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Cahill Gerdon & Reindel LLP
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New York, New York 10005
Attention: Athy A. O’Keeffe, Esq.

Permanent Tax Index Number:
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Property Addrezses:
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGEKFZMENT AND FIXTURE FILING

From
WILLIAMS ELECTRONI(CS GAMES, INC.
To

DEUTSCHE BANK TRUST COMPANY AMERICAS

Dated: As of January 21, 2015
Premises: 3401 N. California Avenue
Chicago, IL 60618-5809
and
2718 W. Roscoe Street
Chicago, IL 60618
County: Cook
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THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING dated and effective as of
January 21, 2015 (this “Mortgage™), by WILLIAMS ELECTRONICS GAMES,
INC., a Delaware corporation, having an office at 750 Lexington Avenue, New
York, New York 10022, (the “Mortgagor™), to DEUTSCHE BANK TRUST
COMPANY AMERICAS, having an office at 60 Wall Street, New York, NY
10005 (the “Mortgagee™), as Collateral Agent (as defined in the Collateral
Agreement) for the Secured Parties (as defined in the Collateral Agreement).

WITNESSETH THAT:

YHEREAS, pursuant to the indenture dated as of November 2 1, 2014 between SGMS
Escrow Corp., ad)riaware corporation as escrow issuer (to be merged with and into Scientific Games In-
ternational, Inc.) anig Dentsche Bank Trust Company Americas, a New York Banking Corporation, as
trustee (the “Indenture fitstee™), as supplemented by the supplemental indenture, dated as of November
21, 2014 (as amended, waived; supplemented or otherwise modified from time to time, the “Indenture”),
among Scientific Games Interr2tional, Inc., a Delaware corporation (the “Issuer”), Scientific Games Cor-
poration, a Delaware corporation, 4S parent guarantor (“Holdings™), the Subsidiary Guarantors from time
to time party thereto (each of the foregoing including the Issuer and Holdings individually a “Credit Par-
ty,” and, collectively, the “Credit Partie/), ind the Indenture Trustee, the Issuer has issued $950,000,000
aggregate principal amount of 7.000% Senior Secured Notes due 2022 (together with any Additional Se-
curities issued under the Indenture, the “Notes ). Capitalized terms used but not defined herein shall have
the meanings ascribed to such terms in the Indent Ie;

WHEREAS, the Issuer is a member of 211 affiliated group of companies that includes the
Mortgagor,

WHEREAS, the Mortgagor will receive substaniia! benefits from the execution, delivery
and performance of the obligations under the Indenture, the Notes and wuty Additional Pari Passu Agree-
ment (as defined in the Collateral Agreement) and is, therefore, willing fo exter into this Mortgage;

WHEREAS, it is a condition that the Mortgagor execute and-deliver this Mortgage and
all other applicable Security Documents (as defined in the Collateral Agreement; to the Mortgagee for the
benefit of the Mortgagee and the other Secured Parties; and

WHEREAS, from time to time after the date hereof;, the Issuer may, subjet 3 the terms
and conditions of the Indenture and the Security Documents, incur Additional Pari Passu Lies bligations
(as defined in the Collateral Agreement) (including Additional Securities issued under the Indentt re), that

the Issuer desires to secure by the Mortgaged Property on a pari passu basis with the Notes as further pro-
vided under the Intercreditor Agreement.

WHEREAS, the Indenture and the Purchase Agreement also requires the granting by the
Credit Parties of mortgages, deeds of trust and/or deeds to secure debt (the “Other Mortgages™) that create
liens (or convey security title to) and security interests in certain real and personal property other than the
Mortgaged Property to secure the Obligations (as hereinafter defined).

Granting Clauses

NOW, THEREFORE, IN CONSIDERATION OF the foregoing and in order to secure
the due and punctual payment and performance of the Obligations for the benefit of the Secured Parties,
the Mortgagor hereby grants, conveys, mortgages, assigns and pledges to the Mortgagee, a mortgage lien
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on and a security interest in, all the following described property (the “Mortgaged Property”) whether
now owned or held or hereafter acquired:

(1 the land more particularly described on Exhibit A hereto (the “Land™), together
with all rights appurtenant thereto, including all right, title and interest of Mortgagor in and to the
easements over certain other adjoining land granted by any easement agreements, covenant or re-
strictive agreements and all air rights, mineral rights, water rights, oil and gas rights and devel-
opment rights, if any, relating thereto, and also together with all of the other easements, rights,
privileges, interests, hereditaments and appurtenances thereunto belonging or in any way apper-
taining and all of the estate, right, title, interest, claim or demand whatsoever of the Mortgagor
therein.and in the streets and ways adjacent thereto, either in law or in equity, in possession or
expectan.v, now or hereafter acquired (the “Premises™);

2 all buildings, improvements, structures, paving, parking areas, walkways and
fandscaping nuv 0~ hereafter erected or located upon the Land (the “Improvements™);

(3) all tna.erials, supplies, equipment, apparatus and other items of personal property
now owned or hereatter asquired by the Mortgagor and now or hereafter attached to, mstalled in
or used in connection with ary of the Improvements or the Land, and water, gas, electrical, tele-
phone, storm and sanitary sewe/ facilities and all other utilities whether or not situated in ease-
ments (the “Fixtures™);

#® all right, title and interest of the Mortgagor in and to all apparatus, movable ap-
pliances, building materials, equipment, fittirgs, ‘urnishings, furniture, machinery and other arti-
cles of tangible personal property of every kind zud nature, and replacements thereof, now or at
any time hereafter placed upon or used in any way in connection with the use, enjoyment, occu-
pancy or operation of the Improvements or the Premisés including all of the Mortgagor’s books
and records relating thereto and including all pumps, tanXs goods, machinery, tools, equipment,
lifts (including fire sprinklers and alarm systems, fire preventio:ar control systems, cleaning rigs,
air conditioning, heating, boilers, refrigerating, electronic monitorirg, water, loading, unloading,
lighting, power, sanitation, waste removal, entertainment, commurnications, computers, recrea-
tional, window or structural, maintenance, truck or car repair and all oth<r equipment of every
kind), restaurant, bar and all other indoor or outdoor furniture (including takies, chairs, booths,
serving stands, planters, desks, sofas, racks, shelves, lockers and cabinets), Lar equipment, glass-
es, cutlery, uniforms, linens, memorabilia and other decorative items, furnishings, ~.pnliances,
supplies, inventory, rugs, carpets and other floor coverings, draperies, drapery rods a:d brackets,
awnings, venetian blinds, partitions, chandeliers and other lighting fixtures, freezers, recrigerators,
walk-in coolers, signs (indoor and outdoor), computer systems, cash registers and inventory con-
trol systems, and all other apparatus, equipment, furniture, furnishings, and articles used in con-
nection with the use or operation of the Improvements or the Premises, it being understood that
the enumeration of any specific articles of property shall in no way result in or be held to exclude
any items of property not specifically mentioned (the property referred to in this subparagraph

(4), the “Personal Property”),

(5) all right, title and interest of the Mortgagor in and to all general intangibles
owned by the Mortgagor and relating to design, development, operation, management and use of
the Premises or the Improvements, all certificates of occupancy, zoning variances, building, use
or other permits, approvals, authorizations and consents obtained from and all materials prepared
for filing or filed with any governmental agency in connection with the development, use, opera-
tion or management of the Premises and Improvements, all construction, service, engineering,
consulting, leasing, architectural and other similar contracts concerning the design, construction,

-3-
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management, operation, occupancy and/or use of the Premises and Improvements, all architectur-
al drawings, plans, specifications, soil tests, feasibility studies, appraisals, environmentat studies,
engineering reports and similar materials relating to any portion of or all of the Premises and Im-
provements, and all payment and performance bonds or warranties or guarantees relating to the

Premises or the Improvements, all to the extent assignable (the “Permits, Plans and Warranties”);

(6) all right, title and interest of the Mortgagor in and to all now or hereafter existing
leases or licenses (under which the Mortgagor is landlord or licensor) and subleases (under which
the Mortgagor is sublandlord), concession, management, mineral or other agreements of a similar
kind that permit the use or occupancy of the Premises or the Improvements for any purpose in re-
turn forany payment, or the extraction or taking of any gas, oil, water or other minerals from the
Preniises in return for payment of any fee, rent or royalty (collectively, “Leases™), and all agree-
ments o ¢ontracts tor the sale or other disposition of all or any part of the Premises or the Im-
provements, 0w or hereafter entered into by the Mortgagor, together with all charges, fees, in-
come, issues, proti's, receipts, rents, revenues or royalties payable thereunder (“Rents™);

(7) all rignt; title and interest of the Mortgagor in and to ali real estate tax refunds
and all proceeds of the coriversion, voluntary or involuntary, of any of the Mortgaged Property in-
to cash or liquidated claims ¢“Proceeds™) including Proceeds of insurance maintained by the
Mortgagor and condemnation awards, any awards that may become due by reason of the taking
by eminent domain or any transfer in 'ieu thereof of the whole or any part of the Premises or the
Improvements or any rights appurten:nt thereto, and any awards for change of grade of streets,
together with any and all moneys now of iereafter on deposit for the payment of real estate taxes,
assessments or common area charges levied igaiast the Mortgaged Property, unearned premiums
on policies of fire and other insurance maintaified by the Mortgagor covering any interest in the
Mortgaged Property or required by the Notes Documeatation or any Additional Pari Passu
Agreement; and

(8) all right, title and interest of the Mortgagor in 41 to all extensions, improve-
ments, betterments, renewals, substitutes and replacements of and il additions and appurtenances
to, the Land, the Premises, the Improvements, the Personal Property;.be Permits, Plans and War-
ranties and the Leases, hereinafter acquired by or released to the Mor (gsoor of constructed, as-
sembled or placed by the Mortgagor on the Land, the Premises or the Imprcvements, and all con-
versions of the security constituted thereby, immediately upon such acquisiiton wolease, construc-
tion, assembling, placement or conversion, as the case may be, and in each suca czse; without any
further mortgage, deed of trust, conveyance, assignment or other act by the Mortgagar - all of
which shall become subject to the lien of this Mortgage as fully and completely, and itk the
same eftect, as though now owned by the Mortgagor and specifically described herein,

TO HAVE AND TO HOLD the Mortgaged Property unto the Mortgagee, its successors

and assigns, for the benefit of the Secured Parties, forever, subject only to Permitted Liens (as defined
below) and to satisfaction and release as provided in Section 3.04.

ARTICLE 1

Representations, Warranties and Covenants of Mortgagor

The Mortgagor agrees, covenants, represents and/or warrants as follows:
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SECTION 1.01. Title, Morteage Lien.

(a) The Mortgagor has good fee simple title to the Premises and Improvements and
good title to the balance of the Mortgaged Property, subject only to Permitted Liens.

(b) The execution and delivery of this Mortgage are within the Mortgagor’s corpo-
rate or other organizational powers and have been duly authorized by all necessary corporate or other or-
ganizational and, if required, stockholder action. This Mortgage has been duly executed and delivered by
the Mortgagor and constitutes a legal, valid and binding obligation of the Mortgagor, enforceable in ac-
cordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights generally and subject to general principles of equity, regardless of whether
considered in‘a proceeding in equity or at law.

(c) The execution, delivery and recordation of this Mortgage (i) do not require any
consent or approval of, ¢ zistration or filing with, or any other action by, any Governmental Authority, ex-
cept such as have been obtaine? or made and are in full force and effect and except filings necessary to per-
fect the lien of this Mortgage; (it)-+will not violate any applicable law or regulation or the charter, by-laws or
other organizational documents of #iie Mortgagor or any order of any Governmental Authority, (iii) will not
violate or result in a default under aiiv-indenture, agreement or other instrument binding upon Mortgagor or
its assets, or give rise to a right thereunder to require any payment to be made by Mortgagor, and (iv) will
not result in the creation or imposition of aix“Lien on any asset of Mortgagor, except the lien of this Mort-

gage.

(d) This Mortgage and the Uniform Commercial Code F inancing Statements de-
scribed in Section 1.09 of this Mortgage, when duly recorded in the applicable public records will create a
valid, perfected and enforceable lien upon and security inicrest in all of the Mortgaged Property.

(e) The Mortgagor will forever warrant and defend its title to the Mortgaged Proper-
ty, the rights of the Mortgagee therein under this Mortgage and tiic validity and priority of the lien of this
Mortgage thereon against the claims of all persons and parties except taose liaving rights under Permitted
Liens to the extent of those rights.

SECTION 1.02. Indenture. The Mortgagor expressly covenants 2nd agrees to pay
when due, and to timely perform, or to cause the other Credit Parties to pay when auz, and to timely per-
form, the Obligations in accordance with the terms of the Notes Documentation or any ‘Additional Pari
Passu Agreement.

SECTION 1.03. Payment of Taxes and Other Obligations.

(a) The Mortgagor wil pay and discharge from time to time prior to the time when
the same shall become delinquent, and before any interest or penalty accrues thereon or attaches thereto,
all taxes and other obligations with respect to the Mortgaged Property or any part thereof or upon the
Rents from the Mortgaged Property or arising in respect of the occupancy, use or possession thereof,

(b) In the event of the passage of any state, Federal, municipal or other governmental
law, order, rule or regulation subsequent to the date hereof (i) deducting from the value of real property
for the purpose of taxation any lien or encumbrance thereon or in any manner changing or modifying the
laws now in force governing the taxation of this Mortgage or debts secured by mortgages or deeds of trust
(other than laws governing income, franchise and similar taxes generally} or the manner of collecting tax-
es thereon or (ii) imposing a tax to be paid by the Mortgagee, either directly or indirectly, on this Mort-
gage, Notes Documentation or any Additional Pari Passy Agreement, or requiring an amount of taxes to

5.
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be withheld or deducted therefrom, the Mortgagor will promptly (A) notify the Mortgagee of such event,
(B) enter into such further instruments as the Mortgagee may determine are reasonably necessary or de-
sirable to obligate the Mortgagor to make any additional payments necessary to put the Secured Parties in
the same financial position they would have been if such law, order, rule or regulation had not been
passed and (C) make such additional payments to the Mortgagee for the benefit of the Secured Parties.

SECTION 1.04. Maintenance of Mortgaged Property. The Mortgagor will maintain the
Improvements and the Personal Property in the manner required by the Indenture.

SECTION 1.05.  Insurance. The Mortgagor witl keep or cause to be kept the Improve-
ments and the Personal Property insured against such risks, and in the manner, described in the Indenture,

SECTION 1.06.  Casualty and Condemnation. The Mortgagor shall give the Mortgagee
prompt written notie< of any casualty or other damage to the Mortgaged Property or any proceeding for the
taking of the Mortgagesd roperty or any portion thereof or interest therein under power of eminent domain
or by condemnation or any simlar proceeding.

SECTION 1.07. Assignment of Leases and Rents.

(a) The Mortgagor nervby irrevocably and absolutely grants, transfers and assigns all
of its right title and interest in all Leases v Miortgagee, together with any and all extensions and renewals
thereof for purposes of securing and dischargrig the payment and performance by the Mortgagor of the
Obligations. The Mortgagor has not assigned or-¢xecuted any assignment of, and will not assign or exe-
cute any assignment of, any Leases or the Rents payale thereunder to anyone other than Mortgagee.

(b) All Leases shall be subordinate i 'i¢ lien of this Mortgage. The Mortgagor will
not enter into, modify or amend any Lease if such Lease, as ¢rievsd into, modified or amended, will not
be subordinate to the lien of this Mortgage.

(c) Subject to Section 1.07(d), the Mortgagor has assigred and transferred to Mortga-
gee all of the Mortgagor’s right, title and interest in and to the Rents now or ereafter arising from each
Lease heretofore or hereafter made or agreed to by the Mortgagor, it being inteiid=d that this assignment
establish, subject to Section 1.07(d), an absolute transfer and assignment of all Kents and all Leases to the
Mortgagee and not merely to grant a security interest therein. Subject to Section 1.07(d), the Mortgagee
may in the Mortgagor’s name and stead (with or without first taking possession of any cf the Mortgaged
Property personally or by receiver as provided herein) operate the Mortgaged Property and ¢er< lease or
let all or any portion of any of the Mortgaged Property to any party or parties at such rental azid upon such
terms as the Mortgagee shall, in its sole discretion, determine, and may collect and have the bene’it »f all
of such Rents arising from or accruing at any time thereafter or that may thereafter become due under any
Lease.

(d) So long as an Event of Default shall not have occurred and be continuing, the
Mortgagee will not exercise any of its rights under Section 1.07(c), and the Mortgagor shall receive and
collect the Rents accruing under any Lease; but after the occurrence and during the continuance of any
Event of Default, the Mortgagee may, at its option, receive and collect all Rents and enter upon the Prem-
ises and Improvements through its officers, agents, employees or attorneys for such purpose and for the
operation and maintenance thereof. The Mortgagor hereby irrevocably authorizes and directs each tenant,
if any, and each successor, if any, to the interest of any tenant under any Lease, respectively, to rely upon
any notice of a claimed Event of Default sent by the Mortgagee to any such tenant or any of such tenant’s
successors in interest, and thereafter to pay Rents to the Mortgagee without any obligation or right to in-
quire as to whether an Event of Default actually exists and even if some nofice to the contrary is received

-6-
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from the Mortgagor, who shall have no right or claim against any such tenant or successor in interest for
any such Rents so paid to the Mortgagee. Each tenant or any of such tenant’s successors in interest from
whom the Mortgagee or any officer, agent, attorney or employee of the Mortgagee shall have collected
any Rents, shall be authorized to pay Rents to the Mortgagor only after such tenant or any of their succes-
sors in interest shall have received written notice from the Mortgagee that the Event of Default is no long-
er continuing, unless and until a further notice of an Event of Default is given by the Mortgagee to such
tenant or any of its successors in interest.

(e) The Mortgagee will not become a mortgagee in possession so long as it does not
enter or take actual possession of the Mortgaged Property. In addition, the Mortgagee shall not be re-
sponsible or liahle for performing any of the obligations of the landlord under any Lease, for any waste by
any lenant, orthrs, for any dangerous or defective conditions of any of the Mortgaged Property, for
negligence in the‘management, upkeep, repair or control of any of the Mortgaged Property or any other
act or omission by auycther person.

() The Mortgagor shall furnish to the Mortgagee, within 30 days after a written request
by the Mortgagee to do so, a ‘written statement containing the names of all tenants, subtenants and conces-
sionaires of the Premises or Improvzisents, the terms of any Lease, the space occupied and the rentals and/or
other amounts payable thereunder.

SECTION 1.08.  Restriciisns on Transfers and Encumbrances, The Mortgagor shall not
directly or indirectly sell, convey, alienate, assigl, lease, sublease, license, mortgage, pledge, encumber or
otherwise transfer, create, consent to or suffer ths reation of any lien, charge or other form of encum-
brance upon any interest in or any part of the Mortgased Property, or be divested of its title to the Mort-
gaged Property or any interest therein in any manner oz way, whether voluntarily or involuntarily (other
than resulting from a condemnation), or engage in any cowl%i1on, cooperative, joint, time-sharing or other
congregate ownership of all or part thereof; provided that the Mto:tgagor may, in the ordinary course of
business and in accordance with reasonable commercial standards, :nter into easement or covenant
agreements that relate to and/or benefit the operation of the Morigaged Property and that do not materially
and adversely affect the value, use or operation of the Mortgaged Proparty.

SECTION 1.09.  Security Agreement This Mortgage is both raortgage of real property
and a grant of a security interest in personal property, and shall constitute and seve s a “Security
Agrecment” within the meaning of the uniform commercial code as adopted in the c*ate wherein the
Premises are located (“UCC”). The Mortgagor has hereby granted unto the Mortgageela security interest
in and to all the Mortgaged Property described in this Mortgage that is not real property, ard srior to or
simultaneously with the recording of this Mortgage, the Mortgagor has filed or will file UCC raancing
statements, and will file continuation statements prior to the lapse thereof, at the appropriate officez in the
Jurisdiction of formation of the Mortgagor to perfect the security interest granted by this Mortgage in all
the Mortgaged Property that is not real property. The Mortgagor hereby appoints the Mortgagee as its
true and lawful attorney-in-fact and agent, for the Mortgagor and in its name, place and stead, in any and
all capacities, to execute any document and to file the same in the appropriate offices (to the extent it may
lawfully do so), and to perform each and every act and thing reasonably requisite and necessary to be
done to perfect the security interest contemplated by the preceding sentence. The Mortgagee shall have
all rights with respect to the part of the Mortgaged Property that is the subject of a security interest af-
forded by the UCC in addition to, but not in limitation of, the other rights afforded the Mortgagee hereun-
der and under the Collateral Agreement.

SECTION 1.10.  Filing and Recording. The Mortgagor will cause this Mortgage, the
UCC financing statements referred to in Section 1.09, any other security instrument creating a security
interest in or evidencing the lien hereof upon the Mortgaged Property and each UCC continuation state-

-7-
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ment and instrument of further assurance to be filed, registered or recorded and, if necessary, refiled, re-
recorded and reregistered, in such manner and in such places as may be required by any present or future
law in order to publish notice of and fully to perfect the lien hereof upon, and the security interest of the
Mortgagee in, the Mortgaged Property until this Mortgage is terminated and released in full in accordance
with Section 3.04 hereof. The Mortgagor will pay all filing, registration and recording fees, all Federal,
state, county and municipal recording, documentary or intangible taxes and other taxes, duties, imposts, as-
sessments and charges, and all reasonable expenses incidental to or arising out of or in connection with the
execution, delivery and recording of this Mortgage, UCC continuation statements any mortgage supple-
mental hereto, any security instrument with respect to the Personal Property, Permits, Plans and Warranties
and Proceeds or any instrument of further assurance.

SECTION 1.11.  Further Assurances. Upon demand by the Mortgagee, the Mortgagor
will, at the cost of tlic Mortgagor and without expense to the Mortgagee, do, execute, acknowledge and
deliver all such furilie: acts, deeds, conveyances, mortgages, assignments, notices of assignment, transfers
and assurances as the Vicrnizagee shall from time to time reasonably require for the better assuring, con-
veying, assigning, transferzingand confirming unto the Mortgagee the property and rights hereby con-
veyed or assigned or intendéd insw or hereafter so to be, or which the Mortgagor may be or may hereafter
become bound to convey or assigr ty the Mortgagee, or for carrying out the intention or facilitating the
performance of the terms of this Morigage. or for filing, registering or recording this Mortgage, and on
written demand, the Mortgagor will als6 exccute and deliver and hereby appoints the Mortgagee as its
true and lawful attorney-in-fact and agent, “or/the Mortgagor and in its name, place and stead, in any and
all capacities, to execute and file to the extent it 'nzy lawfully do so, one or more financing statements,
chattel mortgages or comparable security instruracnts reasonably requested by the Mortgagee to evidence
more effectively the lien hereof upon the Personal Propeity and to perform each and every act and thing
requisite and necessary to be done to accomplish the sanie,

SECTION 1.12.  Additions to Mortgaged p: oprty. All right, title and interest of the
Mortgagor in and to all extensions, improvements, betterments, ferewals, substitutes and replacements of,
and all additions and appurtenances to, the Mortgaged Property hereafter acquired by or released to the
Mortgagor or constructed, assembled or placed by the Mortgagor upon the Fremises or the Improvements
and all conversions of the security constituted thereby, immediately upon sbeh acquisition, release, con-
struction, assembling, placement or conversion, as the case may be, and in each nch case without any
further mortgage, conveyance, assignment or other act by the Mortgagor, shall become subject to the lien
and security interest of this Mortgage as fully and completely and with the same eficet 23 though now
owned by the Mortgagor and specifically described in the grant of the Mortgaged Propertv above, but at
any and all times the Mortgagor will execute and deliver to the Mortgagee any and all sucli furthier assur-
ances, mortgages, conveyances or assignments thereof as the Mortgagee may reasonably requice for the
purpose of expressly and specifically subjecting the same to the lien and security interest of this [1cd-
gage.

2

SECTION 1.13.  No Claims Against Mortgagee. Nothing contained in this Mortgage
shall constitute any consent or request by the Mortgagee, express or implied, for the performance of any
labor or services or the furnishing of any materials or other property in respect of the Mortgaged Property
or any part thereof, nor as giving the Mortgagor any right, power or authority to contract for or permit the
performance of any labor or services or the furnishing of any materials or other property in such fashion
as would permit the making of any claim against the Mortgagee in respect thereof.

SECTION L.14.  Fixture Filing.

. (a) Certain portions of the Mortgaged Property described in the Granting Clauses of
this Mortgage are or will become “fixtures” (as that term is defined in the UCC) on the Land, and this

-8-
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Mortgage, upon being filed for record in the real estate records of the county wherein such fixtures are
situated, shall operate also as a financing statement filed as a fixture filing in accordance with the applica-
ble provisions of said UCC upon such portions of the Mortgaged Property that are or become fixtures.

(b) The real property to which the fixtures relate is described in Exhibit A hereto,
The record owner of the real property described in Exhibit A hereto is the Mortgagor. The name, type of
organization and jurisdiction of organization of the debtor for purposes of this financing statement are the
name, type of organization and jurisdiction of organization of the Mortgagor set forth in the preamble of
this Mortgage, and the name of the secured party for purposes of this financing statement is the name of
the Mortgagee set forth in the preamble to this Mortgage. The mailing address of the Mortgagor/debtor is
the address of the Mortgagor set forth in the preamble to this Mortgage. The mailing address of the
Mortgagee/ssiurd party from which information concerning the security interest hereunder may be ob-
tained is the addzess of the Mortgagee set forth in the preamble to this Mortgage.

ARTICLE 1]

Defaults and Remedies

SECTION 2.01. ““Zvents of Default. Any Event of Default under the Notes Documenta-
tion or any Additional Pari Passu Agreeimeit shall constitute an Event of Default under this Mortgage.

SECTION 2.02. Demand 101 Pavment. If an Event of Default shall occur and be con-
tinuing, then, upon written demand of Mortgage«. the Mortgagor will pay to the Mortgagee all amounts
due hereunder and under the Notes Documentation arid any Additional Pari Passu Agreement, and such
further amount as shall be sufficient to cover the costs-apd expenses of collection, including reasonable
attorneys’ fees, disbursements and expenses actually incuir<d by the Mortgagee, and the Mortgagee shall
be entitled and empowered to institute an action or proceed1igs &t Jaw or in equity for the collection of the
sums so due and unpaid, to prosecute any such action or procecdings to judgment or final decree, to en-
force any such judgment or final decree against the Mortgagor i to callact, in any manner provided by
law, all moneys adjudged or decreed to be payable.

SECTION 2.03. Rights To Take Possession, Operate and Aipriv Revenues.

(a) If an Event of Default shall occur and be continuing, the Mortgasor shall, upon
written demand of the Mortgagee, forthwith surrender to the Mortgagee actual possess.on ¢f the Mort-
gaged Property and, if and to the extent not prohibited by applicable law, the Mortgagee itsel?; or by such
officers, employees, agents or attorneys as it may appoint, may then enter and take possession o1 all the
Mortgaged Property without the appointment of a receiver or an application therefor, exclude the (brt-
gagor and its agents and employees wholly therefrom, and have access to the books, papers and accounts
of the Mortgagor.

such judgment or decree, including reasonable compensation to the Mortgagee’s attorneys and agents with
interest thereon at the weighted average rate payable from time to time on the Notes (the “Interest Rate™); and
all such expenses and compensation shall, until paid, be secured by this Mortgage.

9.
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(©) Upon every such entry or taking of possession, the Mortgagee may, to the extent
not prohibited by applicable law, hold, store, use, operate, manage and control the Mortgaged Property,
conduct the business thereof and, from time to time, (i) make all necessary and proper maintenance, re-
pairs, renewals, replacements, additions, betterments and improvements thereto and thereon, (ii) purchase
or otherwise acquire additional fixtures, personalty and other property, (iii) insure or keep the Mortgaged
Property insured, (iv) manage and operate the Mortgaged Property and exercise all the rights and powers
of the Mortgagor to the same extent as the Mortgagor could in its own name or otherwise with respect to
the same, or (v) enter into any and all agreements with respect to the exercise by others of any of the
powers herein granted the Mortgagee, all as may from time to time be directed or determined by the
Mortgagee to be in its best interest, and the Mortgagor hereby appoints the Mortgagee as its true and law-
ful attorney-in-fact and agent, for the Mortgagor and in its name, place and stead, in any and all capaci-
ties, to perforin any of the foregoing acts. The Mortgagee may collect and receive all the Rents, issues,
profits and revenues from the Mortgaged Property, including those past due as well as those accruing
thereafter.

(d) Wkhiepiver, before any sale of the Mortgaged Property under Section 2.06 or other
transfer of the Mortgaged Proparty consented to by the Mortgagee, all Obligations that are then due shall
have been paid and all Events of Detault fully cured, the Mortgagee will surrender possession of the
Mortgaged Property back to the Mortgagor. its successors or assigns. The same right of taking possession
shall, however, arise again if any subsequent Event of Default shall occur and be continuing.

SECTION 2.04. Right to Cure Mortgagor’s Failure to Perform. Should the Mortgagor

fail in the payment, performance or observance ot any term, covenant or condition required by this Mort-
gage, Notes Documentation or any Additional Pari P<ssu Agreement (with respect to the Mortgaged
Property) which failure is not cured within any applicavl< nitice and cure period, the Mortgagee may,
using its reasonable discretion as to timing, pay, perform or.0bserve the same, and all payments made or
costs or expenses actually incurred by the Mortgagee in connection therewith shall be secured hereby and
shall be, without demand, immediately repaid by the Mortgagor (o tne Mortgagee with interest thereon at
the Interest Rate. The Mortgagee shall be the Judge using reasonable disci=tion of the necessity for any
such actions and of the amounts to be paid. The Mortgagee is hereby emnowered to enter and to author-
ize others to enter upon the Premises or the Improvements or any part thereof or the purpose of perform-
ing or observing any such defaulted term, covenant or condition without haviiig <ny nbligation to so per-
form or observe and without thereby becoming liable to the Mortgagor, to any persorin possession hold-
ing under the Mortgagor or to any other person.

SECTION 2.05.  Right to a Receiver. If an Event of Default shall Oceur an4 e continu-
ing, the Mortgagee, upon application to a court of competent jurisdiction, shall be entitled as 4 ‘natter of
right to the appointment of a receiver to take possession of and to operate the Mortgaged Property and to
collect and apply the Rents. The receiver shall have all of the rights and powers permitted under the laws
of the state wherein the Mortgaged Property is located. The Mortgagor shall pay to the Mortgagee
promptly following written demand all reasonable expenses, including receiver’s fees, reasonable attor-
ney’s fees and disbursements, costs and agent’s compensation actually incurred pursuant to the provisions
of this Section 2.05; and all such expenses shall be secured by this Mortgage and shall be, without de-
mand, immediately repaid by the Mortgagor to the Mortgagee with interest thereon at the Interest Rate.

SECTION 2.06.  Foreclosure and Sale,

(a) If an Event of Default shall occur and be continuing, the Mortgagee may elect to
sell the Mortgaged Property or any part of the Mortgaged Property by exercise of the power of foreclo-
sure or of sale granted to the Mortgagee by applicable law o this Mortgage. In such case, the Mortgagee
may commence a civil action to foreclose this Mortgage, or it may proceed and sell the Mortgaged Prop-
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erty to satisfy any Obligation. The Mortgagee or an officer appointed by a judgment of foreclosure to sell
the Mortgaged Property, may sell all or such parts of the Mortgaged Property as may be chosen by the
Mortgagee at the time and place of sale fixed by it in a notice of sale, either as a whole or in separate lots,
parcels or items as the Mortgagee shall deem expedient, and in such order as it may determine, at public
auction to the highest bidder. The Mortgagee or an officer appointed by a judgment of foreclosure to sell
the Mortgaged Property may postpone any foreclosure or other sale of all or any portion of the Mortgaged
Property by public announcement at such time and place of sale, and from time to time thereafter may
postpone such sale by public announcement or subsequently noticed sale. Without further notice, the
Mortgagee or an officer appointed to sell the Mortgaged Property may make such sale at the time fixed by
the last postponement, or may, in its discretion, give a new notice of salc. Any person, including the
Mortgagor or the Mortgagee or any designee or affiliate thereof, may purchase at such sale.

(o) The Mortgaged Property may be sold subject to unpaid taxes and Permitted
Liens, and, after dedusiing all costs, fees and expenses of the Mortgagee (including costs of evidence of
title in connection with tic ale), the Mortgagee or an officer that makes any sale shall apply the proceeds
of sale in the manner set fcith in Section 2.08.

(©) Any foreciosure or other sale of less than the whole of the Mortgaged Property or
any defective or irregular sale made héreunder shall not exhaust the power of foreclosure or of sale pro-
vided for herein; and subsequent sales ay be made hereunder until the Obligations have been satisfied,
or the entirety of the Mortgaged Property his been sold.

(d) If an Event of Default shat occur and be continuing, the Mortgagee may instead
of, or in addition to, exercising the rights described in Section 2.06(a) above and either with or without
entry or taking possession as herein permitted, proceed by a suit or suits in law or in equity or by any oth-
er appropriate proceeding or remedy (i) to specifically enforce payment of some or all of the Obligations,
or the performance of any term, covenant, condition or agreeren. ~f this Mortgage, Notes Documentation
or any Additional Pari Passu Agreement, or any other right, or (ii) t5 nursue any other remedy available to
the Mortgagee, all as the Mortgagee shall determine most effectual for sach purposes.

SECTION 2.07. Other Remedijes.

(a) [n case an Event of Default shall occur and be continuing, the Mortgagee may al-
S0 exercise, to the extent not prohibited by law, any or all of the remedies available ¢ a s=~ured party un-
der the UCC.

(b) In connection with a sale of the Mortgaged Property or any Personal ©:0perty
and the application of the proceeds of sale as provided in Section 2.08, the Mortgagee shall be eniiled to
enforce payment of and to receive up to the outstanding amount of the Obligations (including all interest
thereon accrued), plus all other charges, payments and costs due under this Mortgage, and to recover a
deficiency judgment for any portion of the aggregate principal amount of the Obligations remaining un-
paid, with interest.

SECTION 2.08.  Application of Sale Proceeds. (a) Subject to the terms of the Intercred-
itor Agreement, the Mortgagor may apply all or any part of proceeds constituting Mortgaged Property and
any proceeds of the guarantee set forth in Section 2 of the Collateral Agreement, in payment of the Obli-
gations, and shall make any such application in the following order:

First, to pay incurred and unpaid reasonable, out-of-pocket fees and expenses of the
Mortgagee and the Indenture Trustee under the Indenture, the Notes and the Security Documents

11-
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and of any Additional Pari Passu Agent under any Additional Pari Passu Debt Documents (as de-
fined in the Collateral Agreement),

Second, to (x) the Indenture Trustee, based on the amount of Obligations then outstand-
ing under the Indenture and the Notes, for application as provided in the Indenture and (y) each
Additional Pari Passu Agent (as defined in the Collateral Agreement), based on the amount of
Obligations then outstanding under the Additional Pari Passu Agreement pursuant to which it is
acting as such, for application as provided in such Additional Pari Passu Agreement;

Third, any balance of such proceeds remaining after the Obligations shall have been paid
in full, shall be paid over to the Issuer or to whomsoever shall be lawfully entitled to receive the
same,

Ii; despite the provisions of this Section 2.08(a), any Secured Party shall receive any
payment oi GList recovery in excess of its portion of payments on account of the Obligations to
which it is then ertiti=d in accordance with this Section 2.08(a), such Secured Party shall hold
such payment or recovery in trust for the benefit of a[l Secured Parties for distribution in accord-
ance with this Section 2.05(a).

(b) Notwithstanding the foregc ing, in the event of any determination by a court of competent
jurisdiction with respect to any series of Additional Pari Passu Lien Obligations (other than any Notes
Obligations) that (i) such series of Additional Pai Passu Lien Obligations is unenforceable under applica-
ble law or is subordinated to any other obligaticii; (other than another series of Obligations), (ii) such se-
ries of Additional Pari Passu Lien Obligations does riot have an enforceable security interest in any of the
Mortgaged Property and/or (i) any intervening securiiy ititerest exists securing any other obligations
(other than another series of Obligations) on 2 basis ranking prior to the security interest of such series of
Additional Pari Passu Lien Obligations but Junior to the securitv interest of any other series of Obliga-
tions (any such condition referred to in the foregoing clause (i), (1) or (iii) with respect to any series of
Additional Pari Passu Lien Obligations, an “Impairment” of such series'o¢ Additional Pari Passu Lien
Obligations), the results of such Impairment shall be borne solely by tie heiders of such series of Addi-
tional Pari Passu Lien Obligations, and the rights of the holders of such se:1es of Additional Pari Passu
Lien Obligations (including, without limitation, the right to receive distribution- i respect of such series
of Additional Pari Passu Lien Obligations) set forth herein shall be modified to the ¢xtent necessary so
that the effects of such Impairment are borne solely by the holders of such series of Additional Pari Passu
Lien Obligations subject to such Impairment. Notwithstanding the foregoing, with respect to any Mort-
gaged Property for which a third party (other than a holder of another series of Obligations) Yas a Lien or
security interest that is junior in priority to the security interest of any series of Obligations bu? senior (as
determined by appropriate legal proceedings in the case of any dispute) to the security interest of .
holder of any other series of Obligations (such third party, an “Intervening Creditor™), the value of any
Mortgaged Property or proceeds which are allocated to such Intervening Creditor shall be deducted on a
ratable basis solely from the Mortgaged Property or proceeds to be distributed in respect of the series of
Obligations with respect to which such Impairment exists.

(c) Each of the Secured Parties hereby agrees not to challenge or question in any proceeding
the validity or enforceability of any Security Document (in each case as a whole or any term or provision
contained therein) or the validity of any Lien or financing statement in favor of the Mortgagor for the
benefit of the Secured Parties as provided in this Mortgage and the other Security Documents, or the rela-
tive priority of any such Lien.

In making the determination and allocations required by this Section 2.08, the Mortgagee may
conclusively rely upon information supplied by (i) the Indenture Trustee as to the amounts of unpaid prin-
-12-
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cipal and interest and other amounts outstanding with respect to the Notes Obligations and (ii) the appli-
cable Additional Pari Passu Agent as to the amounts of unpaid principal and interest and other amounts
outstanding with respect to such Additional Pari Passu Lien Obligations and the Mortgagee shall have no
liability to any of the Secured Parties for actions taken in reliance on such information.

SECTION 2.09. Mortgagor as Tenant Holding Over. If the Mortgagor remains in pos-
session of any of the Mortgaged Property after any foreclosure sale by the Mortgagee, at the Mortgagee’s
election the Mortgagor shall be deemed a tenant holding over and shall forthwith surrender possession to
the purchaser or purchasers at such sale or be summarily dispossessed or evicted according to provisions
of law applicable to tenants holding over.

SECTION 2.10.  Waiver of Appraisement, Valuation, Stay Extension and Redemption
Laws. The Mortgagor waives, to the extent not prohibited by law, (a) the benefit of all laws now existing
or that hereafter may b snacted (i) providing for any appraisement or valuation of any portion of the
Mortgaged Property and or (ii) in any way extending the time for the enforcement or the collection of
amounts due under any ot tie Obligations or creating or extending a period of redemption from any sale
made in collecting said debt or 2y other amounts due to the Mortgagee, (b) any right to at any time insist
upon, plead, claim or take the bensii or advantage of any law now or hereafter in force providing for any
homestead exemption, stay, statute of limitations, extension or redemption, or sale of the Mortgaged
Property as separate tracts, units or estatzs o. as a single parcel in the event of foreclosure or notice of
deficiency, and (c) all rights of redemption, valuation, appraisement, stay of execution, notice of election
to mature or declare due the whole of or each f the Obligations and marshaling in the event of foreclo-
sure of this Mortgage.

SECTION 2.11.  Discontinuance of Frogeedings. In case the Mortgagee shall proceed to
enforce any right, power or remedy under this Mortgage by toreclosure, entry or otherwise, and such pro-
ceedings shall be discontinued or abandoned for any reason, or saali be determined adversely to the Mortga-
gee, then and in every such case the Mortgagor and the Mortgagee shullbe restored to their former positions
and rights hereunder, and all rights, powers and remedies of Mortgagee shaii continue as if no such proceed-
ing had been taken,

SECTION 2.12.  Suits to Protect the Mortgaged Property. The Mortgagee shall have
power (a} to institute and maintain suits and proceedings to prevent any impairmant of the Mortgaged
Property by any acts that may be unlawful or in violation of this Mortgage, (b) to picserve.or protect its
interest in the Mortgaged Property and in the Rents arising therefrom and (c) to restrain the enforcement
of or compliance with any legislation or other governmental enactment, rule or order that riay he uncon-
stitutional or otherwise invalid if the enforcement of or compliance with such enactment, rule ¢t crder
would impair the security or be prejudicial to the interest of Mortgagee hereunder.

SECTION 2.13.  Filing Proofs of Claim. In case of any receivership, insolvency, bank-
Tuptcy, reorganization, arrangement, adjustment, composition or other proceedings affecting the Mortgagor,
the Mortgagee shall, to the extent permitted by law, be entitled to file such proofs of claim and other docu-
ments as may be necessary or advisable in order to have the claims of the Mortgagee allowed in such pro-
ceedings for the Obligations secured by this Mortgage at the date of the institution of such proceedings and
for any interest accrued, late charges and additional interest or other amounts due or that may become due
and payable hereunder after such date.

SECTION 2.14.  Possession by Mortgagee. Notwithstanding the appointment of any
receiver, liquidator or trustee of the Mortgagor, any of its property or the Mortgaged Property, the Mort-
gagee shall be entitled, to the extent not prohibited by law, to remain in possession and control of all parts
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of the Mortgaged Property now or hereafter granted under this Mortgage to the Mortgagee in accordance
with the terms hereof and applicable law.

SECTION 2.15. Waiver,

(a) No delay or failure by the Mortgagee to exercise any right, power or remedy ac-
cruing upon any breach or Event of Default shali exhaust or impair any such right, power or remedy or be
construed to be a waiver of any such breach or Event of Default or acquiescence therein; and every right,
power and remedy given by this Mortgage to the Mortgagee may be exercised from time to time and as
often as may be deemed expedient by the Mortgagee. No consent or waiver by the Mortgagee to or of
any breach or Event of Default by the Mortgagor in the performance of the Obligations shall be deemed
or construed t& b= a consent or waiver to or of any other breach or Event of Default in the performance of
the same or of any ether Obligations by the Mortgagor hereunder. No failure on the part of the Mortga-
gee to complain of aiivact or failure to act or to declare an Event of Default, irrespective of how long
such failure continues, sfail constitute a waiver by the Mortgagee of its rights hereunder or impair any
rights, powers or remedies zopzequent on any future Event of Default by the Mortgagor.

(b) Even if the Mortgagee (i) grants some forbearance or an extension of time for the
payment of any sums secured herety 41i) takes other or additional security for the payment of any sums
secured hereby, (iii) waives or does not ¢xervise some right granted herein or under the Notes Documen-
tation or any Additional Pari Passu Agreeinznu (iv) releases a part of the Mortgaged Property from this
Mortgage, (v) agrees to change some of the terins, covenants, conditions or agreements of the Notes Doc-
umentation or any Additional Pari Passu Agreemaéiit; (vi) consents to the filing of a map, plat or replat
affecting the Premises, (vii) consents to the granting ¢t an easement or other right affecting the Premises
or (viii) makes or consents to an agreement subordinating tize Mortgagee’s lien on the Mortgaged Proper-
ty hereunder; no such act or omission shall preclude the Mio: tgagee from exercising any other right, pow-
er or privilege herein granted or intended to be granted in the eveit of any breach or Event of Default then
made or of any subsequent default; nor, except as otherwise expressty provided in an instrument executed
by the Mortgagee, shall this Mortgage be altered thereby. In the event ofhe sale or transfer by operation
of law or otherwise of all or part of the Mortgaged Property, the Mortgogee is hereby authorized and em-
powered to deal with any vendee or transferee with reference to the Mortgaperl Property secured hereby,
or with reference to any of the terms, covenants, conditions or agreements hercot. as fully and to the same
extent as it might deal with the original parties hereto and without in any way releasing or discharging any
liabilities, obligations or undertakings.

SECTION 2.16.  Waiver of Trial by Jury. To the fullest extent permitted 0y applicable
law, the Mortgagor and the Mortgagee each hereby irrevocably and unconditionally waive triaf Oy jury in
any action, claim, suit or proceeding relating to this Mortgage and for any counterclaim brought therzin.
The Mortgagor hereby waives all rights to interpose any counterclaim in any suit brought by the Mortga-
gee hereunder (other than compulsory counterclaims) and all rights to have any such suit consolidated
with any separate suit, action or proceeding.

SECTION 2.17. Remedies Cumulative. No right, power or remedy conferred upon or
reserved to the Mortgagee by this Mortgage is intended to be exclusive of any other right, power or reme-
dy, and each and every such right, power and remedy shall be cumulative and concurrent and in addition
to any other right, power and remedy given hereunder or now or hereafter existing at law or in equity or
by statute.
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ARTICLE III
Miscelianeous

SECTION 3.01.  Partial Invalidity. In the event any one or more of the provisions con-
tained in this Mortgage shall for any reason be held to be invalid, illegal or unenforceable in any respect,
such validity, illegality or unenforceability shall, at the option of the Mortgagee, not affect any other pro-
vision of this Mortgage, and this Mortgage shall be construed as if such invalid, illegal or unenforceable
provision had never been contained herein or therein.

SECTION 3.02. Notices. All notices, requests and demands to or upon the Mortgagee
or Mortgagornerunder shall be effected in the manner provided for in Section 12.02 of the Indenture;
provided that any sich notice, request or demand to or upon any Guarantor shall be addressed to such
Guarantor at its notice uddress set forth on Schedule 1 of the Collateral Agreement or at such other ad-
dress pursuant to notice ziven in accordance with Section 12.02 of the Indenture and any such notice, re-
quest or demand to or upor-any Additional Pari Passu Agent shall be addressed to such Additional Pari
Passu Agent at its notice address set forth in the applicable Additional Pari Passu Joinder Agreement (as
defined in the Collateral Agreemer).

SECTION 3.03. Succi:ssors and Assigns. All of the grants, covenants, terms, provi-
sions and conditions herein shall run with ik¢ Premises and the Improvements and shall apply to, bind and
inure to, the benefit of the permitted successors and assigns of the Mortgagor and the successors and as-
signs of the Mortgagee.

SECTION 3.04. Satisfaction and Cancetation.

(a) When all Obligations have been paid i 7ull and no Obligations shall be outstand-
ing, the Mortgagee shall cause the Mortgaged Property to be reiedsed from the Liens created hereby, and
this Mortgage and all obligations (other than those expressly statcd to servive such termination) of the
Mortgagee and Mortgagor hereunder, and all rights to the Mortgaged Froperty shall revert to the Mort-
gagor. At the request and sole expense of Mortgagor following any such eimination, the Mortgagee shall
promptly deliver to Mortgagor any Mortgaged Property held by the Mortgages horeunder, and execute
and deliver to Mortgagor such documents as Mortgagor shall reasonably request to evidence such termi-
nation. The Liens securing the Notes Obligations will be released, in whole or in part, as nrovided in Sec-
tion 11.02 and Section 11.07 of the Indenture. The Liens securing Additional Pari Passi Lifns Obliga-
tions of any series will be released, in whole or in part, as provided in the Additional Pari Pas:i Agree-
ment governing such obligations.

(b) At any time that Mortgagor desires that the Mortgagee take any action to
acknowledge or give effect to any release of Mortgaged Property pursuant to the foregoing Section
3.04(a), Mortgagor shalt deliver to the Mortgagee (and the relevant subagent, if any, designated hereun-
der) a certificate signed by an officer of Mortgagor stating that the release of the respective Mortgaged
Property is permitted pursuant to such Section 3.04(a) and such other certifications relating to such re-
lease that the Mortgagee may reasonably request, upon which the Mortgagee may conclusively rely. The
Mortgagee shall have no liability whatsoever to any other Secured Party as the result of any release of

Mortgaged Property in accordance with, or which the Mortgagee believes to be in accordance with, this
Section 3.04..

SECTION 3.05.  Definitions. As used in this Mortgage, the singuiar shall include the
plural as the context requires and the following words and phrases shall have the following meanings: (a)
“including” shall mean “including but not limited to™: (b) “provisions” shall mean “provisions, terms,
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covenants and/or conditions”; (¢) “lien” shall mean “lien, charge, encumbrance, security interest, mort-
gage or deed of trust”; (d) “obligation” shall mean “obligation, duty, covenant and/or condition”; and (e)
“any of the Mortgaged Property” shall mean “the Mortgaged Property or any part thereof or interest there-
in”. Any act that the Mortgagee is permitted to perform hereunder may be performed at any time and
from time to time by the Mortgagee or any person or entity designated by the Mortgagee. Any act that is
prohibited to the Mortgagor hereunder is also prohibited to all lessees of any of the Mortgaged Property.
Each appointment of the Mortgagee as attorney-in-fact for the Mortgagor under this Mortgage is irrevo-
cable, with power of substitution and coupled with an interest. Subject to the applicable provisions here-
of, the Mortgagee has the right to refuse to grant its consent, approval or acceptance or to indicate its sat-
isfaction, in its sole discretion, whenever such consent, approval, acceptance or satisfaction is required
hereunder.

The following tezm=-shall have the following meanings:

“Evetii ot Default” shall have the meaning assigned to such term in the Collateral
Agreement.

“Notes Obligations™ shall have the meaning assigned to such term in the Collateral
Agreement.

“Obligations™ shall have ths Theaning assigned to such term in the Collateral Agreement.

SECTION 3.06. Multisite Rea!“state Transaction. The Mortgagor acknowledges that
this Mortgage is (or may be) one of a number of Othe: Mortgages that secure the Obligations. The Mort-
gagor agrees that the lien of this Mortgage shall be absch:te and unconditional and shall not in any man-
ner be affected or impaired by any acts or omissions whaisozver of the Mortgagee, and without limiting
the generality of the foregoing, the lien hereof shall not be inirairzd by any acceptance by the Mortgagee
of any security for or guarantees of any of the Obligations hereby secured, or by any failure, neglect or
omission on the part of the Mortgagee to realize upon or protect aiy Obligation or indebtedness hereby
secured or any collateral security therefor including the Other Mortgages. The lien hereof shall not in any
manner be impaired or affected by any release (except as to the property ic'cased), sale, pledge, surrender,
compromise, settlement, renewal, extension, indulgence, alteration, changing madification or disposition
of any of the Obligations secured or of any of the collateral security therefor, inc uding the Other Mort-
gages or of any guarantee thereof, and the Mortgagee may at its discretion foreclose, exercise any power
of sale, or exercise any other remedy available to it under any or all of the Other Mortgiges without first
exercising or enforcing any of its rights and remedies hereunder. Such exercise of the Morigzgee’s rights
and remedies under any or all of the Qther Mortgages shall not in any manner impair the indedtédness
hereby secured or the lien of this Mortgage and any exercise of the rights or remedies of the Mortaacee
hereunder shall not impair the lien of any of the Other Mortgages or any of the Mortgagee’s rights and
remedies thereunder. The Mortgagor specifically consents and agrees that the Mortgagee may exercise its
rights and remedies hereunder and under the Other Mortgages separately or concurrently and in any order
that it may deem appropriate and waives any rights of subrogation.

SECTION 3.07.  No Oral Modification. None of the terms or provisions of this Mort-
gage may be waived, amended, supplemented or otherwise modified except in accordance with Article 9
of the Indenture and each Additional Pari Passu Agreement.

SECTION 3.08.  Intercreditor Relations. In the event of any conflict between the terms
of the Intercreditor Agreement and this Mortgage, the terms of such Intercreditor Agreement shall govern
and control as among the Mortgagee, on the one hand, and any other secured creditor (or agent therefor)
party thereto, on the other hand, including without limitation that certain Mortgage, Assignment of Leases
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America, N.A., as Collateral Agent, dated December 16, 2013, recorded January 16, 2014, as document
number 1401610033; as amended and restated by that certain Amended and Restated Mortgage, Assign-
ment of Leases and Rents, Security Agreement and Fixture F iling, recorded simultaneously herewith, In
the event of any such conflict, Mortgagor may act (or omit to act) in accordance with the Intercreditor
Agreement and shall not be in breach, violation or default of its obligations hereunder by reason of doing
s0. Prior to the Discharge of Credit Facility Obligations (as defined in the Intercreditor Agreement), any
requirement hereunder to deliver any Mortgaged Property to the Mortgagee shall be deemed satisfied by
delivery thereof to the Credit Facility Agent (as defined in the Intercreditor Agreement). The Intercred;-
tor Agreement is more fully described on Exhibit B attached hereto.

ARTICLE IV

Particular Provisions

This Mortgage is subje<t te, the following provisions relating to the particular laws of the
state wherein the Premises are located:

SECTION 4.01.  Applicable { = Certain Particular Provisions. This Mortgage shall be
governed by and construed in accordance with the internal law of the state where the Mortgaged Property
is located. The Mortgagor and the Mortgagee agree io-submit to Jurisdiction and the laying of venue for
any suit on this Mortgage in the state where the Mortgaged Property is located. The terms and provisions
set forth in Appendix A attached hereto are hereby incorporatzd by reference as though fully set forth
herein. In the event of any conflict between the terms and provisioas contained in the body of this Mort-
gage and the terms and provisions set forth in Appendix A, the teims and provisions set forth in Appendix
A shall govern and control.
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IN WITNESS WHEREOF, this Mortgage has been duly executed and delivered by the
Mortgagor and is effective as of the date first written above.

WILLIAMS ELECTRONICS GAMES, INC., a
Delaware corporation

Name: facK B. Sarno

Title: General Counsel and Secretary

IL, Cook County




1502817005 Page: 20 of 74

UNOFFICIAL COPY

STATE OF N& YoRY. )
) SS
COUNTY N3 Yo )
CYNHIA . K"?“ .

I, ~_¢van  aNotary Public in and for said County, in the State aforesaid, do hereby
certify that Jack B. Sarno, the General Counsel and Secretary, of WILLIAMS ELECTRONICS GAMES,
INC., a Delaware corporation, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such General Counsel and Secretary, appeared before me this
day in person and acknowledged that he/she signed and delivered the said instrument as his/her own free
and voluntary act and as the free and voluntary act of said corporation, for the uses and purposes therein
set forth.

GIVEN under my hand and notarial seal, this 3% day of January, 2015.

[SEAL] C,,(f_im, (. Clone

CYNTHIA C. CHAN
MOTARY PUBLIC, STATE OF NEW YORK
No. 01CH6285179
Qualified in Kings County
Commission Expires July 1, 200F

IL, Cook County
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Exhibit A
to Mortgage

Description of the Land

3401 N, Califoruia Avenue
Chicago, IL 60618-5809

Pin #s: 13-24-400-003-0000
13-24-400-006-0000

Asto Tuact 1:

Parcel 1:

Atract of lard, Tying West of a line which is 389 feet and 3 inches (measured along the North
Yine of West Roscoc Street) East of the East line of North California Avenue and which runs
North from and at righ« zngles to the said North line of West Roscoe Street which tract of
tand aforesaid is contai-iad in the following described land:

Commencing at a point in the Morth and South center line of Section 24, Township 40 North,
Range 13 East of the Third Princi’al Meridian, 1238.5 feet North of the South line of said
Section mnning; thence East to.a poiri 01 or near the West bank of the North branch of the
Chicago River and distance from the poit of heginning 719.2 feet; thence North 7 degrees
30 mimites West, 303.5 feet o a point West +£ said North Branch of the Chicago River;
thence West 679.2 feet to said North and South rénier line of said Section 24; thence South
along said North and Southcenter line 300 feet 12 the point of begiming, (excepting from the
said tract the west 33 feet taken for North California 4.v-nue and the South 33 feet taken for
Roscoe Street), in Cook County, Illinois.

Parcei 3;

The North 56 feet of the South 1594 4 feet of the South East 1/7 section 24, Township 40
North, Range 13 East of the Third Principal Meridian, lying West of the (3o rth Branch of the
Chicago River as established and used by the Sanitary District of Chicago, ap’ East of a line
308.77 feet East of and parallel with the West line of said South Fast 1/4 of Se cticn 24, being
a part of Lot 17 in the County Clerk’s Division of unsubdivided lands in the Scu:h East 1/4
of said Section 24, in Cook County, Illinois.

2718 W. Rascoe Strect
Chicago, IL 60618

Pin #: 13-24-400-004
Asto Tract 2;

A tract of land lying East of a line which is 389 feet 3 inches (measured along the North line
of West Roscoe Street) East of the East [ine of North California Avenue and which runs
North from and at right angles to said North line of West Roscoe Street, which tract of land
aforesaid is contained in the following described land: commencing at a point in the North
and South center line of Section 24, Township 40 North, Range 13, East of the Third
Principal Meridian, 1238.5 feet North of the South line of said Section running thence East to
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a point on or near the West Bank of the North Branch of the Chicago River and distant from
the point of beginning, 719.2 feet; thence North 7 degrees 30 minutes West 303.5 feetto a
point West of said North Branch of the Chicago River; thence West 679.2 feet to said North
and South center line of said Section; thence South and along said North and South center
line 300 feet 1o the point of beginning (except from said tract of land the East 91.9 feet of
said prernises taken and appropriated for the purpose of straightening said North Branch of
the Chicago River and also excepting therefrom the South 33 feet thereof dedicated for street
purposes September 12, 1894) in Cock County, lilinois.
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Appendix A
to Mortgage
Local Law Provisions
1. Future Advances. Mortgagee or Secured Parties are obligated under the terms of

the Notes Documentation and any Additional Pari Passu Agreement to make advances as provided there-
in, and Mortgagor acknowledges and intends that all such advances, including future advances whenever
hereafter made, shall be secured by the lien of this Mortgage, as provided in Section 15-1302(b)(3) of the
Act (as hereinafter defined). Mortgagor covenants and agrees that this Mortgage shall secure the pay-
ment of all loans and advances which are made as of the date hereof or at any time in the future, and
whether suci: fitture advances are obligatory or are to be made at the option of Mortgagee, Secured Parties
or otherwise (bat not advances or loans made more than 20 years after the date hereof), to the same extent
as if such future advances were made on the date of the execution of this Mortgage and although there
may be no advancesrade at the time of the execution of this Mortgage and although there may be no
other indebtedness outsiziiding at the time any advances is made. The lien of this Mortgage shall be valid
as to all Obligations, including future advances, from the time of its filing of record in the office of the
Recorder of Deeds of the Countin which the Mortgaged Property is located. The total amount of the
Obligations may increase or deci<case from time to time, but the total unpaid principal balance of the Ob-
ligations (including disbursements which Mortgagee or Secured Parties may make under this Mortgage or
Notes Documentation or any Additionat P Passu Agreement) at any time outstanding shall not exceed
$950,000,000.00. This Mortgage shall be v-iic and shall have priority over all subsequent liens and en-
cumbrances, including any statutory liens excep iaxes and assessments levied on the Mortgaged Property
or such other liens that shall have priority by operation of law, to the extent of the maximum amount se-
cured hereby.

2. The final maturity date of the Notésis November 21, 2022.

3. Liinois Mortgage Foreclosure Law Mo tgagez-chall be entitled to the following
benefits, among others, pursuant to the Illinois Mortgage Foreclosure Lav(735 ILCS 5/15-1101 et seq.)
(the “M”):

(a) Benefits of Act. Mortgagor and Mortgagee shall have the henefit of all of the
provisions of the Act, including all amendments thereto which may becoins effective from time
to time after the date hereof. If any provision of the Act which is specifically referred to herein
may be repealed, Mortgagee shall have the benefit of such provision as most recent’y €Xisting
prior to such repeal, as though the same were incorporated herein by express refereiice.

(b) Protective Advances. All advances, disbursements and expenditures made by
Mortgagee before and during a foreclosure, and before and after Judgment of foreclosure, and at
any time prior to sale, and, where applicable, after sale, and during the pendency of any related
proceedings authorized by this Instrument or by the Act (coilectively, “Protective Advances”),
shall have the benefit of all applicable provisions of the Act. This Mortgage shall be a lien for all
Protective Advances as to subsequent purchasers and Judgment creditors from the time this Mort-
gage is recorded pursuant to Subsection (bXS) of Section 5/15-1302 of the Act.

(c) Receiver. In addition to any provision of this Mortgage authorizing the Mortga-
gee to take or be placed in possession of the Mortgaged Property, or for the appointment of a re-
ceiver, Mortgagee shall have the right, if an Event of Default occurs and is continuing, in accord-
ance with Sections 15-1701 and 15-1702 of the Act, to be placed in possession of the Mortgaged
Property or at its request to have a receiver appointed, and such receiver, or Mortgagee, if and
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when placed in possession, shall have, in addition to any other powers provided in this Mortgage,
all rights, powers, immunities, and duties as provided for in Sections 15-1701 and 15-1703 of the

Act

(d) Real Estate. Mortgagor acknowledges that the transaction of which this Mortgage
is a part is a transaction which does not include either agricultural real estate (as defined in 735
ILCS 5/15-1201 of the Act) or residential real estate (as defined in 735 ILCS 15/1219 of the Act),
and, to the full extent permitted by law, Mortgagor hereby voluntarily and knowingly waives its
rights to reinstatement and redemption as allowed under 735 ILCS 5/15-1601 of the Act, and to
the full extent permitted by law, waives the benefits of all present and future valuation, appraise-
ment, hemestead, exemption, stay, extension or redemption (including the equity of redemption)
and moratorium laws under any state or federal law.

{e) Conflicts with the Act. In the event that any provision in this Mortgage shall be
inconsistent wiin-aty provision of the Act, the provisions of the Act shall take precedence over
the provisions of this ortgage but shall not invalidate or render unenforceable any other provi-
sion of this Mortgage thiat-can be construed in a manner consistent with the Act. If any provision
of this Mortgage shall grar: to Mortgagee any rights or remedies upon an Event of Default which
are more limited than the rignts that would otherwise be vested in Mortgagee under the Act in the
absence of said provision, Mortgage: shall be vested with the rights granted in the Act to the full
extent permitted by law.

4. Business Purpose. The pi sceeds of the indebtedness secured hereby shall be
used solely for business purposes and in furtherance of the regular business affairs of Mortgagor, and the
entire principal obligation secured by this Mortgage coastitutes (i) a “business loan” as that term is used
in, and for all purposes of, 815 ILCS 205/4 (1) (c), and (ii} 2" “loan secured by a mortgage on real estate”
within the purview and operation of 815 ILCS 205/4(1)(1).

5. Maximum Secured. This Mortgage securcs the payment of the entire indebted-
ness secured hereby; provided, however that the total amount secured Ly this Mortgage shall not exceed
an amount equal to $1,900,000,000.00.

6. Collateral Protection Act. Pursuant to the terms of the Collateral Protection Act (815
ILCS 180/1 et seq.), Mortgagor is hereby notified that unless Mortgagor provides Morio:gee with evidence
of the insurance coverage required by this Mortgage, Mortgagee may purchase insurance at Mortgagor’s
expense to protect Mortgagee’s interests in the Premises, which insurance may, but need not, srotect the
interests of Mortgagor. The coverage purchased by Mortgagee may not pay any claim madé EvVlortgag-
or or any claim made against Mortgagor in connection with the Premises. Mortgagor may later ¢anczl
any insurance purchased by Mortgagee, but only after providing Mortgagee with evidence that Mortgagor
has obtained the insurance as required hereunder. If Mortgagee purchases insurance, the Mortgagor will
be responsible for the costs of such insurance, including interest and any other charges imposed in con-
nection with the placement of the insurance, until the effective date of the cancellation or expiration of the
insurance. The costs of the insurance may be added to the total obligation secured hereby. The costs of
such insurance may be greater than the cost of insurance Mortgagor may be able to obtain for itself.

7. Fixture Filing. This Mortgage constitutes a fixture filing under the Iltinois Uni-
form Commercial Code and any other applicable Uniform Commercial Code, as modified and recodified
from time to time, with respect to all personal property and fixtures owned by Mortgagor and now or
hereafter affixed or attached to, or installed in, or used in connection with, the Mortgaged Property,
whether or not permanently affixed thereto, together with all accessions, replacements and substitutions
thereto or therefor and the proceeds thereof, including, without limitation, all Fixtures.



1502817005 Page: 25 of 74

UNOFFICIAL COPY

Mortgagee shall have all the rights with respect to the personal property and fixtures afforded to it by the
applicable Uniform Commercial Code, in addition to, but not in limitation of, the other rights afforded
Mortgagee by the Notes Documentation or any Additional Pari Passu Agreement. A carbon, photograph-
ic or other reproduction of this Mortgage shall be sufficient as a financing statement. Mortgagee shall
have the right at any time to file a manually executed counterpart or a carbon, photographic or other re-
production of this Mortgage as a financing statement in either the central or local UCC records of any
Jurisdiction wherein the Land is located, but the failure of Mortgagee to do so shall not impair (1) the ef-
fectiveness of this Mortgage as a fixture filing as permitted by the applicable Uniform Commercial Code,
or (if) the validity and enforceability of this Mortgage in any respect whatsoever. The following infor-
mation is included for purposes of meeting the requirements of a financing statement:

The name or the Debtor is: Williams Electronics Games, Inc.

The mailing addressof Debtor is; 750 Lexington Avenue, New York, NY 10022,

The name of the Secured Farty is: DEUTSCHE BANK TRUST COMPANY AMERICAS

The address of the Secured Party-iz 60 Wall Street, New York, NY 10005

The owner of the Land is the Mortgagor.

This financing statement covers all of the Marigagor’s personal property and fixtures (whether now
owned or hereafter acquired). The personal proserty and fixtures includes (i) goods which are or are to
become fixtures on the Land, (ii) minerals or the like (including, without limitation, oil and gas) located

on the Land, (iii) the Personal Property, and (iv) ali prozeeds and products of the Personal Property and
Fixtures.
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Exhibit B
to Mortgage

[Intercreditor Agreement]
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Execution Version

INTERCREDITOR AGREEMENT
by and between
BANK OF AMERICA, N.A.,
as Credit Facility Agent
and
DEUTSCHE BANK TRUST COMPANY AMERICAS,

as Notes Agent

and
each Additional Agent from time t0 *imz party hereto

Dated as of November 21, 2014



1502817005 Page: 28 of 74

UNOFFICIAL COPY

TABLE OF CONTENTS
Page
ARTICLE I
DEFINITIONS
Section 1.1 LCC DIRTIIELIONS veevvaereeeeeemeeseeee e testssstssssasessanssareesmessaesssessessrssrserrssasessasesessntassresanmrtssssnes 2
Section 1.2 . Othel DEfINILIONS .veeiveerreverrerermareneseessionsrsresseerestsmessmsassenseesseeetsoss isassessnssessstsmssssnssseseses 2
ARTICLE I
LIEN PRIORITY
Section 2.1 F A1) 11516 OO 14
Section 2.2 Waiver of RIZNT 10 CONLESt LIENS oveviriereiieririsrecsresretme e ssss e sesar et essssresss smessnssbessnsrmssensns 15
Section 2.3 RemMedies STANASHI ettt seeeerrererresrees e s rssssrtssts e ressnsrsesaraeressnssnsessessrasenresien 16
Section 2.4 EXErCISe OF RIS . irr i rivirsrresresiisstessarsressransssssessassessassressrnasstsarsssnesssastansnssnresareronasroses 17
Section 2.5 Release of Liens on COlBIEIAL ..o iieecer et ress e reesnr s essrsseers st sas st enrasae sone 18
AERTICLE 111
ACTIONS OF TdE PARTIES
Section 3.1 Certain Actions Permitted..........oooovooee it Dresarrarnserentonnsisiriosessbnsssssnsanmesssin sons sussoarennean 18
Section 3.2 Agent for Perfection......ccooeeeveeeevcevvecesenens AP R 19
Section 3.3 Sharing of Information N0 A CCEES. ..o eee i fes i eeesereeseesserasssessesiesseesssrsastesorsstsesseens 19
Section 3.4 [RESEIVEA] ... evieeereeiieereecrereemsiseencsistersenbertsbss st teian Eesenmeeeneesaaeesnsseesensesassnnmsseeasssnnsasaesees 19
Section 3.5 IES U ANICE ot vrssas isasesermsmseevrsessansssnesansnestosssseensesmeenmeesleneeeeleesseresssersrsseserssensesrsssenssesasenes 19
Section 3.6 No Additional Rights for the Credit Parties Hereunder ..ol e 20
ARTICLE IV
APPLICATION OF PROCEEDS
Section 4.1 APPlCAtioN OF PIOCEEUS ......ovieeeeeeeeeeeeeeee s eeersren e ees e s e s ses s sl e 20
Section 4.2 SpECIfic PETOIMANCE ... .vvcevevee et eseseee st sases s eressess tensee s ssess e D 22
ARTICLE V
INTERCREDITOR ACKNOWLEDGEMENTS AND WAIVERS
Section 5.1 Notice of Acceptance and Other WaiVerS ... ..o.oveeevmseoeeeeeeeee e s 22
Section 5.2 Modifications to First Lien Facility DocUmMentation. .....coove.weeeeeeeeee oo 22
ARTICLE VI
INSOLVENCY PROCEEDINGS
Section 6.1 DIP FINAOCING .......covveeccecniton it e s e es et s e s e eseeseeeeeeeeeesee 24
-




1502817005 Page: 29 of 74

UNOFFICIAL COPY

Page
SECHION 6.2 NO COMESE crrovvrvareesineaeearassssis s s st s oA bR T 25
Section 6.3 EEOTCEADILITY .. vrvev v vresseeseersesasenssemremss s ss s res st s s sbs st 25
Section 6.4 First Lien Obligations Unconditional .........cccverreermnsmniimsssisnsmsanesinssssessssssssssasssnasines 25

Section 6.5 Reoreanization Securities and Other Plan-Related ISSUES ......ovvveerceicsnicaninniiinsnsan. 25

ARTICLE VII
MISCELLANEQUS
Section 7.10 _FUIhET ASSUFANCES «...erusereiemreeceriisessinsanssn s bss asss s et soba bbb et 26
Section 7.2 2 REDTCSEIIATIONS -..cv.eeceverrereemrersreeeamesirarssssasmsmsasebebo e vesssebsma s s b sb e R s e s mn stk s s 26
Section 7.3 A NENOGMENTS .ev.veverreerceeeeeeese sttt st ar s b seb st as e s e sse e s s Ta TR s s 26
Section 7.4 AAAT2SSES TOT NOEES ...vvvevssrereseeeesereeeeseietreeetseneeseaseisstiisstsssasssessssss s ssssassssrasssssssasares 21
Section 7.5 No Waiver, REMEAIES ...ccucvevieeirte st s mssnn b snsis e s sems e ssn s ssr s ansames 28
Section 7.6 Continuing Agreement, Transfer of Secured OblIgations ......cewmerriceessenresesissesssesesrenens 28
Section 7.7 Governing ;_ow; Entirg ASTEEIMENL.......cocerrerevvisrorenmmsnsnssessasisnsiss s resssasssiensssemsssssssrassons 28
Section 7.8 Counterparts... .0 .ee.ee.n. et et et eoeoeeeeeieets e eRe et iR et sasas s aas et srevRebe e na s s nnsbensnneatanes O
Section 7.9 No Third-Party nf'.leﬁmanes - eertirestenerenerensnrens 28
Section 7.10___Designation of Additiona’ Indebtedness Jomder of Additlonal Agents rreeriirinsesseerens 28
Section 7.11 __First Lien Representaiive; Motice of First Lien Representatlve Chang ........................... 30
Section 7.12___ Provisions Solely to Defiie xelative Rights.... eeermeneresesrsssesssenss 30
SeCtion 7.13__ HEAINDS «...evevreeerereescrniee e f ittt bbb s s s st 30
Section 7,14 SeverabilILY o oot 2o et s e e s a s e 30
SECHON 7,15 AOINEYS FBES ..ot eeseieeeeeesteeee b st mteeemtesesetesessama b sesabesbtsbesatsvaesbesbasssvessranansrassnsnnsanes 30
Section 7.16____VENUE; JURY TRIAL WAIVER ....... Pforoirticernsrisenes it se st ane s aarem s era e et s 30

Section 7.17 __ Intercreditor ABTEEMENL .....o.o. v oo e 2 ettt it ssrse st st rsss s rnesansssnnesronns
Section 7.18_ No Warrantics OF LIADILITY c..cvvverveeierreerr e ees s 5o it vassresssess s esassssenserssssensssnsmssestesssssessnss 31

Section 7.19_ Conflicts Cradit. ... ceeieeisi v vesses s s e e st bt e s sass b srb s esassrs s e st easa e snens 31
Section 7.20___ Information Concerning Financial Condition of the Cledit Parties....ococovieeeeecvnnen 31
Section 7.21___Excluded Assets... O S OO /4
Section 7.22___Concerning the Notes Agent ........................................................................................... 32

SECTION 7.23 N DSCIEIOM ..t eeteeeieeeerirereseserieneert s sesesssessaresenaesssnesnmestemseesaecsesnlamins saserensssaaesssnsessesnerases 32

-ii-



EXHIBITS:

Exhibit A

Exhibit B

Exhibit C

1502817005 Page: 30 of 74

UNOFFICIAL COPY

Additional Indebtedness Designation
Additional Indebtedness Joinder

Joinder of First Lien Credit Agreement

i e

-iii-




1502817005 Page: 31 of 74

UNOFFICIAL COPY

INTERCREDITOR AGREEMENT

This INTERCREDITOR AGREEMENT (as amended, supplemented, waived or otherwise modi-
fied from time to time pursuant to the terms hereof, this “Agreement”) is entered into as of November 21,
2014, by and between BANK OF AMERICA, N.A,, in its capacities as administrative agent and collateral
agent (together with its successors and assigns in such capacities, and as further defined herein, the “Cred-
it Facility Agent™) for the Credit Facility Lenders referred to below party from time to time to the First
Lien Credit Agreement referred to below, and DEUTSCHE BANK TRUST COMPANY AMERICAS, in
its capacity as collateral agent (together with its successors and assigns in such capacity, and as further
defined herein, the “Notes Agent”) for the Notes Creditors referred to below party from time to time to
the Indeniuie ieferred to below and each Additional Agent from time to time party hereto for the Addi-
tional Secured Parties of the Series of First Lien Debt with respect to which it is acting in such capacity.
Capitalized terims 15ed herein without other definition are used as defined in Article I hereof.

RECITALS

A. Pursuant-tu the First Lien Credit Agreement, the Credit Facility Creditors made and/or
will make certain loans and otl'er Jinancial accommodations to or for the benefit of the Company.

B. Pursuant to the Cred t Facility Guaranties, the Guarantors agreed to unconditionally guar-
antee jointly and severally the payment znd performance of the Company’s obligations under the Credit
Facility Documentation, as more particular'y rrovided therein.

C. To secure the obligations of the Cempany and the Guarantors and each other Subsidiary
of the Company that is now or hereafter becomes a Credit Facility Credit Party, the Credit Facility Credit
Parties have granted or will grant to the Credit Facility Arent (for the benefit of the Credit Facility Credi-
tors) Liens on the Collateral, as more particularly provided 1 ihe Credit Facility Documentation.

D. Pursuant to the Indenture, the Holders have agre2dto purchase notes from the Company,
as more particularly provided therein.

E. Pursuant to the Notes Guaranties, the Guarantors have agreed o ninconditionally guaran-
tee jointly and severally the payment and performance of the Company’s obiig<*icns under the Notes
Documentation, as more particularly provided therein.

F. To secure the obligations of the Company and the Guarantors and each other Subsidiary
of the Company that is now or hereafter becomes a Notes Party, the Notes Parties have grantad or will
grant to the Notes Agent (for the benefit of the Notes Creditors) Liens on the Collateral, as more particu-
larly provided in the Notes Documentation.

G. Pursuant to this Agreement, the Company may, from time to time, designate certain addi-
tional Indebtedness of any Credit Party as “Additional Indebtedness” by executing and delivering an Ad-
ditional Indebtedness Designation, a form of which is attached hereto as Exhibit A, and by complying
with the procedures set forth in Section 7.10, and the holders of such Additional Indebtedness and any
other applicable Additional Creditors shall thereafter constitute First Lien Creditors, and any Additional
Agent therefor shall thereafter constitute a First Lien Agent for all purposes under this Agreement.

H. Each of the Credit Facility Agent (on behalf of the Credit Facility Creditors) and the
Notes Agent (on behalf of the Notes Creditors) and, by their acknowledgment hereof, the Credit Parties
and the Notes Parties, desire to agree to the relative priority of Liens on the Collateral and certain other
rights, priorities and interests as provided herein.
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NOW THEREFORE, in consideration of the foregoing and for other good and valuable consid-
eration, receipt of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 UCC Definitions. The following terms which are defined in the Uniform Com-
mercial Code are used herein as so defined: Deposit Account, Financial Asset, Instrument, Investment
Property, Monzy and Security.

Section1.} Other Definitions. As used in this Agreement, the following terms shall have the
meanings set forth oelow:

“Additional Agent”shall mean any one or more agents, trustees or other representatives for or of
any one or more Additional < redit Facility Creditors, and shall include any successor thereto, as well as
any Person designated as an “Agent” under any Additional Credit Facility.

“Additional Bank Products Afiilizte” shall mean any Additional Credit Facility Creditor or any
Affiliate of any Additional Credit Facitity Creditor that has entered into a Bank Products Agreement with
a Credit Party with the obligations of suci-Credit Party thereunder being secured by one or more Addi-
tional Collateral Documents.

“Additional Borrowet” shall mean any Adcitionial Credit Party that incurs or issues Additional
Indebtedness (other than Additional Indebtedness cons’stitig of a guaranty).

“Additional Collateral Documents” shall mean all “Collateral Documents” (or comparable term)
as defined in any Additional Credit Facility, and in any event skal! include all security agreements, mort-
gages, deeds of trust, pledges and other collateral documents exccuted =i delivered in connection with
any Additional Credit Facility, in each case as the same may be amened, r<stated, modified or supple-
mented from time to time.

“Additional Credit Facilities™ shall mean (a) any one or more agreemeats, iilstruments, indentures
or documents under which all Indebtedness that is incurred thereunder constitutes ‘Additional Indebted-
ness, including without limitation any credit agreements, loan agreements, indentures o: otter financing
agreements, in each case as the same may be amended, restated, modified or supplemenica f.om time to
time, together (b) if designated by the Borrower, with any other agreement (including any crédii agree-
ment, loan agreement, indenture or other financing agreement) extending the maturity of, consaolidating,
restructuring, refunding, replacing or refinancing all or any portion of the Additional Obligations, wiether
by the same or any other lender, debt holder or group of lenders or debt holders, or the same or any other
agent, trustee or representative therefor, and whether or not increasing the amount of any Indebtedness
that may be incurred thereunder provided that all Indebtedness that is incurred under such other agree-
ment constitutes Additional Indebtedness; provided that neither the First Lien Credit Agreement nor the
Indenture shall constitute an Additional Credit Facility at any time. As used in this definition of “Addi-
tional Credit Facilities”, the term “Indebtedness™ shall have the meaning assigned thereto in the First Lien
Credit Agreement (as in effect on the date hereof) whether in effect or not.

“Additional Credit Facility Creditors™ shall mean one or more holders of Additional Indebtedness
(or commitments therefor) that is or may be incurred under one or more Additional Credit Facilities.
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«“A dditional Credit Party” shall mean the Company, Holdings, and each Affiliate of the Company
that is or becomes a party to any Additional Document as a guarantor or borrower.

«A dditional Creditors” shall mean one or more Additional Credit Facility Creditors and shall in-
clude all Additional Bank Products Affiliates, Additional Hedging Affiliates and all successors, assigns,
transferees and replacements thereof, as well as any Person designated as an “Additional Creditor” under
any Additional Credit Facility; and with respect to any Additional Agent, shall mean the Additional Cred-
itors represented by such Additional Agent.

“Adzitional Documents” shall mean any Additional Credit Facilities, any Additional Guaranties,
any Additional Cellateral Documents, any Bank Products Agreements between any Additional Credit
Party and any Acdit'onal Bank Products Affiliate, any Hedging Agreements between any Additional
Credit Party and apy A lditional Hedging Affiliate, those other ancillary agreements as to which any Ad-
ditional Secured Party (s'2 party or a beneficiary and all other agreements, instruments, documents and
certificates, now or herealter cxecuted by or on behalf of any Additional Credit Party or any of its respec-
tive Subsidiaries or Affiliates 2z delivered to any Additional Agent in connection with any of the forego-
ing or any Additional Credit Facility, in each case as the same may be amended, restated, modified or
supplemented from time to time.

« A dditional Effective Date” shail-bave the meaning set forth in Section 7.10(b).

“ Additional Guaranties” shall mean ariy zne or more guarantees of any Additional Obligations of
any Additional Credit Party by any other Additional Credit Party in favor of any Additional Secured Par-
ty, in each case as the same may be amended, restated, modified or supplemented from time to time.

“Additional Hedging Affiliate” shall mean any Ad¢itisral Credit Facility Creditor or any Affili-
ate of any Additional Credit Facility Creditor that has entered ints » Hedging Agreement with any Addi-
tional Credit Party with the obligations of such Additional Credit Prty thereunder being secured by one
or more Additional Collateral Documents.

“Additional Indebtedness” shall mean any Additional Specified Iridcutadness that (1) is permitted
to be secured by a Lien (as defined below) on Collateral on a pari passu basis with/the Liens securing the
Credit Facility Obligations and the Notes Obligations by:

(a) prior to the Discharge of First Lien Obligations, Section 7.3 of t'ie Initial First
Lien Credit Agreement (if the Initial First Lien Credit Agreement is then in effecty urine.corre-
sponding negative covenant restricting Liens contained in any other First Lien Credit/Azreement
then in effect if the initial First Lien Credit Agreement is not then in effect and Section <. 14.of
the Indenture (if the Indenture is then in effect); and

(b) prior to the Discharge of Additional Obligations, any negative covenant restrict-
ing Liens contained in any applicable Additional Credit Facility then in effect; and

(2) is designated as “Additional Indebtedness™ by the Borrower pursuant to an Additional Indebt-
edness Designation and in compliance with the procedures set forth in Section 7.10.

As used in this definition of “Additional Indebtedness”, the term “Lien” shall have the meaning
set forth (x) for purposes of the preceding clause (1)(a), prior to the Discharge of First Lien Obligations,
in Section 1.1 of the Initial First Lien Credit Agreement {as in effect on the date hereof) (if the Initial First
Lien Credit Agreement is then in effect), or in any other First Lien Credit Agreement then in effect (if the
Initial First Lien Credit Agreement is not then in effect) and (y) for purposes of the preceding clause
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(1)(b), prior to the Discharge of Additional Obligations, in the applicable Additional Credit Facility then
in effect.

« A dditional Indebtedness Designation” shall mean a certificate of the Borrower with respect to
Additional Indebtedness, substantially in the form of Exhibit A.

«Additional Indebtedness Joinder” shall mean a joinder agreement executed by one or more Ad-
ditional Agents in respect of any Additional Indebtedness subject to an Additional Indebtedness Designa-
tion on behalf of one or more Additional Creditors in respect of such Additional Indebtedness, substan-
tially in the forn of Exhibit B.

« A dditiorial Obligations” shall mean all obligations of every nature of each Additional Credit Par-
ty from time to time ov ed to any Additional Agent, any Additional Creditors or any of them, including
any Additional Bank Plodugts Affiliates or Additional Hedging Affiliates, under any Additional Docu-
ment, whether for principal, fiiterest (including interest which, but for the filing of a petition in bankrupt-
cy with respect to such Adaitiozal Credit Party, would have accrued on any Additional Obligation,
whether or not a claim is allowed against such Additional Credit Party for such interest in the related
bankruptcy proceeding), reimbursement of amounts drawn under letters of credit, payments for early ter-
mination of Hedging Agreements, fees, expenses, indemnification or otherwise, and all other amounts
owing or due under the terms of any Additional Documents, as amended, restated, modified, renewed,
refunded, replaced or refinanced in whole 61 part from time to time.

«Additional Secured Parties” shall mean any Additional Agents and any Additional Creditors.

“Additional Specified Indebtedness” shall mean‘any Indebtedness that is or may from time to
time be incurred by any Credit Party in compliance with:

(a) prior to the Discharge of First Lien Obligations, Section 7.2 of the Initial First
Lien Credit Agreement (if the Initial First Lien Credit Agreemeniis then in effect) or the corre-
sponding negative covenant restricting Indebtedness contained in any other First Lien Credit
Agreement then in effect if the Initial First Lien Credit Agreemeni is not then in effect and Sec-
tion 4.04 of the Indenture (if the Indenture is then in effect); and

(b) prior to the Discharge of Additional Obligations, any negativi: covenant restrict-
ing Indebtedness contained in any Additional Credit Facility then in effect.

As used in this definition of “Additional Specified Indebtedness”, the term “Indebtedness” skallhave the
meaning set forth (x) for purposes of the preceding clause (a), prior to the Discharge of First Liea Ghliga-
tions, in Section 1.1 of the Initial First Lien Credit Agreement (as in effect on the date hereof) (if the ini-
tial First Lien Credit Agreement is then in effect), or in any other First Lien Credit Agreement then in ef-
fect {if the Initial First Lien Credit Agreement is not then in effect) and (y) for purposes of the preceding

clause (b), prior to the Discharge of Additional Obligations, in the applicable Additional Credit Facility
then in effect.

“Affiliate” shall mean, as to any Person, any other Person that, directly or indirectly, is in control
of, is controlled by, or is under common control with, such Person. For purposes of this definition, “con-
trol” of a Person means the power, directly or indirectly, to direct or cause the direction of the manage-
ment and policies of such Person, in either case whether by contract or otherwise.

“Agreement” shall have the meaning assigned thereto in the Preamble hereto.
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“Bank Products Agreement” means any agreement pursuant to which a bank or other financial in-
stitution agrees to provide (a) treasury services, (b) credit card, merchant card, purchasing card or stored
value card services (including, without limitation, the processing of payments and other administrative
services with respect thereto), (¢} cash management services (including, without limitation, controlled
disbursements, automated clearinghouse transactions, return items, netting, overdrafts, depository, lock-
box, stop payment, electronic funds transfer, information reporting, wire transfer and interstate depository
network services) and (d) other banking products or services as may be requested by any Credit Party
(other than letters of credit and other than loans except Indebtedness arising from services described in

clauses (a) through (c) of this definition).

“Bankruptey Case” shall have the meaning set forth in Section 6.1(a).
“Bankruptc;_ Code” shall mean title 11 of the United States Code.

“Bankruptcy Law™ stall mean the Bankruptcy Code and all other liquidation, conservatorship,
bankruptcy, assignment for ih: benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor rclizf laws of the United States or other applicable jurisdictions from
time to time in effect and affecting ih< rights of creditors generally.

“Borrower™ shall mean any of tiie Company and any Additional Borrower.

“Business Day” shall mean a day otheithan a Saturday, Sunday or other day on which commer-
cial banks in New York City are authorized or req iired by law to close.

“Capital Stock™ shall mean any and all shares, iniervsts, participations or other equivalents (how-
ever designated) of capital stock of a corporation, and any a1d4l! equivalent ownership interests in a Per-
son {other than a corporation).

“Cash Collateral” shall mean any Shared Collateral consisting of ivioney, Cash Equivalents or any
Financial Assets.

“Cash Equivalents” shall mean any of the following: (a) direct obligations of, or obligations the
principal of and interest on which are unconditionally guaranteed by, the United States of America (or by
any agency thereof to the extent such obligations are backed by the full faith and credis of the United
States of America), in each case maturing within 18 months from the date of acquisition tierent:

(b) certificates of deposit, time deposits and eurodollar time deposits with maturities of 18
months or less from the date of acquisition, bankers’ acceptances with maturities not exceeding 18
months and overnight bank deposits, in each case, with any domestic commercial bank having capital and
surplus in excess of $250,000,000;

(9] repurchase obligations with a term of not more than 30 days for underlying securities of
the types described in clauses (a) and (b) above entered into with any financial institution meeting the
qualifications specified in clause (b) above;

(d) commetcial paper having a rating of at least A-1 from S&P or P-1 from Moody’s (or, if at
any time neither Moody’s nor S&P shall be rating such obligations, an equivalent rating from another rat-
ing agency) and maturing within 18 months after the date of acquisition and Indebtedness and preferred
stock issued by Persons with a rating of “A” or higher from S&P or “A2” or higher from Moody’s with
maturities of 18 months or less from the date of acquisition;
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(e) readily marketable direct obligations issued by or directly and fully guaranteed or insgred
by any state of the United States or any political subdivision thereof having one of the two highest rating
categories obtainable from either Moody’s or S&P with maturities of 18 months or less from the date of

acquisition;

(M marketable short-term money market and similar securities having a rating of at least P-1
or A-1 from Moody’s or S&P, respectively (or, if at any time neither Moody’s nor S&P shall be rating
such obligations, an equivalent rating from another rating agency) and in each case maturing within 18
months after the date of creation or acquisition thereof;

(® Investments with average maturities of 12 months or less from the date of acquisition in
money market tirds rated AA- (or the equivalent thereof) or better by S&P or Aa3 (or the equivalent

thereof) or better bv.ivibody’s;

(h) {x) such lucal-currencies in those countries in which Holdings and its Restricted Subsidi-
aries transact business from tiine-to time in the ordinary course of business and (y) investments of compa-
rable tenor and credit quality to thuss described in the foregoing clauses (a) through (g) or otherwise cus-
tomarily utilized in countries in wiict Holdings and its Restricted Subsidiaries operate for short term cash
management purposes; and

i) Investments in funds whick-i)vest substantially all of their assets in Cash Equivalents of
the kinds described in clauses (a) through (h) ¢fibis definition.

“Collateral” shall mean all Property, whether now existing or hereafter arising, of any Credit Par-
ty in or upon which a Lien is granted or purported to be grarted to any First Lien Agent under any of the
First Lien Collateral Documents or the Additional Collatera’ Documents to secure one or more Series of
First Lien Debt, together with all rents, issues, profits, products, 2ud-Proceeds thereof (including any
Property subject to Liens granted pursuant to Section 6.1 to secur¢ the First Lien Obligations).

“Company” shall mean Scientific Games International, Inc., a Delawire corporation, together
with its successors and assigns.

“Control Collateral” shall mean any Shared Collateral consisting of any ¢ertificated Security, In-
vestment Property, Instruments and any other Shared Collateral as to which a Lien ma) be perfected
through possession or control by the secured party or any agent therefor.

“Controlling Secured Parties” shall mean (i) at any time when the Credit Facility Agesi i5 the
First Lien Representative, the Credit Facility Secured Parties and (ii) at any other time, the First Liep Se-
cured Parties whose First Lien Agent is then the First Lien Representative,

“Credit Documents” shall mean the First Lien Facility Documentation.

“Credit Facility Agent” shall have the meaning assigned thereto in the Preamble hereto and shall
include any successor thereto as well as any Person designated as the “Agent” or “Administrative Agent”
under the First Lien Credit Agreement,

“Credit Facility Collateral” shall mean all “Collateral” (or comparable term) as defined in the
First Lien Credit Agreement.

“Credit Facility Collateral Documents™ shall mean all “Security Documents” (or comparable
term) as defined in the First Lien Credit Agreement, and all other security agreements, mortgages, deeds
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of trust and other collateral documents executed and delivered in connection with the First Lien Credit
Agreement, in each case as the same may be amended, restated, modified or supplemented from time to

time.

“Credit Facility Credit Parties” shall mean the Company and the Credit Facility Guarantors.

“Credit Facility Creditors” shall mean the Credit Facility Lenders together with all First Lien
Bank Products Affiliates, First Lien Hedging Affiliates and all successors, assigns, transferees and re-
placements thereof, as well as any Person designated as a “Lender” or “Secured Party” under the Initial
First Lien Crzait Agreement.

“Credit Facility Documentation” shall mean the Initial First Lien Credit Agreement, the Credit
Facility Guaranties. {n¢ Credit Facility Collateral Documents, any Bank Products Agreements between
any Credit Facility Cred:t Party and any First Lien Bank Products Affiliate, any Hedging Agreements be-
tween any Credit Facility.Credit Party and any First Lien Hedging Affiliate, those cther ancillary agree-
ments as to which the Credit J acility Agent or any Credit Facility Creditor, in each case in its capacity as
such, is a party or a beneficiary andall other agreements, instruments, documents and certificates, now or
hereafter executed by er on behali 0f any Credit Facility Credit Party or any of its respective Subsidiaries
or Affiliates, and delivered to the Credi* Fauility Agent, in connection with any of the foregoing, in each
case as the same may be amended, restaicd supplemented or otherwise modified from time to time.

“Credit Facility Guaranties” shall mear the Guarantee and Collateral Agreement, as defined in
the Initial First Lien Credit Agreement, as the same m2y-be amended, restated, modified or supplemented
from time to time.

“Credit Facility Guarantors™ shall mean, collectively, Yioldings and each direct and indirect Sub-
sidiary of Holdings (other than the Company) that at any time is 2 grarantor under the Credit Facility
(uaranties.

“Credit Facility L.enders” shall mean the financial institutions and otker lenders party from time
to time to the Initial First Lien Credit Agreement (including any such finaric’a! 'nstitution or lender in its
capacity as an issuer of letters of credit thereunder), together with their successors. assigns, transferees
and replacements.

“Credit Facility Obligations” shall mean all obligations of every nature of each Credil Facility
Credit Party from time to time owed to the Credit Facility Agent, the Credit Facility Lendeis o4 a2y of
them, any First Lien Bank Products Affiliates or any First Lien Hedging Affiliates, under any Crodit Fa-
cility Documentation, whether for principal, interest (including interest, fees and expenses which, butfor
the filing of a petition in bankruptcy with respect to such Credit Facility Credit Party, would have aceraed
on any Credit Facility Obligation, whether or not a claim is allowed or allowable against such Credit Fa-
cility Credit Party for such interest, fees or expenses in the related bankruptcy proceeding), reimburse-
ment of amounts drawn under letters of credit, payments for early termination of Hedging Agreements,
fees, expenses, indemnification or otherwise, and all other amounts owing or due under the terms of the
Credit Facility Documentation, as amended, restated, supplemented, modified, renewed, refunded, re-
placed or refinanced in whole or in part from time to time.

“Credit Facility Secured Parties” shail mean the Credit Facility Agent and the Credit Facility
Creditors.

“Credit Parties” shall mean the First Lien Credit Parties and any Additional Credit Parties.
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“DIP Financing” shall have the meaning set forth in Section 6.1(a).

“DIP Financing Liens” shall have the meaning set forth in Section 6.1{a}.

“DIP Lenders” shall have the meaning set forth in Section 6.1(a).

“Discharge of Additional Obligations™ shall mean, if any Indebtedness shall at any time have
been incurred under any Additional Credit Facility, (a) the payment in full in cash of the applicable Addi-
tional Obligations (other than any indemnification obligations for which no claim or demand for payment,
whether oral o5 written, has been made at such time and any Additional Obligations of a Credit Party
from time to time owed to any Additional Hedging Affiliate or Additional Bank Products Affiliate) that
are outstanding arat smpaid (including interest, fees and expenses accruing on and after the commence-
ment of any Inselvericy Proceeding at the rate set forth in the applicable Additional Credit Facility wheth-
er or not a claim is aliox=il or allowable for such interest, fees or expenses in the related bankruptey pro-
ceeding) at the time all Acditional Indebtedness under such Additional Credit Facility is paid in full in
cash, including (af applicabie), with respect to amounts available to be drawn under outstanding letters of
credit issued thereunder (or indemuiities or other undertakings issued pursuant thereto in respect of out-
standing letters of credit), delivery Or-provision of cash or backstop letters of credit in respect thereof in
compltance with the terms of any such /.dditional Credit Facility (which shall not exceed an amount
equal to 103% of the aggregate undrawn amount of such letters of credit) or other arrangements satisfac-
tory to the applicable letter of credit issuer «nu{b) the termination of all then outstanding commitments to
extend credit under the applicable Additional Crerit Facility.

“Discharge of Credit Facility Obligations” shall mean (a) the payment in full in cash of the Credit
Facility Obligations (other than any indemnification obligations for which no claim or demand for pay-
ment, whether oral or written, has been made at such time aiid any Credit Facility Obligations of a Credit
Party from time to time owed to any First Lien Hedging Affiliate or First Lien Bank Products Affiliate)
that are outstanding and unpaid (including interest, fees and expetises 2ccruing on and after the com-
mencement of any Insolvency Proceeding at the rate set forth in the Crerit Facility Documentation
whether or not a claim is allowed or allowable for such interest, fees or txneries in the related bankruptcy
proceeding) at the time all Indebtedness under the applicable Credit Facility Uozumentation is paid in full
in cash, including (if applicable), with respect to amounts available to be drawr urder outstanding letters
of credit issued thereunder (or indemnities or other undertakings issued pursuant thereto in respect of out-
standing letters of credit), delivery or provision of cash or backstop letters of credit if: respect thereof in
compliance with the terms of any such Credit Facility Documentation (which shall not exzeed an amount
equal to 103% of the aggregate undrawn amount of such letters of credit) or other arrangemer:s 74tisfac-
tory to the applicable letter of credit issuer and (b) the termination of all then outstanding comini{rents to
extend credit under the applicable Credit Facility Documentation.

“Discharge of First Lien Obligations” shall mean the occurrence of ail of the Discharge of Credit
Facility Obligations, the Discharge of Notes Obligations and the Discharge of Additional Obligations in
respect of Indebtedness outstanding under each Additional Credit Facility in respect of First Lien Debt.

“Discharge of Notes Obligations” shall mean (a) the payment in full in cash of the Notes Obliga-
tions (other than any indemnification obligations for which no claim or demand for payment, whether oral
or written, has been made at such time) that are outstanding and unpaid (including interest, fees and ex-
penses accruing on and after the commencement of any Insolvency Proceeding at the rate set forth in the
Notes Documentation whether or not a claim is allowed or allowable for such interest, fees or expenses in
the related bankruptcy proceeding) at the time all Indebtedness under the Notes Documentation is paid in

full in cash or (b) the satisfaction and discharge of the Indenture in accordance with the terms of the In-
denture.
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“Event of Default” shall mean an Event of Default under any First Lien Credit Agreement, the
Indenture or any Additional Credit Facility.

“Exercise Any Secured Creditor Remedies” or “Exercise of Secured Creditor Remedies” shall

mean:

(a) the taking of any action to enforce or realize upon any Lien, including the institu-
tion of any foreclosure proceedings or the noticing of any public or private sale pursuant to Arti-
cle 9 of the Uniform Commercial Code;

(h) the exercise of any right or remedy provided to a secured creditor on account of a
Lien under eny of the Credit Documents, under applicable law, in an Insolvency Proceeding or
otherwise, 1rcinding the election to retain any of the Collateral in satisfaction of a Lien;

(c} the t2Xing of any action or the exercise of any right or remedy in respect of the
collection on, set oif ¢r recoup against, marshaling of, injunction respecting or foreclosure on the
Collateral or the Proceeds thereof’

(d) the appointmen’ o1'a receiver, receiver and manager or interim receiver of all or
part of the Collateral;

(®) the sale, lease, license,-sr-other disposition of all or any portion of the Collateral
by private or public sale or any other mearis permissible under applicable law;

(H the exercise of any other right of a secured creditor under Part 6 of Article 9 of
the Uniform Commercial Code;

(&) the exercise of any voting rights relating o unv Capital Stock included in the
Collateral; and

(h) the delivery of any notice, claim or demand relating i the Collateral to any Per-
son (including any securities intermediary, depository bank or landlord>in jossession or control
of, or maintaining any Collateral.

For the avoidance of doubt, fiting a proof of claim in bankruptcy court, filing any responsive or
defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading made by
any person objecting to or otherwise seeking the disallowance of claims, filing any pleadings, sbicctions,
motions or agreements which assert rights or interests available to unsecured creditors of the Credit Par-
ties arising under either the Bankruptcy Code or applicable non-bankruptcy law, seeking adequate protec-
tion or voting on any proposed plan in a manner consistent with this Agreement shall not be deemed to be
an Exercise of Secured Creditor Remedies or to otherwise fall within this definition.

“First Lien Agent” shall mean any of the Credit Facility Agent, the Notes Agent or any Addition-
al Agent under any First Lien Facility Documentation.

“First Lien Bank Products Affiliate™ shall mean any Person that is a party to a Bank Products
Agreement with a Credit Party with the obligations of such Credit Party thereunder being secured by one
or more Credit Facility Collateral Documents.

“First Lien Collateral Documents” shall mean the Credit F acility Collateral Documents, the Notes
Collateral Documents and any Additional Coilateral Documents.

9.
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“First Lien Credit Agreement” shall mean (a) that certain Credit Agreement, dated as of Octo-
ber 18, 2013, among the Company, Holdings, the Credit Facility Lenders, the Credit Facility Agent and
the other financial institutions party thereto, as such agreement may be amended, restated, supplemented,
or otherwise modified from time to time (the “Initial First Lien Credit Agreement”), together with (b) if
designated by the Company by delivering a joinder substantially in the form of Exhibit C, any other
agreement (including any credit agreement, loan agreement, indenture or other financing agreement) ex-
tending the maturity of, consolidating, restructuring, refunding, replacing or refinancing all or any portion
of the Credit Facility Obligations, whether by the same or any other lender, debt holder or group of lend-
ers or debt holders or the same or any other agent, trustee or representative therefor and whether or not
increasing the amount of any Indebtedness that may be incurred thereunder.

“First Lieq Credit Parties” shall mean the Credit Facility Credit Parties, the Notes Parties and any
Additional Credit raiti¢s.

“First Lien Creditors™ shall mean the Credit Facility Creditors, the Notes Creditors, any Addi-
tional Creditors and any Person.designated as a “Lender” or “Secured Party” under any other First Lien
Credit Agreement.

“First Lien Debt” shall mean:
(1) all Credit Facility Cblizations and all Notes Obligations; and

(2 any Additional Obligations of »zv Credit Party so long as on or before the date on
which the relevant Additionat Indebtedness is incurred, such Indebtedness is designated by the
Company as “Additional Obligations” in the relevart Additional Indebtedness Designation deliv-
ered pursuant to Section 7.10(a)(ii).

“First Lien Facility Documentation™ shall mean the Credit Facility Documentation, the Notes
Documentation and any Additional Documents in respect of Additional Giigations.

“First Lien Guaranties” shall mean the Credit Facility Guaranties, ins Notes Guaranties, any Ad-
ditional Guaranties and all other guaranties executed under or in connection witli any other First Lien
Credit Agreement.

“First Lien Guarantors” shall mean the Credit Facility Guarantors, the Notes Gua antcrs and any
other entity that at any time is a guarantor under any of the First Lien Guaranties.

“First Lien Hedging Affiliate” shall mean any Person that is a party to a Hedging Agreemant-with
a Credit Party with the obligations of such Credit Party thereunder being secured by one or more Credii
Facility Collateral Documents.

“First Lien Obligations™ shall mean the Credit Facility Obligations, the Notes Obligations, any
Additional Obligations and all other obligations of every nature of each First Lien Credit Party from time
to time owed under any other First Lien Facility Documentation.

“Eirst Lien Recovery” shall have the meaning set forth in Section 5.2(c).

“First Lien Representative” shall mean the Credit F acility Agent acting for the First Lien Secured
Parties, until the Discharge of Credit Facility Obligations, and thereafter (unless otherwise agreed in writ-
ing between the Notes Agent and any Additional Agents under any Credit Documents), the Notes Agent
(or, if there are then in effect Credit Documents with respect to more than one Series of First Lien Debt,
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the First Lien Agent acting for the First Lien Secured Parties under the Credit Documents under which the
greatest principal amount of First Lien Obligations is outstanding at the time).

“First Lien Secured Parties” shall mean the Credit Facility Agent, the Notes Agent, any Addition-
al Agents and the First Lien Creditors.

“First Lien Standstil] Period” shall have the meaning set forth in Section 2.3(a).

“First Priority Lien” shall mean a Lien granted (a) by a Credit Facility Collateral Document to the
Credit Facilify Agent, (b) by a Notes Collateral Document to the Notes Agent or (c) by an Additional Col-
lateral Documeiif-to any Additional Agent for the purpose of securing First Lien Obligations.

“GAAP” shzil have the meaning assigned thereto in the Initial First Lien Credit Agreement
whether in effect or not.

“Governmental Auhcrity” shall mean any nation or government, any state, province or other po-
litical subdivision thereof and any governmental entity exercising executive, legislative, judicial, regulato-
ry or administrative functions of ¢rpeitaining to government,

“Grantor” shall mean any Gramor asdefined in the in First Lien Facility Documentation,

“Guarantor” shall have the meaning assigried thereto in the Initial First Lien Credit Agreement
whether in effect or not.

“Hedging Agreement” shall mean (a) any and ail raje swap transactions, basis swaps, credit de-
tivative transactions, forward rate transactions, commodity swzps, commodity options, forward contracts,
futures contracts, equity or equity index swaps or options, bond or band price or bond index swaps or op-
tions or forward bond or forward bond price or forward bond index transactions, interest rate options,
forward foreign exchange transactions, cap transactions, floor tranisactions; <ollar transactions, currency
swap transactions, cross-currency rate swap transactions, currency opticns, srot contracts, repurchase
agreements, reverse repurchase agreements, sell buy backs and buy sell back agreements, and securities
lending and borrowing agreements or any other similar transactions or any comination of any of the
foregoing (including any options to enter into any of the foregoing), whether or rio: any such transaction
is governed by or subject to any master agreement, and (b) any and all transactions of ; ny kind, and the
related confirmations, which are subject to the terms and conditions of, or governed by, a‘ty fcrm of mas-
ter agreement published by the International Swaps and Derivatives Association, Inc., any Tute.national
Foreign Exchange Master Agreement, or any other master agreement or related schedules, includine any
such obligations or liabilities arising therefrom.

“Holdings” shall mean Scientific Games Corporation, a Delaware corporation, together with its
successots and assigns.

“Impairment” shail have the meaning specified in Section 4.1(d).

“Indebtedness” shail have the meaning assigned thereto in the First Lien Credit Agreement or the
Indenture or any Additional Credit Facility, respectively, as applicable.

“Indenture” shall mean that certain Indenture, dated as of November 21, 2014, between SGMS
Escrow Corp., a Delaware corporation as escrow issuer (to be merged with and into the Company), and
Deutsche Bank Trust Company Americas, a New York Banking Corporation, as trustee, as supplemented
by the supplemental indenture, dated as of November 21, 2014, among the Company, the Guarantors and
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the Notes Agent governing the Company’s 7.000% Senior Secured Notes due 2021, as such agree-
ment may be amended, restated, supplemented, or otherwise modified from time to time.

“Initial First Lien Credit Agreement” shall have the meaning set forth in clause (a) of the defini-
tion of “First Lien Credit Agreement.

“Insolvency Proceeding” shall mean (a) any case, action or proceeding before any court or other
Governmental Authority relating to bankruptcy, reorganization, insolvency, liquidation, receivership, dis-
solution, winding up or relief of debtors, or (b} any general assignment for the benefit of creditors, com-
position, marshalling of assets for creditors or other similar arrangement in respect of its creditors gener-
ally or any substantial portion of its creditors; in each case covered by clauses (a) and (b) undertaken un-
der United Stetes federal, state or foreign law, including the Bankruptcy Code.

“Interveniitg, editor” shall have the meaning set forth in Section 4.1(d).

“Investments” siali have the meaning set forth in the Initial First Lien Credit Agreement (as in
effect on the date hereof) whether in effect or not.

“Issuer” shall have the mean‘iig ziven to such term in the Indenture.

“Lien” shall mean any mortgage, pi=dge, hypothecation, collateral assignment, encumbrance, lien
(statutory or other), charge or other security.fut<rest or any other security agreement of any kind or nature
whatsoever (including any conditional sale or cther fitle retention agreement and any capital lease having

substantially the same economic effect as any of tl.e foregoing).

“Moody’s” shall mean Moody’s Investors Service, fnc. or any successor to the rating agency
business thereof.

“Non-Controlling Secured Parties” shall mean the Firsi'Lien Sceured Parties which are not Con-
trolling Secured Parties.

“Holders” shall have the meaning given to such term in the Indentur<.

“Notes Agent” shall mean Deutsche Bank Trust Company Americas, a Nev: York Banking Cor-
poration, in its capacities as trustee and collateral agent under the Indenture and all sucess ors, assigns or
replacements thereof,

“Notes Collateral” shall mean all “Collateral” (or comparable term) as defined in the Indenture,

“Notes Collateral Documents™ shall mean all “Security Documents” (or comparable term) as de-
fined in the Indenture, and all other security agreements, mortgages, deeds of trust and other collateral
documents executed and delivered in connection with the Indenture, in each case as the same may be
amended, restated, modified or supplemented from time to time.

“Notes Creditors™ shall mean Holders and all successors, assigns, transferees and replacements
thereof, as well as any Person designated as a “Holder” or “Secured Party” under the Indenture or the
Notes Collateral Documents.

“Notes Documentation” shall mean the Indenture, the Notes Guaranties, the Notes Collateral
Documents, those other ancillary agreements as to which the Notes Agent or any Notes Creditor, in each
case, 1n Its capacity as such, is a party or a beneficiary and all other agreements, instruments, documents
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and certificates, now or hereafter executed by or on behalf of any Notes Party or any of its respecltive .
Subsidiaries or Affiliates, and delivered to the Notes Agent, in connection with any of the foregomg,_m
each case as the same may be amended, restated, supplemented or otherwise modified from time to time.

“Notes Guaranties” shall mean the “Guarantee”, as defined in the Indenture, and all other guaran-
ties executed under or in connection with the Indenture, in each case as the same may be amended, restat-
ed, modified or supplemented from time to time.

“Notes Guarantors” shall mean, collectively, Holdings and each direct and indirect Subsidiary of
Holdings (oth<i than the Company) that at any time is a guarantor under any of the Notes Guaranties.

“Notes Oblizations” shall have the meaning given to such term in the Indenture.

“Notes Paitics “shall mean the Company and the Notes Guarantors.

“Notes Secured Parties” shall mean the Notes Agent and the Notes Creditors.

“Party” shall mean any cf#iieCredit Facility Agent, the Notes Agent or any Additional Agent,
and “Parties” shall mean all of the Credit Facility Agent, the Notes Agent and any Additional Agent.

“Person” shall mean an individual, pa.tnership, corporation, limited liability company, business
trust, joint stock company, trust, unincorporated.association, joint venture, Governmental Authority or
other entity of whatever nature.

“Proceeds” shall mean (a) all “proceeds,” as derizied in Article 9 of the Uniform Commercial
Code, with respect to the Collateral, and (b) whatever is recsverable or recovered when any Collateral is
sold, exchanged, collected, or disposed of, whether voluntarily-or avoluntarily.

“Property” shall mean any right or interest in or to properiy of apy-kind whatsoever, whether real,
personal or mixed and whether tangible or intangible, including Capital Stock:

“Restricted Subsidiary” shall have the meaning assigned thereto in the Liiiial First Lien Credit
Agreement (as in effect on the date hereof) whether in effect or not.

“S&P” shall mean Standard & Poor’s Financial Services LLC, a wholly-owned suosidiary of The
McGraw-Hill Companies, Inc., and any successor thereto.

“Series of First Lien Debt” means, severally, each of (a) the Credit Facility Obligations 1\ resnect
of the Initial First Lien Credit Agreement, (b) the Notes Obligations, (¢) the Credit Facility Obligations in
respect of each other First Lien Credit Agreement and (d) the Additional Obligations in respect of each
Additional Credit Facility in respect of or constituting First Lien Debt, which, pursuant to any Additional
Indebtedness Joinder, are to be represented hereunder by a common Additional Agent.

“Shared Collateral” shall mean, at any time, Collateral in which the holders of two or more Series
of First Lien Debt {or their respective First Lien Agents) hold a valid and perfected security interest at
such time. If more than two Series of First Lien Debt are outstanding at any time and the holders of less
than all Series of First Lien Debt hold a valid and perfected security interest in any Collateral at such
time, then such Collateral shall constitute Shared Collateral for those Series of First Lien Debt that hold a
valid and perfected security interest in such Collateral at such time and shall not constitute Shared Collat-

eral for any Series which does not have a valid and perfected security interest in such Collateral at such
time.
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“Shared Collateral Proceeds” shall have the meaning set forth in Section 4.1(b).

“Subsidiary” shall mean, as to any Person, a corporation, partnership, limited liability company or
other entity of which shares of stock or other ownership interests having ordinary voting power (other
than stock or such other ownership interests having such power only by reason of the happening of a con-
tingency) to elect a majority of the board of directors of such corporation, partnership or other entity are
at the time owned, or the management of which is otherwise controlled, directly or indirectly through one
or more intermediaries, or both, by such Person; provided that any joint venture that is not required to be
consolidated with the Borrower and its consolidated Subsidiaries in accordance with GAAP shall not be
deemed to be & “Subsidiary” for purposes herecf. Unless otherwise qualified, all references to a “Subsid-
iary” or to “Subsidiaries” in this Agreement shall refer to a direct or indirect Subsidiary or Subsidiaries of
Holdings.

“Uniform Commsicial Code” or “UCC” shall mean the Uniform Commercial Code as the same
may from time to time be i1 eect in the State of New York or the Uniform Commercial Code (or similar
code or statute) of another jurisdiction, to the extent it may be required to apply to any item or items of
Collateral.

“United States” shall mean the United States of America.

Section 1.3 Rules of Construction. -~Unless the context of this Agreement clearly requires
otherwise, references to the plural include the sinpular, references to the singular include the plural and
the term “including” is not limiting. The words “hzreof,” “herein,” “hereby,” “hereunder,” and similar
terms in this Agreement refer to this Agreement as a vthole and not to any particular provision of this
Agreement. Article, section, subsection, clause, schedule. ar.d exhibit references herein are to this
Agreement unless otherwise specified. Any reference in thi¢ Agreement to any agreement, instrument, or
document shall include all alterations, amendments, changes, extexs‘ons, modifications, renewals, re-
placements, substitutions, joinders, and supplements thereto and thereef, as applicable (subject to any re-
strictions on such alterations, amendments, changes, extensions, modificaiions, renewals, replacements,
substitutions, joinders, and supplements set forth herein). Any reference herein to any Person shall be
construed to include such Person’s successors and assigns. Any reference heicin to the repayment in full
of an obligation shall mean the payment in full in cash of such obligation, or insucli other manner as may
be approved in writing by the requisite holders or representatives in respect of suct obliation.

ARTICLE I
LIEN PRIORITY
Section 2.1 Agreement.

(a) Notwithstanding (i) the date, time, method, manner, or order of grant, attachment, or per-
fection (including any defect or deficiency or alleged defect or deficiency in any of the foregoing) of any
Liens granted to any First Lien Agent or any First Lien Creditors in respect of all or any pottion of the
Shared Collateral and regardless of how any such Lien was acquired (whether by grant, statute, operation
of law, subrogation or ctherwise), (ii) the order or time of filing or recordation of any decument or in-
strument for perfecting the Liens in favor of any other First Lien Agent or any other First Lien Creditors
in any Shared Collateral, (iii) any provision of the Uniform Commercial Code, the Bankruptcy Code or
any other applicable law, or of any Credit Document, (iv) whether any First Lien Agent, in each case ei-
ther directly or through agents, holds possession of; or has control over, all or any part of the Shared Col-
lateral, (v} the fact that any such Liens in favor of any First Lien Agent or any First Lien Creditors secur-
ing any of the First Lier: Obligations are (x) subordinated to any Lien securing any other obligation of any
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Credit Party or (y) otherwise subordinated, voided, avoided, invalidated or lapsed or (vi) any other cir-
cumstance of any kind or nature whatsoever, each First Lien Agent, for and on behalf of itself and the
First Lien Creditors represented thereby, hereby agrees that except as may be separately otherwise agreed
in writing by and between or among any applicable First Lien Agents, in gach case on behalf of itself and
the First Lien Creditors represented thereby, subject to Section 4.1(d) hereof, any Lien in respect of all or
any portion of the Shared Collateral now or hereafter held by or on behalf of any First Lien Agent or any
First Lien Creditor that secures all or any portion of the First Lien Obligations shall be pari passu and
equal in priority in all respects with any Lien in respect of all or any portion of the Shared Collateral now
or hereafter held by or on behalf of any other First Lien Agent or any other First Lien Creditor that se-
cures all or 2aty portion of the First Lien Obligations.

(b) Motvithstanding any failure by any First Lien Secured Party to perfect its security inter-
ests in the Shared Collzieral or any avoidance, invalidation, priming or subordination by any third party or
court of competent juriidistion of the security interests in the Shared Collateral granted to any of the First
Lien Secured Parties, the priztity and rights as between the respective classes of First Lien Secured Par-
ties (subject, however, to Sectisii 4.1(d) hereof) with respect to the Shared Collateral shall be as set forth
herein. Lien priority as among th¢ First Lien Obligations with respect to any Shared Collateral will be
governed solely by this Agreement, sxcept as may be separately otherwise agreed in writing by or among
any applicable Parties.

() The Credit Facility Agent, forand on behalf of itself and the Credit Facility Creditors,
acknowledges and agrees that (x) concurrently fiec2with, the Notes Agent, for the benefit of itself and the
Notes Creditors has been granted First Priority Liens ypon all of the Shared Cellateral in which the Credit
Facility Agent has been granted First Priority Liens, and (v) one or more Additional Agents, each on be-
half of itseif and any Additional Creditors represented there'y, may be granted First Priority Liens upon
any or all of the Collateral in which the Credit Facility Ageit lia= been granted First Priority Liens.

(d) The Notes Agent, for and on behalf of itself and the Notes Creditors, acknowledges and
agrees that (x) the Credit Facility Agent, for the benefit of itself and the Credit Facility Creditors, has
been granted First Priority Liens upon all of the Shared Collateral in which tlie Notes Agent has been
granted First Priority Liens, and (y) one or more Additional Agents, each on vehalf of itself and any Addi-
tional Creditors represented thereby, may be granted First Priority Liens upon unv-or all of the Collateral
in which the Notes Agent has been granted First Priority Liens.

(e) Each Additional Agent, for and on behalf of itself and any Additional Creditors repre-
sented thereby, acknowledges and agrees that, (x) the Credit Factlity Agent, for the benefivofnzcif and
the Credit Facility Creditors, has been granted First Priority Liens upon any or all of the Shared C2!lateral
in which such Additional Agent is being granted Liens, (y) the Notes Agent, for the benefit of itself 7nd
the Notes Creditors, has been granted First Priority Liens upon any or all of the Collateral in which such
Additional Agent is being granted Liens, and (z) one or more other Additional Agents, each on behalf of
itself and any Additional Creditors represented thereby, have been or may be granted First Priority Liens
upon any or all of the Collateral in which such Additional Agent is being granted Liens.

(H The provision of pari passu and equal priority as between Liens of any First Lien Agent
and Liens of any other First Lien Agent, in each case as set forth herein, shall not be deemed to provide
that the Liens of the First Lien Agent will be pari passu or of equal priority with the Liens of any other
Person, or to subordinate any Liens of any First Lien Agent to the Liens of any Person.

Section 2.2 Waiver of Right to Contest Liens.
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Except as may separately otherwise be agreed in writing by and between or among any applicable
First Lien Agents, each First Lien Agent, for and on behalf of itself and the First Lien Creditors represent-
ed thereby, agrees that (a) it and they shall not (and hereby waives any right to) take any action to contest
or challenge (or assist or support any other Person in contesting or challenging), directly or indirectly,
whether or not in any proceeding (including in any Insolvency Proceeding), the validity, priority, enforce-
ability, or perfection of the Liens of any other First Lien Agent or any First Lien Creditors represented by
such other First Lien Agent, or the provisions of this Agreement, (b} none of such First Lien Agent and
First Lien Creditors will take any action the purpose or intent of which is, or could be, to interfere with
any Exercise of Secured Creditor Remedies undertaken by, and not prohibited under this Agreement to be
undertaken "y, any other First Lien Agent or any First Lien Creditor represented by such other First Lien
Agent under ary-applicable First Lien Facility Documentation with respect to any Shared Collateral, {c) it
and they will nct seek, and hereby waives any right, to have any Shared Collateral or any part thereof
marshaled upon any fireclosure or other disposition of such Shared Collateral and (d) it and they will not
attempt, directly or infirectly, whether by judicial proceedings or otherwise, to challenge the enforceabil-
ity of any provision of this Agreement. Except to the extent expressly set forth in this Agreement, or as
may be separately otherwise 2greed in writing by and between or among any applicable First Lien
Agents, each First Lien Agent, ¢ vehalf of itself and the First Lien Creditors represented thereby, hereby
waives any and all rights it or sucn I'irst Lien Creditors may have as a pari passu lien creditor or otherwise
to contest, protest, object to, or interfe e with the manner in which any other First Lien Agent or any First
Lien Creditor represented by such other Fiist Lien Agent seeks to enforce its Liens in any Shared Collat-
eral so long as such other First Lien Agen or'rirst Lien Creditor is not prohibited from taking such action
under this Agreement. Notwithstanding anytiun,;herein to the contrary, nothing in this Agreement shall
be construed to prevent or impair the rights of any FiisiLien Agent or any other First Lien Secured Party
to enforce this Agreement.

Section 2.3 Remedies Standstill. Each First Lie: Agent, on behalf of itself and any First Lien
Creditors represented thereby, agrees that such First Lien Agent'».d such First Lien Creditors:

(a) will not, and will not seek to, Exercise Any Secured Cieaitor Remedies (or institute or
join in any action or proceeding with respect to the Exercise of Secured Craditor Remedies) with respect
to the Shared Collateral without the written consent of the First Lien Representative; provided that any
First Lien Agent who 1s not then the First Lien Representative may Exercise /ny Secured Creditor Rem-
edies (other than any remedies the exercise of which is otherwise prohibited by this Agreement, includ-
ing, without limitation, Atticle 6) after a period of 120 consecutive days has elapsed-irom.the date of de-
livery of written notice by such First Lien Agent to each other First Lien Agent stating {hat zn Event of
Default (as defined under the applicable Credit Documents) has occurred and is continuing #e:eunder
and the applicable First Lien Obligations have become due and payable (whether by acceleration-or oth-
erwise) and stating its intention to Exercise Any Secured Creditor Remedies, and then only so lung s the
First Lien Representative shall not have commenced and be diligently pursuing any Exercise of Secured
Creditor Remedies with respect to the Shared Collateral (including seeking relief from the automatic stay
or any other stay in any Insolvency Proceeding) or no Insolvency Proceeding with respect to any Credit
Party shall have commenced (the “First Lien Standstill Period™), and

(b) will not take, receive or accept any Proceeds of Shared Collateral {except as may be sepa-
rately otherwise agreed in writing by and between or among all First Lien Agents, in each case on behalf
of itself and the First Lien Creditors represented thereby and except as provided in Section 4.1 hereof), it
being understood and agreed that the temporary deposit of Proceeds of Shared Collateral in a Deposit Ac-
count controlled by such First Lien Agent shall not constitute a breach of this Agreement so long as such
Proceeds are promptly remitted to the First Lien Representative in the same form as received with any
necessary endorsements; provided that nothing in this Section 2.3 shall prohibit any First Lien Agent
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from taking such actions in its capacity as First Lien Representative, if applicable; provided, fun}}et, that
nothing in this Section 2.3 shall prohibit any First Lien Agent from the Exercise of Secured Credlltor
Remedies following the expiration of the First Lien Standstill Period. The First Lien Representative may
Exercise Any Secured Creditor Remedies under the First Lien Facility Documentation or applicable law
as to any Shared Collateral; provided, however, that any Exercise of Secured Creditor Remedies with re-
spect to any Shared Collateral by the First Lien Representative is at all times subject to the provisions of

this Agreement, including Section 4.1 hereof.

Section 2.4 Exercise of Rights.

(a) Pxcept as expressly set forth in this Agreement, each First Lien Agent and each First Lien
Creditor shall have any and all rights and remedies it may have as a creditor under applicable law, includ-
ing the right to ExerCist Any Secured Creditor Remedies (except as may be separately otherwise agreed
in writing by and betw¢en or among any applicable Parties, solely as among such Parties and the First
Lien Creditors represented thereby); provided, however, that the Exercise of Secured Creditor Remedies
with respect to the Shared Collateral shall be subject to the Lien priority set forth in Section 2.1 and to the
provisions of this Agreement, including Section 4.1. Each First Lien Agent may enforce the provisions of
the applicable Credit Documents, an< each First Lien Agent may Exercise Any Secured Creditor Reme-
dies, al! in such order and in such manrer as each may determine in the exercise of its sole discretion,
consistent with the terms of this Agreement-and provisions of applicable law (except as may be separately
otherwise agreed in writing by and betweetior among any applicable Parties, solely as among such Par-
ties and the First Lien Creditors represented theie’); provided, however, that each First Lien Agent
agrees to provide to each other such Party copies of ary notices that it is required under applicable law to
deliver to any Credit Party; provided, further, howevcr, that any First Lien Agent’s failure to provide any
such copies to any other such Party shail not impair any irut Lien Agent’s rights hereunder or under any
of the applicable Credit Documents. Except as may be sepirately otherwise agreed in writing by and be-
tween or among any applicable First Lien Agents, in each case ox hehalf of itself and the First Lien Credi-
tors represented thereby, each First Lien Agent agrees for and on ben=2if of any First Lien Creditors repre-
sented thereby that such First Lien Agent and each such First Lien Crediiol will not institute any suit or
other proceeding or assert in any suit, Insolvency Proceeding or other procesding any claim against any
other First Lien Agent or any First Lien Creditor represented thereby seckirg damages from or other relief
by way of specific performance, instructions or otherwise, with respect to any action taken or omitted to
be taken by such Person with respect to the Shared Collateral that is consistent with the terms of this
Agreement, and none of such Persons shall be liable for any such action taken or or.it:ed to be taken.
Notwithstanding the preceding paragraph: (i) each First Lien Agent and the First Lien Cieditors repre-
sented thereby shall remain subject to, and bound by, all covenants or agreements made here®it =y or on
behalf of such First Lien Agent or such First Lien Creditors; (ii) each First Lien Agent agrees, ou behalf
of itself and the First Lien Creditors represented thereby, that, prior to the commencement of any-2p-
forcement of rights or any exercise of remedies with respect to any Shared Collateral by such First Lien
Agent or any First Lien Creditors represented thereby, such First Lien Agent or such First Lien Creditors,
as the case may be, shall provide prior written notice thereof to each other First Lien Agent, such notice to
be provided as far in advance of such commencement as reasonably practicable, and shali consuit with
each other First Lien Agent on a regular basis in connection with such enforcement or exercise; and (iii)
each First Lien Agent agrees, on behalf of itself and the First Lien Creditors represented thereby, that
such First Lien Agent and such First Lien Creditors shall cooperate in a commercially reasonable manner
with each other First Lien Agent and its First Lien Creditors in any enforcement of rights or any exercise
of remedies with respect to any Shared Collateral; provided, however, that nothing in this section shall
reguire any First Lien Agent to cooperate with any other First Lien Agent if it has not received the appro-
priate or necessary consents, waivers, direction or indemnity from the First Lien Creditors represented by
such First Lien Agent; provided further that the foregoing shail not apply to exercise of rights and reme-
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dies under applicable law with respect to any Shared Collateral by the First Lien Representative prior to
the expiration of the First Lien Standstill Period.

(b) Whenever the First Lien Agent of any Series of First Lien Debt shall be required, in con-
nection with the exercise of its rights or the performance of its obligations hereunder, to determine the
existence or amount of any First Lien Obligations of any other Series of First Lien Debt, or the Shared
Collateral subject to any Lien securing the First Lien Obligations of any other Series of First Lien Debt
(and whether such Lien constitutes a valid and perfected Lien), it may request that such information be
furnished to it in writing by the First Lien Agent of such other Series of First Lien Debt and shall be enti-
tled to make <uch determination on the basis of the information so furnished; provided that if, notwith-
standing the reguast of the First Lien Agent of such Series of First Lien Debt, the First Lien Agent of such
other Series of Fiist Lien Debt shall fail or refuse reasonably promptly to provide the requested infor-
mation, the First Lira A.gent of such Series of First Lien Debt shall be entitled to make any such determi-
nation by such method az 't may, in the exercise of its good faith judgment, determine, including by reli-
ance upon a certificate ofan suthorized officer of the Company. Each First Lien Agent may rely conclu-
sively, and shall be fully protected in so relying, on any determination made by it in accordance with the
provisions of the preceding senter.ce (or as otherwise directed by a court of competent jurisdiction) and
shall have no liability to any Credit Party, any First Lien Secured Party or any other Person as a result of
such determination or any action taken or n¢t taken pursuant thereto.

Section2.5  Release of Liens o< giiateral. The Parties hereto agree and acknowledge that

Debt, whether in connection with a sale, transfer or othcr disposition of such Shared Collateral or other-
wise, shall be governed by and subject to the Credit L'ocuments of such Series of First Lien Debt, and that
nothing in this Agreement shall be deemed to amend or &ffect the terms of the Credit Documents of such
Series of First Lien Debt with respect thereto; provided that if ‘a* any time any Shared Collateral is trans-
ferred to a third party or otherwise disposed of, in each case, in copizction with any enforcement by the
applicable First Lien Agent in accordance with the provisions of this Agreement, then (whether or not any
Insolvency Proceeding is pending at the time) the Liens in favor of the ctnei First Lien Agents for the
benefit of each series of First Lien Secured Parties upon such Shared Collatecal will automatically be re-
leased and discharged upon final conciusion of foreclosure proceeding as ani v hen, but only to the ex-
tent, such Liens on the Shared Collateral of the First Lien Agent enforcing its rém-dies in connection with
such foreclosure are released and discharged; provided that any proceeds of any Shared Collateral real-
ized therefrom shall be applied pursuant to Section 4.1 hereof; provided, however, tha the Liens in favor
of the other First Lien Agents for the benefit of the First Lien Secured Parties of each Ser'es of First Lien
Debt will not be released as to any Shared Collateral the net proceeds of the disposition of whick will not
be applied to repay any First Lien Obligations. Each First Lien Agent agrees to execute and delivzr (at
the sole cost and expense of the Credit Parties) all such authorizations and other instruments as shall vea-
sonably be requested by the any other First Lien Agent to evidence and confirm any release of Shared
Collateral provided for in this Section.

ARTICLE I
ACTIONS OF THE PARTIES

Section 3.1 Certain Actions Permitted. Notwithstanding anything herein to the contrary,
each First Lien Agent may make such demands or file such claims in respect of the First Lien Obligations
owed to such First Lien Agent and the First Lien Creditors represented thereby as are necessary to prevent
the waiver or bar of such claims under applicable statutes of limitations or other statutes, court orders, or
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rules of procedure at any time, so long as such claim is not in contravention of the Lien priority set forth
in Section 2.1.

Section 3.2 Agent for Perfection.

(a) Each First Lien Agent, for and on behalf of itself and the First Lien Secured Parties rep-
resented thereby, agrees to hold all Cash Collateral and Control Collateral in its possession, custody, or
control (or in the possession, custody, or control of agents or bailees therefor) for the benefit of, on behalf
of and as agent for the other First Lien Secured Parties solely for the purpose of perfecting the security
interest grarced to each other First Lien Agent or First Lien Secured Party in such Cash Collateral and
Control Collateial. subject to the terms and conditions of this Section 3.2. Such First Lien Agent shall not
have any obligattor. whatsoever to the other First Lien Secured Parties to assure that such Cash Collateral
and Control Collatéral is genuine or owned by any Credit Party or any other Person or to preserve rights
or benefits of any Perton therein. The duties or responsibilities of such under this Section 3.2 are and
shall be limited solely to'heiding or maintaining control of such Cash Collateral and Control Collateral as
agent for the other Parties fo*purposes of perfecting the Lien held by the First Lien Secured Parties. Such
First Lien Agent is not and shallno: be deemed to be a fiduciary of any kind for any First Lien Secured
Party or any other Person, and each/rrst Lien Secured Party shall waive any claim it may have against
such First Lien Agent in connection with iis actions pursuant to this Section 3.2. Each Credit Party shall
deliver to the First Lien Representative ailControl Collateral when required to be delivered pursuant to
the Credit Documents to the First Lien Repieseitative; provided that at any time after the Discharge of
First Lien Obligations of the Series of First Lien ©ebt for which the First Lien Representative is acting,
the First Lien Representative shall (at the sole cost and expense of the Credit Parties), promptly deliver all
Controt Collateral to the First Lien Representative («fter giving effect to the Discharge of such First Lien
Obligations) together with any necessary endorsements rexsonably requested by the First Lien Repre-
sentative (or make such other arrangements as shall be reacophly requested by the First Lien Representa-
tive to allow the First Lien Representative to obtain control of sacit Control Collateral).

(b) Prior to the Discharge of First Lien Obligations, in the'event that any First Lien Secured
Party receives any Shared Collateral or Proceeds of the Shared Collateral i violation of the terms of this
Agreement, then such First Lien Secured Party shall promptly pay over suct Proceeds or Shared Collat-
eral to the First Lien Representative, in the same form as received with any nccessary endorsements, for
application in accordance with the provisions of Section 4.1.

Section 3.3 Sharing of Information and Access. In the event that any First/Lier Agent shall,
in the exercise of its rights under the applicable First Lien Collateral Documents or otherwisc, raceive
possession or control of any books and records of any Credit Party that contain information identifying or
pertaining to the Shared Collateral, such First Lien Agent shall, upon request from any other First Lien
Agent, and as promptly as practicable thereafter, either make available to such First Lien Agent such
books and records for inspection and duplication or provide to such First Lien Agent copies thereof.

Section 3.4 [Reserved].

Section 3.5 Insurance. Proceeds of Shared Collateral also include any insurance proceeds in
respect of such Shared Collateral and, therefore, the Lien priority set forth in Section 2.1 shall govern the
ultimate disposition of such insurance proceeds from Shared Collateral. Each First Lien Agent shall be
named as additional insured or loss payee, as applicable, with respect to all insurance policies relating to
Shared Collateral. The First Lien Representative shall have the sole and exclusive right, as against any
First Lien Secured Party, to adjust settlement of insurance claims in the event of any covered loss, theft or
destruction of Shared Collateral in each case, in accordance with the terms of the Credit Documents. Pri-
or to the Discharge of First Lien Obligations, all proceeds of such insurance shall be remitted to the First
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Lien Representative or to the Company to the extent in accordance with the terms of the Credit Docu-
ments, as applicable, and each other First Lien Agent shall cooperate {if necessary) in a reasonable man-
ner in effecting the payment of insurance proceeds in accordance with Section 4.1.

Section 3.6 No Additional Rights for the Credit Parties Hereunder. If any First Lien Secured
Party shall enforce its rights or remedies in violation of the terms of this Agreement, the Credit Parties
shall not be entitled to use such violation as a defense to any action by any First Lien Secured Party, nor
to assert such violation as a counterclaim or basis for set off or recoupment against any First Lien Secured

Party.

ARTICLE IV
APPLICATION OF PROCEEDS

Section 4.1 Appiication of Proceeds.

(a) Revolving Nature of Certain First Lien Obligations: Amendments and Refinancings of

First Lien Obligations. Each FirsiLiei: Agent, for and on behalf of itself and the First Lien Secured Par-
ties represented thereby, expressly acknswicdges and agrees that (i) the First Lien Credit Agreement in-
cludes (and future Additional Credit Facilitiec may include) a revolving commitment, that in the ordinary
course of business the Credit Facility Agen:2:-certain Credit Facility Lenders will (and any Additional
Agent and Additional Creditors may) apply pay=ieats and make advances thereunder; (ii) the amount of
the Credit Facility Obligations or Additional Obligations.that may be outstanding at any time or from
time 1o time may be increased or reduced and subsequently reborrowed, and (iii) subject to Section
5.2(b), the terms of the Credit Facility Obligations, Notes Obligations or Additional Obligations may be
modified, extended or amended from time to time, and that (ne aggregate amount of the Credit Facility
Obligations, Notes Obligations or Additional Obligations may 0e inzreased, replaced or refinanced, in
each event, without notice to or consent by any other First Lien S¢cired Parties (except to the extent a
consent is otherwise required to permit the increase, refinancing or replazeizent transaction under any
Credit Document) and without affecting the provisions hereof; provided, hoviever, that from and after the
date on which the Credit Facility Agent, any Credit Facility Creditor, the No‘es Agent or any Notes
Creditor (or any Additional Agent or Additional Creditor) commences the Exerciss of Secured Creditor
Remedies, all amounts received by the Credit Facility Agent, any such Credit Faci ity Creditor, the Notes
Agent or any Notes Creditor (or any such Additional Agent or Additional Creditor) sh21l be applied as
specified in this Section 4.1. The Lien priority set forth in Section 2.1 shall not be altered or ctherwise
affected by any amendment, modification, supplement, extension, repayment, reborrowing, n<redse, re-
newal or restatement of the Credit Facility Obligations, the Notes Obligations, or any Additiorial\5liga-
tions, or any portion thereof.

(b) Application of Proceeds of Collateral. (i) Except as may be separately otherwise agreed
in writing by and between or among any applicable First Lien Agents, each First Lien Agent, for and on
behall of itself and the First Lien Secured Parties represented thereby, hereby agrees that all Shared Col-
lateral, and all Proceeds thereof, received by any First Lien Agent in connection with any Exercise of Se-
cured Creditor Remedies or in connection with any distribution of any Shared Collateral in any Insolven-
cy Proceeding of the Company or any other Credit Party, or if any First Lien Secured Party receives any
payment pursuant to any intercreditor agreement (other than this Agreement) with respect to any Shared
Collateral, all such Shared Collateral and all Proceeds thereof and all such payments {collectively, the

“Shared Collateral Proceeds”) shall, in each case, be applied as follows (subject to clause (d) of this Sec-
tion4.1),
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first, to the payment, on a pro rata basis, of costs and expenses of each First Lien Agent
(in its capacity as such), as applicable, in connection with such Exercise of Secured Creditor
Remedies or otherwise pursuant to the terms of the Credit Documents,

second, subject to Section 4.1(d), to the payment, on a pro rata basis, of the First Li_en
Obligations in accordance with the Credit Documents until the Discharge of First Lien Obliga-

tions shall have occurred, and

third, the balance, if any, to the Credit Parties or to whomsoever may be lawfully entitled
to receive the same or as a court of competent jurisdiction may direct.

(11) If, despite the provisions of this Section 4.1(b), any First Lien Secured Party shall
receive any paymeri of other recovery in excess of its portion of payments on account of the First Lien
Obligations to which if 1= then entitled in accordance with this Section 4.1(b), such First Lien Secured
Party shall hold such pay:neric or recovery in trust for the benefit of all First Lien Secured Parties for dis-

tribution in accordance with thiz Section 4.1(b).

(c) Limited Obligatioii of Liability. In exercising remedies, whether as a secured creditor or
otherwise, no First Lien Agent shall have any obligation or liability (except as may be separately agreed
in writing by and between or among any-applicable First Lien Agents, in each case on behalf of itself and
the First Lien Creditors represented thereby’ ro-any other First Lien Secured Party, in each case regarding
the adequacy of any Proceeds or for any actior o7 omission, save and except solely for an action or omis-
sion that breaches the express obligations undertaken by such First Lien Agent under the terms of this
Apreement.

(d) Notwithstanding anything to the contrary ia this Agreement, the First Lien Secured Par-
ties hereby agree that solely as among the First Lien Secured Parlies, (i) with respect to any Shared Col-
lateral for which a third party (other than a First Lien Secured Party) bas a Lien or security interest that is
junior in priority to the Lien or security interest of any Series of First Licir Debt but senior (as determined
by appropriate legal proceedings in the case of any dispute) to the Lien or security interest of any other
Series of First Lien Debt (such third party an “Intervening Creditor™), the vaiug of any Shared Collateral
or Shared Collateral Proceeds which are allocated to such Intervening Creditor'shatl be deducted on a rat-
able basis solely from the Shared Collateral or Shared Collateral Proceeds to be distributed in respect of
the Series of First Lien Debt with respect to which such Impairment {as defined beloy) exists and (ii} the
holders of each Series of First Lien Debt (and not any other Series of First Lien Debt wi'h respect to
which the following does not apply) shall bear the risk of (A} any determination by a couri of cempetent
jurisdiction that (x) such Series of First Lien Debt is unenforceable under applicable law or ic'suonrdinat-
ed to any other obligations (other than another Series of First Lien Debt), (y) such Series of First Lien
Debt does not have an enforceable security interest in any of the Shared Collateral securing any otier Se-
ries of First Lien Debt and/or (z) any intervening security interest exists securing any other obligations
(other than another Series of First Lien Debt) on a basis ranking prior to the security interest of such Se-
ries of First Lien Debt but junior to the security interest of any other Series of First Lien Debt or (B) the
existence at any time of any Shared Collateral for any other Series of First Lien Debt with respect to
which the holders of such Series of First Lien Debt do not hold a valid and perfected security interest or
Lien at such time (any such condition referred to in the foregoing clause (A) or (B) with respect to any
Series of First Lien Debt, an “Impairment™ of such Series of First Lien Debt); provided that the existence
of a maximum claim with respect to any real property subject to a mortgage which applies to all First
Lien Obligations shall not be deemed to be an Impairment of any Series of First Lien Debt. In the event
of any Impairment with respect to any Series of First Lien Debt, the results of such Impairment shall be
borne solely by the holders of such Series of First Lien Debt, and the rights of the holders of such Series
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of First Lien Debt (including, without limitation, the right to receive distributions in respect of such Series
of First Lien Debt pursuant to Section 4.1(b) on a pari passu basis with the other Series of First‘ Lien
Debt) set forth herein shall be modified to the extent necessary so that the effects of such Impairment are
borne solely by the holders of the Series of First Lien Debt subject to such Impairment.

Section 4.2 Specific Performance. Each First Lien Agent is hereby authorized to demand
specific performance of this Agreement, whether or not any Credit Party shall have complied with any of
the provisions of any of the Credit Documents, at any time when any other Party shall have failed to com-
ply with any of the provisions of this Agreement applicable to it. Each First Lien Agent, for and on be-
half of itself #nd the First Lien Secured Parties represented thereby, hereby irrevocably waives any de-
fense based on the adequacy of a remedy at law that might be asserted as a bar to such remedy of specific
performance.

ARTICLE V
INTERCFEEDITOR ACKNOWLEDGEMENTS AND WAIVERS

Section 5.1 Notice of Azceptance and Other Waivers.

(a) All First Lien Obligations 7t-eny time made or incurred by any Credit Party shall be
deemed to have been made or incutred in reliancs upon this Agreement.

()] None of the First Lien Agents, the Firet-Lien Creditors, or any of their respective Affili-
ates, or any of the respective directors, officers, employees, or agents of any of the foregoing, shall be
liable for failure to demand, collect, or realize upon any Of t1e Shared Collateral or any Shared Collateral
Proceeds, or for any delay in doing so, or shall be under any okiigation to sell or otherwise dispose of any
Shared Collateral or Shared Collateral Proceeds thereof or to take sy other action whatsoever with re-
gard to the Shared Collateral or any part or Shared Collateral Proveeds thereof, except as specifically pro-
vided in this Agreement.

Section 5.2 Modifications to First Lien Facility Documentation.

{(a) Except as may be separately otherwise agreed in writing by and bet'vven or among any
applicable First Lien Agents, in each case on behalf of itself and the First Lien Creditors (eprosented
thereby and subject to clause (b) below, each First Lien Agent, for and on behalf of itself aiu fiie First
Lien Creditors represented thereby, hereby agrees that, without affecting the obligations of suzn Iirst Lien
Secured Parties hereunder, any other First Lien Agent and any First Lien Creditors represented thereby
may, at any time and from time to time, in their scle discretion without the consent of or notice to any
such First Lien Secured Party (except to the extent such notice or consent is required under any Credit
Document or pursuant to the express provisions of this Agreement), and without incurring any liability to
any such First Lien Secured Party, amend, restate, supplement, replace, refinance, extend, consolidate,
restructure, or otherwise modify any of the Credit Documents to which such other First Lien Agent or any
First Lien Creditor represented thereby is party or beneficiary in any manner whatsoever, including, to:

(i) change the manner, place, time, or terms of payment or renew, alter or increase,
all or any of the First Lien Obligations or otherwise amend, restate, supplement, or otherwise
modity in any manner, or grant any waiver or release with respect to, all or any part of the First
Lien Obligations or any of the First Lien Facility Documentation;
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(ii)  retain or obtain a Lien on any Property of any Person to secure any of the First
Lien Obligations, and in connection therewith to enter into any First Lien Collateral Documents;

(ili)  amend, or grant any waiver, compromise, or release with respect to, or consent to
any departure from, any guaranty or other obligations of any Person obligated in any manner un-
der or in respect of the First Lien Obligations;

(iv)  release its Lien on any Collateral or other Property;

v}  exercise or refrain from exercising any rights against any Credit Party or any oth-
er Person:

(viy / retain or obtain the primary or secondary obligation of any other Person with re-
spect to any oi ti:e First Lien Obligations; and

{vii} othcrv ise manage and supervise the First Lien Obligations as such other First
Lien Agent shall deem appreoriate.

(b) The First Lien Obligatioss inay be refunded, replaced or refinanced, in whole or in part,
in each case, without notice to, or the consent.{except to the extent a consent is required to permit the re-
funding, replacement or refinancing transactie:) under any Credit Document) of any First Lien Agent or
First Lien Creditors, as the case may be, all witho o affecting the Lien Priorities provided for herein or the
other provisions hereof; provided, however, that (x} if the Indebtedness refunding, replacing or refinanc-
ing any such First Lien Obligations is to constitute First Lien Obligations hereunder (as designated by the
Company) the holders of such Indebtedness (or an authorizes agent or trustee on their behalf) shall bind
themselves in writing to the terms of this Agreement pursuar( t» an Additional Indebtedness Joinder and
any such refunding, replacement or refinancing transaction shali b< in accordance with any applicable
provisions of the Credit Documents and (y) for the avoidance of doult. the First Lien Obligations may be
refunded, replaced or refinanced, in whole or in part, in each case, withotaotice to, or the consent (ex-
cept to the extent a consent is required to permit the refunding, replaceme=nt or refinancing transaction
under any Credit Document) of any First Lien Agent or First Lien Creditors, 42 ihe case may be, through
the incurrence of Additional Indebtedness, subject to Section 7.10.

(c} If any First Lien Agent or First Lien Creditor is required in any Insolvency Proceeding or
otherwise to turn over or otherwise pay to the estate of any Credit Party or any other Perscn ary payment
made in satisfaction of all or any portion of the First Lien Obligations (a “First Lien Recoveiy™), then the
First Lien Obligations shall be reinstated to the extent of such First Lien Recovery. If this Agreenient
shall have been terminated prior to such First Lien Recovery, this Agreement shall be reinstated it ful!
force and effect in the event of such First Lien Recovery, and such prior termination shall not diminizh;
release, discharge, impair, or otherwise affect the obligations of the Parties from such date of reinstate-
ment. All rights, interests, agreements, and obligations of each First Lien Agent and each First Lien
Creditor under this Agreement shall remain in full force and effect and shall continue irrespective of the
commencement of, or any discharge, confirmation, conversion, or dismissal of, any Insolvency Proceed-
ing by or against any Credit Party or any other circumstance which otherwise might constitute a defense
available to, or a discharge of, any Credit Party in respect of the First Lien Obligations. No priority or
right of any First Lien Agent or any First Lien Creditor shall at any time be prejudiced or impaired in any
way by any act or failure to act on the part of any Borrower or any Guarantor or by the noncompliance by
any Person with the terms, provisions, or covenants of any of the Credit Documents, regardiess of any
knowledge thereof which any First Lien Agent or any First Lien Creditor may have.
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ARTICLE VI

INSOLVENCY PROCEEDINGS

Section 6.1 DIP Financing.

(2) If any Credit Party shall become subject to a case (a “Bankruptcy Case”) under the Bank-
ruptey Code or other applicable Bankruptcy Law and shall, as debtor(s)-in-possession, move for approval
of financing (“DIP Financing”) to be provided by one or more lenders (the “DIP Lenders™) under Section
364 of the Bakiuptcy Code (or any similar provision under any other applicable Bankruptcy Law) or the
use of cash collatral under Section 363 of the Bankruptcy Code (or any similar provision under any other
applicable Bankriptiy Law), each First Lien Secured Party agrees that it will raise no objection to any
such financing or toine Liens on the Shared Collateral securing the same (“DIP Financing Liens™) or to
any use of cash collaterai that constitutes Shared Collateral, unless the First Lien Representative of a ma-
jority in interest of the Couttroiling Secured Parties (or such greater amount as is necessary to take action
under the applicable Credit Dieument), shall then oppose or object to such DIP Financing or such DIP
Financing Liens or use of Cash Criizteral (and (i) to the extent that such DIP Financing Liens are senior
to the Liens on any such Shared Cuilsteral for the benefit of the Controlling Secured Parties, each Non-
Controlling Secured Party will subordinate i's Liens with respect to such Shared Collateral on the same
terms as the Liens of the Controlling Secared Parties (other than any Liens of any First Lien Secured Par-
ties constituting DIP Financing Liens) are saueidinated thereto, and (ii) to the extent that such DIP Fi-
nancing Liens rank pari passu with the Liens ou 2:tv.such Shared Collateral granted to secure the First
Lien Obligations of the Controlling Secured Partics, ezciz Non-Controlling Secured Party will confirm the
priorities with respect to such Shared Collateral as set forth herein), in each case so long as (A) the First
Lien Secured Parties of each Series of First Lien Debt re(air. the benefit of their Liens on all such Shared
Collateral pledged to the DIP Lenders, including Proceeds taereof arising after the commencement of
such proceeding, with the same priority vis-a-vis all the other rirst Lien Secured Parties (other than any
Liens of the First Lien Secured Parties constituting DIP Financing ['exs) as existed prior to the com-
mencement of the Bankruptcy Case, (B) the First Lien Secured Parties ¢{ euch Series of First Lien Debt
are granted Liens on any additional collateral pledged to any First Lien Cecvred Parties as adequate pro-
tection or otherwise in connection with such DIP Financing or use of Cash C.clateral, with the same pri-
ority vis-a-vis the First Lien Secured Parties as set forth in this Agreement, (C}1f 20y amount of such DIP
Financing or Cash Collateral is applied to repay any of the First Lien Obligations, such.amount is applied
pursuant to Section 4.1 of this Agreement, and (D) if any First Lien Secured Parties ar: granted adequate
protection with respect to the First Lien Obligations subject hereto, including in the form of pzriedic
payments, in connection with such DIP Financing or use of Cash Collateral, the proceeds o1 suc' ade-
quate protection are applied pursuant to Section 4.1 of this Agreement; provided that the First'{ Zen Se-
cured Parties of each Series of First Lien Debt shall have a right to object to the grant of a Lien to-secure
the DIP Financing over any collateral subject to Liens in favor of the First Lien Secured Parties of such
Series of First Lien Debt that shall not constitute Shared Collateral; and provided further that the First
Lien Secured Parties receiving adequate protection shall not object to any other First Lien Secured Party
receiving adequate protection comparable to any adequate protection granted to such First Lien Secured
Parties in connection with a DIP Financing or use of Cash Collateral.

(b) All Liens granted to any First Lien Agent in any Insolvency Proceeding, whether as ade-
quate protection or otherwise, are intended by the Parties to be and shall be deemed to be subject to the
Lien priority set forth in Section 2.1 and the other terms and conditions of this Agreement; provided,
howevet, that the foregoing shall not alter the super-priority of any Liens securing any DIP Financing in
accordance with this Section 6.1.
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Section 6.2 No Contest. Except as may be separately otherwise agreed in writing by and be-
tween or among any applicable First Lien Agents, in each case on behalf of itself and any First Lien Cred-
itors represented thereby, any First Lien Agent, for and on behalf of itself and any First Lien Creditors
represented thereby, agrees that, prior to the applicable Discharge of First Lien Obligations, none of them
shall contest (or directly or indirectly support any other Person contesting) (a) any request by any other
First Lien Agent or any First Lien Creditor represented by such other First Lien Agent for adequate pro-
tection of its interest in the Collateral, or (b) any objection by such other First Lien Agent or any First
Lien Creditor to any motion, relief, action, or proceeding based on a claim by such other First Lien Agent
or any First Lien Creditor represented by such other First Lien Agent that its interests in the Collateral are
not adequatel; protected (or any other similar request under any law applicable to an Insolvency Proceed-
ing}, so long as ary Liens granted to such other First Lien Agent as adequate protection of its interests are
subject to this Agreement.

Section 6.3 crforceability. This Agreement shall continue in full force and effect notwith-
standing the commencemeat £ any proceeding under the Bankruptcy Code or any other applicable Bank-
ruptcy Law by or against any C_radit Party or any of its subsidiaries.

Section6.4  First Lien Griigations Unconditional. All rights of any First Lien Agent hereun-
der, and all agreements and obligations ¢ thz other First Lien Agents and the Credit Parties (to the extent
applicable) hereunder, shall remain in fuil-foree and effect irrespective of:

(a) any lack of validity or ciifirceability of any First Lien Facility Documentation;

{b) any change in the time, place or manner of payment of, or in any other term of,
all or any portion of the First Lien Obligations, o1 any amendment, waiver or other modification,
whether by course of conduct or otherwise, or any r¢financing, replacement, refunding or re-
statement of any First Lien Facility Documentation;

(c) any exchange, release, voiding, avoidance or nor-perfection of any security in-
terest in any Collateral or any other collateral, or any release, amandpient, waiver or other modi-
fication, whether by course of conduct or otherwise, or any refinanci‘ig, replacement, refunding,
restatement or increase of all or any portion of the First Lien Obligatiors or any guarantee or
guaranty thereof;

(d) the commencement of any Insolvency Proceeding in respect of the Bcrrower or
any other Credit Party; or

(e) any other circumstances that otherwise might constitute a defense availatile f5..or
a discharge of, any Credit Party in respect of the First Lien Obligations, or any Credit Party, o
the extent appliicable, in respect of this Agreement;

in each case, other than the Discharge of First Lien Obligations.

Section 6.5 Reorganization Securities and Other Plan-Related Issues.

(a) If, in any Insolvency Proceeding, debt obligations of the reorganized debtor secured by
Liens upon any property of the reorganized debtor are distributed pursuant to a plan of reorganization or
similar dispositive restructuring plan, on account of claims of the First Lien Creditors, then, to the extent
the debt obligations distributed on account of claims of the First Lien Creditors are secured by Liens upon
the same property, the provisions of this Agreement will survive the distribution of such debt obligations
pursuant to such plan and will apply with like effect to the Liens securing such debt obligations.
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(b) Each First Lien Agent and the other First Lien Creditors (whether in the capacity of a se-
cured creditor or an unsecured creditor) shall not propose, vote in favor of, or otherwise directly or indi'-
rectly support any plan of reorganization that is inconsistent with the priorities or other provisions of this
Agreement, other than with the prior written consent of each other First Lien Agent.

ARTICLE VIi
MISCELLANEOUS

Secnon 7.1 Further Assurances. The Parties will, at their own expense and at any time and
from time to time, promptly execute and deliver all further instruments and documents, and take all fur-
ther action, the. may be necessary or desirable, or that any Party may reasonably request, in order to pro-
tect any right or 1wt est granted or purported to be granted hereby or to enable such Party to exercise and
enforce its rights anc v nedies hereunder; provided, however, that the Issuer shall pay for all filings, reg-
istrations, and any docume.itation with respect to perfection of any security interest under the Indenture;
provided, further, that no Purty shall be required to pay over any payment or distribution, execute any in-
struments or documents, or tak~ any other action referred to in this Section 7.1, to the extent that such
action would contravene any law, srder or other legal requirement or any of the terms or provisions of
this Agreement, and in the event of a Coniroversy or dispute, such Party may interplead any payment or
distribution in any court of competent jurisdiction, without further responsibility in respect of such pay-
ment or distribution under this Section 7.1

Section 7.2 Representations. The Credi Facility Agent represents and warrants to each other
First Lien Agent that it has the requisite power and authority under the Credit Facility Documentation to
enter into, execute, deliver, and carry out the terms of (his Agreement on behalf of itself and the Credit
Facility Creditors. The Notes Agent represents and warrants tn each other First Lien Agent that it has the
requisite power and authority under the Notes Documentation o ¢nter into, execute, deliver, and carry out
the terms of this Agreement on behalf of itself and the Notes Creritsrs. Each Additional Agent represents
and warrants to each other First Lien Agent that it has the requisite powei and anthority under the appli-
cable Additional Documents to enter into, execute, deliver, and carry out thie terms of this Agreement on
behalf of itself and any Additional Creditors represented thereby.

Section 7.3 Amendments. No amendment or waiver of any provision o this Agreement, and
no consent to any departure by any Party hereto, shall be effective unless it is in a witten agreement exe-
cuted by each First Lien Agent. Notwithstanding the foregoing, the Company may, withou. the consent
of any Party hereto, amend this Agreement to add an Additional Agent by (x) executing an-Arlgitional
Indebtedness Joinder as provided in Section 7.10 or (y) executing a joinder agreement substarisily in the
form of Exhibit C attached hereto as provided for in the definition of “First Lien Credit Agreenieri”) No
amendment or waiver of any provision of this Agreement, and no consent to any departure by any Party
hereto, that changes, alters, modifies or otherwise affects any power, privilege, right, remedy, liability or
obligation of, or otherwise adversely affects in any manner, any Additional Agent that is not then a Party,
or any Additional Creditor not then represented by an Additional Agent that is then a Party (including but
not limited to any change, alteration, modification or other effect upon any power, privilege, right, reme-
dy, liability or obligation of or other adverse effect upon any such Additional Agent or Additional Credi-
tor that may at any subsequent time become a Party or beneficiary hereof) shall be effective unless it is
consented to in writing by the Company (regardless of whether any such Additional Agent or Additional
Creditor ever becomes a Party or beneficiary hereof), Any amendment, modification or waiver of any
provision of this Agreement that would have the effect, directly or indirectly, through any reference in
any Credit Document to this Agreement or otherwise, of waiving, amending, supplementing or otherwise
modifying this Agreement or such Credit Document, or any term or provision hereof or thereof, or any
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right or obligation of any Credit Party hereunder or thereunder or in respect thereof, in each case to the
extent such waiver, modification, amendment or supplement requires the consent of a Credit Party or in-
creases the obligations or reduces the rights of a Credit Party, shall not be given such effect except pursu-
ant to a written instrument executed by each affected Credit Party.

Section 7.4 Addresses for Notices. Unless otherwise specifically provided herein, any notice
or other communication herein required or permitted to be given shall be in writing and may be personal-
Iy served, faxed, or sent by overnight express courier service or United States mail and shall be deemed to
have been givéts when delivered in person or by courier service, upon receipt of a facsimile or five (5)
days after deposi*in the United States mail (certified, with postage prepaid and properly addressed). The
addresses of the pdrties hereto (until notice of a change thereof is delivered as provided in this Section
7.4) shall be as set 17th below or, as to each party, at such other address as may be designated by such
party in a written notice to all of the other parties.

Credit Facility Agent:

Bzik of America, N.A.

901 Main Ctreet

Dallas, Texzs 75202

Mail Code: 7 ¥%1-492-14-11
Attention: Jacquziine R. Jones
Facilimile: 214-290-0439
Telephone: 972-338-3765

with a copy (which copy skallpot constitute notice) to:

Cahill Gordon & Reindel LLP
80 Pine Street

New York, NY 10005
Attention: William Miller
Facimile: (212) 738-2169
Telephone: (212) 702-3836

Notes Agent:

Deutsche Bank Trust Company Americas
60 Wall Street, 16th floor

MSNYC 60-1630

New York, New York 10005

Attention: Trust and Agency Services
Client Services - SGMS Escrow Corp.
Facimile: 732-578-4635

with a copy (which copy shall not constitute notice) to:

Cahill Gordon & Reinde] LLP
80 Pine Street

New York, NY 10005
Attention: William Miller
Facimile: (212) 738-216%
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Telephone: (212) 702-3836

Any Additional Agent: As set forth in the Additional Indebtedness Joinder executed and deliv-
ered by such Additional Agent pursuant to Section 7.10.

Section 7.5  No Waiver, Remedies. No failure on the part of any Party to exercise, and no de-
lay in exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or partial ex-
ercise of any right hereunder preclude any other or further exercise thereof or the exercise of any other
right. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.

Section 7.6 Continuing Agreement, Transfer of Secured Obligations. This Agreement is a

continuing agreerient and shall (a) remain in full force and effect with respect to each class of First Lien
Secured Parties ana zach Series of First Lien Debt, until the Discharge of First Lien Obligations with re-
spect to such Series snaii bave occurred, subject to Section 5.2, (b) be binding upon the Parties and their
successors and assigns, ard (¢} inure to the benefit of and be enforceable by the Parties and their respec-
tive successors, transferees and 2ssigns. Nothing herein is intended, or shall be construed to give, any
other Person any right, remedy or.cieim under, to or in respect of this Agreement or any Shared Collat-
eral, subject to Section 7.9. All refcrences to any Credit Party shall include any Credit Party as debtor-in-
possession and any receiver or trustee for such Credit Party in any Insolvency Proceeding. Without limit-
ing the generality of the foregoing clause{c};any First Lien Agent or First Lien Creditor may assign or
otherwise transfer all or any portion of the st L.ien Obligations to any other Person, and such other Per-
son shall thereupon become vested with all theiigiits and obligations in respect thereof granted to such
First Lien Agent or First Lien Creditor, as the case may-ue, herein or otherwise, The First Lien Secured
Parties may continue, at any time and without notice 1o the other Parties hereto, to extend credit and other
financial accommodations, lend monies and provide Indebtrdness to, or for the benefit of, any Credit Par-
ty on the faith hereof.

Section 7.7 Governing [ aw: Entire Agreement. The vaiidity, performance, and enforcement
of this Agreement shall be governed by, and construed in accordance witii, the laws of the State of New
York. This Agreement constitutes the entire agreement and understandig aniong the Parties with respect
to the subject matter hereof and supersedes any prior agreements, written or Oral, with respect thereto.

Section 7.8 Counterparts. This Agreement may be executed in any number of counterparts,
and it is not necessary that the signatures of ail Parties be contained on any one counie part hereof; each
counterpart will be deemed to be an original, and all together shall constitute one and the sam:: document.
Delivery of an executed signature page to this Agreement by facsimile or other electronic trarsteission
shall be as effective as delivery of a manually signed counterpart of this Agreement.

Section 7.9 No Third-Party Beneficiaries. This Agreement is solely for the benefit of the
First Lien Agents and the First Lien Creditors, except as provided in the following sentence. No other
Person shall be deemed 10 be a third-party beneficiary of this Agreement, except that each Credit Party
shall be a third-party beneficiary of this Agreement solely for the purposes of Sections 6.1, 7.3 and 7.10
and each of the definitions used in such Sections.

Section 7.10  Designation of Additional Indebtedness; Joinder of Additional Agents.

{a) The Company may designate any Additional Indebtedness complying with the require-
ments of the definition thereof as Additional Indebtedness for purposes of this Agreement, upon comply-
ing with the following conditions:
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(i)  one or more Additional Agents for one or more Additional Creditors in respect of
such Additional Indebtedness shall have executed the Additional Indebtedness Joinder with re-
spect to such Additional Indebtedness, and the Company or any such Additional Agent shall have
delivered such executed Additional Indebtedness Joinder to the Credit Facility Agent, the Notes
Agent and any other Additional Agent then party to this Agreement;

(i)  at least three Business Days (unless a shorter period is agreed in writing by the
Parties and the Company) prior to delivery of the Additional Indebtedness Joinder, the Company
shall have delivered to the Credit Facility Agent, the Notes Agent and any other Additional Agent
then zaity to this Agreement complete and correct copies of any Additional Credit Facility, Addi-
tional Graranties and Additional Collateral Documents that will govern such Additional Indebt-
edness upon giving effect to such designation (which may be unexecuted copies of Additional
Documents 0 be executed and delivered concurrently with the effectiveness of such designation);
and

(iii)  the Company shall have executed and delivered to the Credit Facility Agent, the
Notes Agent and any other A dditional Agent then party to this Agreement the Additional Indebt-
edness Designation with reapect to such Additional Indebtedness.

(b) Upon satisfaction of the corditions specified in the preceding Section 7.10(a) (which
conditions need not be satisfied simultaneousiv),  the designated Additional Indebtedness shall constitute
“Additional Indebtedness”, any Additional Credit #acility under which such Additional Indebtedness is or
may be incurred shall constitute an “Additional Credit Facility”, any holder of such Additional Indebted-
ness or other applicable Additional Creditor shall con.titute an “Additional Creditor”, and any Additional
Agent for any such Additional Creditor shall constitute ai  \dditional Agent” for all purposes under this
Agreement. The date on which such conditions specified in'clause (a) shall have been satisfied with re-
spect to any Additional Indebtedness is herein called the “Additioust Effective Date” with respect to such
Additional Indebtedness. Prior to the Additional Effective Date with rzspect to any Additional Indebted-
ness, all references herein to Additional Indebtedness shall be deemed neit 16 take into account such Addi-
tional Indebtedness, and the rights and obligations of the Credit Facility Ageri. the Notes Agent and each
other Additional Agent then party to this Agreement shall be determined on tae basis that such Additional
Indebtedness is not then designated. On and after the Additional Effective Date wiih respect to such Ad-
ditional Indebtedness, all references herein to Additional Indebtedness shall be deemec-to take into ac-
count such Additional Indebtedness, and the rights and obligations of the Credit Facllity Agant, the Notes
Agent and each other Additional Agent then party to this Agreement shall be determined Hn the hasis that
such Additional Indebtedness is then designated.

(c) In connection with any designation of Additional Indebtedness pursuant to this Section
1.10, each of the Credit Facility Agent, the Notes Agent and each Additional Agent then party hereto
agrees (x) to execute and deliver any amendments, amendments and restatements, restatements or waivers
of or supplements to or other modifications to, any First Lien Collateral Documents, as applicable, and
any agreements relating to any security interest in Control Collateral, Cash Collateral or any other appli-
cable Shared Collateral and to make or consent to any filings or take any other actions, as may be reason-
ably deemed by the Company to be necessary or reasonably desirable for any Lien on any Shared Collat-
eral to secure such Additional Indebtedness to become a valid and perfected Lien (with the priority con-
templated by the applicable Additional Indebtedness Designation delivered pursuant to this Section 7.10
and by this Agreement), and (y) otherwise to reasonably cooperate to effectuate a designation of Addi-
tional Indebtedness pursuant to this Section 7.10 (including, without limitation, if requested, by executing
an acknowledgment of any Additional Indebtedness Joinder or of the occurrence of any Additional Effec-
tive Date).

20
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Section 7.11  First Lien Representative; Notice of First Lien Representative Change. The First
Lien Representative shall act for the First Lien Secured Parties as provided in this Agreement, and shall
be entitled to so act from time to time. Until a Party (other than the existing First Lien Representative)
receives written notice from the existing First Lien Representative, in accordance with Section 7.4, of a
change in the identity of the First Lien Representative, such Party shall be entitled to act as if the existing
First Lien Representative is in fact the First Lien Representative. Each Party (other than the existing First
Lien Representative) shall be entitled to rely upon any written notice of a change in the identity of the
First Lien Representative which facially appears to be from the then existing First Lien Representative
and is delivered in accordance with Section 7.4 and such Party shall not be required to inquire into the
veracity or geauineness of such notice. Each existing First Lien Representative from time to time agrees
to give prompt written notice to each Party of any change in the identity of the First Lien Representative.

Section 7.1/ | Provisions Solely to Define Relative Rights. The provisions of this Agreement
are and are intended so'cly for the purpose of defining the relative rights of the First Lien Secured Parties.
Nothing in this Agreement 1s iatended to or shall impair the rights of any Credit Party, or the obligations
of any Credit Party to pay aiy First Lien Obligations and any Additional Obligations as and when the
same shall become due and payab'c in accordance with their terms.

Section 7.13  Headings. The ieadings of the articles and sections of this Agreement are insert-
ed for purposes of convenience only ana ch2linot be construed to affect the meaning or construction of
any of the provisions hereof.

Section 7.14  Severability. If any of the proirions in this Agreement shall, for any reason, be
held invalid, iilegal or unenforceable in any respect, such invalidity, illegality, or unenforceability shall
not affect any other provision of this Agreement and shal’ nat.invalidate the Lien priority set forth in Sec-
tion 2.1 or the application of Proceeds and other priorities s¢t forth in this Agreement.

Section 7.15  Attorneys’ Fees. The Parties agree that if ariv.dispute, arbitration, litigation, or
other proceeding is brought with respect to the enforcement of this Agresiiient or any provision hereof,
the prevailing party in such dispute, arbitration, litigation, or other proceading shall be entitled to recover
its reasonable attorneys” fees and all other costs and expenses incurred in the enforcement of this Agree-
ment, irrespective of whether suit is brought.

Section 7.16 ~ VENUE; JURY TRIAL WAIVER.

(a) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALL Y31 2MITS
FOR ITSELF AND ITS PROPERTY IN ANY LEGAL ACTION OR PROCEEDING RELATING-TO
THIS AGREEMENT TO THE EXCLUSIVE GENERAL JURISDICTION OF THE SUPREME COURT
OF THE STATE OF NEW YORK FOR THE COUNTY OF NEW YORK (THE “NEW YORK
SUPREME COURT™), AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN
DISTRICT OF NEW YORK (THE “FEDERAL DISTRICT COURT,” AND TOGETHER WITH THE
NEW YORK SUPREME COURT, THE “NEW YORK COURTS”) AND APPELLATE COURTS
FROM EITHER OF THEM; PROVIDED THAT NOTHING IN THIS AGREEMENT SHALL BE
DEEMED OR OPERATE TO PRECLUDE (I) ANY FIRST LIEN AGENT FROM BRINGING SUIT
OR TAKING OTHER LEGAL ACTION IN ANY OTHER JURISDICTION TO REALIZE ON THE
COLLATERAL OR ANY OTHER SECURITY FOR THE FIRST LIEN OBLIGATIONS (IN WHICH
CASE ANY PARTY SHALL BE ENTITLED TO ASSERT ANY CLAIM OR DEFENSE, INCLUDING
ANY CLAIM OR DEFENSE THAT THIS SECTION 7.16 WOULD OTHERWISE REQUIRE TO BE
ASSERTED IN A LEGAL ACTION OR PROCEEDING IN A NEW YORK COURT), OR TO
ENFORCE A JUDGMENT OR OTHER COURT ORDER IN FAVOR OF ANY FIRST LIEN AGENT,
(IT) ANY PARTY FROM BRINGING ANY LEGAL ACTION OR PROCEEDING IN ANY
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JURISDICTION FOR THE RECOGNITION AND ENFORCEMENT OF ANY JUDGMENT AND (I1I)
IF ALL SUCH NEW YORK COURTS DECLINE JURISDICTION OVER ANY PERSON, OR
DECLINE (OR IN THE CASE OF THE FEDERAL DISTRICT COURT, LACK) JURISDICTION
OVER ANY SUBJECT MATTER OF SUCH ACTION OR PROCEEDING, A LEGAL ACTION OR
PROCEEDING MAY BE BROUGHT WITH RESPECT THERETO IN ANOTHER COURT HAVING
JURISDICTION.

(b) EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY
RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
ARISING UNDER THIS AGREEMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL 19 THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH
RESPECT TO 1FHi> AGREEMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH
CASE WHETHEK ro7¥ EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN
CONTRACT OR TOK™ CR OTHERWISE; AND EACH PARTY HEREBY AGREES AND
CONSENTS THAT ANY.5UCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE
DECIDED BY COURT TRiALWITHOUT A JURY, AND THAT ANY PARTY TO THIS
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 7.16
WITH ANY COURT AS WRITTEN 2VIDENCE OF THE CONSENT OF THE SIGNATORIES
HERETO TO THE WAIVER OF THEIX RiGHT TO TRIAL BY JURY.

(c) EACH PARTY HERETO I2xZVOCABLY CONSENTS TO SERVICE OF PROCESS
IN THE MANNER PROVIDED FOR NOTICES "N SECTION 7.4. NOTHING IN THIS
AGREEMENT WILL AFFECT THE RIGHT OF ANY-PARTY HERETO TO SERVE PROCESS IN
ANY OTHER MANNER PERMITTED BY APPLICABLE LAW,

Section 7.17  Intercreditor Agreement. This Agreement is an Other Intercreditor Agreement
referred to in the First Lien Credit Agreement, the Indenture and each Additional Credit F acility.

Section 7.18 ~ No Warranties or Liability. Each Party acknow)<iges and agrees that none of the
other Parties has made any representation or warranty with respect to the exeration, validity, legality,
completeness, collectability or enforceability of any other Credit Facility Documentation, any other Notes
Documentation or any other Additional Document. Except as otherwise provided »i this Agreement, each
Party will be entitled to manage and supervise its respective extensions of credit to.any Credit Party in
accordance with law and their usual practices, modified from time to time as they de¢m appropriate.

Section 7.19  Conflicts Credit. In the event of any conflict between the provisiois r1 t4is
Agreement and the provisions of any First Lien Facility Documentation, any Notes Documentatisn.or any
Additional Document, the provisions of this Agreement shall govern.

Section 7.20  Information Concerning Financial Condition of the Credit Parties. Each Party
hereby assumes responsibility for keeping itself informed of the financial condition of the Credit Parties
and all other circumstances bearing upon the risk of nonpayment of the Credit F acility Obligations, the
Notes Obligations or any Additional Obligations, as applicable. Each Party hereby agrees that no Party
shall have any duty to advise any other Party of information known to it regarding such condition or any
such circumstances. In the event any Party, in its sole discretion, undertakes at any time or from time to
time to provide any information to any other Party to this Agreement, it shall be under no obligation (a) to
provide any such information to such other Party or any other Party on any subsequent occasion, (b) to
undertake any investigation not a part of its regular business routine, or (c) to disclose any other infor-
mation.
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Section 7.21  Excluded Assets. For the avoidance of doubt, except as otherwise expressly set
forth herein, nothing in this Agreement (including Sections 2.1, 4.1, 6.1 and 6.5} shall be deemed to pro-
vide or require that any First Lien Agent or any First Lien Secured Party represented thereby receive any
Proceeds of, or any Lien on, any Property of any Credit Party that constitutes “Excluded Assets” (or com-
parable term) under (and as defined in) the applicable Credit Document to which such First Lien Agent is

a party.

Section 7.22  Concerning the Notes Agent. In addition to any rights, privileges, protections,
immunities, benefits and indemnities provided to it under this Agreement, the Notes Agent is also entitled
to the rights. privileges, protections, immunities, benefits and indemnities provided to it in its capacity as
Trustee under the2 Indenture.

Section 7.2 ) No Discretion. Notwithstanding anything else to the contrary herein, whenever
reference is made in thiz Agreement to any discretionary action by, consent, designation, specification,
requirement or approval 4t, x.otice, request or other communication from, or other direction given or ac-
tion to be undertaken or to ve (si not to be) suffered or omitted by the Notes Agent or to any election, de-
cision, opinion, acceptance, use ¢ judgment, expression of satisfaction, reasonable satisfaction or other
exercise of discretion, rights or reinedies to be made {or not to be made) by the Notes Agent, it is under-
stood that in all cases the Notes Agent shal! be fully justified in failing or refusing to take any such action
under this Agreement if it shall not haveveccived such written instruction, advice or concurrence of the
Notes Creditors, as it deems appropriate. ©ius Section 7.23 is intended solely for the benefit of the Notes
Agent and its successors and permitted assigns‘ar«.is not intended to and will not entitle the other Parties
hereto to any defense, claim or counterclaim, or confei-any rights or benefits on any Party hereto.

[Signature pages follow]
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IN WITNESS WHEREOF, the Credit Facility Agent. for and on behalf of itself and the Credit
Facility Creditors, and the Notes Agent, for and on behalf of itself and the Notes Creditors, have caused
this Agreement to be duly executed and delivered as of the date first above written.

BANK OF AMERICA, N.A., in its capacity as Credit
Facility Agent

By: ‘/2,1,., ATy /</ Catr e

Name: Ronaldo Naval
Title:  Vice President

————

[Intercreditor Agreement]




1502817005 Page: 64 of 74

UNOFFICIAL COPY

N WITNESS WHEREOF, the Credit Facility Agent, for and on behalfofitself and the-

* Credit Facility Creditors, and the Notes Agent, for and on behalf of itsélf and the Notes
Creditors, have caused this Agreement to'be dily excouted'and delivered as of the dafe :ﬁrst IR
above written.

BANK OF AMERICA, N.A., in its ‘capacity as

Credit Facility Agent
By:

Name:

Title:

DEUTSCHE BANK TRUST COMPANY
AMERICAS, in its capacity as Notes Agent

By:  Deutsche Bank National Trust Company

Ey:

Bape: Wam:%a Camachc

Vice Presiden

Name:  RoriNEY GAUGHAN
Title: VIUE PAESIDENT

[Signature Page to Intercreditor Agreement]
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ACKNOWLEDGMENT

Each Credit Party hereby acknowledges that it has received a copy of this Agreement and
consents thereto, agrees to recognize all rights granted thereby to the Credit Facility Agent, the Credit
Facility Creditors, the Notes Agent, the Notes Creditors, any Additional Agent and any Additional
Creditors, and will not do any act or perform any obligation which is not in accordance with its
agreements set forth in this Agreement. Each Credit Party further acknowledges and agrees that it is not
an intended beneficiary or third party beneficiary under this Agreement, except as expressly provided in
Section 6.1 Saction 7.3 or Section 7.10, and each of the definitions used in such Sections.

CREDIT PAR{1%S:

SCIENTIFIC GAMES INTERNATIONAL, INC.

By:

Name:  Jack B. Sarno
litie:  Vice President, General Counsel and Secretary

SCIENTE IC GAMES CORPORATION

.
By: \({

Name: Robert C.\Berkz:
Title: Vice President and 7 realurer

SG GAMING NORTH AMERICA; V¢

Name: Robert C|Becker
Title: Vice President and Treasurer

BALLY TECHNOLOGIES, INC.

By:

Name:  Jack B. Sarno
Title: Secretary

{Imercreditor Agreement}
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ACKNOWLEDGMENT

Each Credit Party hereby acknowledges that it has received a copy of this Agreement and
consents thereto, agrees to recognize all rights granted thereby to the Credit Facility Agent, the Credit
Facility Creditors, the Notes Agent, the Notes Creditors, any Additional Agent and any Additional
Creditors, and will not do any act or perform any obligation which is not in accordance with its
agreements set forth in this Agreement. Each Credit Party further acknowledges and agrees that it is not
an intended beneficiary or third party beneficiary under this Agreement, except as expressly provided in
Section 6.); Sextion 7.3 or Section 7.10, and each of the definitions used in such Sections.

CREDIT PARTTFS:

SCIENTIFIC GAMES INTERNATIONAL, INC.,

- 4
Neme:  Jdek B, Samo

Titlz Vice President, General Counsel and Secretary

SCIENTIFIC GAMES CORPORATION

By:

Name: Robert C. Beckar
Title: Vice President and Tr>aswar

SG GAMING NORTH AMERICA, INT.

By:

Name: Robert C. Becker
Title: Vice President and Treasurer

BALLY TECHNOLOGIES, INC.

By: ﬂ
Name: ck B. Sarno

Title: Secretary

[interereditor Agreement]
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SCIENTIFIC GAMES DISTRIBUTION, LLC
SCIENTIFIC GAMES PRODUCTIONS, LLC

By:  SG Gaming North America, Inc.,
as its Sole Member

By: %
Name: J4ck B, Sarno

Title:  Vice President and Secretary

SCIENTIFIC GAMES SA, INC.
LENC-SMITH INC.

WILLIAMS ELECTRONICS GAMES, INC.
WMS FINANCE INC.

WMS INDUSTRIES INC.

WMS INTERNATIONAL HOLDINGS INC.
WMS GAMING INC.

By: /"{/

Name: ﬂ\ﬁ Sarno
Title:  General Lounse! and Secretary

SCIPLAY INC.
SCIENTIFIC GAMES FRODV'CTS, INC.

By: ﬂ A
Name;  J4ck B. Sarno

Title:  Vice President and Secretary

{Intercreditor Agreement]
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LENC SOFTWARE HOLDINGS LLC
PHANTOM EFX, LLC
WILLIAMS INTERACTIVE LLC

Name:  J&ck B. Sarno

Title:  Manager

MDI ENTERTAINMENT, LLC

By:  Scientific Games International, Inc.,
as its Sole Manager

By: %
Name: | fac': R, Sarno

Title:  V:ce President, General Counsel and Secretary
SCIENTIFIC GAMLS "NEW JERSEY, LLC

By:  Scientific Games International, Inc.,
as its Sole Member

By:

Name: Jdck B. Sarno
Title:  Vice President, General Counsel and Secretrr

{Intercreditor A greement]
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BALLY GAMING GP, LLC
BALLY GAMING LP, LLC
BALLY PROPERTIES EAST, LLC
SHFL PROPERTIES, LLC

BALLY PROPERTIES WEST, LLC

By:  Bally Gaming, Inc., as its Sole Member

By: )\

Name:  Scott D. Schweinfurth =
Title:  Treasurer and Secretary

ALLIANCE HOLDING COMPANY
ARCADE PLANET, INC.

L25 2.Y GAMING INTERNATIONAL, INC.
BALLY GAMING, INC.

CASINO ELECTRONICS, INC.

COMPUD! GM SERVICES, INC.

SIERRA DESIGN GROUP

By: _/'\ ‘-@

Name:  Scott D. Schweinfurly
Title:  Treasurer and Secretary

{Imerereditor Agreement]
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EXHIBIT A
ADDITIONAL INDEBTEDNESS DESIGNATION

DESIGNATION dated as of _ 20 __, by Scientific Games International, Inc., a Dela-
ware corporation (the “Borrower™). Capitalized terms used herein and not otherwise defined herein shall
have the meaning specified in the Intercreditor Agreement (as amended, restated, supplemented, waived
or otherwise medified from time to time, the “Intercreditor Agreement”) entered into as of November 21,
2014 between BANK OF AMERICA, N.A., in its capacity as administrative agent and collateral agent
(together with its successors and assigns in such capacity, the “Credit Facility Agent”) for the Credit Fa-
cility Creditzes, and [ L. in its capacity as collateral agent (together with its successors and
assigns in such capacity, the “Notes Agent™) for the Notes Creditors.

Reference ii made to that certain [insert name of Additional Credit Facility], dated as of
__»20__ (the “Additioha! Credit Facility”), among [list any applicable Credit Party], [list Additional
Creditors] {and Additionai Agent, as agent (the “Additional Agent™)].

Section 7.10 of the Intercieditor Agreement permits the Borrower to designate Additional Indebt-
edness under the Intercreditor Agreeinent. Accordingly:

Section 1. Representations and Warranties. The Borrower hereby represents and warrants
to the Credit Facility Agent, the Notes Agent, 4n any Additional Agent that:

(H The Additional Indebtedness incurred or to be incurred under the Additional
Credit Facility constitutes “Additional Indebtedness” which complies with the definition of such
term in the Intercreditor Agreement; and

(2) all conditions set forth in Section 7.10 of the Intercreditor Agreement with re-
spect to the Additional Indebtedness have been satisfied.

Section 2. Designation of Additional Indebtedness. The Boizower hereby designates such
Additional Indebtedness as Additional Indebtedness under the Intercreditor 4.greament and such Addi-
tional Indebtedness shall constitute First Lien Debt.

Ex. A-1



1502817005 Page: 71 of 74

UNOFFICIAL COPY

IN WITNESS WHEREOF, the undersigned has caused this Designation to be duly executed by
its duly authorized officer or other representative, all as of the day and year first above written.

SCIENTIFIC GAMES INTERNATIONAL, INC.

By:
Name:
Title:
o i o B

- )
\—\
< ¥, \\

} — _—

Ex. A-2
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EXHIBIT B
ADDITIONAL INDEBTEDNESS JOINDER
JOINDER, dated as of » 20__ (the “Additional Effective Date™), among Scien-

tific Games International, Inc., a Delaware corporation (the “Borrower”), Scientific Games Corporation
(“Holdings™), a Delaware corporation, those certain Domestic Subsidiaries of Holdings from time to time
party to the Intercreditor Agreement described below, BANK OF AMERICA, N.A., in its capacity as ad-
ministrative agent (together with its successors and assigns in such capacity, the “Credit Facility Agent”)
for the Credit Facility Creditors, [ J, in its capacity as collateral agent (together with its suc-
cessors and csigns in such capacity, the “Notes Agent”) for the Notes Creditors, [list any previously add-
ed Additionai Agent] [and insert name of each Additional Agent under any Additional Credit Facility be-
ing added hereby as party] and any successors or assigns thereof, to the Intercreditor Agreement dated as
of November 21, 2074 /as amended, restated, supplemented or otherwise modified from time to time, the
“Intercreditor Agreement”) among the Credit Facility Agent, [and] the Notes Agent [and (list any previ-
ously added Additional Agent)]. Capitalized terms used herein and not otherwise defined herein shall
have the meaning specified in'tiie Intercreditor Agreement.

Reference is made to that ceraain [insert name of Additional Credit I acility], dated as of
__» 20 _ (the “Additional Credit Facilit; ), umong [list any applicable Grantor], [list any applicable Ad-
ditional Creditors (the “Joining Additionai _reditors™)] [and insert name of each applicable Additional
Agent (the “Joining Additional Agent”)]."

Section 7.10 of the Intercreditor Agreement peimits the Borrower to designate Additional Indebt-
edness under the Intercreditor Agreement. The Borrower has so designated Additional Indebtedness in-
curred or to be incurred under the Additional Credit Facility 25 Additional Indebtedness by means of an
Additional Indebtedness Designation.

Accordingly, [the Joining Additional Agent, for itself and or. behalf of the J oining Additional
Creditors,]” hereby agrees with the Credit Facility Agent, the Notes Ageut and any other Additional
Agent party to the Intercreditor Agreement as follows:

Section 1. Agreement to be Bound. The [Joining Additional Agent, isritself and on behalf
of the Joining Additional Creditors,]’ hereby agrees to be bound by the terms and provisions of the Inter-
creditor Agreement and shall, as of the Additional Effective Date with respect to the Auditional Credit
Facility, be deemed to be a party to the Intercreditor Agreement.

Section 2. Recognition of Claims. The Credit Facility Agent (for itself and on behdl? o the
Credit Facility Lenders), the Notes Agent (for itself and on behalf of the Notes Creditors and [each o/} thie
Additional Agent[s] (for itself and on behalf of any Additional Creditors represented thereby) hereby
agree that the interests of the respective Creditors in the Liens in the Shared Collateral granted to the
Credit Facility Agent, the Notes Agent, or any Additional Agent, as applicable, under the applicable
Credit Documents shall be treated, as among the Creditors, as having the priorities provided for in Section

: Revise as appropriate to refer to the relevant Additional Credit Facility, Additional Creditors and any Addi-

tional Agent,

r

Revise as appropriate to refer to any Additional Agent being added hereby and any Additional Creditors
represented therebry.

Revise references throughout as appropriate to refer to the party or parties being added.

Ex. B-1
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2.] of the Intercreditor Agreement, and shall at all times be allocated among the Creditors as provided
therein regardless of any claim or defense (including without limitation any claims under the fraudulent
transfer, preference or similar avoidance provisions of applicable bankruptcy, insolvency or other laws
affecting the rights of creditors generally) to which the Credit Facility Agent, the Notes Agent, any Addi-
tional Agent or any Creditor may be entitled or subject. The Credit Facility Agent (for itself and on be-
half of the Credit Facility Creditors), the Notes Agent (for itself and on behalf of the Notes Creditors), and
any Additional Agent party to the Intercreditor Agreement (for itself and on behalf of any Additional
Creditors represented thereby) (a) recognize the existence and validity of the Additional Obligations rep-
resented by the Additional Credit Facility, and (b) agree to refrain from making or asserting any claim
that the Additional Credit Facility or other applicable Additional Documents are invalid or not enforcea-
ble in accordarice with their terms as a result of the circumstances surrounding the incurrence of such ob-
ligations. The {Jeining Additional Agent (for itself and on behalf of the Joining Additional Creditors] (a)
recognize(s] the existenice and validity of the Credit Facility Obligations represented by the First Lien
Credit Agreement and tlie 2xistence and validity of the Notes Obligations represented by the Indenture
and (b) agree[s] to refrain.{ron: making or asserting any claim that the First Lien Credit Agreement, the
Credit Facility Documentation er Notes Documentation, as the case may be, are invalid or not enforceable
in accordance with their terms as 7iesult of the circumstances surrounding the incurrence of such obliga-
tlons.

Section 3. Notices. Notices-and-other communications provided for under the Intercreditor
Agreement to be provided to [the Joining Additional Agent] shall be sent to the address set forth on An-
nex 1 attached hereto (until notice of a change theranf is delivered as provided in Section 7.4 of the Inter-
creditor Agreement),

Section 4. Miscellaneous. THIS JOINDEK SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH AND GOVERIED BY THE LAW OF THE STATE OF
NEW YORK WITHOUT REFERENCE TO ITS CONFLICT OF LAWS PRINCIPLES TO THE
EXTENT THAT THE SAME ARE NOT MANDATORILY APFILICABLE BY STATUTE AND
WOULD PERMIT OR REQUIRE THE APPLICATION OF LAWS OF ANOTHER
JURISDICTION,

|Add Signatures and Annex 1]

Ex. B-2
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EXHIBIT C

FIRST LIEN CREDIT AGREEMENT JOINDER

JOINDER, dated as of , 20__, among BANK OF AMERICA, N.A., in its ca-
pacity as collateral agent (together with its successors and assigns in such capacity from time to time, and
as further defined in the Intercreditor Agreement, the “Credit Facility Agent”) for the Credit Facility Se-
cured Parties, | }, inits capacity as collateral agent (together with its successors and assigns in
such capacity from time to time, and as further defined in the Intercreditor Agreement, the “Notes
Agent”) for thie Notes Creditors, [list any previously added Additional Agent] [and insert name of addi-
tional First Lien Secured Parties, First Lien Agent being added hereby as party] and any successors or
assigns thereof, t4 the Intercreditor Agreement dated as of November 21, 2014 (as amended, supplement-
ed, waived or otherviss. modified from time to time, the “Intercreditor Agreement”) among the Credit
Facility Agent, [and] the Motes Agent [and (list any previously added Additional Agent)]. Capitalized
terms used herein and not otherwise defined herein shall have the meaning specified in the Intercreditor

Agreement.

Reference is made to that ceriarn [insert name of new facility], dated as of _ 20 (the
“Joining First Lien Credit Agreement”), amc¢ng [list any applicable Credit Party], [list any applicable new
First Lien Secured Parties (the “Joining Firs{ Lien Secured Parties™)] [and insert name of each applicable
First Lien Agent (the “Joining First Lien Agen;”)).

The Joining First Lien Agent, for itself and op-dekalf of the J omning First Lien Secured Parties,
hereby agrees with the Borrower and the other Grantorz, the First Lien Agents and any other Additional
Agent party to the Intercreditor Agreement as follows:

Section 1. Agreement to be Bound. The Joining Fiist {ien Agent, for itself and on behalf of
the Joining First Lien Secured Parties, hereby agrees to be bound hvtiie terms and provisions of the Inter-
creditor Agreement and shall, as of the date hereof, be deemed to be a pirty to the Intercreditor Agree-
ment as a First Lien Agent. As of the date hereof, the J oining First Lien Ciedrt Agreement shall be
deemed a First Lien Credit Agreement under the Intercreditor Agreement, and 11 obligations thereunder
are subject to the terms and provisions of the Intercreditor Agreement.

Section 2. Notices. Notices and other communications provided for under thz fntercreditor
Agreement to be provided to the Joining First Lien Agent shall be sent to the address set forth.on-Annex 1
attached hereto (until notice of a change thereof is delivered as provided in Section 7.4 of the intercreditor
Agreement).

Section 3. Miscellaneous. THIS JOINDER SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE STATE OF
NEW YORK WITHOUT REFERENCE TO ITS CONFLICT OF LAWS PRINCIPLES TO THE
EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND
WOULD PERMIT OR REQUIRE THE APPLICATION OF LAWS OF ANOTHER
JURISDICTION.

[ADD SIGNATURES AND ANNEX 1]

Revise as appropriate to refer to any successor First Lien Agent,

Ex. C-1



