender ey reject any prepeyment mede under Section
421a) above 1 the extent. et such prepeyment is mede with the Nt Cash Procoecs of any Permitted Refinencing
incumed 1o refinance all or a portion of te Tem Loars. 1 any Lender fils to deliver a notice o the Administrtive.
Agent o its lecton to decline reiptof it shere of any merlatory prepeyment within the time frame specified by
the Administrative Agen, such failure will be deemmed to consittean acceptance of such Lender's s of the total
‘amount of such mendtory prepeyment of Teem Loars.

(@ Notwithstanding the foregoing, to the exte that (and for 5o long as) the repatriation to
the Bonower as a disribuion or dividend of any amourss recuired to menctorily prepey the Tem Loans pursunt
1o Section 4.2(b) above thet are attributable to any Foreign Subsiciary are (i) prohibited or delayed by applicable
Tocal Recqirements of Laaw from being repaiated to thejurisciction of orgeaization of the Borrover or (i) would
resuitin a meterial and adverse Tax iablity (inclucing any withholding Tax) (such aroua, a “Resiricted Amurt’),
the caulation of Net Cash Proceeds shell be rechiced by such Restricted Amoun; provideel. thet once such
repetiation of any such affectec Net Cash Proceeds is () permitiec under the applicable local Recirements of Law.
andor (y) would 1o longer result in such meterial e adverse Tax lsbiliy, the Group Mermbers shel be etz a5
heving reoeived Net Cash Proceecs equa to the amourt of such reduction.

43 Conversionand Continstion Opions.

(@ The Bomower mey elect from time to time to convert. Eurodollar Loans to Base Rete
Loans by giving the Admiristrative Agent. prior inevocable rotioe of such dection 1o laer than 2:00 pam, New.
‘York City time, on the Business Day preceding the proposed conversion it provid, that any such comversion of
Eurodollar Loans may be mede orly on the last day of an Interest Peiod with respect thereo. The Bomower 1y
dlect from tim t time to convert Base Rete Loans to Eurodbllar Loans by giving the Admiristrative Agent prior
imevocable notice of such election no later than 2:00 pm. New York City time, on the third (3%) Business Day
‘preceding the proposed conversion date (which rotce shel specfy the length of the iniial Interest Peiod therefon);
‘provided, thet no Base Rate Loan under a particular Facility mey be converted into a Eurodollar Loan when any.
Event of Defaut hes oocurred and i continuing and the Acmiristative Aget.bes or the Majority Feclity Lenders in
respectof such Faclty have determine inits or their sole discretion not o peamit such conversiors. Upon recsipt
of any such notice the Admiristrtive Agert stell promply notify ach reevart. Lender thereof.
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()  Any Euodollar Loan ey be continued as such upon the expiration of the then curent
Interest. Period with respect thereto by the Borrower giving irmevocable notice 1 the Administrtive Agert, in
acoordance with the applicable provisions of the term “Intzest Period” set.forth in Section 1.1, of the length of the:
next Interest. Period to be applicable to such Loans; provided, that no Eurodollar Loan under a particar Faclity
‘may be continued as such when any Event of Defaalt as oocured and is continuing and the Adminisiretive Agert
s or the Majority Facilty Lenders in respect of such Facilty have detemine inis or their sole discretion not to
pemmit such contintions; and provided. futher, thet if the Bomover stell fil to give any recuired rotice a5
described above in this peregraph or if such cofimetion is not pemitted pursert o the prececing proviso such
Loans shell be autonricelly converted to Base Rate Loans on the last day of such then expiring Interest Period.
Upon receipt of any such notice the Administrtive Agent sl promptly notify eech relevant Lender thereof.

44 Limitations on Eurodollar Tranches. Notwithstanding anything to the contrry in tis Agreemert,
all bormowings, conversions and continuetions of Eurodolar Loans bereunder and all selections of Interest Periods
hereunder stel be in such amounts and be mede pursuant to such eections so thet, (2) fter giving effect theren, the:
eggpecte principel amount o the Euodollar Loans conpising eech Euodollar Trenche stell be equa to $500,000
orintegral multples of $100,000 in exoess thereof (or; if less, the then outstanding amount of the Eurodollar Loans
(or, inthe case of a conversion, Base Rete Loars) to be bormowe, converte or continvee) and (b) o more than five.
(5) Eurodollar Tranches stell be outstanding atany one te.

45 Interest Rotes and Payment. Detes.

(@ Each Eurodbollar Loan shel beer inerest for each day during eech Interest Period with
respec theretn at. a rate per annum equl to the Eurodollr Rete determined for such day plusthe Applicable Margin.

(b)  Each Bese Rete Loan shell bear interest et a ete per anuum equal o the Base Rete plus
the Applicable Mergin

(9 1f an Event of Defauit under Section 9.1(a) shll have occumed and be contiruing, such
overche amouns shell beer interest at e per anum equl 1 (i) in the case of the Loans, the rate thet would
otherwise bo applicable thereto pursiant to the foregeing provisions of this Section pus 2.00%, (i) in the case of
Reimbursenet Obligetions, the non-default ete applicable to Base Rete Loans under the Revolving Faclty plus
2.00% and (i) i the case of any such other amounts that do ot relate o a particular Fecility, the non-default rte.
then applicable to Base Rate Loans under the Revolving Fecility plus 2.00%, in eech case, from the date of such
Event of Default kil such Evert.of Defauit i no longer continuing;

(@) Interest shall be payable in anears on each Interest. Payment Date and as provided in
‘Section 3.11; provided, thet nterest accruing pursuert to clause (c) ofthis Section sl be payable from time o time.
on demand.

(@ Notwithstanding anything to the contrary contained in any Loan Documert, the inferest
‘i or agreed to be peid nder the Loan Documents shall not exceed the mesimu rete of norrusuious interest
peritted by applcabie law (the “Maximum Rale"). If any Agent.or any Lender sl reccive nteret n an aout.
thet exceeds the Maximum Rate, the exoess interest shell be applied to the principel of the Loars or, if it exoeeds
such unpeid principe, refundec 1o the Bormower: In detenmining whether the inlerest cortracte for, charged, or
received by an Agent or a Lender excoed the Maimun Rete, such Person mey, o the extent. permitie] by
‘applicable law, (i) characteize any payment thet is ot principel as an experse, fe, or premmium rether the interes,
(i) exclude volurtary prepeyments and the effects thereof, ane i) amortize, prorate, allocete, and spreed in equ or
‘unecqual perts the total amountof interest throughout the cortermpiatedterm ofthe Obligetions hereunder:

46 Computationof Interestand Fees.

(@ Interest ane fos payeble purstent bereto sl be calcadate] on the besis of a 360y
year for the actual days elapsed, except that, with respect to Base Rate Loans, the interest thereon shell be calculated
on the basis of a 365- (or 366, as the case may be) day year for the actual days dlapsed. The Administrative Agent
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el 5 son s gt oty the Borrower e the et L of ach deemineion of a Bl R
Any chenge in the inferest rte on a Loan resulting from a chenge in the Base Rate or the

Ryt Sl b oo o o 56 opring of Debecs o 15 & an which S, s ot
effective. The Admiristraive Agent shal a so0n as procticable oty the Borrower and the relevant Lenders of the:
effectve date and the amount of each such chenge in inerest et

() Each determiration of an interest rae by the Adminisirtive Agent pursert o any
‘provision of this Agreerment shal be conclusive and binding on the Bomower and the Lenders in the absence of
‘meifest extor. The Admiristrative Agent shal, at the recuest of the Bontower, promptly defver to the Bomower a
Stetenent. showing the quotations used by the Adminisiative Agent in detenining any interest rte pursuant to
‘Soction 4.6a).

47 Inohilty to Determine Inerest Rete.
(@ Ifpriorto the first day of any Interest Period:

() the Adminisirtive Agent shell bave reesonebly determined (which detemmiretion
shell be condusive and binding upon the Bormower) tht, by reason of circumstances affecting the.
relevant nket, adequte and ressonable means do ot exist for asoerzining the Furodollar Rate.
forsuch Inerest Period, or

(i) the Admirnistraive Aget shall bave received notice from the Majority Fclity
Leners in respect of the relevent. Focility the the Eurodbollar Rate determiner] or o be determined
for such Interst. Period will not edecedely and fairly relect the cost to such Lenders (as
reasonably determined and condlusively certified by such Lenders) of reking or meirtziring their
affected Loans ring such Interest Period,

the Adminisirative Agent sl give witten notice thereof to the Borrower and the reevant. Lenders as soon as
‘practicabie thereafter bt ot eest two (2) Business Days prior o the firt. day of such Interest Period. If such notice:
is given (x) any Eurodollar Loans under the relevent Fecilty reqestec 1o be e on the first. ey of such Interest.
Period sl be e as Bose Rate Loans (y) any Loars under the relevent. Facility thet were 1o have been converted
on the first day of such Interest. Period to Eurodollar Loas shell be cortinue as Base Rate Loans and (2) any.

Furodollar Loans under the reevart. Faclity sl be comvertecl, on the last day of the then current
Inteest Period, to Base Rte Loans. Until such notice has been withdizswn by the Aciristrtive Agert (which
‘notice the Adminisietive Agent agrees to withdraw promptly pon a deteminetion thet the condiion or sitetion
‘which gave rise to such notice no longer exists), no further Eurodollar Loans under the relevant Fility sl be
‘made or continued & such, nor shell the Borrower have the right to convert Loars under the relevant Faclity to
Euodollar Loans.

() Notwithstanding anything to the cortrary in Section 4.7(a) above, if the Adminisirtive
Agent. bas mede the detenmindtion (such detemmination to be conclusive absent. merifest enro) or the Bormover
notifies the Adminisiative Agent tht. (1) the iroumstanoes desciber in Section 4.7(a) heve ansen and tret such
ciroumstances are wnlikely to be temporary, (i) any applicable interest rate specified herein is no longer a widdly
recognized benchimerk rke for newly origindze loans in the U.S. syrdicated loan ek inthe applicable curercy
or (i) the applicable suparvisor or adiminisrtor (f any) of any applicable inferest e specified heren or any
‘Govermental Autbority heving, or purporting to bave, juridiction over the Adinisiative Agentes mode a public
‘stterent dentifying a specifc cete fter which any applicable inteest rae specifed bexein sl 10 longer be used
for detenmining interest et for loans in the USS. syndicated loan merket in the applicable cuneacy, then the
Admiristrative Agert and the Borrower may, 1 the extent. practicable (as detenmined by the Adminisrtive Agert
ane the Bomower o be generaly in accordance with smilar stuations in cther ransactons in which Wels Fargo is
serving as adminisirative agest. or othenwise consistent with mexket practice generally), establish a replacement
inteest ate (the “Replocement. Rae), in which case, the Replacenet. R stell, subject o the next bwo serteces,
replace such applicable interst e for all pupnses under the Loan Documents unless and il (A) an evert
described in Section 4.7(a) oo with respect to the Replacenext. Rete or (B) the Adrmiristrtive Agent. (or the
Recuired Lenders through the Adminisirtive Agent) notifies the Bormower thet. the Replacement. Rete does not.
%
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adequetely and ity reflect the oost o the Lenders of furing the Loans beering interest a. the Replacement Rate.
In comection with the estabiishment an application of the Replacemet. Rte, this Agteemment and the other Loen
Documents shell be amended solly with the consent. of the Adinistrative Agent and the Bonower, s mey be.
necessary or appropriate, in the opinion of the Adminisiative Agent. and the Borrower, to effect the provisions of
this Section 4.7 (including, without limitation, acjustments to the interest rete eI or ikerest rete benchimark
floors asthe Admiristrtive Agent. or the Redired Lenders ey request to equelize (to the exten practicabie) as of
the effective date of such ameximext, the sum of the Replacemrent. R nd any applicable iterest rate mergin with
respect thereto (taking it account applicable cumencies anclor interest periods) with the sum of the applicable
interest rete being replaced with such Replacement. Rete and the interest. rote. mergin applicable thereo)
Notwithstznding anything o the contrary in this Agreement or the other Loan Documents (induding. without.
lmitztion, Section 11.1), such amendiment shal become effective without. any futher action or consent of any ofher
peaty t this Agreesment so long asthe Achinistrative Agext shall ot have received, within fiv (5) Business Days of
the delivery of such amendiment o the Lenders, written nofices from such Lenders thet in the aggregete constitute
Rocqired Lenders, with eech such notice steting thet: such Lencir objects to such amendiment (which such notice
still rote with specificty the particular provisions of the amendment to which such Lender objects). To the extert
the Replacement Rate is appxoved by the Admiristrative Agent and the Bormower in connection with this cause (b),
the Replacemment Rete shell be appliec in a memer consitent with merke prectio; provide tht, in each caseto the:
extent such mexket. prectie s not administratively feasible for the Admiristrtive Agent, such Replacerment Rele
shall be applied as otherwise reesonably detenmined by the Administrative Agert and the Bomower (it being
undersiood thet any such moification by the Admiristrative Agent and the Borrower stell ot require the consert
of, or consultation with, any of the Lenders).

48

(@ Each bomowing by the Bomower fiom the Lerders hereunder, each payment by the
Bomower on accourt. of any commitment fee and any reduction in the Commitments of the Lenders under the
applicable Fexility shell be mece pro rata according to the respective Ter Percentages or Revolving Percentzges,
s the case may be,of the relevant Lenders.

(b)  Except as provided in Section 4.2(e), ench payment (incluling each prepryment) on
‘acoount of principel of and interes: on the Term Loans under-any Tem Fecility stell be mede pro rafa acoording to
the respectve outstanding principel amounts of the Term Loans then held by the Term Lenders under such Tem
Fecility. The amount of each principel prepeyment of the Term Loans uner the relevant Temm Facilty mede
pursuert to Section 4.1(a) shll be applied o rechoe the then renreining installments of the Term Loans under such
‘Temm Faility as speified by the Bormower in the applicable nofice of prepayment. The amount of each principd
prepayment of the Tem Loans mede pursert 1o Section 4.2 sl be applied to recuce the then renining
installments of the Term Loans indirect order of metaity.

() Each pryment on account. of principel of and inferest on the Revolving Loans urder any
Revolving Facilty shall be mede pro rata acoording 1o the respective outsianding prncipel amounts of the.
Revolving Loans then held by the Revolving Lencrs under such Revolving Feility.

(@ Al peyments (incluing prepeymets) to be mede by the Borrower hereurder, whether on
‘ccountof principe,inferes, fees or thenwise, stell be ece without seoff o couterciaim and sl be rede prior
0 1:00 pam, New York Ciy time, on the due date thereof to the Admiristrative Agent, for the acoourt of the
Lenders, a the Funding Offce, in Dollars and in immediately available funds. The Adminitrative Agent shell
distribute such payments to the Lencers promptly upon receipt. in like funcs s reoeived. I any peymen. hereunder
(other then payments on the Eurodollar Loans) becomes e and payable on a ey other then a Business Dey, such
‘pyment shell be extende to the next sucooecting Business Dey. 1 any peyment.on a Eurodollar Loan becores due
and payatie on a day other than a Business Day, the rturiy thereof shell be extended t the next sucoeeding
Business Day unless the result of such extension would be to extend such payment into another calencar morth, in
‘which evert such peyment.shell be e on the immediately preceding Business Day. In the czse of any extension
of any peyment of principel pursien. o the preoecing bwo Sentences, interes. thereon shell be peyable at the then
applicable rete curing such extension.
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(&) Unless the Administrtive Agent shal hawve been notified in wiitng by any Lender prior
t0.abormowing that such Lender will pot ke the amout thet. would constitute ts sere of such borrowing available:
o the Administrtive Agent, the Adminisrative Agent ey assume that such Lender is meking such amourt
availble to the Admiristrtive Agert, and the Admiristrative Agent e (but shell not be required to), in reliance
‘upon such assumption, ke availaie o the Bomower a conresponding arourt. If such amoutt is not mede:
availabie to the Adminitrtive Agent by the required time on the Borrowing Date therefor, such Lenderstall py to
the Admirnistrative Agert, on dermend, such amount with intetest thereon t a rate equal 1o the greter of (i) the
Feakral Funds Effective Rete and (i) a rae cetemined by the Admiristrative Aget. in acoordknce with benking
indisty rules on interbenk compensation for the period until such Lender mekes such arourt immediately available:
1o the Administrative Agert. A certficae of the Admirnistrative Agent submitied to any Lender with respect 1o any.
‘amourss owing under this paragraph shal be conclusive in the absence of erifest error: If such Lender's share of
‘such bontowing is ot mede available o the Adminisiretive Agext by such Lender within three (3) Business Days of
‘such Bomowing Date, the Admiristrtive Agent shal also be entited to recover such amount with inferest thereon at:
the rteper anram applicable to Base Rate Loans under the reevant. Facliy, on dermand, fromthe Borrower.

() Unless the Admiristrtive Agent shall heve been otified in witng by the Borrower peior
t0the date of any payment cue to be e by the Borrower hereunder thet the Bonrower will not ke such payment
o the Adminisirative Ageat, the Admirnistrative Agent may assume tht the Borrower is meking such peymmert, and
the Administrative Agent ey (but shal ot be required to), in reliznce upon such assuption, make available o the:
Lendiers their respective pro rata shares of a comespording amount. I such peyment is ot mede to the
Admiristrtive Agent by the Borrower within three (3) Business Days after such due dete, the Adminisirtive Agert
shell be enitied o recover, on desmead, from eech Lender to which any amourt which was mede available pursiart
1o the preceding sentence, such amourt with interest thereon at. the rae per atnum ecl 1 the daily averoge Feceral
Funds Effective Rete. Nothing herein sell be deemerl to limit the rights of the Administrtive Agent or any Lencer-
agginstthe Bormower.

(@ Notwithstanding anything to the contray continer] erein, the provisions of tis Section
48 () shell be subject o the express provisions of this Agreement which recire or permit. diffring peyments to be
‘mede to NonDefaulting Lenders s opposedt to Defaulting Lenders and (i) shial ot restrict any transactions
‘penmited by Section 116, orany “amend and extend” transactions.

49 Requiremensof Law

(@) If the adoption of, taking effet of or any change in any Rexuirement of Law or in the
adimiristation,interpretation or application theseof or conpliance by any Lender o Issing Lender with any request,
guidsie or directive (whether”or ot heving the force of law) from any central benk or other Govemmental
Authority mede subsecuent 1 et hereof (and, for purposes of this Agreemmen, (i) the Dodk Frenk Wall Street
Reform and Consumer Protection Act and all requesss, rules, guidelines or directives in comection therewith and (i)
all requests, s, quidlines or directives promugeed by the Bank for Inferational Setflements, the Basd
‘Commitiee on Banking Supervision (or any suocessor or similar authority) or reguietory authorities, in each case;
pursuert to Basel 11, are deeme to have gone into effect and adopter subsecent 1o the dete hereo):

(A)  shell impose, modify or hold applicable any reserve, special deposit, liquicity,
‘compuisory loan or similar recuiremet. ageinst asets held Ly, deposits or other liablites in or for
the aocourt. of, advanoes, loars or other extensiors of credit by, or any other acquisition of funds
by, any office of such Lender or Ising Lender thet is not otherwise indlude in the determiretion
of the Eurodollar Rete bereunder;

(B) _ shall irmpose on such Lener or Issing Lender (orits pplicabie lending office)
any aakiitioel Tax (other then any Indermmifie] Taes indenmified under Section 4.10 or any
‘Excluded Taes) with respect o this Agreerment or any of the other Loan Documerts or any o its
obligations herevnder or thereunder or any paymenss to such Lender or Issuing Lender (or its
appiicable lending office) of princpel, interes, fees or any otber amount pryable hereunder or
thereunde; or
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(C)_ shall impose on such Lender or Issuing Lender r the London intexbark market.
any ofher conditon, cost or experse affecing this Agreement or Loans mede by such Lender o
‘any Lester of Crexit or pexticpetion thereiry

and the reslt of any of the foregoing isto increese the cost to such Lender or Issuing Lender of mekig, converting
it contiing o mirtairing Loans or Leters of Creckitor o recuce any amourt reoevable hereunder in respect
thercof (whether of principel, inferest or any other amount), then in any such case, the Borrower shel prormply pey
‘such Lender or Isuing Lender, upon its dermand, any additional amounts pecessary 1o compensate such Lender or
Ising Lender for such increasee cost o recced armount receivebie. If any Lender or Issing Lender becomes
entitled to claim any ackitionel amounts pursuent 1 this paregreph, it shell promptly notify the Bomower (with a
‘copy to the Adminisiaive Agent) of the vt by rezson of which it hes becorme so entiled.

(b) 1f any Lender or Issuing Lender shell heve reesorebly detenmined the the adoption of,
taking effect of or any change in any Recuireent. of Law regarting capial adequacy or in the inferpreation or
application thereof or compliance by such Lender or Isuing Lender or any corporation cortrolling such Lender or
Isuing Lender with any request or irective regarcing cepital adequecy or liquidity (whether or not having the force
of law) from any Governmetal Authority e subsequent o the e hereof (and, for purposes of this Agreenent,
(i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all equests, niles, guidelines or directives
in connection therewith and (i) all requests, rles, uideines or directives pronte by the Bank for Intemetioel
Settiements, the Basel Comittee on Barking Supervision (or any successor or similar authorty) or regulatory
authorities, i each case, pursuant to Basel 11, are deemed o have gone o effect and adopted subsequent to the
et bereof) shell have the effect of rechiing the rate of retum on such Lendkr's or Issuing Lender's or such
‘conporation’ capital @ a consequence of it bligetions hereunder or under orin respect o the Loars or the Leters
of Crit o alevel below that which such Lerder or Issiing Lender or such corporation could have achieved it for
such adoption, change or conpliance (taking into_consideration such Lender's or Issuing Lender's or such
comporations policies with respect to capital adequecy), then from time to time, after subrission by such Lender or
Isuing Lender to the Bomower (witha copy 1 the Adirinistative Agent) of a written recet thefor, the Borrower
shell pay to such Lender or Isuing Lender such acitionel amount or arourts as will compensete such Lender or
Isuing Lender or such corportion for such reduuction.

(©) A oatificate a to any ackitionel amounts pryable pursiant o this Section submitte by
‘any Lender or Issuing Lender to the Borrower (with a copy 1o the Administrtive Agent) shll be conclusive in the:
abeence of eifest emor. Feilure or delay on the part of any Lender or Issing Lender 1o deend compensation
pursuert to this Section shell ot constitute a wiver of such Lender's or Ising Lender’s right to demmend such
‘compensation; providen, the the Borrower st not be required to conpersat a Lener or Isuing Lender pusuart
o this Saction for any amounts incued rore than 180 days prior o the dale that such Lender or Issuing Lender
‘mtifies the Bormower of such Lender's or Ising Lender's intention to laim compensation therefor; provideel.
futher, thr, if the circumsances giving rise to such laim have a retoactive effect, then such 160 cay period shall
e extende to incluce the period of such reroactive effect. The oblgetions of the Bomower pursuent o this Section
shell survive the termination of this Agreement. and the paymet. of the Loans and al other amouits payable
hereunder. The Bomower sl pay the Lender-or ssuing Leder, a the case may be, the amount shown as due on
‘any centifcete refenre to above within thirty (30) cys after receip there.

410 Taxes.

(@ Payments Free of Indermified Taxes. All payments by or on acoourt.of any obligtion of
any Loan Paty hereunder or under any other Loan Document. sl (except to the extent required by any.
Recqiremet of Law) be mede free and cier of and without. decuction or withholding for any Taes provide, tht.
if any Loan Pary, the Administrative Agent or any other applicable withholding agent sl be required by
applicable Recqirements of Law o deduct or withhold any Taxes from any sum i or payable by any Loan Patty.
‘under any of the Loan Documents, then (i) if the Tax in question is an Indemmrified Tax, the sum payable by the
applicable Loan Party shall be increesed as necessary so tht after all requied decuctions or withholdings hve been
‘mede by any applicable withholding agent (incucing dechctions or withholdings applicable to additioel sums
‘pevable under ths Section 4.10), the Lender or the applicoble Agen (in the case of peyments being mede to such
‘Agent forits own account) s the case e be, receives on the due cete a et amount ecuel o the sumiit would heve:
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received hoct o such dedctions or vithholdings been e, i) the applicable Loan Party, te Administrtive Agert
or withholding agent shell meke such decuctions or withholdings and (i) the applicable Loan Party, the
Adminisrative Agert o withbolding agent shell imely pay the full amount. decucted or withbeld to the reevant
‘Governumertal Authority in accordance with applicable Recuremments of Law.

(b)  Payment.of Other Taes by the Borrower. Without limiting the provisions of clause (2)
above, the Borrower stll timely pay any Other Taxes to the reevant Govemmentzl Authority in accordance with
‘applicable Requirements of Law.

() Indenmification by the Bonoser: The Loan Parties sl jointly and severaly, indenriy
each Agent or Lender, within ten (10) Business Days after wiitten denend therefor, for the full amount of any
Indenmified Taxes (inclucing Indermmfied Taxes imposec on or attibutabie to amounts peyable under this Section
4.10) imposed on or payable by such Agent or Lercer, a the case ey be, with respoct o this Agroemert or any.
ofher Loan Documert, and reasonable expenses aising therefrom whether or not such Indenmified Taxes were:
cometly or legaly imposed or asseted by the relevant Govemmental Authoriy. A cetificate seting forth the
‘amount of such peyment or liahiliy delivered by a Lender (withaa copy tthe relevant Agent), or by an Agent onits
‘own bebelf or on bebelf of a Lenckr; shell be conclusive absext reifest enror:

(@ Evidenon of Payments. As soon as practcable after any peymen.of any Taves by any
Loan Party to a Govemmental Authority pursuant to this Section 4.10, the Borower shall deliver to the Agent the
‘original or a certified copy of a receipt issued by such Govemmental Authority evidencing such payment or other
‘evidence of such payment reasonably setisfactory to the Agent.

(@ Stus of Lendars. Each Lender sl deliver o the Borrower and to the Adminisirtive
‘Agen, whenever reesorebly requested by the Bomoer or the Admiristrative Agert, such properly completed and
execuiir] documentation prescaibert by applicable Recuirements of Law and such ofher ressonebly requested
informeion s will pemit the Bormower or the Adiristrative Ager, a the case ey be, (2 to detenine whether or
ot peyments mede hereunder or under any other Loan Document are subject to Taxes, (b) to detemmine, if
applicable, the rocquire ete of withbolding or decction and (c) 1o esablish such Lender's entitlemet. o any
‘availabie exemption from, or reduction of, applicable Taes in respect of any peymets to be made to such Lender
Pusert to any Loan Document.or othenise o estabish such Lender's st for withholding Tax purposes in an
applicable jurisdiction. If any form centification or other docurentation provided by a Lender pursiart. to this
‘Section 4.10(@) (induding any of the specific documetation described below) expires or becomes obolee or
inecrurate in any respect, such Lender shal promplly notify the Borrower and the Administrative Agent in wiiting
ane sl promptly wpte or ofherwise corec the ffect] documentation or promptly notify the Bomower e the
Adminisirative Agent.in wiitng that such Lenderis ot legely dligibe o do so. Each Leryler hereby ashorizes the
Admiristrative Agent to deliver to the Bomower and to any sucvessor Admiristrative Agent any docuertation
‘provided to the Administraive Agent pursient to this Section 4.10(e).

‘Without limiting the generality of the foregoing,

(&) Any Lender thet is a “United Sites person” within the mesning of Section
7701(a)(30) of the Code shal deliver o the Bormower and the Admiristrtive Agent on or prior to
the date on which such Lender beoomes a Lender under this Agreemment (and from time to time
thereafter upon the request of the Bormower or the Admiristrative Agent) two chly corpetec and
excauted originels of RS Form W-0 cartifying that such Lender is exenpt from U.S. fedkral
beckup vithbolding:

(B)  Fach Foreign Lender shal deliverto the Borrower and the Adminisiraive Agert.
on or priorto the date on which such Foreign Lender becormes a Lender under this Agreerment (and
from time to tim thereafter upon the request o the Bormower or the Admirnisizative Age), two
duly completed and executed originels of whichesver of the folowing is applicable:
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() IRS Form W-8BEN or W-BBEN-E (or any sucoessor theretn) dlairing
ligibilty for benefits of an income tax treety to which the Urited Sites s pary,

(i) RS FormW-8ECI (orany successor thereto),

(i) in the case of a Foreign Lender daiming the benefits of the exenption
for portolio inerest under Sections BB1(c) or 871(h of the Code (the “Portfolo Inferest.
Exennption’), (X)a oatificate, subsartialy in the form of Extibit O-1, Q2. Q3 or 04,
as applicable (a “Tax Staas Carificate”) and () IRS Form W-BBEN or W-GBEN-E (or
‘any successor thereto),

(v)  where such Lender is a partoerstip (for US. federl income
puposes) or otherwise ot @ beneficial owner (e, where such Lender bas sold a
peaticipion), IRS Form W-BIMY (or any suocessor thereto) and all required supporting
documentation (including. where one or rore of the undeying beneficial ownex() is
‘daining the benefits of the Portfolio Interest Exemption, a Tax Staus Certificae of such
beneficial ownerts) (provided, thet, if the Foreign Lender i a partnership and not a
participating Lender; the Tax Status Certificate from the direct or indirect partnex(s) ey
e providend by the Foreign Lender on beblf of the direct or indirect prtoers),or

(V) any other form prescribed by appliceble Reciremet of Law s a besis
for ceiming exemption from or a reduction in Unitel States feckral withbolding Tax
together with sich supplemertary documerkation as ey be prescribed by applicable:
Requiremexts of Law to pemit the Borrower or the Admiristrtive Agert to determine.
the withholding or decuction requirec to be rree.

(C) If a peyment nede to a Lender under any Loan Document would be subject to
USS. feceral withholding Tax inposeed by FATCA if such Lender were 1 fail to conply with the
appicable reporting requirements of FATCA (including those cortzired in Section 1471(b) or
147200) of the Code, a5 applicable), such Lender shel deliver to the Bomower and the
Admiristrative Agert, at the time or times presciibed by applicable Recuiremments of Law and at
such time or times reasonebly requested by the Bomower or the Administitive Agert, such
docuentetion prescribee by applicable Requiremexts of Law (including s prescribed by Section
147IBIA(C)) of the Code) and such aditonel documentation reesonebly requested by the
‘Bormower or the Adminisirative Agent a may be necessary o the applicable withbolding agent to
comply with its obligrtions under FATCA, to determine whether such Lerler bes complied with
such Lender's obligations under FATCA and to determine the amourt, if any, to dechct and
withbold from such peyment. Solely for puposes of this dause (C), “FATCA” shell indude any
amendments e o FATCA aftr the de of this Agreemment.

Notwithstanding anything to the contrary in this Section 4.10(e), no Lender shall be reqpired to
daliver any documentztion pursuent to this Section 4.10(e) thet it is not legelly eligible to provide:

Each Lender hereby authorizes the Admiristrative Agent to deliver to the Loan Partes and to any
‘Sucoessor Administrative Agent any documentation provided by the Lender to the Adminisirtive.
Aget pursuant o this Section 4.10(6)

(0 Onor pior o the date on which the Adminisiative Agent becomes an Administrative

‘Agent under tis Agreemment (and from time o ti thereeter upon the reqest of the Bonrowen), the Adminisirative:
‘Agent skl deliver to the Borower two chly completed and executed originels of whichever of the following is
applicable () if the Adiministrative Agentis a “United States person” within the meaning of Section 7701(a)(30) of
the Code, IRS Form W-9 cetifying thet such Admirnistrative Agert i exenp.from U.S. federal beckup withholding
o (i) if the Admiristrative Agent is not.a “United States person” within the meening of Section 7701(a)(30) of the:
Code, () IRS Form W-BECI with respect to peyments receéved for its own acoount and (y) RS Form W-8IMY
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cextifying that the Admiristrative Agent is a U.S, branch and has agreed o be treated as a “United Sites person”
within the mesring of Section 7701(a)(30) of the Code with respect o peyments receive by it rom the Borrower in
s capecity s Administrative Agent. on bekaf of the Lenders. Nobwithstanding anything o the contrary in this
‘Section 4.10(0), the Adminisrive Agent shell ot be recuired o deliver any documentation tht the Adminisirive
Agent s ot legelly eligibe to deliver & a resit o a chenge in Recuiremerds of Law ooruning after the Closing
Date. If any documentation proviced by the Administrtive Agent pursert. to this Section 4.106) expires or
‘hecomes obsolete or inecturate in any respect, the Admiristrative Agent shell promply notfy the Boower in
‘writng and shell promptly upcte or otherwise cormect the affected documentation or promply notify e Bormover
inwitng thet such Lenderis notlegly eligible o do 0

(@ If any Agert or Lender defermines, in its good fith discretion, tht it hes received a
refund (whether received in cash or applied 2 an offet ageinst other Taves ue) of any Indenified Taes 2 to
‘which it hes been indemmified by any Loan Party o with respect to which any Loan Party has paid adkitiorel
‘amourts pursuent to this Section 4.1, it stell promptly pey to the Bormower an amount equel to such refund (but
only to the extent of indermrity payments e, or acitional amourss peid, by any Loan Pty under this Section.
4,10 vith respect to the Indermified Taxes giving rise to such refund), net of all ou-0f-pocket expenses of such
‘Agent.or Lender (inclucing any Taes), as the case ey b, and without interest (other than any interest peid by the
relevant Govermmental Authority with respect o such refurd); providee, t the Bormower, upon the request of such
Agent.or Lender, shall repay the amount. pei over to the Bonower (plus any perlties, inferest or other charges
imposee by the reevert Governmental Authority) to such Agent or Lender in the evert such Agent or Lerler is
requied i repey such efund o such Goveermetal Authoriy. Such Lender or Agea, s the case mey be, shell, o
the Borrower's writen eesonable request, provide the Borrower with a copy of any notio of assessment o ofher
‘evidence reasonebly satisfactory 1 the Borrower of the requiremet to repay Such refund received from the rlevart
taxing authority. This subsection shel ot be consine to require any Agent or Lender to meke avalabie its Tax.
retums (or any ofher informetion relating 1 it Taxes tht it deens conficential)to the Bomrower or any other Pesson.

(1) The agreements inthis Section 4.10 shel suvivethe temiretion of this Agreemert, the
‘et of the Loans and ll other-amounts peyable hereunder-or under any ofher Loan Document the resigrition of
the Administretive Agert and any assigniment of rights b, or replocemen of, ay Lender.

411 Indenmity. The Borrower agrees to indenify each Lender and to hold each Lender hermicss from
any loss, cost or expense that such Lender ey sustzin or incur as a consequence of (a) defaut by the Borrower in
‘meking a borrowing of, conversion i or continuetion of Eurodolar Loans after the Bonower hes given a notice:
requesting the seme in acoordence with the provisiors of this Agreement, (b) defalt by the Bomower n meking any
‘repayment of or conveesion from Eurodollar Loars aftx the Bormover has given a notice thereof in accordanoe with
the provisions of this Agreemen, (c) the reking of & prepaymet o, or a conversion from, Eurodollar Loans on a
ey thetis ot the last day of an nterest.Period with respect tereto or (c) any ofher defalt by the Bontower in the:
repeyment of such Eurodollar Loans when and s required pursuant. to the terms of this Agreement.  Such
indenmification ey include an armount (other then with respect to dleuse (d) equl to the excess, if ay, of () the:
armount of iterest thet would beve accrued on the amount so prepeid, or not 5o borrowed, conveated or continued,
for the period from the it of such prepayment or of such falure to bomow, convest or cortinue to the last day of
‘such Interest Period (or, in the case of  falure to borrow, convert or contine the Interes Period tht would hve:
‘commenced on the dete of such failure), in each case, at the applicabe rate of interest for such Loans provided for
herein (exchuding, however; the Applicable Margin and the Eurodollar Floor indludee therein, if i) over (i) the:
amount of interest (e reasonebly determined by such Lender) thet would heve aocruer to such Lender on such
‘amount by placing such anount on deposit for a conprrable period with lecing benks in the interbenk eurodollar
meket. A cartificete a o any amounts payable pursuant o tis Section subitted to the Bormower by any Lender:
shall be condlusive in the absence of menifest enror. “This coverint. shel survive the terminetion of this Agreement
‘and the peyment of the Loans and all other amourts peyable hereunder.

412 Change of Lening Office. Each Lenver agrees thet, upon the occunernce of any event giving rise
o the operation of Section 4.9 or 4.10(a. (b) or (c) with respect to such Lende; it will, i requested by the Borrowes,
e reesorable efforts (subject 1o overall policy considerations of such Lender) o designate another lending office:
for any Loans affecte by such event with the object of avoiding the consexuences of such event; provided, thet such
designation is ek on tenms thet, inthe solejudgmment of such Lender, cause such Lender and s lending offie(s) to
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‘suffer no economic, legel or regulatory disachartage or any unreimiburse costs or expenses; and provided, futher;
thet nothing i this Section sl affect or postpone any of the obligetions of the Borrower or the ights o any Lender
pursiEnt. 1o Section 49 or 4.10(a), (b) or (<), The Borower hereby agrees 1o pey al recorebie, documented
‘ut-of-pocket costs e expenses incurred by any Lender in comnection vith any such designation.

413 Replooemest of Lerders. The Borrower shell be permited to replace any Lender thet () recuests
reimbursenent for amouss owing pursiant o Section 4.9 or 4.10(a), (b)or c) (such Lender, an “Afected Lender”),
(b isia Non-Consenting Lenderor (c)is a Defatng Lenxder, withaa replacenent firancial instttion or other entity;
‘provided, thet (i) such replacemest. does not conflict with any Requirement of Law, (i) in the case of an Affected
Lencer, prior o any such replacemen, such Lender shall have taken o action uner Section 4.12 50 6 1o elimirete
the cortinued need for paymet. o amounks owing pursuert 1o Section 4.9 or 4106, (b) or (<), (i) the replacerent
firencial institution or entity sl purchese, et per, ll Loans and ofher-amounes owing to such replacec Lender on or
priorto the date of replacermen, (i) the Borower shal be libie to such repiaced Lender urder Section 4,11 if any.
Euwodollar Loan owing to such replaced Lender shel be purchesed ot then on the last day of the Interest Period.
relating thereto, (v) the replzcenment firenial institution or entty shell be an Eligible Assignee, (v) the repleceed
Lendier shall be oblgeted to meke such replacement in accordance with the provisions of Section 116 (providedd
thet, exceptin the case of dause (c) hereo, the Bormower shall be obligeted to pay the registration and processing fee:
refere to therein), (vi) urtil such time as such replacement.stell be consummete, the Bormover shal pay all
ackftioral amouns (if any) required pursiet to Section 4.9 ar 4,10(a). (b) or (0, a the case ey be, (vi) any such
replacement shall not be deemmed to be a weiver of any right thet the Borrower, the Administrative Agert. or any.
other Lender sl heve against the replaod Lender and (ix) in the case of @ Non-Consenting Lender, the
replocement financial insittion or entity shel consent at the time of Such assgrITENI o cach MAter in respect of
‘which the replaced Lender was a Nor: Consexting Lender.

414 Fvidenceof Delt.

(2 Each Lender shll meintain in accordance with it usuel practios an accourt or acoounts
evidencing indebtecness of the Borower to such Lender resuling from eech Loan of such Lender from e to tie;
including the amouss of principal and interest peyeble and peid 10 such Lender from tine to time under this
Agroenent.

(b)  The Adminisirative Agext, on beklf of the Borrower (o, in the case of an assignment ot
required to be recorded in the Register in aocordance with the provisions of Section 11.6(d), the assigring Lender;
acting solely for this purpose a a non-fduciary agent.of the Borrowen),shell meintain the Regiter (or, inthe case of
‘an assignment. ot required to be recorded in the Register in accordance with the provisions of Section 116(a), a
Relatel Party Register), in each cese, pursuent. to Section 116(c), and a subecoourt therein for each Lende, in
‘which shell be recorder i) the ammount of eech Loen e hereuder and any Note evidencing such Loan, the Type:
of such Loan and each Interest Period applicable thereto, (i) the amount of any principel or interest due and payable:
orto become due and payable from the Borrower to ench Lender hereurler and (i) both the armount of any sim
received by the Administrative Agent.(or, inthe case of an assignment. ot required to be recordedin the Regiser n
acoordance vith the provisions of Secion 11.6(c), the assigning Lender) hereurxder from the Bomower ar eech
Lencir's shre thereof.

() The entres mede in the Regjster and the aocourts of each Lender reintzined pursint to
‘Section 4.14(a) shal, to the extent. penmitted by applicable law, be pin focie evidenoe of the existence and anourts
of the oblggtions of the Bormower therein recordec (absent manifest emor); provided, however, the the falure of any.
Lender or the Administrtive Agent to meintain the Register or any such accourt, or any eror therein, stall notin
any mener affect the obligetion of the Borower o tepay (with applicable intrest) the Loans mede to the Borrower
by such Lender in acoorence with the terms of this Agreement; provided, further thet, in the event of any.
inconsistency between entries ed in the Register and such acoourt. of a Lender, the enties in the Register il
control.

(@ The Bormower agrees the, upon the request to the Adminisiative Age by any Lender;
the Borrower will execute and deiver to such Lender a promissory note of the Borrower evidencing any Tem Loans
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or Revolving Loans, as the case ey be, of such Lender, substantially in the fomns of Exlibit E-1, or E2
respectively, with appropriate insrtions st et and principel amous.

415 Illegality. Notwithstanding any other provision herein, f the adoption of or any chenge in any
Recqirement of Law or in the interpretation or application thereof shell moke it unlawful for any Lerder to meke or
‘muirsain Euwodbollar Loens & contemplated by this Agreemet, (a) the conmitment of such Lender hereunder to
‘meke Eurodollar Loans, continue Eurodolar Loans as such and convert Base Rete Loars to Eurodollar Loans sell
fortimith be canceled and (b) such Lendex’s Loans then outsaning as Eurodollar Loars,if ary, sell be converted
‘autonicaly to Base Rete Loans on the respective Iast s of the then curent Inerest Periods with respect to such
Loans or within such eaier period as recired by law: 1 any such conversion of a Eurodollar Loan oocurs on a dey
‘which is not the last day of the then cuent Interest Pericd with respect there, the Bormower shell py to such
Lendir such amouns, if any, as mey be recire] purstnt o Section 4.11.

SECTIONS.  REPRESENTATIONS AND WARRANTIES

“Toindue the Agerks and the Lenders o enter o this Agreement and to meke the Loans and issue, amend,
extend, renew or paticipete in the Letiers of Credit, each of Holdings and the Bomrower hereby represenss and
‘werants o each Agent and each Lender thet:

51 Financial Condition. ‘The auited consoliceted belance sheets ane related satemments of inoorre,
stockbolders” equity and cash flows of Holdings and its Subsiciaries s of and for each of the fisal yeers endect on
Decernber 31, 2016, 2017 and 2018, acoompenied by a report from Deloite & Touche LLP, present farly in all
‘meteial respects the consolicted firemcial condition of Holdings and its Subsidiaries as et such detes, and the
‘consolidated resuls of their respective operations and czsh flows for such period then endesd. Al such finencial
Steterents, inclucing the relate schecules and noles thereto, have been prepareed substantaly in accordence with
‘GAAP applie] consitently throughout the pexiods involvec.

52 NoChange Since Decermber 31, 2018, there bas been no developrment or event thet hes bed or
‘could reesonebly be expecter t have a Meterial Adverse Effct.

53 Comorate Existence: Compliance with Law. Except as permitied under Section 84, each Growp.
Mermber (a) is duly organized, validly existing and in good strding under the laws of the juisdiction of its
ongarization, (b) es the organizationel power and authority, and the legal g, to own and operte its property, to
leese the propery it operates as lessee and to conduct the business in which it s cunertly enggee, () is culy
ualifie as a foreign entity and in good standing uder the laws of eech jurisiction where its ownexship, lesse or
‘operation of propexty or the condhuct of it business requires such qualification, (d) is in cormpliance with the terms of
its Orgarizationel Documets and (@) i in compliance with the terms of all Requirements of Law and all
‘Govemmental Authorizations, except to the extent thet any fallure under dause (a) (with respect t any Group
Member other than the Borrower) or dauses (b, () and (€) t comply therewith could rot, in the aggregete,
reasonebly be expected to have a Materal Adverse Effect.

54 Powen Auborization: Enforcesble Obligetions. Each Loan Party hes the organizationel power
anedauthorty, anc the legelrigh, o meke, delver and peaform the Loan Docurmerss o which it s ety anc, n the
case of the Bonower, 1o obtain extensions of credt hereunder. Each Loan Party s taken all necessary
ongmizational and oiher action to auhorize the exection, ddivery and perfomanco of the Loan Docurmerts to
‘which i is a party and,inthe case of the Bommower, to athoiize the extensions of crectt o the terms and condtions
of this Agroement. No consent or authoriztion of, filing with, totice to or other act by or in respect of, any
‘Goverrmextal Authority or any other Person i rcuied in comection with the execttion, dlivary, paformence,
validity or enforoeabilty of this Agreemet or any of the Loan Documents, except. (a) consents, authorizaions,
flings and notices described in Scheckle 54, (b) consents, authorizations, filings and notces which have been, or
will be, obtained or mexle and are in full foroe and effect on or before the Clasing Da, (¢) any such consent,
‘athonzations, lings an notioes the absenoe of which could not essorebly be expecte o Fevea Matial Adverse
Effect, and (d) the flings refered 1o in Section 5,19, Each Loan Document has been chy executec and delivered on
bekef of cach Loan Party thereto. This Agreemment constittes, anc eech other Loan Docurment upon excetion will
‘constitute alege, valic and bincing obligetion of eech Loan Party therto, enforceable agains eech such Loan Party
o
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in accordance with its tems, exoept as enforoeability may be limited by applicable barknuptcy, insolverxy,
reorgenization, moratoriun or sinilar laws affectng the enforcesment of creditors’ ights generaly and by gereral
ecitable principles (whether enforcenet is sought by proceedtings in ecuty or at law)

55 NoLegal Bar. The execution, delivery and perfommence of this Agreesment an the other Loan
Documents, theissmoe of Letes of Creit, the borrowings hereader-and the use of the proceeds therof will ot
violate (a) the Orgarizational Documerts of any Loan Party, (b) any Recuirement of Law, Govemmental
Authorization or any Cortrectuel Oblition of any Group Member and (c) will ot resl in,or reqire, the creation
orimposition of any Lien on any Group Memmber's respective properties o evenues pursuant o its Orgenizationel
Docurents, any Reiremnent of Law or any such Contrectual Obligtion (other then the Liens creeted by the.
Security Docurments and Liens permitte by Section 8.3), except.for any violation se forth in dause (b) or (c) which.
‘could not ressorebly be expected o have a Meterial Adverse Effct.

56 Litigtion and Adverse Proosedings. No litgatio, investigetion o prooseding of or before any
artitrtor o Govemmental Authority is pending or, o the knowledge of Holdings or the Bortower, threatened in
witng by or ageinst any Group Memmber or ageinst any of ther respective properties or evenues (a) with respect to
any of the Loen Documets, which would in any respect imper the enforcesility of the Loan Documens, taken asa
‘whole or () thet. could reasoneby be expecte 0 heve a Maerial Adverse Effct.

57 No Defail. No Group Member is in default under or with respect to any of its Cortractual
‘Obligetions in any respect thet could reesonebly be expected to have a Material Adverse Effect. No Default or Event.
of Default hss occurred and is continuing:

58  Ownership of Property: Liers.

(@ Fach Group Member hes ttle in fee simple (or local law ecuivalent) to all of ts owned
reel property, a valid leesehold inferest in all it leased real propety, and goo tite o, or a valid leesehold interest
in,licerse o, or right to use, al its ofher tangibie Property meterial o its business, in all meteial respects, and o
such Property is subject to any Lien except. @ pemitied by Section 83. The tangible Property of the Group
Merrbers, taken 2 a whole, (i) is in good opeating order; conction and repeir (ordirexy weer and teer excepted)
and (il constitues all the Propety which s required for the business and operations of the Group Memmbers as
‘presently condicted.

() Scherile 3 to the perfection cerificete e the Closing Date contins a true and
‘complete lit of eech interest in reel property owneel by any Loan Party in the United States heving a fir merket
el as reasonebly determined by the Bormowwer) in sccess of $2.500,000 (other then any Excluded Asse) as of the
et ereo.

(0)  No Mortgrge encunbers inproved reel property thet is located in Special Flood Hazard
Aren s flood insurance under the applicable Flood Insurance Laws hes been obzined in connection vith Section
75

59 Intellectual Property. Exoept. as oould not reesonabiy be expected 1o have a Material Adverse.
Effect, 1 the knowledge of any Loan Pary: (a) the conduct of, and the use of Intellectuel Property n, the business
of the Group Mermbers s cuntently conducted (indluding the: prodhcts and sexvices o the Group Members) does not
infinge, misapproprite, or otherwise violate the Intellectuel Property ights of any other Persors (b) in the st two
(2)yeers theee s been 1o such claim 1 the knowlecge o any Loan Party, teetenedin witng aginst any Group.
Member; (0) to the knowledge of any Loan Party, there is o valid besis for a daim of
‘misappropriation or other violaion of Intellectual Propexty rights aginst any Group Membe: (d) to the knowledge:
of any Loan Party, no Person i infringing, misappropriating, or othenwise violting any Intellectul Property of any.
‘Growp Member, and there s been 0 such dlaim asserte o threstened in writing against any third perty by any
‘Group Member or to the knowledge of any Loan Paty, any other Person: and (e) eech Group Merber s at all
times conplied vith all applicabie laws, a5 well as its own rules, policies, and procechres, relating to privecy, deta
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protection, and the collection and wse of persorel infometion collected, used, or held for wse by such Growp.
Menber.

510 Taxes. Each Loan Party hes filed or caused o be filed al fekra, tete and other tax retums thet.
are required t e fled by it and each Loan Perty hes i al feckera, teeanel other s an any assessments necle:
inwiting ageinst it or any of its property by any Governimertal Authority, other then (a) any which are ot yet due or
the amourt or validity of which is curently being contesied in goo faith by appropriate proceedings and with
respect to which reserves in conformity with GAAP have been providec on the books of the relevant Loan Pty or
() any which the failure t 5o file or pay could not reasonebly be expected, inivickelly orin the aggegete, to esult
inaMaterial Adverse Effect.

511 Fereral Reseave Regulations. No Group Mernber is engeged principelly, oras one ofits importart.
ectivites, in the husines of extercing creit for the pupnse of buying or caying Margin Siock. No pat of the
‘proceeds of any extension of credt under this Agreerment. will be used for any purpose thet violates or would be
inconsistent with the provisions of Regulation T, U or X of the Board.

512 Labor Matters. Except as,in the aggregete, could not reasonably be expecte to have a Material
Adverse Effect: (a) there are 1o strikes or other labor disputes against any Group Member pending o, 1o the
keowlecige of Holdings or the Borrower, thretenect (b) hours worked by and peyment e to employees of each.
‘Growp Member Fve not been in violaion of the Feir Labor Standercs At as amended, or any other applicable:
Reciremnent of Linw deeding vith such mtters end (0 all peayments cue from any Group Member on accourt of
enployee health and weifare insurance heve been prid or accrued as aliabilty on the books of the reevart Group
Mennber.

513 ERISA. Neithera Reportable Event nora failue to saisfy the minirum furding standerd under
Sexction 412 of the Code or Section 302 of ERISA, whether or ot waived hes occurred or is reesonebly expected to
oaaur with respect 1o any Single Enployer Plny and ench Single Enployer Plan and Mulienployer Plan is in
‘compliance in all respects with the applicable provisions of ERISA. and the Code exoept where such Reportable:
Evert, falure, or non-conpliance could not. reesonably be expected to have a Material Adverse Effect. No
vithdrawal by the Borrower or any Commonly Cortrolled Eniy from a Single Enployer Plan subject to Section
4063 of ERISA duxing a plan yeer in which it was a substantial enployer (as defined in Section 4001(@)(2) of
ERISA) or a cessation of operations thet. is treeted as such a withdrawel under Section 4062(e) of ERISA hes
‘oocured or i recsonebly expected to oocur, except as could not reesonebly be expected to have a Material Adverse:
Effect. Except 2 could not reasonabiy be expected to have a Material Adverse Effect, o teminetion of a Single.
Employer Plan has occured o is reasonably egpected to ooour. No Lien ageinst the Bomower or any Conmmonly
‘Controlled Extity in favor of the PBGC or a Single Enployer Plan or a Multierployer Plan hs arisen curing the
pest five years, except as could not reesorebly be expected to have a Meterial Adverse Effoct.  No non-exerrpt
‘prohibited transaction (within the meeing of Section 4975 of the Code or Section 406 of ERISA) hes occurre oris
rensonably expected to oocur with respect to any Pan, except. s could not reasonably be expecte 1o heve a Materil
Adverse Effect. Neither the Bomrower nor any Commmonly Controlled Entity bas hed a complete or partia
withdrawal from any Mulienrployer Plan and neither the Borrower nor any Comonly Contrlled Entity reesorebly
‘would become subject to any lability under ERISA if the Bormower or any such Comrmonly Controlled Entity were
0 vithdraw completely from all Multiemployer Plars a of the valuetion cete st cosly preceding the e on
‘which tis representation is mede or deemed mec, excep, in each case, forany liabilty that could not reasonably be
expecte to resltin a Material Adverse Effect. No failure to moke a required cortribtion to a Multemployer Plan
hes occurted or s reasonebly expecte to oocur, except s could not reasonebly be expecte to have a Material
Adverse Effect. No'such Multienpoyer Plan s Irsolvert or in “endangered” or “citical” status (within the meexing
of Saction 432 of the Code or Section 305 of ERISA), except as could not recsonably be expected to have a Materil
Adverse Effect

514 Ivestment Conpany Ack Otber Regulations. No Loan Paty is an “investment compary,” or a.

‘company “controllet” by an “investrext. compary,” within the meening of the Investrent. Compeny Actof 1940, as
ekt No Looh Pty is sbject 1o reqlation e ay Rcxarenent. of Law (othr e Fpdaion X o
Bosad, a amended) the imits it ability to tncur Indebtedoess.
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515 Cpital Stock and Ownexship Inferests of Subsidivies. As of the Closing Dete (a) Scheckle 515
‘setsforth the neme an jurisdicton of fonmetion or incorporation of each Group Member and, 2 to eech such Group
Member (other than Holdings), states the beneficial and record ownexs thereof and the percertage of each diss of
‘Capital Siock owned by any Loan Party, and (b) there are no oustanding subscriptions, options, warrants, call,
rights or ofher agreemmerts or commitiets (ofher than stock options grantee to enployees, indeperdent contractors
ordirectors and directors qualifying sheres) of any eture rlating to any Captal Siock of any Group Member (other
then Holdings), exoept as ceated by the Loan Documents or s permitted hereby. Except as lsted on Schechle 5,15,
as of the Closing Dete, 1o Group Merber owns any interests in any joint verture, partnership or similar
aTangements with any Person.

516 Use of Proceecs. The proceects ofthe Initial Temm Loans stell be used to effct the Trarsections,
inclucing the payment of fees and expenses relate thercto. The proceeds of the Revolving Loans shall be used on
‘and after the Closing Dete to finanoe working capital and for general corporate purposes of the Bomower and its
Subsiciaries. The Letters of Crecit and Swingine Loans shell be used for working capital and general corporate
‘purposes of the Borrower and s Subsiciries.

517 Exviroomental Mattrs. Except as, incividually or in the aggregede, could notressonably be
expecter to have a Material Adverse Effect:

(@ the faclties and propesties ownexd or, to the Bormower's knowleckge leaset or opercted by
any Group Memrber (he “Propeates’) do not cortain any Malerils of Enirormezl Conoern in amounts
or conoentrations or under GroumstanGes thet consitute a violation of or could reasonebly be expected to
give tiseto liability uer, any Exvironmental Law:

(b) 0 Group Merber has received any wiitten claim demend, notice of violation, or of
actual or potential liability with respect to any Exvironmental Laws relting to any Group Mermber:

() Mateials of Exvironmental Concem have ot been transported, sent. for trestment or
disposed of from the Propertes by any Group Member or, to the Borrower's knowlecige, by any other:
person in violation of, or n a memer or 1o @ location that could reesonably be expected to resultin any
Group Mermber incuning lability unde, any Emvironmental Law, nor heve any Materials of Emvironmental
Concem been relensexl, generterl, treated, or stored by any Group Member or, o the Bonower's
knowlecige, by any other person et on, under or from any of the Properties i violation of, or in a rerer:
that could reesonebly be expected o give rise to result in any Group Mersber incuring liabilty uncier, any
applicable Exwvironmental Lsw;

(@ o judicial proceeding or govemmental or admiristrive action is pending or, to the
Knowlecige of the Bomowes, thretened, wler any Environmertal Law to which any Group Member is or,
1o the Bommower's knowleckge, will be remed as a party, nor are there any consent. decrees or other decrees,
consent. orders, admiristrtive orders or other orders, or other admiristrative or judicial requiremmerts.
oustanding urlerany Enwvironmmentzl Law with respect o the Properties or relating o any Group Member;

(€) each Group Memiber, the Properties and all operations at the Properties are in compliance:
withall applicable Enwironmental Laws; and

() m Growp Member s assumed by contract any liablity of any oher Person under
Enmironmental Laws, nor is any Growp Member paying for or conducting , in whole or in part, any
Tesponse or other comrective action to adress any Meterials of Emvironmental Conoern at any location
pursuant o any Environmental Law.

518 Acaucy of Infometion. ec. No written stetement cortained in this Agreemert, any other Loan
Docurent or any other documet, certificate or sitement. fumished by any Loan Party to the Admiristraive Agert.
o the Lenders, or any of them, for us in connoction with the transactios corteplated by this Agreerrext or the
other Loan Documents (including the Lender Presertation) (other than informetion of a general economic or
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industy-specific reture), when taken as a whole, ootz as of the cete such statemert, informetion, document or
centficate wes fumishec, any untrue siatement of a rterial foctor onited to stete a meterial foct eoessary to ke
the satenexts containe berein or therein ot metexialy misleecing in the light of the circumstances nder which
‘such sttements were e after giving effect 1o any supplemments thereo; provided, however, thet (i) with respect to
the pro formm finencial informeion contained in the meterials reference] above, the Borower represents only thet
the same were prepared in goo fith and are based upon assunptions beieved by management of the Borrower to
be reasonabie at the i ek, it being recognized by the Lenders thet such finencial inforetion as it relates to
future everts is ot o be vieswed s fact, i by it neture inerently uncextein andthet. actual reslts chwing the period
or periods covered by such firencial informetion ey differ from the projected reswls et forth therin by a meteril
armount and (i) o represextztion is e with respect to informetion of  general economic orindusty reture.

519 Secuity Documets The Guerantee and Coleteral Agroeament and eech ofher Security Document
s, or upon execution vl be, effective to create in favor of the Colateral Agens, for the benefit of the Secured
Paties a valid securty interestin the Collteral descxibed therein and proceeds thereof (to the extent @ secuity
iterest can be creeted therein under the Uriform Cornmercial Code). I the cas of the Pledgee Equty Interests,
‘when stock or inerest ertifcaes represcnting such Plrige] Euty Interess (dorg with properly compleded stock
o interest powers endorsing the Pledged Equty Inferest and executec by the owner of such seres or interess) are
delivered to the Colateral Agert, and in the case of the other Colateral described in the Guarantee and Collateral
Agreement.or any other Security Docuent, when finencing stetements and other filings specfied on Schechle 5.19
in appropriate form are il in the offices specified on Scherhie 5,19 and upon the taking of possesion or control
by the Collateral Agert. of the Collaterdl vith respect to which a security iterest mey be perfected only by
‘possession or control (which possesion or corkrol shel be given to the Collateral Agent o the extent reired by the
Security Documenss), the Collateral Aget, for the benefit o the Secured Paries, shell heve a fully perfected Lien
on, and secunity inerest in, all g, ttle n inexest of the-Loan Partes in such Colatera (other then Intelectuel
Property, if any, established uncer laws of jurislictions outside the Uit Sttes, except 1o the extent a secuity
inteest therein can be perfected by fling of a finencing statemert. under the Uriform Commercial Code) and the
‘proceeds thereo, as security for the Obligetions,in eech case, prior and supesior in right to any other Person (exoept
Liens pemitied by Section 8.3) subjec, in the case of the Intllectul Property tt s the subject of any application
o regisiration to the recordation of appropriate evidence of the Colateral Agent's Lien i the Urited Sttes Patent
‘and Trademexk Office anclor United States Copyright Offce, @ appropriate, and the taking of actions and reking of
lings necessery under the appicable Recqireess of Law o otfain the equivalent o perfection.

520 Solvery. Holdings and its Subsiiaries (on a conwlideted besis), after giving effect to the
Transections and the incurence of all Indebtedness and obligetions being incurred in connection herewith and.
therewith, will be and will continue to be Solvert.

521 SeriorIdetecness. The Oblirtions constitute “senior det,” “senior indebtedness,” “desigreteed
serior deb,” “guerantor senior debt” or “senior secured finencing’ (or any conparabie tem) of eech Loan Pary.
with respect to any Junior Finencing.

522 Sanctionsand Aut-Comuption Lavs.

(@ Neither Holdings, the Bomower nor any of their Subsidixies or, 1o the knowledge of
Holdings and Borrower, any director, office, enploye, agent or representative of Holdings or the Bormower, is an
individual or entity (for purposes of only this Section 5.2, “Person’) tha i, or is controlled by Persors tht are
currenty the subject of any sanctions administered or enforoed by the U.S. Depetment of Treesuy's Office of
Foreign Assets Control, the U.S. Deprtment of Stte, the Unitecl Nations Security Councl, the European Union, Her:
Majesty's Treesuy, or other relevent. sanctions authority (collecively, “Sanctions”), noris Holdings, the Borrower:
or any Subsiciary locatel, organized or resident in a Senctioned Counry.  Holdings, the Bomower, and their
Subsiciarie hve institutec and meintain policies and procedures designed to ensure compliance with al applicable
Sanctions. Each of Holdings,the Borower and their Subsiciares represent tht it will no, directy or indirectl, use.
any Loan, Leter of Creit or proceeds o the transacton, or lend, contibute or otherwise ek available such Lo,
Leter of Crecit or proceeds to any subsiciary, joint venture pertoer or other Person, to fur any activities of or
business with any Person, or in any county or temitory, the,  the time of such funding, s the subject o Senctions,
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or in any other manner that will result in a violation by any Person (inclucing any Person participeting in the:
transoction, whether as unlenwiter, avisor, investor or otherwise) of Sanctions.

(b)  Neither the Borower nor any of its Subsiciaries o, to the knowledge of the Bonower;
any director; officer, agent or employee of the Bonower or any of its Subsidiaries is aware of or hes taken any
action, directly or indirectl, thet would resut in a violation by such persons of the U.S. Foreign Comu Practioes
Actof 1977, as amended, and the rules and rgudations thereunder (the “FCPA”) or any other applicable ant-bribery
‘oranti-comuption law (*Anti-Comuption Laws"), inclucing, withoutliiztion, meking use of the el or any mreens
or instrumentaity of interstete commerce comuply in furtherance of an offer, paymens, promise o pay or
‘authorization ofthe payment of any morey, or other property, Gif, promise o give; or uthorizaion of the giving of
anything of velue to any “foreign official” (as such tem is defned n the FCPA) or any foreign political party or
officia thereof or any candicete for foreign politcal office, in contravention of the FCPA and the Borrower ard it
Subsiciaies b conduced thei businesses in cormpliance with the FCPA. No part ofthe procsecs of the Loans or
Letters of Crecit will be use, direcly or indirectly, for any payments to any govemmenkal official or enployee,
political party, officil of a poliica ey, candidate for politicel office or anyone ese actng in an official capecity,
in order 1o obtn, et or direct business or obtain any improper adventage, in violation of any Anti-Comuption
Law.

523 [Resaaved)

524 Patriot At The Bomower and each of it Subsiciaries are in compliance in all meterial respects.
vith (a) the Trading with the Enemy Act, and each of the foreign assets cortrol regudations of the United States
‘Trensury Departmvt. (31 CFR, Subttie B Chepter V., 2 amendec) and any ofher encbiing legislation or exeattive
orter relating thereto, (b) the Patriot Act and (c) other federal or State laws relating to “know your ustomer” and
‘anti-money landering rues and redations.

525  EEAAffected Finencial Institutions. No Loan Party is an EEAAfected Financial Insitution.

526 Beneficial Ownership Cetification. As of the Closing Date, the infomstion included in any
Beneficial Ownership Certificetion providex to any Lender on or prior to the Closing Dete s troe and correct imall
respects.

SECTION6.  CONDITIONS PRECEDENT

61 Condiions o Initial Extension of Credit. The agroement of each Lender o meke the initid
extension of crecit requested 1o be mede by it is subject 1o the stisfaction or weiver, pior to or substantially
‘concurrently with the meking of such extension of reciton the Closing Dete, of the following conditions prececent:

(@ Lo Docunerss. The Adminisirative Agent: shell have recsived () this Agreement,
exerutn]and delivered by Holdings,the Borrower, eech Person tre s a Lender s of the Closing Date and
each other partylisted on the sigretuare poges beret, (i) the Guarantee and Collaeral Agreement and each
other Security Document (exoept for Mortgeges and other deliverabies 2 et forth in Section 710) reired
o be delvered on the Clasing Dete, executec and deliveree by the Bormowerand eech other Loan Party thet.
5 party thereto, (i) a pexfection certficate in customry form an substanoe ane (iv) a Note executed by
the Bomower in favor of each Lenclr tht hes requesterta Note at eest two (2) Business Days in dvance of
the Closing Dte:

(b)  Transtions. On the Clasing Dete, after giving effict to the Transactiors, neither
Holdings nor any of its Subsidiaries on a consolidated besss shll ave any indebtedness for borrowed
‘money other than the Facilities ancl other indebtecess permitte by Section 8.2.

(c)  Financial State;ents. The Joint Leed Amangers shell have received, () the firencial
staterents described in Section 5.1 and (ii) the forecasts of the consoliceted finencial performance of
Holdings and its Subsicizries on an annual besss through 2021
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(@ LienSuches. The Admiristrative Agent shall have received the results of a recent ien
search in the jurisdiction where each Loan Pary is orgenized and rirkains it chief executive office.

(& Fees The Joint Leed Anangers and the Agerts shell heve receiver al reasonable and
documented out-of-pocket costs and expenses required to be peid, including without limitation, the
reesonable and invoiced fees and disbursements of Cahill Gordon & Reirdel LLP. The Bormower and its
Subsidiaries shall have peid all foes required 1o be peid on the Closing Dete under (i) thet cerain
Engogement. Letter dated June 10, 2019 and (i) any fee leters delivered in connection with such
Engegement Letter

() Closing Cetificate. The Admiristrative Agext sl have received a certificate of each
Loen Party, ceted the Closing Dete, substantaly in the form of Exhibit F, with appropriate insextions and
atechmentsinclucing the certificate of incorporation or ertificate of formetion, s applicable, of each Loan.
Party cartified by the rlevant authoriy of thejurisdiction of organization of such Loan Paty.

(9 Legil Opiniors. The Admiristrative Agent stell heve received the legel opiriors of
Well, Gotshal & Manges LLP, counsd to Holdings and its Subsiciaies. Such legel opinions shel be.
addressed to the Agents and the Lenders and shell cover such other meters incident to the transections
contenplaee by this Agreement s the Administrtive Agent mey reasonebly recuire thet are customery for
transections of this kind

® iy It Subject 1o Section 71010, the
Colltral At e s S ) B ot rosean o e of Gl Dok o
pursuan o the Guarantee and Colateral Agreemmen, if applicable, together with an e stock power for
each such catificate executed in blank by a culy authorized officer of the plecgor thereof and (i) each
promissory note (if any) pledgee to the Administrtive Agent. pursuent to the Gurentee and Colaterel
Agreement endorsed (without recourse) in bark (or acconpenied by an executed transfe-formin Blark) by
the pledgor thereof .

() Filings. Registrations and Recordings. Fach Uriform Commercial Code finencing
staternent and Intellectual Property Security Agreenent. required by the Security Documets to be filed,
regisered or recorded in ordkr to creete i favor of the Collateral Agent, for the benefit of the Secured
Parties, a perfecte Lien on the Collaterl descxibed theein, prior and superior in ight o any other Person
(other than with respect to Liens expressly permitted by Section 8.3), stell be in proper form for filing,
registration or ecorcktion.

() Patriot Adt Elc. The Administrative Agert shal have received, with respect to such
documets and other infommetion requested in wiitng at lest ten (10) Business Days prior to the Closing
Dete, (1) all docurentation and other informetion reqied by reguletory authorities under applicebie “Know
‘your custorex” an ant-money laundering rules anx regulations, including the PATRIOT Actand (i) to the:
extent a Bomower quelifies as a “lega enity custormer” under the Beneficial Ownership Regulation, ot leest.
five days prior to the Closing Date, any Lerer that hes roquesied, in a wiitten notice to such Borrower ot
Jeest ten (10) days prior to the Closing Dete, a Beneficial Ownership Certification in relation to such
‘Bonower shal have received such Beneficial Ownexship Certification (providee the, upon the execution
anc delivery by such Lender of its sgneture poge o this Agreement,the condition st forthin this leuse (i)
shell b deemed to be sctifiec).

(0 Solvency Catificate. The Admiristrative Agent shell have received a certificate, in the
form of Extibit H. froma senior finercial officer of Holdings or the Borrower oetifying tht Holdings and
its subsicaries, on a consnicated s afer giving effect » the Transactions and the oler transactions
contenplaed hereby are Solvent.
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() Insumnce. The Administrative Agent shll have recsived insuranoe certificates stisfying
the requiremmerts of Section 5.3 of the Guarentee and Collateral Agreerment (except a setforth in Section
710,

(m)  Refinancing.  Substantially concuently with the initial furding of the Term Loans
hereunde; the Refinancing shll have been consummeted.

62 Conitons to Each Extension of Credit. The agreemment of each Lender to ok any extension of
crecit (other than the amendimet, modificaion, renewal or extension of a Leter of Credit which does not increcse
the face amour, of such Lester of Crecit and except. as therwise expressly set forth herein) recuested to be mec by
itis subject o the satisoction of the following corlitions precedent:

() Represeniations and Wanenties. Fach of the representtions and werrarsies mexe by any
Loan Pary in or pursuent 1o the Loen Docuenks sl b tre ane conect in all meteial respects on a5
of such date s if e on and s of such date (except o the extent e s of a pecifc dat, in which case
such epresentation and wartanty sl be true e commct n al vl respects on and s of such specfic
date).

() NoDefault. No Defauit o Evert of Defait stell heve occumed and be continuing on
such dete or afer giving effect o the extensions of crecit requested to be mece on such cete.

(0 Notioss The Bomower shall have delivered to the Administrative Agent and, if
applicable, the Issuing Lender; the notice of bomowing or Application, s the case ey be, for such
extension of crecitin acoordnce with this Agreermert.

Each bomowing by and issuance or amencdmert. of a Letter of Credit (other than the amendmert,
‘modification, renesval or extension of a Letter of Credit which does not increase the fooe amoun, of such Leter of
‘Crecit anc except s otherwise expressly set forth herein) on bebelf of the Borrower hereunder shell constinte a
representation and wartaty by the Borrower as of the date of such extension of crecit et the conditions cortained
inthis Section 6.2 have been seisfied.

SECTION?.  AFFIRMATIVE COVENANTS

“The Borrower herety agrees thet, 50 long as the Comitments renein in effec, any Letter of Credit reeins
outsiarding or any Loan or other amourt is owing to any Lender or Agent. hereunder (other than Unasserted
‘Contingext. Oblgetions, Letters of Creitthet bave been Cash Collateralizedt and any amount owing under Specified
Herige Agreements and Specified Cesh Manogemment. Agreements), Holdings shall and shall cause each of its
Subsiciaris to:
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7.1 Financial Siatements. Fumish o the Administrative Agert which shall istribute to each Lender:

(@ a5 so0n as available bt in any event: within ninety (90) diys after the end of each fiscal
‘year of Holdings, beginning with the fisca yeer ending on Decerrber 31, 2019, (i) a copy of the auted
‘consolicoted helance sheet of Holdings and its consolcetec Subsiciaries as a the end of such yeer and the.
reated axited consolicted tateexts o income or operetions, members’ ey and cash flows for such.
‘e, seting forth,in eech case in conparative form the figuresfor the previous yeer, reported on without a
“guing concem’” or like qualification or exception, or qualification arising o of the soope of the audit
(other then upooming meturity of the Faailties or any defaut. or potential defeult under Section 8.1), by
Deloitte & Touche LLP or ofher indeperxient cetifiet pubic accountants of retionelly recognized standing
and (il a rrative report and meregement's discusion and arlyss ofthe finercial condition and results of
operations of Holdings for such fiscal yeer, as compeared to amourts for the provious fiscal year; and

(b)  as soon as avalable, bt in any event within fory-five (45) days afer the end of each of
the fist three quartexty periods of each fscal year of Holdings, beginning with the querter ending June 30,
2019, 1) the reaiited consoliceted belance sheet of Holdings and its consoliceted Subsicliries 2 at the.
end of such quester and the related uxited consolickted statemes of inoome or operations, ard cash
flows for such querter and the portion of the fiscal year through the end of such querter, seting forth, in
each case in conparative form the figures for the previous year, certified by a Responsible Offcer of
Holdings as fairly presenting in all edexial respects the fnencial condiion, results of operction, and cash
flows of Holdings in accordance with GAAP applied consistenty throughout the periods relecte therein
(subject to noel year-end cuit acjustents and the absence of footnoles) and (i) a reative report ancd
menegeent's discussion and anelysis of the firancial conlition and resuls of operations for such fiscal
quarter and the then elapsed portion of the fiscal year, as compared to the comesponding period of the.
‘previous fiscal year.

"Documents reqired 1 be delivered pursunt o Section 7,162 or (5) or Section 7.2(d) (1 the extent any
‘such docurments are included in meterals othervise filed with the SEC) ey be delivered dlectroniclly and if 50
delivesed, shell be deeme to have been delivereet on the e (i) on which the Bomower posts such documents, or
‘Provides a link thereto on the Bonower's website on the Intermet at wwwlanhes.com (or such other website
spexified by the Borrower to the Admiristrative Agent from time to me); or (i) on which such documents are
posted on the Bomower's befilf on an Inferet. o intranct website, if any, to which each Lender and the
Admiristrative Agent have acoess (whether a commercia, thirchparty website or whether sponsored by the
‘Admiristrative Agent); provided, thet, (x) 10 the extent.the Administrative Agent 50 requess, the Borower shell
deliver peper copies of such documents 1o the Administrative Agert untl @ witen reqest o ceese delvering peper
‘copies s given by the Administetive Agert and y) the Borower sell notify the Administrative Agert. (by facsinile:
or dectronic mal) of the posting of any such documents. The Administrtive Agert sl have o obliggtion to
request the delivery or to meintain copies of the documents referred to berein, and in any event shall have no
responsiblity to monitor compliance by the Borrower with any such request for dlivery, and ench Lender shall be.
solely resporsible for requesting delivery o it or meintaining its copies of such documents.

Notwithstanding the foregoing, if (i) Holdings' finencial statemets are consolideted with its direct or
indirect prent’s finencial teterents or () any direct or indirect perent of Holdings is subject to periodic eporting
reqirements of the Exchange Act and Holdings is no, then the recuirement.to deliver consolickted finencial
stetements of Holdings and its Subsiciaries pursuan. to Sections 7.1(a) and 7.1(b) and the relaed namative:
discussion and anelysis and opirion of an independent certifed public acoountans, a5 applicebie; ey be satisfied by
deliverig consolicete frencial siteentsof such direct orinciect et of Holdings accongenied by a schedle:
showing in ressonble detl, consolidating acjustments, if ay, atribuabie solely to such director icirect parert
‘and ay of s subsidiaries thet. are not Holdings or any of its Subsiciaries, and the relatee nrative discussion and
‘arelysis and opinion of an independent. certified public acoourtart, as applicable, of such direct or indirect parert:
‘Drovided, thet any such opirion of an independent extified publc accountnt. shell otherwise meet the requirerents
of Section 7.1(a)i) and siwll rlate solely o Holdings, its Subsiciaies, and such direct or inciret parent (as
applicable) It inthe case of such indirect parens, only if such incirect pret. s o director inirect Subsiciaries
other than (i) the direct parent of Holdings, Holdings and its Subsiciaries and (i) any intemmecliate perent thet tsef
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s 0 director incirect Subsidiaris other than the direct parert. of Holdings, Holdings and ts Subsidiaries and one
‘or more other intermeckcte prerts thet et the requiremet of this clause ().

72 Cetificites: Other Infomion. Fumish to the Administetive Agent and the Collateral Agent (a5
applicable):

(@ conourently with the delivey of any finencial stements pursuant to Secion 7.1 or
(b, a Compliance Catificate of a Responsible Offier of the Bomower () oextifying that no Defalt or
Event. of Default hes oocured and is cortinuing except as specifie in such certificat, i) i the case of
financial Statements delivered pursu. to Section 7.1(al. to the extent. ot previously disdosed and
delivered to the Admiristrative Agent and the Colateral Agen, listing any Intelectuel Propery whichisthe.
subject of a Uniteel Sttes federal regisration or feckral application (incuding Intelectel Property
indluded in the Collateral which ves thereofore unregisered and becomes the subject of a United Siles.
foderal registration or federal application) acxuiree by any Loan Party since the cete of the most recert st
delivered pursuant to this dause i (0r, in the case of the first such list so delivered, since the Closing
Dete), e pronpaly delivertothe Collateral Agentan Intelectual Property Securty Agreenent suitable for
recorcition in the Unitec States Petent and Tradesnerk Office or the United States Copyright Offce, as.
applicable, or such ofher instrument in form and substance reesonably acceptabie to the Admiristrative
‘Agent, and undertake the filing of any instumets or staterents as shall be recsonably necessry to recte,
record, preserve, protect or perfct the Collateral Agent's security interest n such Intllectel Propesty and.
(i) seting forth the ressonebly detaled calculations demorstatig conpliance with Section 8.1

(b) s soon as availabie, and in any event 1o late then ninety (90) days afer the end of each
fiscal year of the Bomrower;  detilec consoliceted hudget. for the following fiscal yeer shown on
quartexty besis (inclucing a projected consolidted belanco shees.of Holdings and its Subsictiries s o the.
e of the following fiscal e, the related consolicted statererts of projecte cash flow and projected
income and a description o the underlying assupions applicable thereto) (collectvely, the “Projections”),
‘which Projections sl in each case, be accompenied by a certificate of a Responsible Officer of Holdings
sating thet. such Projections are hesed o reesoreble estinetes, infometion and asunpions t the time.
prepred

(©)  pronpty after the same are filed, copies of all annual, regular or periodic and special
reports and registrtion statenets which the Loan Pasties ey file or be required 1 file with the SEC and
Dok otherwise requirec 0 be deivered t the Adminisrative Agent purssnt bereto;

(@ prompdly, such acklitonel finencial an other informetion regarding the business, irencial
or corporate affers of Holdings or any of its Subsidiaies as the Admiistrative Agent may from time to
tim reasonebly request incluing, without linitation, other inforetion with respect 1o the Petriot Act; vl

(&) conourently with the deliveny of a Compliance Certificete pursert to Section 7.2(a), any
change in the informetion provider in the Beneficial Ownership Certification provide to any Lender thet.
‘would resuitin a change t the list f beneficial owners idertified in such certfication since the later of the
et of such Beneficial Ownership Centification orthe most recent list providi,

73 Payment of Taxes. Pay el Taxes, assessments, fees or other charges inposed on it o any of its
‘property by any Governmental Authority before they become delinquen, exoep. (2) where the amount or validity
thereof i curently being contest in good fith by appropriate proceedings diligently condiucted and adequete
reserves in conformity with GAAP with respect there have been provided on the books of the rlevart. Group
Menber or (b) where th failureto pay could rot reasonably be expected, individually or inthe agoregete, o result
ina Material Adverse Effect.
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74 Maintepance of Existence: Conpliance.

(@ (i) Presaave, renewand keepin full foroe and efectits organiztionel existence except a5
‘penmited hereunderand (i) take all reesoneble acion to meinzin all ights, privileges and franchises necessaty or
desirae in the nonrel conduct of ifs business, including. without. limitation, all necessary Govemmental
Authorizations, excep,in each case, s thervise penmitied by Section 84 and excep, in the case o dause ) above
solely with respect to-Holdings or any Subsiciay of the Bomower, to the extent. the. ailure 1o do o could not
rezsonaby be expected 1o bave a Material Adverse Effec; and

() Comply with ll Organizationsl Documents and Recirenexts of Law (including, without
litzion, and as applicable, ERISA and the Code), except o the extent that filure to conply therewith could o,
inthe aggregede, reesonably be expected to heve a Mteial Adverse Effect

75 Mentenance of Propenty; Inswance. (2) Except as permited by Section 85, keep all meterial
Property weful and necessay in ifs business in good working oer and condition, subject 1o cosuly,
‘condermmition, ordinery weer and tear and obsolesoece and (b) meintain insurence with firencally sound and
repuitable insurance comparies on all its Property in at least such amounts and agins: t leest such risks s are
sy insured ageirst in the same general area by companies engoged in the same or a similar husiness. The
Borower will furnish o the Admiristrtive Agert, upon s reesoneble requess, informetion in reesoreble detil s to
the insurance so reinteinec. 1 any improveamext. located on any Mortgegeed Propesty is a any time located in an
area identified by the Federal Enmexgency Manegemment Agency (or any suocessor agency) as a Special Flood Hazard
Aren vith respect to which flood insurance hes been mde available under the Flood Insurarce Laws, then the
Bonower shall, or shal cause each Loan Paty to (i) meintain, or cause to be eintane, with a firencialy sound
‘and reputzable insurer; flood insurance in an amount and otherwise sufficient to conyiy with al applicebie rules and
regultions promugeted pursuent.to the Flood Insurance Laws and (i) delivr to the Adminisirtive Agert evidence:
of such compliance in form and subsiance reesonebly acceptebie to the Admirnistretive Agert.

76 Keep proper books of records and
account i which ul, e and comet exres inconformity with GAAP el be ek of el el declings and
transoctions i relation t its business and actvites and pemit epresentztives of the Admiristrative Agent who ey
be accompenied by any Lender to visit and inspect an of its properties (which inspection sl not include any
invesive sampling of the Ervironment) and examine and meke absirects from any of its books and records at any
ressonabie time during normel business hours and upon ressoneble advance notice to the Bomower and to discuss the.
usiness, operaions, properties and financial and other condition of the Group Members with the officers of the
Growp Members and with ther independent. certified public accountants (povideel, thet the Bomower or its
Subsicaries ey, at their option, have ane or more emmployees or represertatives present a any discussion with such.
ecoountents): provided,the, unless an Eventof Defeuit es occumed and s cortinuing, only one (1) such visit iy
‘calendaryear shel be permitiec and such visit shell be a the Borrower's expense:

7.7 Notices. Pronply give notice to the Admiristrative Agent of
(@ theocourrence of any Defaltor Event of Defalt;

() ary () defailt or event o default uder any Contractual Obligation of any Group Mernber
et could reasonably be expected to have a Material Adverse Effect or (i) litigation, investition or
proceeding thet. ey existat any time between any Group Memmber and any Governirental Authority, which
could reasonably be expected o heve a Material Adverse Effect;

() the fling or commenoenment of, or any written treet or notice of intention of any person
10 file or commence, any action, uit,ltietion or proceecing, whether et aw or i ecuity by or before any
Govemmental Authoriy (i) which could ressonebly be expect to have a Material Adverse Effect or (i)
which relates to any Loan Documens:
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(@ the following events, as so0n as possible and in any event within thirty (30) days after a
Responsible Offcer of the Bormower obtains actuel knowledge thereof, except o the extent: as such evers.
could ot easonably be expected to heve & Material Adverse Effect: (i) the oocurence of any Reportable
Evert with respect to any Single Employer Plan, a falure to ke any required cortribution 1o any Single.
Emploer Plan or Multienrployer Plan, the creetion of any Lien against the Borrower or any Commonly
Controlled Extity in favor of the PBGC or a Single Enployer Plan or Multienployer Plan or any
withdrawl from or the temmindtion or Inolvency of, any Multiemployer Plan or (i) the intittion of
proceecings or the taking of any other-action by the PBGC or the Borower or any Commorly Cortrollet
Entty or any Mltienployer Plan with respect o the withdrawel from, or the terminetion o Insolvency of,
any Singie Erployer Pl or Multiemployer Plar; and

(¢)  any development or event that has hec or could ressonebly be expected to have a Material
Adverse Effect.

Each notice pursient o this Section 7.7 shell be acconparied by a statement of a Responsible Officer sting forth
detalsof the occurrence referted to therein and stating whet action, if any, the Borrower or te relevant Susdiary
Proposes o take with respect thereto.

78  Emvironmenal Lavs.

(@  Comply with, and use commercially ressorebie efforts to ensure compliance in all
‘meteial respects by all terends and sublerents, if any, with, all applicable Environmental Laws, and obiain and
‘comply with and meintain, and wse commercially reesorebie efforts to ensure thet ll tenerts and subtenarts obtzin
‘and comply in all mtexial espects with and rmeintain, any and alllioenses, approvas, notificatiors, registrations or
‘pemits required by applicoble Emvironmentzl Laws exoept, in each case, 1o the extent the failure to do so cold not
rezsonebiy be expecter to bave a Malerial Adverse Effect

(b)  Conct and complete ll investigations, studies, sarpling and testing are al remekal,
remmoval and ofher actions require] under Environmensal Laws to ackiress Matezials of Environmmental Conoern, and
‘prompty comply with al lawful orders and directives of all Govenmental Authorites regeating Exmironmental
Laws, except o the extent the failure o do so could not reesonably be expectee to bave a Matesial Adverse Effect

79 OFAC:FCPA: PaictAd.

(@ Comply in all meterial respects with the requirements described in Section 5.22(a) and.
524

() Notdirectly, orto its knowtedge, indirecty, use any part of the prooeeds of the Loans for
any peymets to any governmmental offical or enployee, political party, offcal of a politcal paty, candicte for
political office or anyone ese acting in an official caperity, in order o obiain, etin or direc business or obtzin any.
improper advantzge: in violation of any Anti-Comuption Law:

710 PostClosing: Adsiione Colaers, ci.

(@ With respect to any property accpired afer the Closing Date by any Group Merber
(ot than (x) any propesty described in dauses (b), () or (d) below, (y) property aceire by ary Group Memmber:
thetis not a Loan Party and (2) propenty the. is not required to become subject o Liens i favor of the Collateral
Agent pursuant o the Loan Documents) as to which the Colateral Agen, for the benefitof the Secured Perties, does
‘ot hve a pexfected Lien, prompily (but in any event within sixty (60) deys following such aoquisition or such lter
et s the Colateral Agent. ey agree) () execute and deliver to the Collteral Aget. such amendments to the
applicable Security Document. or such other documexts as the Collateral Agent deems reasonably necessary or
acvisable to grant to the Collateral Agent, for the benefitof e Secured Paties a security interest in such property,
‘and (i) take al actions ressonebly necessery or advisable to grant o the Collaterel Agent, for the benefit of the:
Securee Parties, a perfected first. priority security interest in such propenty, subject only o Liens permitte by
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‘Section 8.3, including, the il of Uriform Commexial Code firancing statements in such jurisdicions as ey be
reired by the applicebie Security Document or by law are,in the case of Intelectuel Property subject to a Uitexd
Stetes feckral regisiration or federal_application, the delivery for filing of an Itellectuel Property Security
Agreement suitable for recordation in the United States Patent and Trademark Office or the United States Copyright
Office, as applicable, or such ofher insirument in form and substance reesonably acoeptable o the Collaterdl Agert,
‘oras may be reasonably requesied by the Collateral Agert.

(b)  With respect to any fee interest in any real property having a fair market value (together
with improverrexts thereof), as reasonabiy detenmined by the Bonower; of at lesst $2,500,000 ownee or acqired
afte the Closing Date by any Group Memmber (ofher then (x) any such real property subject 10 a Lien exqressy
‘pemitied by Section 8.3(g), v) reel property aeir by & Group Memmber et is ot a Loan Paty and (2) the Sele:
Levsebock Propesty), prompty (bt in any evet: within ninety (90) days or such later date s the Collateral Agert.
‘may agree) (i) execute and delvera irst. priority Mortgege subject to Liens permitted under Section 83, in favor of
the Colateral Agent, for the benefit of the Secured Partes, covering such reel property, (i) provide the Secured
Faties with a policy of title insurance (or merkeed up tte insurance commitrent. hving the effect of a policy of ttle
insurance) covering such reel propesty i an ammount et exel 10 the purchese rice of such el property (or such
other amourt a shell be ressonebly acoeptabie to the Collatral Agent; provided, tha in jurisdictions thet impose
‘mortgage recoring taxes, the Security Documents stell ot secure indebtecness in an amourt: exceeding 105% of
the far merket value of the Mortgeged Propety, as resorably determined in good faith by the Loan Parties and
reasoncbly acceptable to Collteral Agent), as wall as a Survey or any existing Suvey togther with a no change
affidvit from the mortgegor in liew thereof, each of the foregoing in form and sukstance reesonebly satisfactory to
the Adinisiraive Agens, (i) delive to the Collaeral Agent legel opinions relating to, among other things, the
enforceability, due auhorization, execution and delivery of the applicable Morigage, which opiiors stell be in
‘custonry form and substance reasonebly satistactory o the Collateral Agent and (iv) delver to the Adminisirative
Agent  “Lifeof-Loan” Feceral Enexgency Standa Flood Hezard Determiretion (together with a rotice about
Special Flood Hazzad Area tatus and floo cister assistance iy executed by the Bonrower and each Loan Paty
relating theret), and if such Mortgaged Property i locate in a Special Flood Hegard Area, evidence o flood
insurance confiing thet. such insranoe hes been obtinet and any and al ot documents s the Collaeral Agent
ey reesonebly reques, in eech case, in form and substance reesonebly stisfectory 1 the Collaterel Agert.

() With respect to any nesw Wholly Owned Subsidiary (cther than an Excluded Subsiciy)
created or acquired after the Closing Dt by any Group Mermber (except the, forthe purposes of this dause (c), the
term Subsidiary shell irclude any existing Wholly Owned Subsidiary thet ceeses to be an Excluded Subsidiry),
‘pronpaly (bt in any event. within sixty (60) cys o such latr date s the Collaerel Agent mey agree) (i) exee
and deliver o the Collateral Agent such Security Documents as the Collateral Agent does reesonebly necessary or
advisable to grant o the Colaterel Agens, for the benefit of the Secure Parties, a perfected first. priority security
interest in the Capital Stock of such new Subsiciary th is owned by any Loan Pary, (i) deliver o the Collateral
Agent. the cartificates, if any, representing such Capital Stock together” with unceted stock powers, in bk,
executer] and delivered by a chly authorized officer o the relevant Loan Party, i) cause such nesw Subsiciary (A) to
hecome a party to the applicable Security Docurments, (B) to take such actions ressorebly necessaxy or advisable to
‘gt tothe Collateral Agent for the benefit of the Secure Prties a pxfected fist priorty securiy inteest (subject
0 Liens permittet by Section 8.3 hereof) in al or substantially all, or any portion of the property of such new
Subsiciary tht s recuired to become subjectto a Lien in favor of the Collateral Ager, for the benefitof the Secureed
Paties, pursiant. o the Loan Documerts @ the Collateral Agent. sl detemmie in its reesoneble discretion.
including the iling of Uniform Commercial Code financing statements in such juriscictions as may be recured by
the Guarantee and Collateral Agreement o by law or as ey be requested by the Collateral Agent and (C) ddiver'to
the Collateral Agent a certficae of such Subsiciry, subsantialy in the fom of Exhibit F, with appropriate
irsextions ard attechments, and (iv) if reesonably recueste by the Collateral Agert, deiver 1 the Colateral Agert.
legel opinions relating o the metters described above, which opirions shell be in qustorery form and substarce;
‘provided, thet such opiniors vill only be given as o Subsiciaries other then Imnetexial Subsiciaries.

(@ With respect to any new “fistter” Foreign Subsiiry or Distegarded Domestic Person
created or aoxired after the Closing Dete (other than any Foreign Subsiiaxy (i) excluded pursent to Section
7.10(g) or (i) thet i an Ineterial Subsicixy) by any Loan Paty, promptly (but in any even. within sixty (60) ceys
o such laer cete s the Collteral Agent mey agre) (A) executeanc deiver o the Colateral Agent such Secuity
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Docurets as the Collateral Agent deems reasonably necessary or advisabie to grant o the Collateral Ager, for the
benefitof the Socured Parties, a perfected firs prioity security intexest in the Capital Siock of such new Subsciary
thet i owne by any such Loan Paty (provided thet. n o event sl more then 65% of the toal oustanding voting
‘Capital Stock of any such new Subsdiary be recuired to be o pleckged) and (B) deliver to the Collateral Agent the
cextificates representing such Capital Siock, together with undeted stock powers,in blank, execttec and ddlivered by
a chly authorized officer of the reevant: Loan Party, s the case may be, and take such otber action as ey be
reasonably necessary o, in the opinion of the Collateral Agert, desirabie t0 perfect the Collteral Ageat's security
inteest therein.

(&) Within thity (30) deys after the Closing Date (or such later dete s the Collateral Agent
e in ts sole discretion agres), the Collateal Agent shall receive endorsenents with respect 10 the insurance
centificaes delivered purset to Section 6.1(1), thereby reming the Collateral Agen, for the benefitof the Secured
Paties, as aditiondl insured andior mortgageerloss payee, in each case, in form and subsiance reasonably
‘satisfactory o the Collateral Agert.

() Withinsixty (60) days after the Closing D (or such later date as the Collateral Agent
‘mey inits sle discretion agree), the Collateral Agent sl receive the certificate representing 65% of the sheres of
Capital Stock of Lanthenss EU Limited plecgeet pursent.to the Guranioe and Colateral Agreemmen, together with an
e stock power o such cetificae executed in blank by a culy ughorized officer of the plecgor thereot.

(@) Notwithstanding anything o the cortzay in this Section 7.10, (9 dauss (a), 1), (0) and
(D of tis Section 7,10 sall ot appy 1 (i) any property, new Subsiciary or Capital Siock of a “firsttir” Foreign
Subsiciary creeted or aoquired after the Closing Date, 2 applicable, @ to which the Administrtive Agent and the
Bomower have reasoniably determine the.(A) the collateral velu thereof i insufficient to justify te cost, burden or
‘consecuences (including acverse tax consequences) of obtairing a peafected security intsest therein, (B) under the
Jaw of such Foreign Subsidiary's jursdiction of formetion, it is unikely thet the Collateral Agent would hewve the
ability to enforoe such security inteest if grante or (C) such securiy interest would violate any applicable aw: (i)
any property which is otherwise exciuded or excepted under the Guarariie and Collateral Agreement or any.
comesponding section of any Security Documest; or (i) any Excludeet Asset; and (y) 1o foreign law security or
‘lecige agreements will be rocuirer

7.1 Futher Assurances Fromtime to ime execute and deiver; or cause o be executed and delivered,
‘such ackltonsl irsiruments, cetificates or documets, and ok all such actions, as the Administrtive Agent or the
Collaeral Agent. ey reesonebly recuest for the purposes of implementing or effecueting the provisons of this
Agreement.and the other Loan Docurments, or of rmor fully perfecting or revesing the rights of the Adminisirative:
‘Agent, the Collateral Agent an the Secure Paties with respect to the Colltera (o with respect to any acltons
theretd or replacements or proceecs thereof or vith respect o any other property or assets hereafter-oired by the:
Borrower or any other Loan Party which s be deeme to be part of the Collateral) pursut hereto or thereto.
Upon the ressonable exercise by the Administrative Aget, the Colateral Agent or any Secured Party of any power,
igh, privilege or remedy pursut o this Agreement or the other Loan Docurets which requires any consert,

, recording qualification or authorization of any Govermmental Authority, the Borrower wil execute and
daliver, or will cause the exeration and divey of, ll applications, ctfcations, instnuments and other docurents
‘and pepers th the Administrative Agert, the Collateral Aget. or such Secured Party ey be recsonebly reired to
‘obtain from the Borrower ar any ofits Subsiciaries for such govemimental consen, approval,recording, qualification
orauthorization.

712 [Resaved]

713 Use of Procseds. The Bomower shall use the proceeds of the Loans and the Letters of Credit
‘Solely as et forth in Section 5.16.

714 Desigostion of Subsidiaries?- 15— The Bonower shell be permitted to designete an existing o
‘subsequently acquired or orgenized Subsiciary as an Unresticted Subsiciary-after-the- Closng et olher il
‘during.the Liquidity Testing Period. by written notice to the Administrative Agent, s0 long 2 (a) mo Default has.
‘oocured and is continuing or would result therefrom, (b) immediately afer giving effect to such desigretion, the
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“Total Net Leverage Ratio on a pro formm basis does ot excee the lesser of () 4.00 to 1.00 and (i) the reximum
“Total Net Leverage Ratio then in effect under Section 8.1(z), such compliance to be detesminec on the besis of the:
firencial informetion most recently delivere 1o Administrative Agent by the Bormower pursiert o Section 7.1, (¢)
‘such Urrestricted Subsiciay stll be captalized (10 the extent capitlized by the Borrower orary ofits Subsiliries)
through Investets as penmitted by, and in compliance with, Section 8.7, (d) without duplication of dause (c), any.
assets owned by such Unestricted Subsiciay at. the time of the inital desigretion thereof stell be treeed a5
Investments pursuent o Section 87, and () the Bomower shall have delivered to the Admiristiative Agert an
officer’s certificate excuted by a Resporsible Officer of the Bomower, cetifying compliance with the requirerexts
of prececting clauses () through (), and containing the celculations and irformetion recuired by the prececting
dae (b). The Borower oy designete any Unresticted Subsiciary to be a Subsidiary for puposes of this
Agreement (each, a “Subsiciaty Redesioniation”); provide, that (i) no Defaut has oocurred and is cortining or
‘ould resut therefrom, (i) inmmectitely aftr giving effect to such Subsiciay Resignetion, the Total Net Leverage:
Ralio on a pro formm besis does not exceed the lesser of (1) 4.00-1.00 and (i) the mexinum Total Net Leveroge
Ratio then in effect urder Section 8.1(a), such compliance to be determined on the besis of the firencial informmetion
‘most recently delivered to Admirnistretive Agent by the Borrower pursuanto Section 7.1, (i) the represertations
‘and waranties set forth in Section 5 and in the other Loan Docurrexts shall be true and comect in all metesial
respects inmectiately after giving effect to such Subsiciary Recesigrtion, except t the extent such representations
‘and wanranties expressly relate 1o an earier cet, in which case such representation and wrarties shel hewe been
true and cormect in all meterial espects s of such eaier dete and (iv) the Bormover stll heve delivered to the
Admiristrative Agert an offioa’s cartifictp executed by a Responsible Offier of the Borower, oatifying
conpliance with the requirements of preceding clauses (1) through (i provide. futher, thet no Unresticted
Subsiciary thet hs heen designated as a Subsiciary pursuant o a Subsiciary Recksignetion ey agin be desigreted
as an Unnestricted Subsiciary. No Unresticter] Subsiiary ey own Intellecuel Propety thet is rederil to the
business opexations of Holdings, the Borrower or any Susidiay, or exclusively license Intellectial Property of
Holdings,the Bomower orany Subsiciay.

SECTIONS.  NEGATIVE COVENANTS

Holdings and the Bommower hereby agree thet, 5o long as the Conmitments renein in effec, any Letter of
Credit renins outstanding or any Loan or other amout s owing to any Lender or Agent. hereunder (other then
Unasserted Cortingent. Obligetions, Letters of Creit thet have been Cash Colatealized and any anourt owing
el Sy Haggs Agteennts or sy Socie] e Masegrarent Agreemets), Loldegs il ok, an S
‘ot permitany ofits Subsidiaries to:

81 Finaxia Coverarts.
(@ Total Net Leverage Ratio. Permit the Toal Net Leverage Ratio, as o the lat day of the
‘most revent fiscal quarter of Holdings then last ended (commencing with the first fiscal quatter ending after:
0 excend the ratio set. forth below opposite the period:
gkt 0p which such st day ocours:

‘Date of Fiscal Quarter End Ratio

e b i
St b b 40055010100
2020March 31, 2021

‘Bach fiscal qeter-end from and inchuding. 370100
‘Septersier 30, 202040 anc inclucking June 30, 2021
Septemmber 30, 2021 and thereefter.
provided, thet the Bomower ey, in comection with any Materid Acguisition. by witien notice to the
‘Admiristrative Agent for istribution o the Lenders and not morether an aggregete totel of two (2) tines during the
termofthis Agreeament, eect o increese (a “Covermit Increse”) the nsimum Total Net Leverage Ratio by 0.50 to
B

35010100
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100 soldy for purposes of (i) detenmining pro forma conpliance vith this Section 8.1 in detenmining (x) whether.
‘such transection meets the requirerments of a Penmited Acquisition and (y) conpliance with Section 24(b)v)
‘Section 3.16(b)(v), Section 8:2(1) and Section 8.2() ad (i) determining comrpliance with this Section 8.1(a) for a
‘peiod of four consecuive fiscal querters beginring with the fiscal querter in which such Material Acusition
‘oocured (‘Adjusted Coverent. Period”); provided, futher; thet (x) in no event shall the maximum Tofal Net
Leverage Ratio pemitied by this Section 8.1(a) exceed 4.25 to 1.00 and (y) vith respect to the second Coverart.
Increese, either (i) the Bormower may not eect a second Coverent Increase for at least two (2) full fiscal quarters
following the end of the first Adjusted Covensnt Period dected by the Borower or (i) the Bommower sl be in
‘compliance with this Section 8.1(a) for the two (2) most recently ended periods of four consective fiscal querters
for which finencial satemets hve been delivered without giving effect to any Covervt Incres or the Materil
‘Accuisition elated to the second Coverent Increese.

() Minimum Interest Covernge Ratio. Permit the Interest Coverage Ratio, detenmined as of
the last day of the most recent fscal querter of the Borower then lst ended (commencing with the fiscal
hater ning Stz 30, 2019 for the o f four cosecuive il quaters ncing on e s ey
of such fiscal quarter to be less than
‘such last ey ooaurs:

‘Date.of Fiscal Quarter End Batio

82 Indebiminess. Creste, issue, incur, assume, become lable in respect of or suffer to exist any
Indebteciness, except:

(@) Indebtedness of any Loan Party pursuant to any Loan Docurert;

() unsecured Indebeciness of (i) any Loan Party owee to any other Loan Party; (i) ay Loan
Pty owed to any Group Mernbe; (i) any Group Member thet. s ot a Loan Party owed to any other:
Group Memmber thetis nota Loan Party; and (i) subject to Section 8.7(g), any Group Menber thet is nota
Loan Party owed to  Loan Party; provided, thet (x) in the case of dases (1) and (i) any such
Indebtedness is evidenced by, and subject to the provisions of, an intexconpany note, which sl beina.
form ressonebily saisfactory to the Administrative Agen, and (y) in the case o any such Indblechness of &
Loan Party ower 1o a Group Meber thit.is ot a Loan Party, such Indebtedness shal be suborcireted in
ight of peyment to the Obligetions on terms reesonably stisfactory to the Admiristrtive Agent;

(0 Guarantee Obligations incurred in the ordinery cowse of business by () ay Growp
Merrber tht is a Loan Party of obligions of any other Loan Party and, subject o Section 8.7(g) of any
Group Member thatis not a Loan Party and (i) any Group Meber tht is ot a Loan Party of obligations.
of any Loan Party orany other Group Mermber;

(@ Indebecness outstanding on the cete hereof and listed on Scheckle 82 and any Permitied
Refinancing thereof;

(@ Indebechness incunre to finence the aoquisition of fixed or capital asses (inccing
without liitation, Cpital Leeve Obligations) of the Bomower or any Subsiciary secured by Liens.
‘pemitte] by Section 8.3(q), and any Penmitted Refinancing thereof,in an aggpegete principel amount ot to
xcoed $35,000,000 & any one me outstanding:

™
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(0 Herge Agrocements pemitte wrer Section 8.11;

(9 Indebechness of the Bomower or any Subsidiary in respect of performance, bid, surty,
indenmity, appeal bonds, completion gueraxtees and other obligetions of ke reture and uerentees andor
obligations as an acoount perty in respect of the faoe amount of leters of crecit i respect thereof, in each
case, securing obligitions ot constuting Indebfechess for borrowed money (including worke's
compensation dlaims, environmental remedition and other evironmental mters and obligtions in
conmection with insurance or similar requiremets) provided in the ordinery cowse of businesss

() Indebtecness anising from the endorsement of instruments in the ordinery course of
business;

() Indebtecness of a Peason existing at the time such Peeson becane a Subsiciary of any

Loen Pty (such Person, an “Accuite] Person), together vith all Incebtechess assumed by the Borower-

or any of its Subsiciaries in comection with any aceuisition permited under Section 87, bt only to the

xtent the. (1) such Icebtedness was not creaee or incured in cordemplation of such Prrson boconing a

of such Loan Party or such acesiion, (i) any Liens securing such Indebtedness attach only to

the asses of the Aocuired Person and (i) after giving pro forma effect to the aoxpisition, (x) the Borower-

shell be in conpliance with the covergnis in Section 8.1, calculated on a pro forme besss and (y) o Evert.
of Defaut es ocrumed ar s contiruing or would reslt terefromy

() Unseraree Indebtediess of the Borower-or any of the Subsiciary Guarartors; provided
thet (i) no Evert.of Defailtshal exist immecditely prior o or after giving effect o the incurmence of such
Indebtedoess, i) the Total Net Leverage Retio, aftr giving pro forme effect thereto (without “neting” the
cash proceeds of such Incebteiness), does not excoed the leser of (x) 4.0 to 1,00 and (y) the maximum.
“Total Net Leverage Ratio then in effect under Section 8.1(a, (i) such Indebtedness stell ot require any.
amurtization prior o the dete tht i ninety-one: (91) days following the Iniial Term Loan Metunty Dete
(iv) the meturity of such Indebtedness stell be o el than ninedy-one (91) diys following the Initid
“Term Loan Maturity Date and (v) such Indebtedness st ot be gueranteed by any Person thet is not.a
Loan Paty;

(K Indebeciness arising from the hororing by a bk orother firancial insttution of a check,
draft or similar insrunent. inedvertently (exoept in the case of daylight overdrafls) drawn aganst
insufficient funds in the orinery cowse of business; provided, howeves; that such Indebedness s
extinguished within ten (10) Business Days of incurence;

() Indelechness of Holdings or any Subsidiary that sy be deened to it in comection
with agreerments providing for indermification, purchese price adjustments, Eam-Out Obligetions and
‘similar obligtions in connection with investments, acxuisitions o seles of asses andlor businesses;

() [reserved];

(1) Indebeciness arising from judgments or decrees not. constitting an Evert of Default
nder Section 9.1(1);

(0)  Guarantee Obligations incured by any Loan Party in respect of Indebtecess otherwise:
pemited by this Section 8.2; provided, thet, any Guarartee Obligetions of a Loan Party in respect of
Indebtecness of a Group Merber thet is nota Loan Pary shell be subject to Section 8.7(g);

(p)  other Indebiecdness of the Bomower or any of its Subsidiary Guerantors in an aggrecgte
principel amount (for the Borrower and all Subsiciary Guarantors) ot in excess of $35,000,000 at any time.
outstanding; provided thet no Event of Default hes occued and is contining or would resl therefrom
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(@) Indebekness of Foreign Subsiciaries and Subsiciaies of the Bormower that are not Loan
Parties notin excess of $50,000,000 at.any time outstanding:

() Incebeciness representing defenee compensation to fure, present or fomer exmployees,
officers, directors or consultats of Holdings, the Borrower or any Subsiciary:

(9 Inebeckess consisting of promissory ot isserl by any Loan Paty to qumert or
fomer officess, directors, employees or consultas of ay Group Mermber (o any spouses, Successos,
admiristrators, heirs or lggaes of any of the foregping) to firence the purchese o edernption of Capitl
Stock pemitee by Section 864c):

(0 Indebtecness consiting of the financing of insurance premiums in the ordirery couse of
business;

(W any Indebechess of any Group Memmber thet is not a Loan Party owing to another Growp
Merrber that is not  Loan Pty e any Cash Pool Obliggtion:

(V) Incebtecness in respect of overdraft focilites, foreign exchange falities, payment
faclities, csh meregement oblgetions and similar obligetions incured in the ordinexy couse of businessy

(W) Indebtedness in respect of the Permitted Sele Leeseback:
®  [reserved];

(y)  Indebtedness in respect of oy cowse infercompary belanoes among Growp.
Members; and

() Indebtedness in respect of lettes of credit and bark guarantees in an agoregete siated or
faoe amount ot to exceed $10,000,000 a any time outsianding.

83 Liens Creete, inour, assume or suffer to exist any Lien upon any of its property, whether now
‘owned or hereafter anquired, except for:

(@ Liens for Taves, assessents or govemmental charges or levies (1) thet are ot overche
fora period of more then 30 days, (i) the are g contested in good fth by appropriate proceedings thet.
stay the enforoemment. o such i provided,tht adecuete reseves with respect thereto are rmeintzined on
the bools o the Borrower orits Susidiares, as the e mey b, in confomity with GAAP, i) tht aise
from govemmet.allowed peyment plars providing for payment of Taxes over a period of time ot to
exceed one year thet stay the enforoenent. of such Lien and for which adequte reserves have been
estblished in aocordbrce with GAAP or () thetare inretesial anounsy

() Liens imposed by law, induding, caners’, verehousemen's, mechnics’, meterialmert's
repeimes or other ke Liens rising in the orcinery course of businessthetare not overcue for aperiod of
‘more then sixty (60) dys (or, if more than sxty (60) days overchae, no action hes been taken to enforoe such.
Lien) or that are being coniested in good fith by appropriate proceedings, which proceedings have the
effectof preventing the forfeiture and sl of the property or assets subject o any such Lier:

() pleiges or deposits in comection with workess' compensation, unenployment insuarce
and other social secarity lgisltion, o leters of it or guerantoes issuer i respect. theeo, other then
any Lien imposeet by ERISA with respect to @ Single Ennployer Pan or Multemmployer Plary

(@ pleiges or deposits o serure the performance of bids, trde contacts (other than for
borrowed money), lesses, statory obligeions, surely and appeel bonds, performance bonds and other
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obligations of a lke reture incurred in the ordinery cowse of business or leters of credit or guerantees
issued i respect thereof;

(6)  eosements zoning resirictions, rightsof-way, restrictions, covenants, _licenses,
encroachments, protrusions and other similar encurrixanoes incurer in the ordireey course of Dusiness, and.
‘minor tile deficiencies, in eech case, thet do not in any case indivichlly or in the agpregete meterially
intexfere with the orcinery condhuct of the business of the Borrower or any of its Subsiciaries;

() Liens in existence on the date hereof listed on Scheckle 83 and any renewals or
extensions of any of the foregoing: provided thet no such Lien is spread to cover any acditionel property
after the Closing Dt (other then inprovenents thereon) and the Indebtedness secure thereby is pemmitted
by Section 82(d)

(@ Liens securing Indebtedness of the Bomower or any Subsiciary incured pursuart. o
‘Section 8.2(e) to firence the acxusition of fixed or capital aseets; provided,thet. (1) such Liens do not o ary.
time encuber-any propety other then the property finrced by such Icebteness and (i) the amourt of
Indebtecness secure thereby is ot increased other then as permited by Section 82(el;

(W) Liens crested pursuert to the Security Documents or any other Loan Docurent;

() Liens approved by Collateral Agent appesting on the policis of ite insurance being
issued in connection with any Mortgoges:

() any interest or tile of a lessor under any leese enterx into by the Bomower or any
‘Subsclary inthe orcirery course of it business and covering only the assets o lesse:

(0 lioenses, leases or sublecses granted to third parties or Growp Menbers in the ordinery
course of business which, individuly or in the aggregete, do not () neterially inpir the wse (for ifs
intended purposes) o the value of the property subject thereto or (i) mtesialy irerfere with the orcinery
course of business o the Borower or any of its Subsiciaries,

() Liens securing judgments not consitting an Event of Defaut under Section 9.10h) o
securing appel or other surey bonds el o such judgrments

(m) the filing of UCC financing tatements solely as a precautionary messure in conmection
‘ith opexating leeses and consigret aangements;

(1) Liens existing on property accpired by the Borrower or any Subsiciry at the time such
property is 5o acxuired (whether or ot the Incebechess secured thereby shel have been asumed) and any
‘modification, replacemens, renewal o extension thereof; provided, thet (1) such Lien is not created in
contemplation of such acquisition, (i) such Lien does not. extend 1o any other property of any Group.
Merrber not subject to such Lien at. the time of acquisiton (other then inproveents thereon) and (i) the.
Indebtedness securee by such Liens s permited by Section 8201

(0) (i) berkers Liens,rights of seoff and other similar Liens existing solely with respect to
cash and Cash Equivelents on deposit in one or more accounts meintzined by any Group Mermber, in each
case, grante in the orclinery course of business in favor of the berik or banks with which such accounts are.
eirizined, securing amourss owing t such benk with respect o cash ranogement and operting aooours:
arangeents, inclucing those irvolving pooled aocounts and netting anangement; provided. the, unless.
such Liens are nonoonsensuel and arse by opexation of law, in o case shell any such Liers secure (ether-
directly or indirecty) the repeyment of any Icebieciness, and (i) Liens of a collection berk rising urler
Section 4210 of the UCC onites inthe course of collctiors
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(p)  Liens in favor of customs and revenue authorites arising a a etter of law and in the
ordinry course of business to secure payment of customs chies in conection with the inportation of
goods;

(@ stahtory and common law landlord’ iens under leases to which the Borrower or any of
its Subsiciaries s aparty;

(9 Liens on asets of Foreign Subsiciaries and Subsidiaries of the Borrower thet are not
Loan Parties securing Indebieciness of such Subsiciaries to the extent. such Indebteciness secured thereby is.
o under Section 8.2,

(9 Liens mot otherwise pemmitted by this Section 50 long as the aggregate outstanding
principel amourt. of the obligetions secured thereby do ot exceed $30,000,000 e any one time; provided,
thet o Event of Default hes oocuee and i continuing or vould result therefron

(0 Liens arising by virtue of deposits mede in the orinery course of business to secure
liability for presiums o insurance caiers or Indebtedness permited under Section 82(v);

(W) Liens arising out of conditionsl sele, title rtention, consigrment or similar amangements.
for the sale of goods entered into by any Group Member i the ordinery course of business

() lioemses of Inellectuel Property granted by any Group Memmber in the ordinery course of
business and ot interfering in any meiesial respect with the ordinery conduct of business of the Growp.
Members;

(W) Liens (i) on deposits of cash or Cash Equivalents in favor of the seller of any property to
beacrpired in any Penmited Acquisition orany other Investment permitiec by this Agreenment to be applied
et the purchese price for such Penmited Acquisition or Investmen, (i) consisting of an agreerment o
dispose of any propenty in a permited Disposition and (i) eamest money deposits of cash or Cash
Equivalents e by any Group Memmber-in conmection with any leter of intent. o purchiese agreemert.

penmited hereunder;
() Liens on cash or cash equivalents securing Indebtecness pemmitted by Section 8.212):
) [reserved: and

(2 Liensinconmection with the Penmitted Sele Leasebeckc

84 Fundamenta Changes. Merge ino, amganste or consolckte with any Persony or permit any
other Person to exge ik, amelganete or corsoic with 1, or liuidete, winel up or dissove sl (or suffer ay
liquidation or dissolution), or Dispose of, all or substantially all of its propety or business, except thet:

() any Subsiciary of the Bormower ey be merged, consolidted or be anrlganeted (1) with
orinto the Bormower (provided, thet the Borrower shall be the continuing or surviving corporation), (i) with.
or into any other Subsiciary of the Bomower (provided, thet if orly one party to such transacton s a
Subsidiary Guerantor, the Subsidiary Guarantor shall be the continuing or Surviving corporation) or (i)
‘with orinto any other Group Menber; provided, tht, any Loan Pty m only be merged, consoliceted or
anmelgprneted with a Group Merber thet is nota Loan Party pursuent to Section 87(g);

(b) any Subsidiary of the Bomower may Dispose of all or substantially all of its assets (upon.
voluntary liquidation or otherwise) to the Borrower or any Subsidiary Guarantor or any other Group
Merber; provided, that, any such Disposition by a Loan Party to a Group Member that is not a Loan Party
sl be mede pursient 0 Section 870
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(0 any Subsidiary that s not a Loan Party e () merge, consolicte or otherwise conine
(including via contribution or sel) with or into any Subzciary thet.is not @ Loan Party or (i) dispose of all
or substantilly all of its asets (including any Dispositon the.isinthe naure of a volurtary liquidation) to
(x) another Subsiciary thet s nota Loan Party o () to:a Loan Party;

(@) any Subsiiary ey enter into any merger, consoliction or similar trensection with
‘another Person to effect a transaction permitted under Section 8.7

(e)  transactions permitted under Section 8.5 shll be pemmitec;

() any Subsidiary of the Bormower nwy dissolve, liquicate or wind it affairs at any time;
‘provided, thet such dissolution, lcuication or winding up, as applicable, could not reesonibly be expected
0 have a Material Adverse Effect; and

(9 solongas mo Evert of Defeut exists or would result therefrom, Holdings ey mexge or
consolicte or amelgenede with or into any ofher Person (other than the Bonower and any of its
subsciaries), 5o long s (1) Holdings sl be the contirking or suviving Person or i) i the Person formed
by or suriving any such merger or consolcetion or amelganetion is not Holdings, (A) the successor
Person shall expressly assume all the obligtions of Holdings under this Agreemrent and the other Loan
Documets to which Holdings is a paty pursuant to a supplement. bereto andor thereto in a fomn
reesonably stisectory o the Administrtive Agent; (B) such successor sl be an entity orgerized under
the laws of the Uit Sites, any stk thereof or the Disrict of Colunia and (C) such successor hes no
Indebtecness or other labiltes and engoges in i business actvities and owns o meterial asets, in each
case, other than as permitted under Section 8.16; provided, thet if the conditions st forth i this dause (A)
are satisied are satisfe, the sucoessor o Holdings will sucoeed o, and be substituted for, Holdings under
this Agreernent; provide, thet. the Borrower agrees to provide any documetation and ofher informetion
about the successor as sl have been reasonably requested in wiiting by any Lender through the
Administrative. Agent thit such Lendkr shall e ressorebly determined is roquire by rogulatory
athorties wxler applicable know your customer” and anti-money laundering rules and regulations,
including the Patriot Act and the Beneficial Ownership Regulation:

For the avoidance of doul, nothing in this Agreement shel prevent Holdings or any Subsiciry thereof
from being converted into, or reorganized or reconstitute as a limitee liability compeny, limited partresship or
conporation: provide, thet (i) the Administrtive Agent shall have been providen at lest ten (10) deys’ prior wiitten
‘m0tice of such chiange (or such ofherperiod acceptable to the Admiristrtive Agert n s sole discretion) and (i) the
relevant Group Merrber shall take all such actions and execute all such documents as the Admirnistrative Agert or
the Collateral Agent mey reasonebly request in comection thereswith.

85 Dispositionof Property. Dispose of any of its property, whether now owned or ereefter acrired,

o, in the case of the Bonrower or any Subsiciay, issue or sell any sheres of the Borower's or such Subsiciary's
Cepital Stock to any Person, except:

(@) Dispositions of obxolet, dameged, uneconomic or wom out mecinesy, parts, property or

ecuipment, or property or exuipment o longer e or useful, in the conchct of it business, whether row.
ownex or hereefter accuirect

() the sle of inventory and owned or leased vehicles, each in the orcinary course of
business

(o) Dispositions pemitted by Sections 8:4(a). (b, (), (d) and (B

(@ the sle orissuance of any Subsidiary's Capital Siock to the Bomower or any Subsiciary
Guarantor or, if such Subsiciary is nota Loan Pary, o any other Group Member;
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(&) any Subsidiary of the Bonower may Dispose of any asses fo the Bonower or any
Subsidiary Guerantor or any other Group Menber, and any Subsiiry thet is not a Subsiciary Guarantor
ey Dispose of any asets, orissue or sell Capital Stock, to any other Subsiciary thet is not a Subsiciary
Guararior; provided, thet, any such Disposition by a Loan Party 10 a Group Member thet s not a Loan
Paty is mede pursiant to Section 87(g):

() Dispositions of cash or Cash Equivalents in the oy cowse of business in
transactions not otherwise prohibited by this Agreenet;

(@) licenses granted by the Loan Paties with respect to Intellecual Property, or leases or
subleases, grented to third partes inthe ordinery couse of business which, individualy or in the aggregete,
do not neterially intrfere with the orcirery conduct of the business of the Loan Partes or any of their
Subsdiaries taken as a whole;

(h) the Disposition of other property; provided, thet . least 75% of the consideration
receivedin connection therewwith consistsof cash or Cash Exivalents,

() the isace or sale of seres of any Subsidiary’s Capital Stock to qualify directors if
required by applicable law;

) Dispositions or exchanges of equipment or real property o the extent. thet (i) such
property is exchanged for creit ageinst the purchese price of similar replacement. propery or (i) the.
procoecs of such Disposition are reasonably pronpaly appliet to the purchese price of such replacement.
property;

(k) Dispositions of leases entered into in the orcirery course of business, 1o the extert thet

they do ot meterialy indexfere with the business of the Loan Parties and their Subsidiaries, token as
whole;

() the abandonment or ofher Disposition of Intelectual Property thet i, in the reasonable
judgment. of the Bomower, no longer economically precticable to meintzin an meteial in the conduct of
the business of the Loan Paties and their Subsiciaries, taken as a whole;

(m) the Dispasition of Property which constittes a Recovery Event;

() Dispositions consstng of the sale; transfer, assignment or ofher Disposition of acoounts
reocivable in conmection with the collection, compronise or sefiement thereof in the ordinery couse of
business and not s par of a financing transection:

(0)  Dispositions constituting Investments in compliance with Section 87

(p) _ chispositions of non-core assets accpred in connection with any Permitied Acrsition in
an aggregee amount ot o exoeed $4,000,000 per calerr year;

(@ thedisposition of property which constitutes, or whichis subjectto, a Recovery Event;

(9 Dispositions of Investments in joint vertures to the extert: required by, or mode pursuant
o custonry buy/sell artengesmerts between, the joint. venture partes se forthin joint verture arangermerts.
and similar bincing anangements;

(9 e or issuanoes of Qualified Capital Stock of Holdings to fuure, present or former
enmployees,officers, directors or consultantsin espect of compensation of sevices;

®  theunminding of any Hedge Agreenents;
&
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(@ () 1o the extent actally used by Holdings to pay such taxes, costs and expenses, the
‘Bonower may meke Restricted Payments 1 or on bebalf of Holdings in an amourt. suficert o pay
frachise taxes or similar taxes o fees recuired to meinain the legal existence of Foldings or its
qualification 1o do business, (i) the Borrower ey moke Restricted Payments to or on bebelf of Holdings in
an amount suffcient o pay out-of-pocket lege, accounting an fling coss and other experses in the reture
of overbeee in the ordinexy cowrse of husiness of Holdings (or any direct or indirect parert. thereof) o the.
extent such expenses are attributable t the owrexship or operation of the Borrower and the Susidaties in
an aggregpte amount ot 1 exceed $5,000,000 in any fiscal yeer, (i) the Bomower mey meke Restricted
Payments to or on bekef of Holdings (or any direct or indirect pesert thereof) 1o encbie Holdings to pay
fees, slaries, bonuses, expenses and indermties owing to directors, officers and exmployees of Holdings (or
any direct or indirect perent. thereof) to the extent such expenses are atiibutabie o the ownerstip or
operetion of the Bomower and the Subsiciaxies and (i) the Bomower ey moke Restricted Paymerts to
Holdings inan amount suffcient to pey any Public Compeny Costs

(W) the Bonrower ey ke Restricted Payments o Holdings (or any direc or indirect perent
thereof) the:proceeds of which are el o meke cash paymeis in liew of issiing fractionl shares in
convection with the exercise of werars, options, or other secuities convertible into or exchengeebie for
Capital Stock in an amount ot to exceed $250.000 in any fiscal yeer:

(i) Holdings may moke Restricted Paymets constituting non-cash repurchases of Capital
Stock of Holdings (or any direct or indiect parert. thereof) deerme to occur upon exercise or vesting of
Stock options or warants (or equivalent) if such Capital Stock represerts a portion of the exertise price.
anor elated tax liability of such options or warrants (or equivalert);

() 1o the extent constititing Resticted Paymerts, any Group Member may enter into
transactions expressly permitted by Sections 84, 85 0r 8.7

0 [resarved];
O [reserved

(m) other than during the Liquidity Testing Period. Holdings and the Borrower may meke
additional Restricte] Paymments (i) in an agggegete amourt o to exceed $25,000,000 s (A) the amors.
of Resticted Debt Paymenss mece n reiance on Section & 86a)il)B) minus the outstancing amount o any
Investments nece in reliance on Section 87(e)(); povided, the, 1o Default or Event of Defalt has.
ocrumed e s continuing or would resslt terefromy

() the Bomower may meke Restricted Payments to Holdings to fund Restricted Paymoents to
e mece by Holdings pursient to dause (c), (d), (@), (£, () or (o) of this Section 8 ancl

(o) other than during the Liquidity Testing Period, Holdings and the Borrower may meke
additional Resiricted Payments 5o long as, afer giving effect thereto on a pro form besis, the Total Net
Leverage Ratio does not exceed 2.25 to 1.00; provided, ths, no Default or Event. of Defaut hs oocurred
andis continuing or would resul herefrom.

87 Investments Make any acvance, loan, extension of cret (by way of guerantee or otherwise) or
capital cortribxtion to, or purchese any Capitl Siock, bonds, notes, debentures or other debt securities of, or any
aseets consiuting a business lne or it of, ora division o, or make any other investrent. in, any Peeson (el of the:
foregoing, “Investments”), except:

(@ extensionsof trade crecitinthe orcirexy course of business:

() Investments in cash and Cash Equivalents;

&
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(0 Guarantee Obligetions permitted by Section 82

(@ loans and advances to present or prospective officers, directors and employees of any
Group Member in the orinery course of husiness (incuding for travel, enterainmens, relocation and
similar expenses) in an aggregete anourt. for all Group Members not to exceed $2,500,000 t ary time.
cutstanding:

(€)  Investments mede after the Closing Dete by the Borrower or any of ts Subsidiaries inan
agorepte amount (valued at cos, if applicable) not to exoeed

0 525000000 plus

525,000,000, s the amount of Restrictr] Paymenss e in elance on
‘Sertion &.6m), mirus any Resticed Debt Payments mecein rdiance on Section 8 8B

() interconpany Investments by () any Group Mermber in any Loan Party; provided, thetall
such intercompany Investments o the extent such Investment s a loan or dvance owed t a Loan Party are.
evidenced by an intercompary note an (i) any Group Mermber thet.is not a Loan Party o any other Group.
Merrber thetis not a Loan Pary;

(9 other than duing the Liquidity Testing Period, intercompany Investments by any Loan
Party in ay Subsidiary, thet, after Giving effect o such Investent, i not a Subsiciary Guerartor
(including, without limiation, Garantee Obligtions vith respect o oblgetions of any such Subsiciay,
Toans mede 1o any such Subsiciay, Investments resultng from exgers with or seles of assts to any such.
Subsidiary and Investments in Foreign Subsidiaries) and Investiments by any Subsiciaries thet. are not Loen
Peaties in an aggregpte armount (valuee a cost) ot 0 exceed $30,000,000 et any time outstanding: provided
it Event of Default e oocured and s cortinuing or would result therefrom:

() Investments in the ordinexy course of business consisting of endorserents for collection
or deposit or lesse, utility and other similar deposits and deposits with suppliers in the ordinery course of
business:

@ other then_duing the Liquidity Testing Period, Permitted Acqisitions, including
Investments by any Loan Pty in any Foreign Subsiciry the procee of which are promply useet by such
Foreign Subsiciary (directly or incirecly through another Foreign Subsiciary) to consumete a Permitied
‘Accuisition of Persons organized under the laws of, andjor assets located in, a juisdiction other than the
‘United Sites or any State thereof (and ey foes and expenses incured in conmection therewit

() Investments consisting of Hedge Agreemets permitted by Section 8.1;
(k) Investments existing s of the Closing Dete and set forth in Schechle 87 and any

extension or renewl thereof: provided, thet the amourt of any such vestment is o increasee a the time.
of such extension or renewel;

() Investments consisting of extensiors of crit in the neure of acoourts receivable or
notes receivable aising from the grent. of trede crecit n the ordirery course of busiess, and Iivesients
received in satisfction or pertial tifaction thereof from firarcilly troubled accourt debdors or other:
Persons o the extent reesorebly necessay in order to prevert: or limit 1oss or in comection with the.
‘benknupicy or reorgenization of suppliers or customers and in setierment of delinguent obligations of, and
other disputes with, supplies or customersarising in the orcinery couse of business;

(m) Investrents receivee s consideration in comnection with Dispositions penitted under
‘Section 8.5 and Invesiments as consiceration for sexvices provide by the Borrower and its Subsiciaies;

£
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() [reserved]:

(0 Investments by a Group Member thet is ot a Loan Party in the fomn of Cash Pool
Obligations

(p)loans and acvrces to Holdings (or any direct or inlirect prent. thereo) in lieu of, and
Dot in excess of the amount. of (after giving effect to any other loans, advances or Restricted Payments in
respert there), Resiriced Payments o the extent. permitted to be e to Holdings (or any direct or
incirect parent thereof) in acoorcnoe with Section 8.6

(@) promissory notes or other obligations of directors, offiers, employees or consultants of a
Group Memmber in connection with such directors’, officers’, enployees’ or consultants purchese of Capital
Stock of Holdings (or any direct or indirect parent thereof), 5o long as 10 cash or Cesh Equivalent is
advanoed by any Group Mermber in connection with such Investrext;

(9 puchases and other aoquisitions of inventory, meterials, equipment and intargible
proparty in the ordinay course of business

(9 leases, licenses and sublioenses of reel or persorel propety in the ordlinery couse of
Dusiness;
(®  mergers and consolictions in compliance with Section 8.4 (other then Section 84(c);
()
() other than during the Liquidity Testing Period, Investments in joint ventures not to exooed
530,000,000 at any time outsianding: provided that no Event of Defaut has oocurred and is continiing or
would resilt therefrom;
W [resarved];

00 [reserved];

(y)  other than duing the Liquidity Testing Period, additionel Investments so long as, (1) after
giving effect theretp on a pro forma e, the Total Net Leverage Ratio does ot exceed 2.75 to 1.00 and
(i) 1o Event of Defauit hes occurned anx s continuing or would resul terefromy and

() Tvestrents penmitted by Section 82(3).

88 Optional Poyments vl Modfications o Cetein Debt Instrumerts.

(8 Make or offer to make any optional or voluraxry peyment, prepayment, repurchese or

redenption of or otherwise optionlly or voluntarily deferse or seqregate funds with respect to any Junior Debt
(collectively “Restricter] Deb Payments”), except for:

() Pemitted Refinancings;

(i) [resaved);
(i) other than duing the Liquidity Tesiing Period, Restricted Debt. Payments in an.
egoregpte amout ot to exceed:

(A) 525,000,000, plus

£l
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(B)  $25000000, mis the amoun of Resticted Payments made in
eliance on Section 86, mings the anount of any Ivestmezss nece in reance on
‘Secton 8.7l et

(v) other thon during the Liquidly Testing Porigd_adeiiorsl Resticted Debt.
Payments so long as, after giving effect thereto on a pro forma besis, the Total Net Leverage Ratio
‘does not exceed 2.25 to 1.00; provided, thet, no Default or Event of Default hes ocourred and is.
‘continuing or would result therefrom;

() amend, mdify, waive or othervise change, or conset or agree o any amendment,
‘modification, waiver o other chenge to, any of the tens of any Jurior Deb. (other than any amendnent thetis not
meterilly acverse o the Lenders it being agree thet any amenciment, moification, waiver or other cherge the, in
the case of any Jurior Dek, would exterd the ity or recuoe the amount o any paymet of principel thereof or
recce the rate or extend any dede for payment of interest thereon s not metenally adverse 10 the Lenders) or
‘amend, moify, waive or otherwise cange, or consent or agree to any amendiment, modification, waiver or ofer
chenge to, any of the terms of any Qualified Cepital Stock that would case such Qualified Capital Stock to become:
Disquelified Cepital Stock; and

(@ amend modify, weive or otherwise change, or consent or agree o any amendment,
modification, wiver or other change to, any o the terms of any Orgnizational Documert of any Loan Party or any
Plecgeed Compeany if such amendment, modification, waiver or change could reesonibly be expected 1o e a
Material Adverse Effect.

89 Transoctions with Affliates. Enter into any transection of any ki involving payments in excess.
of $2,000,000 in ary fiscal year with any Affliete o the Bormower, whether or ot in the ordinexy couse of business,
other than on foir and reasoneble tems subsantilly s favorable to Holdings or such Subsidiary as would be
obtainable by Holdings or such Subsiciary a the time in a comperable am's length transection with a Person oter
thenan Afilite, exoept:

(@ transactions between Holdings and s Subsiciaries:

(b)  loans or advanoes to directors, officers and employees permitted under Section 8.7(d) and
transactions permited by Sections 821, 8.2(5) and 8.71q);

() the payment of reesoneble and Qustorary fees, compensetion, benefits and incentive
anrengements peid or provide to, and indenities provided on beblf of, officers directors enployees or
consutants of the Bonower, Holdings (or any director indirect prent thereof) or any of ts Subsclaries;

(@ () any isunces of securities or other ey, awards o rants in cash, securities o
otherwise pursuert o, o the urling of, exployment agreements, stock options and siock ownership plas
approved by Holdings board of aneges (or similar goveming bocy) or the senior menegeament. thereof
and (i) any repurcheses of any issuances, awards or grants issued pursiant o diase (), in each case o the
extent permitted by Section 86

(& enployment anangenents entered into in the ordinery course of business between
Holdings o any Subsiciary and any ermployee thereof;

(H  any Restricted Payment permitted by Section 86

(9) the Transactions ane the payment of all fees and expenses related to the Trarsctions as
et forth i the Lender Preserkations

M [reserved];





image201.png
() Intellectul Property lioenses to Group Members n existence on the Closing Date:

() sales of Qualified Capital Stock of Holdings to Afiliaes of the Borrower ot otherwise:
probibited by the Loan Documents and the granting of registrtion arl otber custormery rights in comnection
therowitty

(k) any trensaction vith an Affliate where the only consideration peid by any Loan Party is
Qualified Capital Stock of Holdings;

() transactions with customers, dlients, suppliers joint venture partoers o purchasers or
sellers of goods and sexviees, in eech case,in the ordinery course of business and othervise not profibited
by the Loan Documents;

(m) transactions in the ordinery course of usiness vith (i) Urrestricted Subsiciaries or (il
joint vertures in which Holdings or a Subsidiary thereof holds or aoquires an ownership interest (whether
by way of Cepital Stock or othenwise) 50 long s the terms of any such transactions are no less favorable to
Holdings or Subsiciary pticipeting in such oin vertures then they are o other joirt venture partners: and

() thetransections listed on Schechie 89,

810 Sdesand Loaschacks. Erer nko any arangement, directly orincirectly, with any Person whereby
it shell sll o transfer any property, el or persond, used or weful in its business, whether now owned or hereefter
aceired, and thereafter rent or lease such propery or other propesty which it intends to use for substantialy the
‘same purpose or purposes as the property being sold or trensferted, urless (i) the sale of such propety is penmited
by Section 85 and (i) any Liens arising in connection withits use of such property are permitte by Section 83.

811 Hedge Agreenents. Ener into any Hecge Agreement, except Hedge Agreenments entered it in
the ordinery course of business and notfor speculative puposes.

812 Changesin Fiscal Periods. Permit any chenge in the fiscal year o the Bomowes; provide,thetthe.
Bomower ey, upon witten notice to the Adminisrative Agen, chenge its fiscl yeer to any other fiscal yer
ressonably acoeptable to the Admiristrative Agen. (such acoeptance ot o be unressonably withheld or delayec), in
‘which case; the Bonrower anx the Adminiszetive Agent will,and are hereby authorizel by the Lencers to, meke ary.
adjustments o this Agreement thet.re necessary o reflect such chenge in fiscal yeer:

813 Neggtive Pledge Clases. Enter ino or suffer 1o exist or become effective any agreenent thet.
‘probibits,liits or imposes any condition upon the abilit of any Group Member to ceste incu; assume or suffer to
it any Lien upon any of its property or revenues, whether now owned or hereafter aoxired other then (2 this
Agreenert. and the other Loan Documenis, (b) any agreenerts goveening any purthése money Liers or Capial
Lease Obligetions otherwise permited bereby (in which case, any prohibition or limitation shell only be effective.
agins the assets finence thereb), (c) any aggeenent. governing the Permited Sale Leesebeck, (c) any restictions
with respect to a Subsiciary inposec pursuent. to an agreerment thet s been entexee info in comection with the
Disposition of all or substartially al of the Capital Stock or assets of such Subsiciy, (e) customexy provisiors in
leeses, licenses and oher contracts restricting the assignment thereof, (f) any lioenses in conmection with the Subject
1P, (g) any other agreenent the does not restrict n any monver (direcly or indirecty) Liens created pursuart o the
Loan Docuents or any Collateral securing the Obligetions anl does not recuire th direct or incirect granting of any
Lien securing any Indebtecness or other obligtion by virtue of the granting of Liens on or pledge of Propety of any
Loan Party 10 secure the Obligtions and (b) any prohibition or limitation thet (i) exis's pursuant to applicable
Recirenrxts of Lanw, (il conssts of customy restictons and conditons corsained in any agreenent relating to
‘any transaction pemited urder Section 84 or the sele of any property peritted under Section 8.5, (i) restricts
‘sublettng or assignmext.of leasehold interests containec in any lense goveening a leesehold interest of any Group
Mernber, (v) exists in any agreerment i effect e the time such Subsiciary becomes a Subsiciary of the Borrower, 50
long as such agreement was ot entered into in corterplation of such Person becorming a Subsiiry, (v) exiss in
any instrument. govening Indebeciness assumed in conrection with any Pemited Acquisition, which encurbrance:

a
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or restrictin is not applicable to any Person, or the Propesty or asets of any Pesson, other than the Person o the
Property or asses ofthe Person 5o accired or (i) is imposee by any arenimets or refinancings thet re othervise.
‘pemitted by the Loan Docurets or the contracts, instrumests or obligaions refered to in dlase (b, (<), (), (€)
(0, (g, (hii) or (h)v); provided, thet such arencimets and refinercings are 1o more meterially resrictive with
respect o such prohibitions and limitaions than those in effect prior to such amendnient or refinencing (as
determined in good fith an, if requested by the Admirisirtive Agers certiied in writing to the Adminisiive
Agentby a Responsble Officer of the Borrower).

814 Clauses Restrcting Subsiciay Distibutions. Enler ino or suffer o exist or become effective any
consensual encumbxance or restiction on the ability of any Subsiciay of the Bomower 1o () meke Resticted
Paymentsin espect o any Capital Sock of such Susiciary beld by, or pay any Indebteiness oved o, the Bormower:
‘orany other Subsicity of the Borrower, (b) ke loans or advanoes to, o other Investets in the Borrover or any.
other Subsidiary of the Borrower or () transfer any of its assets to the Bomower or any other Subsiciary of the
Bonower, except for such encumbxances orresrictions existing under or by reason of:

() ay restictions existing under the Loan Documents and any Pemmitted
Refinencing thereof,

(i) any restictions with respect to a Subsiciy imposed pursuant to an agreemment.
thet. bes been entered ino in connection with the Disposition of all or substantially al o the
Capital Stock or assets of such Subsiciary,

(i) any restictons set forthin the agrecanent goverming any Indebieciess incurred
under Section 8.2), 5 long a the restrictons set forth therein are ot eterially rore restrctive:
then the comesponding provisions in the Loan Docunets,

(iv)  any agreements governing any purchese money Liens, Capital Leese Obligations
or the Pemitted Sale Leeseheck othewise permitte hereby (in which case; any prohibition o
limitation shell only b effective ageinst the asets ireroed thereky),

(V) restictions and conditions existing on the date hereof identified on Scherdle.
814 (but ot to any amendment or modification expending the soope or duration of any such
restriction or congtion),

() restictions or conditions imposexl by any agreement elating to Liens permitted
by this Agreerment but solely to the extent.thet such restrictios or conditions apply only 1o the
property or asets subject to such permitte Lien,

(Vi) customry provisions in leases, lioenses ar other cortracts entered into in the.
orcinery course of business resricting the assigrent thereof,

(vilj)  cusiomery restrictions in joint venture agreerents and other similar agreements
‘applicable to oint vertures pemmitted hereunder and applicable solely to such joint verture,

(1x) any agreenet of a Foreign Subsiciery goveming Indebteciness permited to be
incurred or permitted to exist under Section 8.2,

(x)  any agreement or amangement. alrendy binding on a Subsiciary when it s
acqired 0 long as such agreement. or amangemert. wes ot creeted in anticpetion of such
accqistion,

() Requirements of Law,
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(i) customry restrictions and conditions contained in any agreenment relating to any
transection permited urder Section 84 or the sale of any property permittet under Section 85
‘pending the consumetion o such transection orsele

() any aggoeement in effect a the i such Subsidiary becomes a Subsiciary of the
‘Bomower, 50 long as such aggoerment was not enteee into i comection vith or in contenpation
of such Person beconing a Subsiciey ofthe Bormower,

(dv) any insrument. governing Indebtedness assumed in_ comection with arny
‘Permited Actpisition, which encunbance or restictin is nok. applicable to any Person, or the
Propety or assts of any Peeson, o than the Person or the Property or assets o the Person so
ecepired, or

() any encumbrances or restrctions irposead by any amendiments or refirencings
thet are Othervise permited by the Loan Docurmerts o the contracts, instrumerts or obligtions
refered 10 in dise (v), (x), (xii) or (xiv) of this Section; provideel, thet such amendiments or
refrncings are o more etialy Testictive with respect to such encumbxances and restrictions
then thase in effect prior to such amencdment. or refinancig (as determined n good faith and, if
requesied by the Adminisraive Agen, cerifed in witing to the Adminisrative Agert by a
Responsible Officer of the Borrowes).

815 Lines of Business. Enter info any business, ether directly or through any Subsidiary, except for
those businesses in which Holdings ard its Subsiciaries are enceged on the e of this Agreemet. (afer giving
effect o the Transactions) or thet are reesonebly relted, incidentl, ancllary or complementzry thereto.

816 Holding Conpany. In the case of Holdings, engage in any business or activiy other than (a) the.
ownership of ll outstancing Capital Stock in the Borrower, (b) maiiaining its corporete existence, (c) pticipeting
in tax, accounting and other admiristrative activties a a member of the consoliceted group of compenies, thet
includes the Loan Paties (d) the execution and delivery of the Loen Documents to which it is a party and the
‘performence ofits obligations thereunder; (e) the incurrence of Indebiechness permited o be incurred by Holdings
pursart 1o Section 8.2, (f) the consummetion of any Permitted Acisition, 5o long as any assets aoqired in
‘comection with such Perittec Actpisition are owned by the Bonower or a Subsiciary of the Borrower immeiately
following such Permitterd Accisition, (g) Restrictec Payments permited to be mece or received by Holdings uer
‘Section 86, (b) the consummtion of a Qualified Public Offering or any other issuance of its Capital Stock, () any
trrsection thet Holdings is expresly permited or contenplated to enter i or consummet under-this Secion 8,
‘and () activites incidental t the businesses or activites described in dauses (a) through (1) o this Section 8.16.

SECTIONS.  EVENTS OF DEFAULT
91 Evertsof Default. If any of the following events shall occur and be continuing:

(@ the Bomower shall fail o pay any principal of any Loan or Relmbuseanent Obligtion
‘when due in acoordance with the texms hereof; or the Bormower shall fal o pay any inferest on any Loanor
Reimbursenent Obligtion, fee or any other anout payable heteuder or under any ofher Loan Docunext,
within five (5) deys ater any such interest or other anount becomes due in accordance with the tems.
bereo; or

(b) any represetation or wartanty ede or deerred mede by any Loan Party herein orinany
other Loan Documert. or that is contained in any certificate, document.or firancial or ofher siatemmert.
fumished by it at any time under-or in conmection with this Agreemext or any such other Loan Documert.
shell prove to e been ineocurate in any meterial respect on oras o the dete mede or deemed rede; or
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(0 ay Lo Paty shall default in the observance or pefommance of any agreement
contained in Section 74(a) (with respect o the Bomower only), Section 7.7(a) or Section 8 of this
Agreemext; or

(@ any Loan Party shell defalt in the observarce or performrance of any other agreement
contained in this Agreement or any other Loan Documext. (other than as provided in duses(a) through (<)
of this Section 9.1), and such defoult sl contirue ek for a peiod of thirty (30) ceys after any.
such days after notice o the Bonrower from the Adminisrative Agen; or

(9 any Group Menber () defauts in rking any peyment. of any principel of any Meterid
Indebtedness (including any Guarantee Obligation or Hedge Agreement. thet. constintes Material
Indebtedness, but excluding the Loans) on the schechled or originel due et with respect thereto; or (i)
defaals in rking any payment of any interest on any such Materal Indebtedness beyond the peiod of
roce, if any, provided in the instrument or agreemet: under which such Indebeciness was creste or (i)
defals in the observance or pexfonince of any ofher agreement or condiion reating o any such Material
Indebtedness or contained in any instrument or agreemEnt evidencing, securing or rating thereto, or any.
other event shell occur or conition exis, the effect of which defalt or other event or condiion s 0 case,
or o penmit the holder or bensficary of such Material Indebtedness (or  tustee or agenton bebwlf of such
holder or beneficiary) to case, with the giving of noticeif recuired, such Meterial Indebteches to become
due prior 1o its Stated meturity or to become sulject to a mandatory offer to purchese by the obligor
thereunder or (in the case of any such Material Indebtedness constitting a Guarartee Obligation) to
beoome peyable; or

(® (0 any Group Menber (cther then an Ineterial Subsiciary) shell commence any cose;
proccecing or other action (A) under any existing or future law of any jurisdiction, domesic or foreign,
reating to benkruptcy, insolvency, reorggnizetion or relef of debtors, soeking to heve an order for kel
entered with respect 10 i, or seeking to adjuicate it a banknupt. or insolven, or soeking reorganization,
anrengement, adjustment, windingsup,liuicktion, dissolution, composition or other relief with respect o it
or its debts, o (B) seeking appointment of a receiver, tnstee, custocdian, conservator or other similar
official foritor o ll or any subsantial pert of its asst, or any Group Merber (other then an Inmoeterial
Subsciary) shel ek a el assigrment for the benefit ofits reditors: or (i) there stel be corenced.
aggins. any Group Member (other than an Inneterial Subsiciary) any case, proceeding or other action of a
reture refenred to in dause (i) above thet (A) results in the entry of an ordkr for relief or any such
adjulication or appointment o (B) reneins uncsnissed, undischerged or unbonded for a period of sixty
(60) day or (i) there stell be cormenced any case, proceeding o other action seeking issance of &
warran of afachmext, execution, disteint o smilar prooss agains, al or any substanial pat o the assets
of the Group Members, taken as a whole, thi. resuls in the enty o an order for any such reief thet sl
Dot bave been vacated, cischexged, or stayee or bonded pending appeal within sixty (60) days after any such
days from the entry thereof; or (iv) any Growp Member (other than an Inmeterial Subsiciary) shell
generally not, or sl be nable o, or stell adimit in writing it irebility 1, pay it debs as they becorre
due;or

(@ () a flure to sisfy the mirimmum funding standerel uncer Section 412 of the Code o
Section 302 of ERISA, whether or not waive, shall oocur with respect to any Singte Enployer Plan orany
Lienin favor of the PBGC ora Single Enployer Plan or Multienployer Plan sl arise on the assts of the.
Bomower or any Commorly Cortrolled Ertiy, (i) a Reportebie Event shel oocur, or proceedings stll
conmece under Section 4042 of ERISA to have a trstee appoirted, or a tnstee shel be appoirted, with
respert 10 Single Employer Plan (i) any Single Employer Plan shell be termicted urer Section 4041(0)
of ERISA, (iv) any withdrawal by the Bomrower or any Commonly Cortrolled Entity from a Singie.
Emploer Plan subject to Section 4063 of ERISA curing a plan yeer in which it wes a substanial enployer:
(a5 defined in Section 4001(a)(2) of ERISA) shell occur or a cesation of opeations thet is tested s suchaa
withdrawal under Section 4062(e) of ERISA shell oa;, (v) any Group Member or any Commonly
Controlled Ertity stell, or is reasonebly kel 1o, incur any laklity in connection with a withdrawel from.
or the Insolvency of, a Multienployer Plan, (vi) any failure to mele a recuired contibution 1 a
Multierrployer Plan shell occur, (vi) the occurmence of any event. or condition which could reesonably be.

o
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expected to constiute grownds urder ERISA for the tesmiration of, or the appoirtment of a tstee to
adninister; any Single Employer Plan, or (viil) any Group Member shell engege in any nonexenps.
“prohibitet trnsectiont” (within the mearing of Section 406 of ERISA. or Section 4975 of the Code)
involving any Plary e, in ench case,in s () through (vi) above, such event or conditon, together
with al other such events or conditions, if any, could reesonebly be expected to heve a Material Adverse:
Effect or

() one or more judginents or decrees shl be entered ageinst any Group Mertber and the
saane shell not heve been vacatecl, dischargee, stayee or bonded pening appesl for a period of thirty (30)
consecutive days and any such judgments or decrees is for the payment of money, indivickelly or in the.
aggreete (10t prid or fully_covered by insuance as to which the rdevart. insurce compary s
acknowiedged coverage), of $20,000,000 or more; or

(i) any of the Security Documents stll ceese, for any reeson, o be infull foroe and effect, or
any Loan Paty or any Subsidiary of any Loan Party shel 0 assxt, or any Lien creted by any of the
Security Documents stll cezce to be enforcenble and of the same effect and priority purported to be.
crested thereby (except. 1o the extent. the loss of perfection or priority resuls from the falure of the.
Admiristraive Agent to virizin possession of certificaes achusly delivered 1o it representing Collatral or
1o file Unform Commextial Code cortinuetion siatemerts):; or any Loan Pary or any Subsidiary of any
Loan Party shel so assettin wiiting; or

() the guerantee cortained in Section 2 of the Guerantze and Collaterdl Agreement shill
cease, for any reason, to be in full foroe and effect or any Loan Party or any Subsiciary of any Loan Party
shell 0 asset inwiting: o

0 aChangeof Control ocours or

() (i) any of the Obligetions of the Loan Paties under the Loan Docunents for any reeson
shel ceese o be “serior deb,” “serior indebtedness,” “desirec senior deb,” “Guesarior senior debt” or
“serior secured firencing’ (or any comperable term) under and & defined in. any Junior Firencing
Documentation, i the subordinetion provisions set forth in any Jior Firercing Docurmersetion shall, in
‘whole or in part, cease to be effective or ceace to be legally valid, borling and enforoeeble ageirst the.
holders of any Junior Firencirg, if applicabl, or (i) any Loan Party or any Subsidiary of any Loan Party,
shell assertany of the foreging in wiiting:

then, and in any such even, (A) if such evert is an Event of Defaltspecifie in lause () above with respect to the:
Borrower or Holdings, autormetically the Cormitments shel immmectitely terminete and the Loans bereunder (with
accrved inerest. thereor) and all other amourks owing under this Agreement. and the otber Loan Documents shell
irmectitely become cue and payabie, and (B) if such event is any other Evert. of Defaul, either or both of the
following actions ey be taker: (i) with the consent of the Required Lerxlers, the Adiministrative Agent ey, or upon
the request of the Recqired Lencers, the Admiristraive Agent shal, by notice o the Bormower dediarethe Revolving
‘Commitments to be texmireted fortiwith, whereupon the Revolving Commitments shel immeietely termirete; and
(i) with the consent. of the Recuired Lenders, the Administrtive Agent. ey, or upon the request of the Recired
Lenders, the Admiristrtive Agent. shell, by notice to the Borower, declare the Loans hereunder (with aocruecd
inteest thereon) and al other amounts owing under this Agreenet. and the other Loan Docurments o be due and
‘pyable forthwith, whereupon the sam: shel inmedialy becom due and payable. With respect to al Ledters of
‘Crecit with respect to which presentment for horor stell not have occurTed 2. the i of an acceleration pursuart to
this peragraph, the Bonrower shll at such time deposit in a cash collteral acoount opere by the Admiristrtive
Agent an amount equal to 102% the aggregete then undawn and unepired amount of such Letiers of Crecit
‘Amounts hed in such cash collteral aocount shall be applied by the Adminisirative Agent. o the peyment. o drafts
or other denrends for payment drawn urder such Lesters of Credit, and the unused portion thereof after all such
Lesters of Crect shell have exgired (without any pening drawing thereor) or been fully crwn upon, if ey, stell be
applid to repay other ablggtions of the Borrower hereurder and under the other Loan Docurmerts in accordance
vith the Guarantee and Collateral Agreement.  Afte all such Letters of Credit shal hve expired (without any
‘pending draswing thereon) or been fully drawn upon, all Reirbursemment Obligetions shel have been stisfied and all
%
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other obligations of the Bomower hereunder and under the other Loan Documenss shall have been peid in full, the.
belance, if any, in such cash oollateral acoount il be retume to the Borrower (or such other Person as ey be.
Iawfully entited theredo). Exoept as expressy provided above in this Section 9.1, presenimert, dermend, protest and
all other notioes of any kind are hereby expressly waived by the Borrower.

SECTION10.  THEAGENTS
101 Appointment.

(@) Fach Lender (and, if applicable, each ofher Secured Party) bereby irrevocably desigrtes
‘and appoints each Agent as the agent of such Lender (and, if applicable, each other Secured Party) urder this
Agreement. and the other Loan Documents, and each such Lender (and, if applicable, each other Secured Party)
imevocably authorizes such Agent, in such capecity, o take such action on its bebwlf under the provisions of this
Agreesment. and the other Loan Documents and to exertise such powers and perfom such dhutes s are expressly
delegpted to such Agent. by the terms of tis Agreernent. and the other Loan Documents, together with such other
powers s are reasonably incidertal thereto, Notwithstanding any provision to the contrary dlsewhere in this
Agreemext, 0 Agent sl have any duies or responsibiltes, except those expressly set forth herein, or any.
fiuciary reltionship with any Lender or other Secured Party, and no inplied covenans, furctions, responsibilities,
duies, obligations or liabilites shell be reed into this Agreemment or any ofher Loan Document. or otherwise exist
agpirst any Agert.

(b)  Each of the Socured Partes herchy immovocabie designetes and appoints Wells Fargo
Bank, NA. as collteral agent of such Secured Pary under this Agreemment and the other Loan Docurments, and each
‘such Secured Patty imevocably authorizes the Colateral Agen, in such capecity, t take such action on it betlf as
are necessary or adviseble with respect 1o the Collateral under this Agteemment or any of the other Loan Documents,
together with such powers as are reasonebly incidensal thereto.  The Collateral Agent hereby cooepts such
appointnest.

102 Delegation of Duties. Each Agent iy execute any of is duties under this Agreement and the
‘other Loan Docurexts by or through agents or atiomeys in-fact and sl be entited to acvice of counsel concemming
all meters pertaiing to such cuties. No Agent sl e responsibl for the neigence or misconduct of any agents
orattomeys i foct slected by it with ezsorble care

103 Exaulptory Provisions.  Neither any Agent nor any of their respective officers, directors,
‘mermbers, partners, enmployees, agents, attormeys in-fact o Afflates sl be () liable for any action lawfully taken
‘or omitted to be taken by it or such Person under o in connoction with this Agreement or any other Loan Docuent
(et to the extent, thet any of the foregoing are found by a firel and ronappeelable decision of a cout of
‘competent jurisdiction to have resultec from it or such Person'’s own gross negigence or willful misoondhct, (i)
‘subjectto any fiduciary cuty or implied cuties, regardless of whether a Defeitof Evert of Defaut hes occured and
is continuing or (i) resporsibie in any mener to any of the Lenders or any ofher Secured Party for any recitals,
Stetenents, representations or wantaties mece by any Loan Pary o any offcer thereof contzined in this Agreement
or any other Loan Document. or any Spexified Hedge Agroement or in any certificas, eport, satement or ofher
document refeved to or provided forin, or receve by the Agents under or in conmexction vith, this Agreemment or
any other Loan Document or any Specified Hedge Agreenent o for the value, validiy, effectiveress, genvineness,
enforoeebiliy or suficiency of this Agreesment or any other Loan Docurent. or any Specifie Herlge Agreement or
for any falure of any Loan Party a party thereto o perfom its obligations bereunder or thereunder-or for the
existence, value or collectablity of the Callateral or the existence, priority or perfection of the Collateral Agent's
Lien thereon. The Agents shall not be under any obligtion to any Lender 1o ascertain or to inquire 2 1 the.
‘observance or pecformence of any of the agreements cortained in, or conditors o, this Agreemext or any other
Loan Document or any Specifect Hege Agteesmen, or o inspect te properties, books or records of any Loen Perty.

104 Reliaoe by Agenis. Each Agent shall be entited to rely, and shell be fully protected in relying,

upon any instrumest, wiiting, resoluion, notice, consext, certiicat, aficavit, leter; telecopy, teex or teletype

‘messag, statemert, order or other document. or conversetion believed by it to be gerine and comect and to heve

been signe, sent or mede by the proper Person or Persons and upon advice and siatements of legal counsel
%
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(inciuding counsdl 1o the Bonrower), independent. acoountants and ofher experts sdected by such Agert. The
Admiristrtive Agent. shall deem and treet the Lender specific in the Register with respect to any amount owing
hereuncier s the owner thereof for ll purposes unless a wiiten notice of assignmens, eotiation or traser thereof
stell have been fled with the Administrtive Agert. Each Agent sl be fully justified in failng or efusing to teke
any action under this Agreement.or any other Loan Document unless it shall first receive such acvioe or concunrence
of the Required Lenders (o, if so specified by tis Agreemment, all Lenders or the Majority Facility Lenders) as it
deemns appropriate or it sl first be indenmified t0 its stifection by the Lenders ageinst any and all liability and
expense thet ey be incued by it by reeson of taking or contiruing to take any such action. The Agents sl inall
cases be flly proteced n acting, orin efeining from acting under this Agreement and the other Loan Docuents
in acoordnce with a request of the Recuired Lenders (or, if so sperified by this Agreemment, all Lenders or the
Majority Fility Lenders), and such request and any action taken o falure to act pursuant thereto sl be binding
‘uponallthe Lenders e al future holders of the Loans and al other Secured Parties.

105 Notioe of Default. No Agent shall be deemed o have knowledge or notice of the oocurrence of
any Defailt o Event of Default hereurrler unless such Agent hes receivee wiiten rotice from a Lender or the
Borrower refening to tis Agreesnent, describing such Default or Event of Default and sating thet such notice is @
“notice of default” In the event thetthe Adminisirative Agent receives such a notice, the Administrctive Agert stell
‘gve notice thereo to the Lenders. The Administrtive Aget. sl take such action with respect to such Default or
Event of Defaut as shal be reasonebly irectee by the Required Lenders (or if o specifie by this Agreenmeny, all
Lenciers or any other instructing roup of Lenders specified by this Agreesnen); provider, thet urless and untl the
Admiristrative Agent stell heve received such directiors, the Adminisiative Agert: may (et sl not be obligeted
o) take such action, or refein from taking such action, with respect to such Defaxilt or Event. of Default as it shll
deen advisabie inthe best interests of the Secured Paties.

106 NoreReliance on Agents and Other Lenders. Each Lender (e, if applicbie, ench other Secured.
Paty) expressly acknowledges thet neither the Agents nor any of their respective officers, directors, enployees,
ogerts, attomeys in-factor affiliztes have e any representations or warTanties to it nel thet no act by any Agert
bereafter taken, indlucing any review of the affers of a Loan Pty or any aflite of a Loan Party, sell be deerred
10 constitue any representation or waranky by any Agent to any Lender or any ofher Secured Party. Each Lender
(and, if applicable, each other Secured Party) represents o the Agentsthe it hes, indeperlenty and withot. elance
‘upon any Agent. or any other Lender or any other Secured Party, e baser on such docunets and infommetion s it
hes eernee appropriae, meceits own appisal of e investigetion int the business, operations, property,finencial
‘and ofher-conciion and creditworthiness of the Loan Parties and ther affiliaes and e its own decison to meke
its Loans hereunder and enter inko this Agroemext, any Specified Hodge Agroemet. or any Specified Cash
Manogement Agreernent. Each Lender (an, if applicabie, each other Secured Party) lso represents tht it will,
and without eliance upon any Agen or any other Lender or any ofher Secured Party, and besed on
‘such documents and informetion as it shell deemn appropriate a the ti, continue to ke its own credit anelysis,
appeaisals and decisions in taking or o aking action under this Agreernent. and the other Loan Documerss, ary
Specified Hadge Agreement. or any Specified Cash Management Agreenmens, and to ek such investgation s it
deens necessary 1o irfom itsef as o the business, operations, property, financial and ofher condition and
crecitworthiness of the Loan Paties and their afilites. Except for notices, reports and other documents expressly.
rexpired o be fumished to the Lenders by the Adiministrative Agent hereunder, the Administrative Agent shel ot
have any duty or responsibility to provide any Lender or any ofher Securd Party with any crecit or other nformation
‘concening the business, operetions, property, condition (fnencial or otherwise), prospects or creditworthiness of
‘any Loan Party or any Affilate of a Loan Patty that mey come into the possession of the Admirisirtive Agert or
any ofis officers, directors, eployees, agents, attomeys-n-foct or Affilizes.

107 Indenification. To the extent. that the Borower for any reeson fals to indefeasibly pay any
amount requireet wnder Section 115 to be peid by it to any Agert. Related Pary (or any sub-agent thereof), each
Lendier sevesally agrees to pey to Such Agent. Related Party (orany such subyagert thereof) such Lencler's Aggregete
Exposre Perventage (detemmined as of the time the. the applicable unrembursed expense or indenmity payment i
sought) of such unpeid amourt; provided, thet (2) the unembursed expense or indenmified loss, caim, dange.
Iiahility or elatec expense, s the case may be, was incured by or assertec ageinst any Agent Related Party (or any.
such subagent thereo) and (b) o Lender shel be liable for the peyment.of any portion of such unreimbursed
‘expense or indenmified loss, daim, darmege, lablity or related experse thet is found by a finel and noneppeelable:
@
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decision of a cout: of competent. jurisdiction to have resulted from such Agent's gross negfigence or willful
miscorchat. The agreements in this Section 10.7 shall suvive the peyment of the Loans and al other amounts
payable hereunder.

108 Agentin s Incivichel Copocity. Each Agent and is afflites ey moke loans to, acoept deposits
from and generly engoge in an kind of busines with any Loan Pty as though such Agent were not an Agert.
‘With respoct o its Loans e o reneswed by it and with respect to any Letters of Crecit issued or perticipeted n by
i, each Agent shall heve the same rights and powers under this Agreement and the other Loan Docurets as any.
Lender and mey exercise the same s though it were not an Agent, and the terms “Leler;” “Lencers,” “Secured
Paty” el “Securer Parties” stell include each Agent in it incividuel capecity.

109 Suwresor Adminisrative Agent. The Adrminisiative Agent and the Collaeral Agert. iy resign
s Adminisrative Agent and Collatrel Ager, respectively, upon ten (10) Business Deys’ motce o the Lendees and
the Borrower. If the Admirisirative Agent or Collateral Agert. as appiceble, shll resign as Adrmiristrative Agent or
Colateral Agert, as applicable, under this Agreemment and the ofher Loan Docurrents, then the Recired Lenders
shell appoint. from among the: Lenders a suooessor agent. for the Leners, which successor agent shall (unless an
Evert of Default under Section 9.1(2) or Section 9.1(0) with respect o the Bormower stell have oocured and be.
continuing) be subject to approval by the Bonower (wiich approval st not be unreesonebly withheld or delayed),
‘whereupon such sucvessor agent. stell succeed 0 the rights. powers and caties of the Adminisirive Agert or
Colateral Age, as applicable, and the term “Administztive Agent” or “Collateral Ager,” as applicable, shall meen
Such sucoessor agent. effective upon such appoirtment. and approval, and the fomer Administative Agent's o
Collateral Agert’s, as applicable, rights, powers and duties as Administrative Agent o Collateral Agert, as.
applicable, sl be tenminete, without any other or further ac or deed on the part of such former Adminisiative
Agent.or Collateral Agert, a5 applicabie, or any of the peties to this Agreemment or any holders of the Loans. If o
‘sucoessor agert hes acoepted appointment. a5 Adinisirative Agert or Collaterl Agert, as applicable, by the dete
thetis ten (10) Business Days following a retirng Admiristrative Agent's or Collateral Agent's as pplicable, notice:
of resignetion, the retiring Administrtive Agent's or Collaterel Agent's, as applicable, resignetion shell nevertheless
thereupon become efective and the Required Lenders st assume and perfom all of the cuties of the
Admiristrative Agent o Collateral Age, as applicebie, hereunder until such time, if any, o the Required Lenders
‘appoit a sucessor agent as provided for above. After any retiring Adminisirtive Agents or Collateral Agent's, as
applicable, resigration as Adminisirtive Agent or retiring Collateral Agent's resignation as Collateral Ager, a5
applicable the provisions of this Section 10 sell inure o is benefit s to any actions taken or onited to be taken by
it while it was Adminisrative Agert. or Collateral Agext, as applicable, under this Agreement and the other Loan
Documens.

1010 Agerts Generly. The Joint Leod Arrangers shell not. have any duies or resporsibiliies
herenderinits ety as sach.

1011 Lender Action. Each Lender agrees that jt shll not take or instiute any actions or procoedings,
judicial or othenwise, for any right or remedy ageinst any Loan Party or any other obligor under any of the Loan
Docurets, the Specifiet Hecge Agreenments or the Specifiee Cash Maregesnent Agreenexts (indluding the exertise.
of any right of setoff, rights on account o any berke's lien or sl laim or other rights of seif-help), or institte
‘any actions or procoeds, o otherwise commenoe any remedil procecures, vith respect to any Collaeral o any ofher
‘property of any such Loan Party, without the prior witien consent of the Adminisiative Agent provided, the the
foregping sl not prohibit any Lender from iling proofs of clim curing the pendency of a proceeding relative to
‘any Loan Party under any berkauptcy or oher debtor elef aw:

1012 Withbolding Tas. To the extent required by any applicable Requirerents of Law (as determined
in good faith by the Agen), an Agent mey withhold from any payment to any Lercler underany Loan Document an
amount exua to any applicable vithbolding Tax. 1f the IRS o any Govermmetal Authority asserts a lam thet the
Agent did not properly withhold Tax from any amount i t or for the acoount of any Lender for any resson
(including becaause the appropriae form was ot deivere or was ot property executel, or because such Lender
falled to otfy the Agent of a change in Girounstances the. rencered the exenpion from, or reduction of,
withbolding Tax ineffective), such Lender shell indenmiy and bold harmiess the Agent (1o te extent tht the Agert
e ot areecly been eémixesed by the Borrower and without limitng or expending the obigetion of the Bomower
®
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(D) amend, modify or waive any provision of Section 10 or any other
provision in any manner which increeses the obligtions or diminishes the ights of any
Agent without the written consent of each Agent adversely affected thereby;

B [resaved);

(F)  amend, modify or waive any provision of Sections 37 to 315 or any
other provision hereof in any mamner which incresses the obligetions or diminishes the.
rights of the Issing Lender without the written consent of ench Isuing Lender;

(G) chnge the order of application st forth n Section 6.5 of the Guarariee:
‘and Collateral Agreenment;

() amend, modify or waive any provision of Secion 4.8a), 4.8(0) or
480) inany menner; and

() rease all or substantialy al of the Guarantors or the Collteral
without e wiitten consent of all Lencers, except as otherwise 1y be provided in this
Agreement or the other Loan Documents.

(i) 0 such waiver, amendime, suplement or moification shill, without. the
‘witen consent. of the Recured Rewvolving Lerers, amend, mocify or wve Section 62 if the
effect of such amendment, modification or weiver is to recire the Revvolving Lenders to moke
Revolving Loans when such Revolving Lerers would not otherwise be required to do so.

In the case of any waiver; the Loan Perties, the Lenders an the Agents shll be restored to their former:
‘position ane rights hereuxier and ureer th ofher Loan Docurnents, and any Defaitor Event of Default waved shell
e deem to be cured and not, contiming: bt no such weiver shell extend to any subsecuent or other Defaut or
Evert of Defaut, orimpeir any right consexent thereon.

In adtion, notwithstanding the foregping this Agreerment sy be amenxle with the written consent of e
Adminisrative Ager, the Bomower and the Leners provicing the relevan Replacemet. Tem Loars (as defined
below) to pemit the refinencing of all oustnding Term Loans (“Refinenced Tem Loans') with a repacerment tem
loan tranche hereunder (“Replacement Tem Loans”); provided. thet (a) the aggregate principal amount of such
Replecement Temm Loans stell ot exceed the aggregete principel anount of sich Refinenced Tenm Loans plus
accrued ierest, foes and expenses reated thereto, (b) the Applicable Margin for such Replacerment, Term Loans
shall not e higher than the Applcable Magin for such Refiranced Term Lo, (c) the weighied averoge lifo to
‘meturity of such Replocement. Tem Loans shall not be shorter then the weighier average i to meturity of such
Refirenced Term Loans at e time of such refinencing (except 1o the extert. of nominel amortization for periods
‘where amortizaion hes been limineted 2 a result of prepeyment. of the applicable Term Loans) and (d) all other
texms appicabie to such Replacerment. Term Loens sl be subszntialy identical 1o, orless favorebie o the Lenders
‘providing such Replacemment Term Loans thn, those applicable o such Refinnoed Tesm Loans, exoept o the extent
‘necessary o provide for covenats and ofher e applicable o any period after th lates firel meturity of the Term
Loas ineffect inmeciaty prior to such refirencing.

I, in connection with any proposed amendment, modification, weiver or terminetion requiring the consert.
of al (or all affected) Lerders (indluding all Lenders under a single Feclity), e consent of the Recired Lenders
(or Majority Fecility Lenders, as the case ey be) is obtained, bt the consent of other Lercders whose consent i
recuire is ot obizine any such Lender whose consent is not obtained being refered to as a “Non-Consenting.
Lender”), then, 50 long as the Admiristrative Aget is not a Nor Consenting Lender; the Adriristrtive Agert o a
Person reesoreby acoeptable to the Administrative Agent shall have the right bt ot the obligation to purchese at
per from such Non-Consenting Lenders, and such Non Consenting Lenders agree that. they shel, upon the
Admiristrative Agent’s request, sell and asign to the Administrtive Agent or such Person, al of the Term Loans
‘and Revolving Commitmests of such Non-Conserting Lenders for an amount equal o the principel belance of all
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‘such Term Loans anclor outstanling Revolving Loans held by such NorConserting Lenders and all aocrued nterest
‘and fees with respect thereto through the cete of sele, such purchese and sale to be consummeted pursit 1o an
executen] Assignment and Assumption. In ackition o the foregoing, the Borrower mey replace any NonConserting
Lender pursint to Section .13

Notwithstanding the forogoing, this Agreemment. and the other Loan Documents mey be amended (or
‘amended and resttec), mocified or supplemented with the witten consent of the Administrtive Agert and the
Bonower (a) to cure any ambiguty, omission, defect or inconsistency, o long as such amedimext, nodification or

does not adversely affect the rights of any Lender or Issing Lender, b) to ack one or more adltonal
crecit foclities with respect 1o Incremetzl Tenm Loens o this Agreermext.ane to perit the-extensions of credt from
time o time oustanding thereunder and the acciued interest and fees in respect thereo to stre raally in the
benedis of this Agreement. and the other Loan Documents with the Term Lo, a applicable, and the aocrued
interest and foes in respect thereof and (c) o include appropriately the Lencers bolding such credit facilities in any.
determiretion of the Required Lenders and Majority Focility Lenders; provided, thet the corditons set forth in
‘Section 24 are satisfied.

Anything berein to the cortrary notwithstanding. during such period as a Lender s a Defauting Lende, to
the fllest extent permatiee by applicable law, such Lender vl not be enited to vote in respect of amements and
‘eivers hereunder and the Conmitment. and the outstanding Loans or other extensions of crit of such Lender
bereunder will not be taken into acoourt in detemining whether the Recuired Lenders or all of the Lenders, as
reqired, have approved any such amendiment. or waiver (and the defiitions of “Recuired Lenders” and “Mejority
Fecility Lenders” will utometically be deenec] modifed acoordingy for the duration of such period); provie, thet,
‘subject to the limitations set. forth in the first peregraph of this Section 1.1, any such amendment. or waiver thet
‘would incresse or extend the term of the Commitment of such Defaulting Lender; extend the dte fixed for the
‘paymeRE. of principel or interest owing to such Defaulting Lender hereunder, rechce the principel amourt of any
oblgetion owing 1o such Defaiing Lender, reduce the amount of or th rate or amount of interest on any amourt
‘owing to such Defaulting Lencder or of any fe payable to such Defauling Lender hereunder; o lterthe tenms of this
‘Proviso, will recie the consent of such Defauling Lender.

12 Notios.

(@ All otces e ober commurications providee for hereuder el be ither 1) in witing
(including telecopy or e-meil communication) and miled, telecopied or delivered or (ii) & and to the extent set forth
in Section 11.2(b) and in the proviso to this Section 11.2(a), in an electronic medium and as delivered as set forth in
‘Section 11.2(b):

If o the Bormower:

Lantheus Medical Ieging, Inc.
331 Treble Cove Road

North Billeica, MA 01862

Attention: Robert Mershll, Chief Firencial Officer and Treesurer

Email; robert merstell@lantheus.com
Telephore: 978-671-8734

witha copy to:

Lantheus Medical Imeging, Inc.
331 Treble Cove Road

North Billeica, MA 01862

Attention: Micheel Duffy, SVP, General Counsel and Secretzry
Emil: nichod duffy@lantheus.com
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‘Telephone: 978671-8408

withacopy to:

Well, Gotshel & Manges LLP
767 Fifth Avenue:

NewYork NewYork 10153
Attention: Andrew]. Y oon
Emil: andrewyoon@well.com
Telephone: 212-310-8630

Fax No: (212) 310:8007

Ifto the Adminisirative Agent or Colateral Agent:

Wells Fargo Bank, NA.
Attention: Syrdication Agency Services
1525 West W.T. Haris Bivd.

Cheslotte, NC 26262

MAC D1109.019

Fax No: (704) 590-2708

Emil:

Telephone: (704) 590-3481

or, 10 any perty, at such ofher e as sl b desgreer] by such pety i witen ot to the other paties
povided, however, thet meerials and infonation described in Section 11.2(b) shall be delivered 1o the
‘Admiristrative Agext. in accordnoe with the provisions thereof or as otherwise specifid to the Borrover by the
Administrative Agert. Al such notioes and other commumications shall, when nraled, be effectve four days after
heing boen meile] by regular s, one (1) Business Dey afer heving been iled by overnight courer, el when
telecopied or E-nrled, be effective when propety transmite, exoept thet otioes and communications o ary Agert
Paert o Sagic 3 4 6 10 sl o bealfctvs i receve by ich Aget: Delvay by eeopierof

executex] couneapet of a signeture pege to any amencdment. or waiver of any provision of tis Agreemment or the
Notes or of any Exhibit beseo to be executed and delvereet bereunder shell be effective as delivery of an originel
executer] counterpert thereof.

(b)  The Bomower hereby agrees thet it will provide to the Admiristrative Agert. all
informetion, documents ar other meferils tht it i obligated to fumish i the Administrative Agent pursart o the
Loan Docunents, induding, without limitation, al notioe, requests, financia stetements, frercial and other reports,
cextificates and other infonmetion meterals, but exclucing any such commurication the (i) eates o a request for a
new, ora conversion of an existing, bormowing or ofher extension of crect (incucking any eection of an interest e
o inerest pexiod rlatng thereto), (i) reles to the peymet. of any principel or other anpunt due under this
Agroenment.prior to the schechied cate therefor, (i) provides notioe of any default or event of default under this
Agreenent.or (1v) is required t be dalivered 1o safisty any condition precedent 1o the effeciveness of this
Agreement. andor any bomowing or other extension of recit hereunder (all such non-excluded commurications
eing reflered to herein collctively as “Commurications”), by transimiting the Conmmunications in an dlectronic/sot
‘medium in a fom reesorably acoeptable 1 the Administrative Agert 1o an dlectronic address specified by the
Admiristrtive Agert 1o the Bormower (the “Platfom). In ackition, the Borrower agrees o cortirue to provide the
‘Commrications to the Agerss i the menmer spexified in the Loan Docurets it anly to the extent requesed by
the Administrative Agert.

() THE PLATFORM IS PROVIDED "AS IS" AND "AS AVAILABLE" THE
ADMINISTRATIVE AGENT PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR
COMPLETENESS OF THE COMMUNICATIONS, OR THE ADEQUACY OF THE PLATFORM AND
EXPRESSLY DISCLAIM LIABILITY FOR ERRORS OR OMISSIONS IN THE COMMUNICATIONS, EXCEPT
TO THE EXTENT THE LIABILITY OF SUCH PERSON IS FOUND IN A FINAL, NON-APPEALABLE
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JUDGMENT BY A COURT OF COMPETENT JURISDICTION TO HAVE RESULTED FROM SUCH
PERSON'S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. NO WARRANTY OF ANY KIND,
EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT OF THIRD
PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY THE
ADMINISTRATIVE AGENT PARTIES IN CONNECTION WITH THE COMMUNICATIONS OR THE
PLATFORM. IN NO EVENT SHALL THE ADMINISTRATIVE AGENT OR ANY OF ITS AFFILIATES OR
ANY OF THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, ADVISORS OR
REPRESENTATIVES (COLLECTIVELY, “ADMINISTRATIVE AGENT PARTIES") HAVE ANY LIABILITY
O THE BORROWER, ANY LENDER PARTY OR ANY OTHER PERSON OR ENTITY FOR DAMAGES OF
ANY KIND, INCLUDING, WITHOUT LIMITATION, DIRECT OR INDIRECT, SPECIAL, INCIDENTAL OR
CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONTRACT OR
OTHERWISE) ARISING OUT OF THE BORROWER'S OR THE ADMINISTRATIVE AGENT'S
TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET.

‘The Admiristrative Agert agrees tht the receip of the Commurications by the Admiristrtive Agent a its
‘el ackiress set forth above stel consitute effective deliveny of the Commurications o the Administative Agert
for purposes of the Loan Documents. Each Lender agrees that motice t it (as provided in the pext. sentence)
‘specifying thet the Communications beve been posted 10 the Platform shall constinte effective delivery of the
‘Commurications to such Lender for puposes of the Loan Documents.  Each Lender agres to notify the
Admiristrative Agent in wiiting (induing by electronic commurication) from time to time of such Lender's e il
ackdress to which the foregoing notice ey be sert by electronic transmission and (i) tht the foregoing notice ey
e sent to such e-mel axress. Nothing herein shall peejucice the right of the Administrative Agentorany Lender to
give any notice or other commurication pursuant.to any Loan Docuext. in any ofher menner specified in such Loan
Docurent.

“The Borrower hereby acknowledges thet (2 the Admiristrative Agent will eke available to the Lenders
neterials anclor informetion provided by or on beblf of the Borrower hereunder (collectively, the “Borrower-
Matexials") by posting the Borrower Materials on the Platform and (b) cestain of the Lenders may be “public-side”
Lenders (i, Lenders thet do not wish to receive meterial norr public infommegion with respect o the Borrower orits
secuities) (each, a “Public Lender”). ‘The Adminisreive Agent shll provide the Bomower with a reasonable:
‘opportunity to review any informetion proposed to be distributed 1 the Lenders and, if the Bormower advises the
Admiristretive Agent thet any such informetion should be ot be distibuted to Public Lenders, then the
Admiristrative Agent will not post such infometion on thet portion of the Platform desigreted for such Public
Lenders wess the Bomower otherwise consents. The Borrower hereby agrees thet (x) unless dlearly and
conspicuously merked “PUBLIC" which, a a minimum shall mean thet. the word “PUBLIC” shel appeer
‘promirently on the frst page thereof, the Administretive Agent shell be enttld to trea any Borower Materials as
being suitaie only for posting on a portion of the Platform not. merke as “Public Invesior”, (y) by neaking
Borrower Materils “PUBLIC, the Borrower sl be deemed o have authorized the Adminisirtive Agert and the.
Lenders o treet such Borrower Material s not contairing any metesial nonkpublic information vith respect o the
Bonower or its securities for puposes of United States federal and stae securities laws and (z) all Borrower.
Maexials merked “PUBLIC” are pennitted to be mede avalabie through a portion of the Platform desigreted as
“Public Ivestor". Notwithstanding the foregoing, the following Borrower Mzzials shll be merked “PUBLIC”,
niess the Bormower otifes the Adrmirisiative Agent. pronply thet any such document cordairs metzial non pubiic
informetion: (1) the Loan Documents and (2) notification o changes in the termsof the Feiliy.

Each Public Lender agrees to cause at least one individual at o on beklf of such Public Lender 1o at all
times have seected the “Private Side Informetion” or similar designetion on the cotent dedaraion screen o the
Platformn in order 1o eneble such Public Lender or it delegete, in accordance with such Public Lender's conpliance
‘procechures and applicabie law, including United Stees Federal and st securities laws, to moke refererce to
‘commurications thet. are ot mede available through the “Public Side Informetion” porton of the Platform and thet
‘may cortain meterial non-public informetion with respect to the Bormower-or its securites for purposes of United
States Federal or tate securites laws. In the event thet any Public Lender has determined for itsef to not access any
inforetion cisclosed through the Platform or oftherwise, such Public Lender acknowleriges tht. () other Lenders
ey have avaled themseives of such informtion and (i) neither the Borrower por any of its Afiliates nor the.
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Admiristrative Agent has any responsiblit for such Public Lender's decision to linit the scope of the informetion it
e obainer in comection with this Agreesnent and the otber Loan Docurmerts.

113 NoWaiver: Curmiltive Respeclies. No failue to exercise and o delay in exercising, on the part
of any Agert or any Lender; any right, remecy, power or peivilege hereuncer or under the ofher Loan Docurexis
shel operete s a weiver thereof; nor sl any single or partial exerise of any righ, remedy, pover or privilege:
bereunder preciude any ofher or further exertise thereof or the exercise of any ofher igh, remedy, pover or
privilege. The rights, remecties, powers and privileges herein provided are cunudative and ot exclusive of any.
ighs,remedies, powers and privileges provided by law.

114 Suvival of Representations and Weraaties. All representations and weararties mede hereurder;
in the ofher Loan Documerts and in any documext, catificae or statement. delivere] pursirt. hereo or in
commetion herewith stell sinvive the execttion and deivery of tis Agroenet. and the ming of the Loans end
other extensions of crcit bereunder and shell continue in ull foroe and effect as long as any Loan or any other
Ohiigation hereunder el esin wpic o unsatisie or any Leter of Crekit el renin outsencing 50 long
s the Commitments of any Lender have not been temireted.

115 Pamentof Expases

(@ The Bomower agrees (i) to pay or remburse each Aget. and the Joint Leed Arrangers for
all of their reasoneble and docurrented out-of-pockes. costs and expenses asociated with the syndication of the
Fecilities and incurred in conrection with the prepretion, negotiation, execution and delivery, and any amendimert,
‘supplement or modification to, this Agreemert. and the other Lo Documerts, any security amengemerts in
‘comection therewith and any other-documents prepare in comnection berewith or therewith, and the consumretion
‘and adimiristration of the transextions conterpated hereby and thereby, incluing the reasonebl invoiced fees and
distursements of coursd fo such parties (xovided, thet, unless there is a conflict of interes, such fees and
disbursements sl ot include fees and disbursements for morethen one primery counsel and o local cowsd in
‘each relevant juisdiction) and fling and recording foes and expenses, with steteents with respect o the foregoing
o be submitted to the Botrower pior o the Closing Date (in the case of amourts o be peid o the Closing Dete) and
from time to time thereafter as such partes shell deern appropiae, i) to pey or reimburse each Lender and Agent
for allits reasoneble documente] outof-pocket costs and expenses incunte in connection with the enforcemet or
‘reservation of any tghts urder this Agreernent, the other Loan Documerts and any such other documerts, or curing
any workout or restructuring, incluing the ressonable and invoiced foes and disbursemets of counsel to such
peties (provided, thet such fees and cisbuserments shl ot indlude fees and disburserrets for more than one:
iy coursel and one local counsel in each relevant juisdiction), (i) to pay, indeify, and hold each Lender
‘and each Agent hermiess from, any and ll recording and iling fees if ry, thet ey be peyeble or determined to be:
peyable in comection with the execution and delivery of, or consumiTBtion or adminisiztion of any of the
transactions conterplat by, or any amendmet, supplement or modification of, or any waver or consent under or
in Tespect o, this Agreenext, the other Loan Documents and any such other documents, and (iv) o pay, indermify,
and hold each Lender and Agent and the Joint. Lead Amangers and their respective afiliates (including, without
lmitation, contollng persons) and each member, pertoes; director, offier, enmployes, advisor, aget, afiiae;
‘Sucoessor, partrer, mesmber, represertative and asigh of each of the forgoing (eech, an “Indenites”) hermiess from
and agpins any and all other liablties, obligetions, losses, carmeges, perities, actions, judgments, s, cost,
expenses or disbursements of any kind or reture whetsoever with respect t the execution, delivry, enforoemert.
‘perfornence and adiinisiretion ofths Agreemext, the other Loan Docurents (regardless of whether any Loan Party
is aris not party to any such actions or uits) n any such other documexts or eech Letter of Creck, including any
of the foregoing relating 1 the wse of proceeds of the Loans or any Leter of Credit, and the reesoreble and
‘documented foes, disbursements and other cheges of one legel coursed 1o such Indenmitees taken s a whole (and, if
‘applicable, one local counsel to such persons taken as a whole in eech appropriatejuridicion and,in the case of a
‘conflct of nterest, one aditional local counsel n each appropriate jursdiction o all ffected Indenmitees tken s a.
‘whole) in connection with cains, actions or proceedings by any Indenitoe agginst any Loan Party under any Loan
Docuret; provided, the this dause (iv) sl rot apply with respert to Tanes, other than any Taxes thet represers.
losses, cain, damoges, et arising from any non-Tax dlaim all the foregoing in this dause (iv), collectively, the
“Indenmified Lichiltes"); provideel, thet the Bomrower stll not bave any obligation bereunder to any Indenitee
vith respect to. Indermified Liablies to the extent. such Indemmified Liabilties are found by a firel and
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‘noneppeelabie decision of a court of competent juisdiction to have resulte from the bad fith, gross negigence or
wilful miscondhoct of, or meteral breech of any Loan Docurets by, such Indemitee or its controlled affiiaes,
offiers or enployees acing on befalf of such Indenitee or any of its controled affiates. Satemets peyabie by
the Bormower pursirt o this Section 115 stell be submitte 10 the Chief Financial Offce; a the aciress of the
Bonower et forth in Section 112, or o such other Person or akires as may be hereefter desigrted by the.
Bonower in a writen notice to the Adminisiative Agert. The agreements in this Section 115 shall survive
repeyment of the Loans and al other amounts payable hereunder:

() To the fullest extent penmitied by applicable law, reither the Bonower nor any
Indenmitee shell assert, and each of the Borower and eech Indeemitee does hereby waive, any laim against any
ety bereto, on any theory of liabiliy, for special, indirect, exerrplay, corsequential or puitive daeges (a5
‘opposed t direct or actuel cemnges) axising Out of, in connection with, or as a resut o, this AgreerText, any other
Loan Document. or any agreemment or insnument conterrplated bereby, the transactions contermplated bereby or
therely, any Loan or Leter of Crecitor the use of the proceeds thereof, provided, the.the foregoing shell notlimit
the indenmification obligetions of the Bormower under dase (a) above. No Indermitee shal be liable for any
‘damages axising from the use by unintended reipients of any information or other meterials distributed by it though
telecommunications, electronic or other inforetion transmission sySes i connection vith this Agreemert or the
ofher Loan Docurests or the trnsactions contenplated bereby or therehy, except t the extent. such danges are
found by a firel and noneppeslabie decision of a court of competent.juridiction to have resulte from the bed feith,
gross negigence or willful miscondct of, or meteral breach of any Loan Documens by, such Indenmitee or its
controlled ffilites, officers or employees actng on belwlf of such Indermitee or an of its controlled aflites in
‘comnection with the Transactions.

() The Borower shall mot, without the prior written consent of the Indermitee, setle
‘compromise, consext.to the entry of any judgment in or otherwise seek to termirate any procoeding in espect of
‘which indermification ey be sought. heteuder (whether or ot any Inderitee s a perty thereio) unless such
‘setlemen, compromise, consent or tenminetion (i) includes an unoonditiorel release of each Indermitee from al
liability arising out of such prooeeding and (i) does not include a siatement. s 1, or an admision of, fault,
culpeblity, ora failure o act by or on bekf of such Indenmitee.

16

(@) The provisions of this Agreement shell be binding upon and irure 1o the benefit of the
perties hereo and their respecive successors and assigns permited hercby (inclucing any affilicte of the Issing
Lender the issues any Letter of Creci), except tet i) the Botrower ey not assign o otbeswise transfer any of its
rights or oblgetions hereurder withou the prior witten consent o the Administrtive Agent and each Lender (and
‘any aterrpted assgrmet. o transfer by the Bomower without such consent sell bl and voic) ane i) oo Lender
‘may assign or therwise traser it Tights ar obligetions hercunder, except. (w) to an asignee in accordence with the
‘provisions of Section 11.6(b), (x) by way of paticipation in acoordance with the provisions of Section 11.6(€) or (y)
by way of plecge or assigoment of a securty interest subjectto the restrictions of Section 11.6(g) (and any other
atterpiec assigrment or transfer by any perty beseto shell be il and void). Nothing in this Agreenext, expess or
inplied, shel b consiruer to confer upon any Person (other then the perties heret, their respective sucoessors as
assigrs permitiod herely, Participarts to the extent. provided in Section 1L6(e) and, to the extert expressy
contermpiated bereb; the Afflates of eech of the Administrtive Agent and the Lenders)any legel or equitable igi,
remmedy or caim under or by reason of this Agreermert.

(b)  Any Lender may assign to one or more assignees (each, an “Assigoes”) al ora portion of
its rights and obligations under this Agreerment (including all or a porton of its Cormitments and the Loans ot the:
tme owing to it provided, thet any such assignment shell be subject t the folowing conditions:

() exoept in the case of an assignment t0 a Lender, an Affilate of a Lender or an

Approved Furd, or an assignment of the entire reeining amount of the assigning Lender's

‘Commitrents or Loans under any Fility, the amount of the Commitmerts or Loars of the

assigring Lender subject to each such assignment (detemied as of the date the Assignment and

‘Assumption with respect o such assignment is deliveree to the Administrative Agert o, if “Trede:
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Date” is specifed in the Assignment and Assumption, s of the Trad Dete) shal ot be less than
$1,000,000 (in the case of the Tem Faclity) and $5,000,000 (in the case of the Revolving
Fility), in each case, unless otherwise agreed by the Borrower and the Admiristrtive Agert
otherwise consent (such consent. ot 1 be unreesonebly withheld or delayed); provided, that ro
such consent of the Borrower shell be required if an Event: of Default. has oocured and is
contiuing;

(i) each partial assignmet.shall be mede as an assignext.of a proportionate part of
all the assgring Lencker’s rights and obligations under this Agreemet. with respect o the Loan or
the Cormitment assigner, except tht this lause (i) shell not profibit any Lender from assigning
all ora portion of i ights and oblgetions armong seperatetranches of Loans (if ary) ona nonpro
rata besiss

(i) 10 consent shll be recpired for any assignment except t the extent reired by
‘lause (b)) of this Section and, in aditon, the consent of

(A)  the Bomower (such consenkt ot o be unreasonably vithbeld or delayed)
sl be required unless () an Evert.of Default hes oocunred and is continuing at the ime.
of such assignment or (y) such assignment is in respect of the Tem Fecility and is to a
Lendier; an Affilate of a Lender or an Approved Fund; provided, W, in ench case, the.
Bomower shel be deeane 0 have consente o any such assgrmet iess it shll lject
thereto by witten notice to the Adminisrtive Agent within ten (10) Business Days after
heving received written ot thereof; and

(B)  the Administrative Agent (such consent not to be ureasonebly withheld
or delayec) sl be recqired for assignments in respect of (x) the Temm Fecilty if such
assigent is to an Assignee thetis nota Lender, an Afiliae of a Lender or an Approved
Fund or (y) the Revolving Fecilty if such assignmment is o an Assignee thet is ot a
Lender with a Revolving Cormitmext, an Affliate of such Lender or an Approved Fud
with respect to such Lener; and

(C)  inthe case of any assignment of a Revolving Commitment, the Ising
Lender;

() exoept in the case of assignments pursient to dause (c) below, the partes o
each assignmant shall execute and deliver o the Admiristrative Agert an Assignent and
Assumption via an eectronic setiement, system acoeptable to the Adminisirative Agert (or, if
previously agreed with the Administrative Agent, menaly), together with a processing and
recorction fee of §3,500 (provide, thet such fee ey be weave or recuoedin th sole discretion
of the Adminisitive Agent), and the Assignee, if it shll not be a Lender; sl deliver to the
Admiristrative Agent an aciristrative questionnaire;

(V) o assigoment shall be pemitted to be e to Holdings, the Borrower orany of
their Subsidiaries;

() o assigoment shll be pemmited o be mede o a refural persor; and
(Vi) no assigoment shell be pemmitted to be made to a Discualified Institution.

Except as ofhenwise provided in diase () below, subject to acceptance and recording thereof pursuart to dause (d)
below, from and after the effective date specified in each Assignment and Assurption, the Hligible Assgnee
thereunder shal be a party beret and, o the extent. of the interest asigned by such Assignment ard Assurption,
e the rights and obligetions of a Lender under this Agreement, and the assigning Lender thereunder sell o the
extent. of the interest assigned by such Assignment and Assunpion, be releesed from its oblietions uncier this
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Agreenment (and, in the case of an Assignment and Assunpion covering all of the assigning Lerder's rights and
oblgetions e this Agreement, such Lender shall oeese to be:a party hereto but sl continue to be entitled to the:
benedits of Sections 4.9, 4.10, 4.11 ant 115 provided, with respect to such Section .10, thet such Lender continues
0 conply with te recirenets of Sections 4.10 and 4.10(e). Any assignment or transfer by a Lender of s or
obligations under his Agreemment tht does ot comply with ths Section 11.6 shell be trete for puposes of this
Agreement. a5 a sale by such Lender of a participation in such rights and obligetions in accordance with Section.
11660

Notwithstanding the foregoing, each Loan Party and the Lenders acknowlecge and agree thet. the Administrative
Agent. shal ot have any responsihility or obligation to detemmine whether any Lender or potestial Lender is a
Discualified Instittion and the Administrtive Agent (solely in it capecity as such) stll bave o liablity with,
respect to any assigment mede to a Disqualified Institution.  In ackiton, the Loan Paties acknowlekge tht the
Admiristrtive Agent may upon the request of a Lender provide the list of Discualifie Intitutions o such Lender:

1 any assignment or participation under this Section 11,6 is made to any Discualified Institution then the Borrower:
ey, a its sole expense and effort, upon rotice o the applicable Discualified Institution and the Admirisrative:
Agen, (A) termirete any Comnitrent.of such Disqualifiet Insttuion and repey all obligations of the Bommover
‘owing o such Disqualified Instituton, (B) in the caso of any ouistanding Term Lo, puthese such Term Loars by
‘peving the lesser of (x) parand (y) the amount the such Diselifed Institution peid o acxuie such Term Loars, in
the case of dauses (x) and (y), plus accrued interest thereon, accrued fees an all other amourts payable 1o it
hereunder; provided, thet, such Term Loens shel be automtically and pemenently canceled immediately upon
acepisition by the Bomower andor (C) require such Discuelified Insiution 1o assign, withou. recourse (in
acoorance with and subject 1o the resrictions contained in this Section 116), all of it iterests, rights and
obligations under this Agreement to one or more ligihle Assignees; provided, the, (1) i the case of clause (B), the
‘applicable Disqualified Institution has receiver] peyment. of an amount equal 1o the lesser of (1) par and (2) the
‘armount thet such Disqualifie Insiution peid forthe applicoble Loens, accrued interest thereon, accrved fees and al
ofher amourts payable 1 it hereuder; from the Borrowes, and (1) in the case of dause (C), the relevant assignnent
shell otherwise comply with this Section 116 (except. thet no registrtion and processing e recuired urder this
‘Section 116 stell be recuired with any assgrment. pursuan 1o this peregraph). Nothing in this Section 116 shell be:
deenned o prejucice any right o remey thet: Holdings or the Bonrower ey otherwise heve at aw or equty.

(0 Notwithstanding anything in tis Section 11.6 o the cortrary, a Lender may assign any or
all of it rights bereunder to an Afflizte of such Lender or an Approved Fund of such Lender without (2) providing
‘any notice (incluing, without limitation, any acministrtive uestionneire) to the Adminisiative Agert.or any other
Peason or (1) delivering an executed Assignment and Assuption 1 the Adminisiretive Agent; provided, tet (A)
such assigring Lender shell rermein soldly responsible to the other parties bereto for the parfomrence of its
oblgptions under this Agreemer, (B) the Bomower, the Adminisiative Ager, the Issing Lender and the ofher
Lenders shell continue to deal solely and directly vith such assgring Lender in comection with such assgring
Lender's rghts and obligations nder this Agreement unil an Assignment and Assumption and an administrtive
uestionmire hewve been delivered to the Admiristrative Aget, (C) the feilureof such asigning Lender to deliver an
Assigment and Assurption o adiristrtive questionTeire 1o the Adminisirative Agent or any other Person stell
‘notaffect the legality, valicity or binding effect of such assignment.an (D) an Assignment and Assumption between
‘an asigring Lender and s Afflite or Approved Fund sl be effective as of the dete specified in such Assignment
and Assunption.

(@ The Adminisirative Agent, acting for this pupose as a non-fiduciary agent of the
Borrower, shell meintain t one of ts offices in the United Stats a copy of each Assignment and Asuption
delivered to it and a register for the recordition o the nemes and ackireses of the Lenders, and the Commitmests of,
‘and principal amount of and interest owing with respect o the Loars and L/C Obligtions owing to, each Lender
PUISUAIE to the temms bereof from tme to time (the “Register”). Subject to the penultinete sentence of this dause.
(d), the enries in the Regjister shll be conclusive abwent menifest eor, and the Borrower, the Adminisirative Agext,
the Issing Lender and the Lenders shll treet. ench Person whose e i ecorded in the Register pursiant to the
texs hereof a a Lender hereunder o al purposes of this Agreermers, notwithstanding notioe o the contrxy. Inthe
ase of an ssignment to an Aflite of a Lender or an Approved Fund pursiant 1o clause (c), & © which an
Assignment and Assumption and an adiristrative questionreire are not delivered to the Adminisrative Agent, the:
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obligetions to a Federal Reserve Bank any central bank o any other Person, an tis Section shll ot apply to any.
‘such pledge or assignet o  securty interest or o any such sle or secutization; providee, the o such pleige or
assigrment of a securiy inerest shell eease  Lender from any of it obligetions hereunder or st any such
‘lecee or Assignee for such Lendera a prty hereto.

117 Shering of Peyments: Setoff.

() Exoept o the extent thet this Agreement expressly provides for payments to be allocaeel
0. pticular Lender or ther Afiliates or to the Lenders or their Affliztes under a particular Feciliy, if any Lender
(a“Benefite] Lendir”) shill, a any tme after the Loans and ofher amourts payable hereunder sl becore due and
peyable pursuant to Section 9, receive any payment of all or part of the Obligations owing to it, or receive any.
colaterl n respect thereof (whether voluntanily or involuntily, by et-off, pursuant to events or proceectings of the:
neure refered 1 in Section 9.1(f), or otherwise), in a grester proportion than any such paymext o or collaerdd
received by any other Lender; if an, in respect of the Obligations owing to such other Lender, such Bendited
Lendier shell purchese for cash from the other Lenders a perticipeting interest in such portion of the Obligations
‘owing to eech such other Leder, or shell provide such other Lenders with the benefits of any such colateral, zs sell
be necessary o ceuse such Benefited Leaxier o shere the excess payment or benefits of such collteral atably with
ach of the Lenders, provided, howeves; thet if all or any portion of such excess prymert. or berefits is thereefter
recovered from such Berefited Lender; such purchose stell be rescinded, and the purchese price and benefits
retumed, 1 the extent of such recoveny, but without interest. Each Loan Perty consents o the foregoing and agrees,
o the extent it ey effectively do 5o under applicebie law, thet any Lender anxuiring a prticipetion pursert 1o the:
foregoing arangements ey exercise ageinst eech Loan Party rights of Stoff and courterclaim with respect to such
peaticipution s fully s if such Lender were a director crcitor of each Loan Pary in the amourt of such
peaticiptionto the extent provided in ciause (b) of tis Section 11.7.

(b Inadition o any rights and remedies of the Lenders provided by law, subject to Section.
10,11, each Lenckr and their Aflictes shall have the righ, without prior notice to the Bomowes; any such rotice
eing expressly waiveel by the Bormower, and to the extent pemitted by applicable law, upon the ccumence of any
Event of Default which s contiming, pon any anourt. becoming due and peyable by the Bomower beseunder
(whesher at the stated metuity, by acoeeration or otherwise) to et off and appropriate and apply ageinst such
‘amount any and al depsits (general or specal, time or derrend, provisiorsl or fire),in any cuency, and any other
credis, indebtedness or s, in any curency, in eech case, whether direct or indirect, absolute or
‘metured or unnure, at any time hed or owing by such Lender or any branch or agency thereof o or for the credit
or the acoount. of the Borrower, as the case ey be. Each Lender or their Affiiaes agrees pronply 1o notify the
Borrower and the Admiristrtive Agent, ater any Such stoff and application rede by such Lender; provided, thet.
the failure to give such notice shel not ffectthe valicity of such setoff and application.

() Notwithstanding anything o the contrny continee berei, the provisiors of tis Section
11,7 shall be subject to the express provisions of this Agreement which recuire or penmit differing payments to be
mixle to Nor Defaulting Lenders as opposedto Defaulting Lenders.

118 Couterpeats. This Agreement ray be executed by one or more of the parties o this Agreement
‘on any numher of seperate counterperts, and all of sid courtespets taken together shal be deerexd to constitute one:
and the same instrument. Delivery of an executed signeture pege of this Agroement by facsimile transmission o
electronic mel (in* pdf” or simlar formet) shell be effctive as delivery of a menally executed counterpet hereof.

119  Soverblity. Any provision of this Agroement tha is prohiited or wenforoacbie in any
jurisiction shll, as to such jursdiction. be ineffective o the extert. of such profibition or unenforceabiliy without:
invaliceting the remmaring provisions hereof, and any such protibition or nenforceebilty in any juridicion shll
not invalidete or render unenforceeble such provision in any other jurisdiction.

1110 Integration. This Agreesment and the ofher Loan Documents repesent the entire agreesnent of
Holdings, the Borower; the Agents and the Lenders vith respect o the subject metter bereof and thereof, and there
are o promises, undertakings, representations or warrarties by any Agert or any Lender relative to subject mter
hereof not expressly set forth orrefered to herein orin the other Loan Documerts.
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1111

GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF

THE PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO CONFLICT OF LAW PRINCIPLES THAT WOULD RESULT IN THE APPLICATION OF
ANY LAW OTHER THAN THE LAW OF THE STATE OF NEW YORK

e
‘unconditionally:

113

‘Submission To Juisdiction: Weivers. Each of the parties bereto hereby imevocably and

(@ submits foritslf and its property in any lege action or proceeding relting to
this Agreement and the other Loan Documents 1o which it is a iy, o for recogrition and
enforcemment of any judgment in respect thereof, 10 the exclusive jurisciction of the couts of the
Site of New York siting in the Borough of Manhettzn, the couts of the Urited Siates for the
‘Southemn District of New Y ok, and appellate courts from any thereof;

(1) consents that any such action or proceecing sl be brought in such couts and
weives any objection tht it mey row or hereefter have o the venue of any such action or
proceeding in any such cout or thet. such action or proceecding was brought in an incorvenient
‘courtancl agrees not o pleed or claim the same:

() agrees thet sexvice of process in any such action or prooeeding may be effected
by miling a copy thereof by registered or certfied il (or any substentally simalar form of i),
postage prepeid, to the address se forth in Section 112 or on the signeture peges bereof, as the
case may be, or a such other address of which the Admiristrtive Agent shal e been notfied
pursuen theret; and

(@ agrees that nothing herein el ffect the rgh o effect sxvice of process inary
other enmer penmited by Lavw or shll Lt the right to sue in any other jurisdiction.

Adovedgnens. The Borrover erby ackrondedes et

(@) it hos been advised by counsel inthe negotiation, execution and delivery of this
Agreesment and the other Loan Documerts;

() eoch Agent, each Lender and their Aflites (collectively, solely for purposes of
this peregraph, the “Lenders”), mey have economic intevsts tht, conflct with those of the Loan
Paties, ther siockholders andlor theiraffliates. Each Loan Party aggees tha nothing in the Loan
‘Documents or otherwise will be deexnel to creete an advisory, fiduciay or agency telationship o
fiduciary or other implied duty between any Lender; on the one hand, and such Loan Pary, its
stockholders or it aflites, o the ofher. The Loan Parties acknowlecge and agree thet (i) the
transactions contemmplatd by the Loan Documens (including the exercise of rights and remecles
hereurder and thereunder) are ams length commercial transactions between the Lenders, on the
‘one hand, and the Loan Parties, on the other, and (i) in comection thereswith an with the process
Jencing thereto, (x) 10 Lender has assured an acvisory or ficuciary responsibility in favor of any
Loan Party, is stockholders or it afflates with respect o the transactions contenrplated hexeby
(or the exercise of rights or remecies with respect thereto) or the prooess leeding thereto
(mmespective of whether any Lender hes advise, is curently advising or will advise any Loan
Party, its stockbolders or its Affiliaes on other mattess) or any ofher obligetion to any Loan Party
exoept the obligations expressly set. forth in the-Loan Docurets and (y) each Lender is acting
Solely as pincipel and ot as the agent or ficciay of any Loan Party, its menegement,
‘stockholders, critors or an other Person. Each Loan Party acknowledges and agrees tt it hes
consulted its own legel and firencial advisors to the extent it deemed appropicte and thet it is
responsible for meking its own indeperdent judget. with respect to such transactions and the
‘process lecing thereto. Each Loan Party agrees tht t will not lam thet any Leaxler hes rendiered
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advisory servioes of any eture or respect, or oves a fiduciary or similar y to such Loan Party,
in connection with such trensaction or the prooess leading thereto; and

(@ mojoint venture is crestee exeby o by the other Loan Documents or othervise.
exists by virtue of the transoctions conterplated hereby aong the Lerckrs or among the
‘Borrower and the Lenders.

1114 Relesses of Guarantees and Liens.

(@ Nowiistanding anything to the contrary conined berein or in any other Lo
Docurext, each of the Adminisiraive Agert and the Collateral Agent is hereby imevocably athorized by each
Secured Party (without requiresnent of notice o or consent. of any Secured Party exoept as expressly required by
‘Section 1.1 o teke any action requested by the Bonower heving the effct of reessing any Collateral or Guarentee:
‘Obligations (1) o the exfent pecesscay to permit consumeion of any Dispositon (other then a e o transfer o a
Loan Party) not profibitet by any Loan Docuret. (incluking, without limitaion, (A) the release of any Subsiclary
‘Guarantor from its oblgetions if such Prason ceeses 10 be a Subsiciary as a esilt of a transction permitied
hereunder and (B) the release of any Collateral to the extent such Collateral becomes an Excluded Assetor thit bas
‘been consented to in accordance with Section 11.1; provided, thet no such release shall ocaur if (x) such Subsidiary
‘Guarantor conines to be a guaranior in espect of any Jusior Firancing or Incremental Faalty or (y) such
Colateral continues to secure any Junior Finencing or Incrermertal Feclit o (i) under th ireumstances described
indause (b) below.

(b)  Atsuch time a (i) the Loans, the Reimbsemment Obligetions and the ofher Obligations
(other then Unesserted Cortingent Obligetions and any amourt owing under Specified Hedge Agteements or any
Specified Cash Manegerrent. Agreenment) shell bave been peid in full or Cash Collateralized and (i) the.
‘Commitrents have been termireted and 10 Letters of Credit shell be outstanding (or shell heve been Cash
Collteralized or beckstopped to the ressoneble satisfaction of the Ising Bark), the Collateral shall be releesed
fromthe Liens creeted by the Security Documents, and the Security Docurets ard al obligtiors (other than those:
Stated to survive such temmaretion) of the Admiristrtive Agert, the Collateral Agent and eech Loan Party
under the Security Documets shall termirete, al without delivery of any insirument or perfontence of any act by
any Person. At such time, the Colleteral Agent sl take such actions as ae reasonebly necessary, a the custof the:
Borrower, o effect ech relsse desaiben in this Section 11.14 in accordknce with the reevant provisions of the
Security Documets.

1115 Cofidentility. Fach Agert and eech Lender agroes to keep confidential all nonpubic
informetion provided to it by any Loan Party pursien o this Agreerment thet s designeted by such Loan Pary a5
confidential in accordance with ts Customary proceches; provided, thet nothing herein shal prevent any Agent or
‘any Lender from disclosing any such informetion () to any Agent, any other Leaxder, any Afflete of a Lener orany.
Approved Fund (it being understood thet the Persons to whom such disclosure is e will be informed of the
confidential reture of such infometion and instructed 1o keep such informetion confidertial) other” than any
Discualified Institution, (b) subject to an agreement to conply with confidertiality provisions at leaet s restrictive @
the provisions of this Section 11,15, to any actual or prospective Transferee or any direct or indirect, actul or
Prospective, counterperty to any Hecge Agreemext, or any swap, desivative or secuitization transection relating to
the Bomower and its Obligiors (or any professiondl advisor to such counterparty) or to any credit inswrance
provider redating to the Borower and its Obligetions, (¢) o its enployees, directors, members, peatoers, agents,
attomeys, accountants and other professionl acvisors or those of any of it afflates (it being uderstood the the
Person to whom such discosure is mede will be infored of the confidential eture of such infometion and
instructee 1 keep such informsion confidential), (c) upon the recquest or demend of any Governmertal Authority,
(@) in response to any orderof any cout or ofher Governmental Authority or as may ofherwise be required pursuers.
0 any Requirement of Law, (1) if requested or required to do 0 in comection with any litigetion or similar
‘proceecding, (g) that hes been publicy disclosed (other than as a result of a disclosure in violation of this Section.
11.15), (b to the National Association of Insurance Cormissioners or any simila orggnization or any rationely
recogrized rating agency thet requires a0oess to informetion about a Lender's investrrent. portfolio in connection
with raings issued with respect 10 such Lender or () in connection with the exercise of any remmedy hereunder or
under any other Loan Documens; provid,thet, uless specficlly prohibited by applicebie law or cout order, ech
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Lender sl notify the Borower of any request by any Govermmental Authoriy or representative thereof (other than
any such request in connection vith any exeminetion of the finencial concition or other routine examiretion of such
Lender by such Governmertal Auhority) for disclosure of any such non-public informtion prior to disclosure of
‘such information. For the avoidance of dout, in o event sl any disclosure of any nonpubic informetion be
‘medeto Peson tht s a Discualified Insitution at the time of disclosure.

1116 WAIVERS OF JURY TRIAL FACH PARTY HERETO HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY INANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT
AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT
AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS INTHIS SECTION 11.16.

1117 PatiotAct Notice. Each Lender and the Adminisiative Agert (foritsef and not on beblf of any
Lender) herehy notifes the Loan Paties thet pursuant o the requireets of the Patrot Act, it mey be required to
obtain, verify and record informetion thet identifies each Loan Party, which infometion indudes the neme and
address of such Loan Party and other informetion thet will allow such Lender or the Administrative Age, a5
applicable toidentify such Loan Party in accordance with the Patriot Act

1118 Conflics. Nobwithstarling anything to the contrary contained herein or in any other Loan
Docurext, in the event of any conflict or inconsitency between this Agreesnent and any other Loan Documer, the
tenms ofthis Agreemment sl govern and control.

1119

(@ Nowithsianding anything o the contrary in any Loan Document or in any other
agreemen, aengement or urdesstanding armong the peties bereto, each perty hereto ackowleces thet.
any liablity of any EEAAffected Firencial Insiution arising under ary Loan Document, o the extert such
liakility is unsecured, mey be subject to the write-down and conversion powers of an EFAthe applicable
Resolution Authority and agrees and consents o, and acknowledges and agrees o be bound by

() the application of any Write-Down and Comversion Powers by @ EEAle.
applicable Resolution Authority to any such liahilities arising hereunder which may be payable to
itby any perty hereto tht is an EEAATected Firencial Instittion; and

(i) the effets of any Bail-in Action on any such liabilty, inchcing,if appliceble:
() aredwtioninfull oin partor cancellation of any such liaility;

(B) a conversion of all, or a portion of, such libilty into sheres or other
insiruments of ownership in such EEAA (T Firencial Institution,its parent. enity, ora.
bridge insttition thet may be e to it or otherwise conferred on it and thet such
shares or other instruments of ownership will be accepted by it in lew of any rights with
respectto any such liabilty under this Agreement orany ofher Loan Docurext; or

(C) the variation of the tems of such liablity in comection with the
exercise of the wits-down and conversion powers of any-EEAthe applicable Resolution
Authoriy.
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1120 Certein ERISA Matters.

(@ Fach Lender (x) represents and warrarts, @ of the date such Person became a Lender
peaty heeo, to, and (y) covenents, from the cete such Person became a Lender pety bereto 1 the dete such Person
eeses being a Lender perty heret, for the benefit of, the Adninisrative Agent arel ot for the avoidance of dou,
0 orfor the benefit of the Borrower or any other Loan Pary, et a least one of the following is and will betrue:

(i) such Lender is not using "plan aseets” (within the meaning of Section 3(42) of
ERISA or otherwise) of one or more Benefit Plans with respect to such Lender’s entrance irto,
perticipetion in, administration of and performance of the Loans, the Lettrs of Credt, the
‘Comitrents or this Agreemert,

(i) the transection exenption set. forth in one or more PTES, such as PTE 84-14 (a.
cless exemption for certain ransactions determined by indeperdent qualifiec professional asset
‘maregess), PTE 9660 (a class exernpion for oextain transections imvolving insurance compeny
generdl accounts), PTE 90-1 (a class exermption for certain trnsactions involving insurance
compary pooled separate accounts), PTE. 91-38 (a dass exemption for certin transactions
imvolving bark collective investent. funds) or PTE 96:23 (a dlass exenption for cettain
transections detenmined by in-house asset mereges), is applicable with respect to such Lerckr's
entrance into, perticipetion in, adminisration of and perfomence of the Loans, the Letters of
Crect the Commitmerts and this Agreemet,

(i) (A) such Lender is an investrent.fund maneged by a “Qualified Professionl
Asset Manager” (within the meaning of Part V1 of PTE 84-14), (B) such Qualified Professiorel
‘Asset Mareger e the investment decision on befelf of such Lender o enter into, paticipete in,
adiministerand performthe Loas, the Lettes of Creei, the Commitrents an this Agreerment, (C)
the entrance ko, partcipetion in, cimiristrtion of and pesformence of the Loans, the Leters of
Crect, the Commitments and tis Agreement satisfes the roquirerents of sub sections (b) through
(@) of Part 1 of PTE 8414 and (D) o the best knowledge of such Lender, the requirements of
‘Subsection (a) of Part I of PTE B4-14 are stisied with respect to such Lender's entzance into,
perticipetion in, acministration of and performence of the Loens, the Letters of Credt, the
‘Comitrments and this Agreemmert, or

(v)  such other representation, warranty and coversat as ey be agreed in wiiting
etween the Adminisirative Ager, in s sole discretion, and such Lender:

(b Inadkition, unless either (1) sub-clause () in the inmectiately prececting dause (a) is true
with respect 1o a Lender or (2) a Lender hes provided another representation, wearanty and covenat. in accordance
vith sublause (iv) in the irmeciaely preceding clause (2, such Lender further (x) represents and wanrants as of
the chte such Person became a Lender party e, to, and () coverants, from the date such Person became a
Lencier perty hereto to the cete such Person ceesses being a Lender party beredo, for the benefit of, the Admiristrative
Agent. and e, for the avoidance of douk, o or for the benefit of the Borrower or any other Loan Party, the the
Admiristrative Agent i ot a fiduciary with respect to the assts of such Lender involved in such Lender's entrance
into, pexticpetion in, adminitraion of and performence of the Loans, the Leters of Creit, the Commitrents and
this Agreernent.(indluding in connection with the reservation or exextise of an righs by the Adminisiative Agert
uder this Agreerment, any Loan Document or any documents relted herel or thereo).

1121 Adao To the exent thet the Loan Documeris
‘provide support, through a qurantee o thenwise, for any swep cortzact or any olher agroemert or instruEt thit is
2 QFC (such support, “QFC Creit Support”, and each such QFC, a “Supported QFC?),the pties acknowiedge and
g as follows with respect 0 the respluion power o the Fedkral Depost Insurance Corporation under the Federel
Deposit Insurance Act and Title I of the Dock Frank Wall Street Reform and Consuer Profection Act (ogether
with the regulators promuigetee thereunde, the “U S, Special Resolution Regies) in respect of such Supported
QFC and QFC Crecit Supprt (with the provisions below applicebi notwithtercing tht the Loen Documerts and
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‘any Supported QFC ey in fact b statee to be governee by the laws of the Siate of New Y ork andor of the Urited
Stetes orany ofherstte of the United Stetes):

(@ Inthe event.a Covered Extity that is pty to a Supporte QFC (eech, a “Covered Party’)
‘hecomes subject to a prooeerding under a U.S. Sperial Resolution Regie, the transfer of such Supportee QFC and
the benefit of such QFC Crecit Support (ancl any interest and obligetion in or under such Supported QFC and such
QRC Credit Support, and any righis in proparty securing such Supported QFC or such QFC Credit Support) from
‘such Covered Party wil be effective 1o the same extent. s the transfer would be effective under the US. Special
Resolution Regire if the Supported QFC and such QFC Creit Support (and any such interes, oblgetion ar rights
in property) were goveed by the laws of the Unitect Stetes or a tae of the Urited Staes. I the event a Covered
Paty ora BHC Act Afflite of a Covered Party becomes subject o a procceding under-a UsS, Spocial Resolution
Regim, Defait Rights wxier the Loan Documents thet might ofherwise appy to such Supported QFC or any QFC
‘Crecit Support thet. e be exercised ageins: such Covered Party are permited to be exercised to 1o greeter extent
then such Default Rights could be exextised under the U.S. Special Resolution Regime if the Supported QFC and the
Loan Documents were govened by the laws o the Unitec Staes or a sete ofthe Uniteel States, Without limittion of
the foregoing, it s understood and agreed thet. rights and resmedies of the peaties vith respect o a Defaultng Lender
stellin'o event affec the rights of any Covered Party with respect o a Supported QFC or any QFC Crecit Support.

1122 No Advisory or Ficuiry Responsibility. In comection vith all aspects of eech Transaction, eech
of the Loan Paties acknowiedges and agies, and acknowleciges its Affiliates’ undersircing, the: (a) the crecit
facility proviced for hereunder and any reated annging or other services in conection therewith (including in
comection with any amendimens, waiver or other modification hereof or of any other Loan Document) are an
s length commescial traseaction between the Loan Paties and ther Afliates, on the one b, and the
Admiristrtive Agent and the Joint Leed Arrargers, on the other hand, and the Loan Pattes are capebleof evalueting
‘and unersiancing and understands ard accepts the temms, risks and coritons of the Transactions and by the ofher
Loan Documents (indluding any amendirext, waiver or other modification bereof or thereof); (b) in cormection with.
the process leecing to such ransection, the Administrative Aget. and the Joint Leed Arrangers eech are and e,
been acting solely @ a pincipel and e ok the firencial advisor, agent. of fiduciay, for any Loan Party or any of
ther Affiliztes, slockholders, creditors or enployees or any olher Person; (0 nether the Admiristrative Agert nor
any o theJoint Lead Arrangers hve assume] or will asume an avisory, agecy or fiduciry responsiblty in favor
of any Loan Party with respect to any of the Transactions or the process leading thereto, incucing with respect to
any amendiexy, waiver or other modification bereof or of any other Loen Document (imespective of whether the
Adiristrtive Agert. or any of the Joint Leed Arrangers heve acvised or are curently achising any Loan Party or
any of its Affilites on other metters) and neithr the Admiristrative Agent nor any of the Leed Arrengers heve any
obligation to any Loan Party or any of ther Affliaes with respect o the Transactions excep those obligations
exgressly set forth heein and in the other Loan Documests; (d) the Administrative Agent. and the Joint Lead
Amanges and their respetive Affiliates e be encgee i a broad range of ransactions et ivolve iterets het
Gifferfrom those of the Loan Porties and their Affliates, and reither the Administraive Agent nor any of the Joirt
Leec Arrangers heve any obligation o disclose any of such interests by virtue of any advisory, agency or fiduciary
relationship; and (e) the Admiristrtive Agent and the Joint Leed Anrangers have not provided and will not provide:
any legel, acoounting, regulatory or tax advice with respect to any of the Transactions (inclucing any amendimeny,
‘waiver or other modification hereof or of any ofher Loan Documei) and the Loan Paties have consled ther own
legal, aocounting, regulatory and tax advisors 1o the extent it has deemed appropriate. Each of the Loan Paties
hereby waives and reeases, to the fullest extent pamited by law, any ciims thet it ey heve agpinst the
Admiristrative Agext, the Joint Lead Atranges and the Lenders vith respect o any breach or alleged breach of
‘agency or ficuciary ity in connection with any aspects of any transcction contemplate] by the Loan Documerts.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreenext to be caly execteed and
delivered by their proper an coly authorizer officers s of the dey and yeer first above written.
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s Bomower.
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