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This document was prepared by:

Cahill Gordon & Reindel LLP

80 Pine Street

New York, New York 10005
Attention: Athy A. O’KeelTe, Esq.

Permanent Tax Index Number;
See Exhibit A

Property Adddcsses:

3401 N. Californié-Avenuc
Chicago, 1L 60618-5809
and

2718 W. Roscoe Stregt
Chicago. I1. 60618

Space above this line for recording data.

AMENDED AND RESTATEDMQRTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

From
WILLIAMS ELECTRONICS GAMES, INC.
To

BANK OF AMERICA, MA,

Dated: Asof Janvary 21, 2015
Premises: 3401 N. California Avenue
Chicago, II. 60618-5809
and
2718 W. Roscoe Street
Chicago, 1. 60618
County: Cook

THIS AMENDED AND RESTATED MORTGAGE, ASSIOGNMENT OF LEASES AND RENTS, SECURITY AGREEMLENT.
AND FIXTURE FILING RENEWS, AMENDS, AND RESTATES IN ITS ENTIRETY TIHAT CERTAIN MORTGAGL,
ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT, AND FIXTURE FILING DATLED DECEMBER 16,
2013 AND RECORDED GN JANUARY 16. 2014 AS DOCUMENT NUMBER 1401610033 (the ~Existing Mortgage™).
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THIS AMENDLED AND RESTATED MORTGAGE, ASSIGNMENT
OF LEASES AND RENTS, SECURITY AGREEMENT AND FIXTURE
FILING dated and cffective 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 “Mortgag-
or”), to BANK OF AMERICA, N.A_, a national banking association, having an
office at 901 Main Street, Dallas, Texas 75202 (the “Mortgagee™), as Collateral
Agent for the banks and other financial institutions or cntities (the “Lenders™)
from time to time party to the Credit Agreement (as such term is defined below).

WITNESSETH THAT:

Reference is made to (a) the Credit Agreement dated as of October 18, 2013 as amended
by Amendment Mo, | dated as of October 1, 2014 (as may be further amended, waived, supplemented or
otherwise modified from time to time, the “Credit Agreement™), among Scientific Games International,
Inc.. a Delaware cornoration (the “Borrower™), Scientific Games Corporation, a Delaware corporation
{*loldings™). the Lendets/ Bank of America, N.A., as Administrative Agent, Collateral Agent, [ssuing
Lender and Swingline Liender, Bank of America, N.A., Credit Suisse Securities (USA) LLC and UBS
Securities LL.C, as Joint Leac Aréngers and Bank of America, N.A., Credit Suisse Securities (USA)
LLC, UBS Sccurities 1.LC, J.P. Morgan Sccurities LLC (solely with respect to the Revolving Facilitics),
RBS Securities Inc., Deutsche Bank Seeurities Inc., Goldman Sachs Bank USA and HSBC Securities
(USA) Inc., as Joint Bookrunners and (&) e Guarantee and Collateral Agreement dated as of October
18, 2013, as supplemented by that certain Assumption Agreement dated as of November 21, 2014 (the
“Guarantee and Collateral Agreement”), among e Borrower, Holdings, the other Loan Parties party
thereto. and Bank of America, N.A., as Collateral Agent for the Lenders, Capitalized terms used but not
defined herein shall have the meanings ascribed to Suzpsterms in the Credit Agreement and the Guarantee
and Collateral Agreement.

Pursuant to the Credit Agreement the Lendar/4iave agreed (o make or have made Loans
to the Borrower pursuant te. upon the terms of and subject to the fonditions specified in the Credit
Agreement, in the form of Term Loans and Revolving Loans; addrticnally, the Swingline Lender has
agreed o provide or has provided Swingline Loans and the Issuing Lendeihas agreed to issue or has is-
sued letters ol credit to the Borrower, pursuant to, upon the terms of and subjeet to the conditions speci-
fied in the Credit Agreement. Pursuant to the terms of the Credit Agreement,tne Borrower may borrow,
prepay and reborrow Revolving Loans. The Credit Agreement provides that the sim of the principal
amount of the Loans shall be in an aggregate principal amount not 1o exceed $4,806;600.200.

The Mortgagor is a wholly owned Subsidiary of | loldings and will derive substantial bene-
[it from the making of the Loans by the Lenders. In order to induce the Lenders to make [Loans, the Mort-
gagor has agreed to guarantee, among other things, the due and punctual payment and performance of all of
the obligations of the Borrower under the Credit Agreement pursuant to the terms of the Guaranice and
Collateral Agreement,

The obligations of the Lenders to make Loans are conditioned upon, among other things,
the execution and delivery by the Mortgagor of this Mortgage in the form hereof to secure the Obligations
(as defined in the Guarantee and Collateral Agreement). Pursuant to the requirements of the Credit
Agreement, the Mortgagor is granting this Mortgage to create a lien on and a security interest in the
Mortgaged Property (as hereinafter defined) to secure the payment and performance by the Mortgagor of
the Obligations. The Credit Agreement also requires the granting by the Loan Parties of mortgages, deeds
ol trust and/or deeds 1o secure debt (the “Other Mortgages™) that create liens (or convey security title to)
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and security interests in certain real and personal property other than the Mortgaged Property to secure the
Obligations.

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 (o the Mortgagee, a mortgage lien
on and a security interest in, all the following described property (the “Mortgaged Property™ whether
now owned or held or hercafter acquired:

(1 the Jand more particularly described on Exhibit A hereto (the “Land™), together
withail rights appurtenant thereto, including all right. title and interest of Mortgagor in and to the
casenien.s over certain other adjoining land granted by any casement agreements, covenant or re-
strictive’ag cements and all air rights, mineral rights, water rights, oil and gas rights and devel-
opment rignts, ifany, relating thereto, and also together with all of the other casements, rights,
privileges, interés's, hereditaments and appurtenances thereunto belonging or in any way apper-
taining and alt o"the estate, right, title, interest, claim or demand whatsoever of the Mortgagor
therein and in the streets wid ways adjacent thereto, either in law or in equity, in possession or
expectancy, now or hereaftei acquired (the “Premises™):

(2) all buildings, impravements, structures, paving, parking areas, walkways and
landscaping now or hereafter erected’or located upon the Land (the “Improvements™);

(3) all materials, supplies, cquipment, apparatus and other items of personal property
now owned or hereafter acquired by the Mortzagor and now or hereafter attached to, installed in
or used in connection with any of the Improvéménts or the Land, and water, gas, clectrical, tele-
phone, storm and sanitary sewer facilities and all eibr wtilitics whether or not situated in ease-
ments (the “Fixtures™);

(4 all right, title and interest of the Mortgagar i and 1o all apparatus, movable ap-
pliances, building materials, equipment, fittings, furnishings, fuipiture, machinery and other arti-
cles of tangible personal property of every kind and nature, and repracements thereof, now or at
any time hereafter placed upon or used in any way in connection with (he use, enjoyment, occu-
pancy or operation of the Improvements or the Premises, including all of tiic Mortgagor’s books
and records relating thereto and including all pumps, tanks, goods, machinery, nls, equipment,
Lifts (including fire sprinklers and alarm systems, fire prevention or control sysienis, cleaning rigs
air conditioning, heating, boilers, refrigerating, clectronic monitoring, water, loading. unloading,
lighting, power, sanitation, waste removal. entertainment, communications, computers, recrea-
tional, window or structural, maintenance, truck or car repair and all other equipment of every
kind), restaurant, bar and all other indoor or outdoor furniture (including tables, chairs, booths,
serving stands, planters. desks, sofas, racks, shelves, lockers and cabinets), bar equipment, glass-
es, cutlery, uniforms, linens, memorabilia and other decorative items, furnishings, appliances,
supplies, inventory, rugs, carpets and other floor coverings, draperies, drapery rods and brackets,
awnings, venetian blinds, partitions, chandeliers and other lighting fixtures, freezers, refrigerators,
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™);

N

3-
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(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 {rom 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,
management, operation, occupancy and/or usc of the Premises and Improvements, all architectur-
al drawings, plans, specifications, soil tests, feasibility studies, appraisals, environmental 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
Picmises or the Improvements, all to the extent assignable (the “Permits, Plans and Warranties™);

6 all right, ttle and interest of the Mortgagor in and to all now or hereafter existing
leascs arlicanses (under which the Mortgagor is landiord or licensor) and subleases (under which
the Mortgagor.is sublandlord), concession, management, mineral or other agreements of a similar
kind that permit’tie nse or occupancy of the Premises or the Improvements for any purpose in re-
turn for any payment,.ar the extraction or taking of any gas, oil, water or other minerals from the
Premises in return forpayment of any fee, rent or royalty (collectively, “Leases™), and all agree-
ments or contracts for the sate or other disposition ot all or any part of the Premises or the Im-
provements, now or hereaftes entered into by the Mortgagor, together with all charges, fees, in-
come, issues, profits, receipts, venis; revenues or royalties payabic thereunder (“Rents™);

(7) all right, title and interestof the Mortgagor in and to all real estate tax refunds
and all proceeds of the conversion, voluatarv.or involuntary. of any of the Mortgaged Property in-
to cash or liguidated claims (“Proceeds™) including Proceeds of insurance maintained by the
Mortgagor and condemnation awards, any awardsthat may become due by reason of the taking
by eminent domain or any transfer in lieu thereof sfane whole or any part of the Premiscs or the
[mprovements or any rights appurtenant thereto, and iy awards for change of grade of strects,
together with any and all moneys now or hereafter on defiosit for the payment of real estatc taxes,
assessments or common area charges levied against the Mortpaged Property, unearned premiums
on policies of fire and other insurance maintained by the Morgagarcovering any interest in the
Mortgaged Property or required by the Credit Agreement; and

(&) all right, title and intercst of the Mortgagor in and to all extensions, nprove-
ments, betterments, renewals, substitutes and replacements of and all additiensand appurtenances
10, the Land, the Premiscs, the Improvements, the Personal Property, the Permits Plans and War-
ranties and the Leascs, hereinafter acquired by or released to the Mortgagor or constracted, as-
sembled or placed by the Mortgagor on the Land, the Premises or the Improvements; and all con-
versions of the security constituted thereby, immediately upon such acquisition, release, construc-
tion, assembling, placement or conversion, as the case may be, and in each such case, without any
further mortgage, deed of trust, conveyance, assignment or other act by the Mortgagor, all of
which shall become subject to the lien of this Mortgage as fully and completely, and with the
same effect, as though now owned by the Mortgagor and specifically described hercin,

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
oelow) and to satisfaction and release as provided in Scction 3.04.
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ARTICLE]

Representations, Warranties and Covenants of Morlgagor

The Mortgagor agrees, covenants, represents and/or warrants as follows:

SECTION 1.061.  Title, Mortgage 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 Liens permitted under Section 7.3 of
the Credit Agreement (“Permitted Liens™).

(b) The execution and delivery of this Mortgage are within the Mortgagor’s corpo-
vate or other ofganizational powers and have been duly authorized by all necessary corporate or other or-
ganizational and/ i+ equired, stockholder action. This Mortgage has been duly exceuted and delivered by
the Mortgagor and canstitutes a legal, valid and binding obligation of the Mortgagor, enforceable in ac-
cordance with its terms, sulject 1o applicable bankruptey, insolvency, reorganization, moratorium or other
laws affecting creditors™vights generally and subject to general principles of cquity, regardless of whether
considered in a proceeding in‘equity or at law.

(¢) The exceution, delivery and recordation of this Mortgage (i) do not require any
consent or approval ol, registration or filinywith, or any other action by, any Governmental Authority, ex-
cept such as have been obtained or made anz’2(e in full force and effect and except filings necessary to per-
fect the lien of this Mortgage. (ii) will not violute any.applicable law or regulation or the charter, by-laws or
other organizational documents of the Mortgagor'or any order of any Governmental Authority, (iii) will not
viotate or result in a default under any indenture, agréerient or other instrument binding upon Mortgagor or
its assels, or give rise to a right thereunder to require any payment to be made by Mertgagor, and {(iv) will
not result in the creation or imposition ol any Lien on any asse®’of Mortgagor, except the lien of this Mort-
gage.

(d) This Mortgage and the Uniform Commercial<nde Financing Statements de-
scribed in Section 1.09 of this Mortgage, when duly recorded in the apniicable public records will create a
valid, perfected and enforceable lien upon and security interest in alt of the Viortgaged Property.

(e) The Mortgagor will forever warrant and defend its title 1o 4he Mortgaged Proper-
ty, the rights of the Mortgagee therein under this Mortgage and the validity and prierity. of the lien of this
Mortgage thereon against the claims of atl persons and parties except those having rights under Permitted
Liens to the extent of thosc rights.

SECTION 1.02. Credit Agreement. This Mortgage is given pursuant to the Credit
Agreement. The Mortgagor expressly covenants and agrees (o pay when due, and to timely perform, or to
cause the other Loan Partics to pay when due, and to timely perform, the Obligations in accordance with
the terms of the Loan Documents.

SECTION 1.03.  Payment of Taxcs and Other Obligations.

(a) The Mortgagor will pay and discharge from time to time prior to the time when
the same shall become delinquent, and before any interest or penalty accrues thercon or attaches thereto,
all Taxes and other obligations with respect to the Mortgaged Property or any part thercof or upon the
Rents from the Mortgaged Property or arising in respect of the oceupancy, use or possession thereol in
accordance with, and to the extent required by, the Credit Agreement.

5.
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{b) In the event of the passage of any state, Federal, municipal or other governmental
law, order, rule or regulation subsequent to the date hercof (i} deducting from the value of real property
tor the purpose of taxation any lien or encumbrance thereon or in any manner changing or modilying 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-
cs thereon or (i) imposing a tax 1o be paid by the Mortgagee, cither directly or indirectly, on this Mort-
gage or any of the Loan Documents, or requiring an amount of taxcs to be withheld or deducted there-
from. the Mortgagor will promptly (A) notity the Mortgagee of such event, {B) enter into such further
instruments as the Mortgagee may determine are reasonably necessary or desirable to obligate the Mort-
eagor to make any additional payments necessary to put the Lenders and the other Secured Parties in the
same linancial 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 Lenders and the other Se-
curcd Parties

GECTION 104, Maijntenance of Mortgaged Property. The Mortgagor will maintain the
Improvements and toe Personal Property in the manner required by the Credit Agreement.

SECTICN1.05. Insurance. ‘The Mortgagor will keep or cause to be kept the Improve-
ments and the Personal Propertsisired against such risks, and in the manner, described in Section 6.5 of the
Credit Agreement. If any portion'of the Mortgaged Property is located in an area identificd as a special flood
hazard arca by Federal Emergency Management Agency (or any successor agency), the Mortgagor will obtain
flood insurance in such reasonable total amaunt as the Mortgagee may from time to time require, and other-
wise to ensure compliance with the Nationai-"1#0d Insurance Program as set forth in the Flood Disaster Pro-
fection Act of 1973, as it may be amended from tima-ta time.

SECTION 1.06.  Casualty and Coridewnation. The Mortgagor shall give the Mortgagee
prompt written notice of any casualty or other damage to thie-Mortgaged Property or any proceeding for the
taking of the Mortgaged Property or any portion thercol or inteiest therein under power of eminent domain
or by condemnation or any similar proceeding in accordance with; and to the extent required by, the Credit
Agreement. Any Net Cash Proceeds received by or on behalf of the Mertgagor in respect of any such casu-
atty, damage or taking shall constitute trust funds held by the Mortgage: for the benefit of the Sceured Par-
ties 1o be applied to repair, restore or replace the Mortgaged Property orto'be.anplied in accordance with
Section 2.12 of the Credit Agreement.

SECTION 1.07.  Assignment of Leases and Rents,

(a) The Mortgagor hereby irrevocably and absolutely grants, trans®rs and assigns all
ofits right title and interest in all Leases to Mortgagee, together with any and all extensions and renewals
thereof for purposes of securing and discharging the payment and performance by the Mortgasor of the
Obligations. Except as permitted under the Loan Documents, the Mortgagor has not assigned or executed
any assignment of, and will not assign or execute any assignment of, any Leases or the Rents pavable
thereunder to anyone other than Mortgagee.

(b) All Leases shall be subordinate to the lien of this Mortgage. The Mortgagor will
not enter into, modify or amend any Leasc if such Leasc, as entered mto, modified or amended, will not
be subordinate to the lien of this Mortgage.

(¢) Subject to Section 1.07(d). the Mortgagor has assigned and transferred to Mortga-
gee all of the Mortgagor’s right. title and interest in and to the Rents now or hercafter arising from each
Lease heretofore or hereafter made or agreed to by the Mortgagor. it being intended that this assignment
establish, subject to Section 1.07(d), an absolute transfer and assignment of all Rents and all Leases to the

6-
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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 of the Mortgaged
Property personally or by receiver as provided herein) operate the Mortgaged Property and rent, lease or
let all or any portion of any of the Mortgaged Property to any party or parties at such rental and upon such
terms as the Mortgagee shall, in its sole discretion, determine, and may collect and have the benefit of all
of such Rents arising from or accruing at any time thereafter or that may thereafter become due under any
l.ease.

{d) S0 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 aceruing under any Lease; but after the occurrence and during the continuance of any
Event of Pétault, the Mortgagee may, at its option, reccive and collect all Rents and enter upon the Prem-
ises and Imprevements through its officers. agents, employees or attorneys for such purpose and for the
operation and ‘na‘ntenance thercof. The Mortgagor hereby irrevocably authorizes and dircets each tenant,
i any. and each siecessor. if any, to the interest of any tenant under any |ease, respectively, to rely upon
any notice of a clainied Fvent of Default sent by the Mortgagec to any such tenant or any of such tenants
successors in interest, and 1ercafier (o pay Rents to the Mortgagee without any obligation or right to in-
quire as to whether an Eveit of Default actually exists and even if some notice to the contrary is received
from the Mortgagor, who shalt have no right or claim against any such (enant or successor in interest for
any such Rents so paid to the Mortgages. Each tenant or any of such tenant’s successors in interest from
whom the Mortgagee or any officer,agent, attorney or cmployee of the Mortgagee shall have collected
any Rents, shall be authorized to pay Reristo the Mortgagor only after such tenant or any of their succes-
sors in interest shall have received written ndtice from the Mortgagee that the Fvent of Default is no fong-
er continuing, unless and until a further notice of 2i-Fvent of Default is given by the Mortgagee to such
tenant or any of its successors in interest.

(e) The Mortgagee will not beconizd mortgagee in possession so long as it does not
enter or take actual possession of the Mortgaged Property. Zn/addition, the Mortgagee shall not be re-
sponsible or liable for performing any of the obligations of the laiidlord under any Leasc, for any waste by
any tenant, or others, for any dangerous or defective conditions offanylof the Mortgaged Property, lor
negligence in the management, upkeep, repair or control of any of tieMartgaged Property or any other
act or omission by any other person.

(N The Mortgagor shall fumish 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, subteriants and conces-
sionaires of the Premises or Improvements, the terms of any Lease, the space occupied-and <he rentals and/or
other amounts pavable thereunder,

SECTION 1.08.  Restrictions on Transfers and Encumbrances. Except as raay be per-
mitted pursuant t the Credit Agreement, the Mortgagor shall not directly or indirectly sell, convey., alien-
ate, assign, lease, sublecase, license, mortgage, pledge, encumber or otherwise transfer, create, consent (o
or suffer the creation of any lien, charge or other form of encumbrance upon any interest in or any part of
the Mortgaged Property, or be divested of its title to the Mortgaged Property or any interest therein in any
manner or way, whether voluntarily or involuntarily (other than resulting from a condemnation), or en-
gage in any common, cooperative, joint, fime-sharing or other congregate ownership of all or part thereof;
provided that the Mortgagor may, in the ordinary course of business and in accordance with reasonable
coemmercial standards, enter into easement or covenant agreements that relate to and/or benefit the opera-
tion of the Mortgaged Property and that do not materially and adversely affect the value, use or operation
of the Mortgaged Property. If any of the foregoing transfers or encumbrances results in a prepayment
event, any Net Cash Proceeds reccived by or on behalf of the Mortgagor in respect thereof shall constitute

-
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trust funds to be held by the Mortgagor for the benefit of the Secured Partics and applied in accordance
with Section 2.12 of the Credit Agrecment.

SECTION 1.09.  Sceurity Agreement This Mortgage is both a mortgage of real property
and a grant of"a security intercst in personal property, and shall constitute and serve as a “Security
Agreement” within the meaning of the uniform commercial code as adopted in the state wherein the
Premises are located (“UCC™). The Mortgagor has hereby granted unto the Mortgagee a security interest
ir and to all the Mortgaged Property described in this Mortgage that is not real property, and prior to or
simultancously with the recording of this Mortgage, the Mortgagor has filed or will file UCC financing
statements, and will file continuation statements prior to the lapsc thercof, at the appropriate offices 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 lawtubatiorney-in-fact and agent, for the Mortgagor and in its name, place and stead, in any and
all capacities, t exccute any document and 1o file the same in the appropriate offices (to the extent it may
lawfully do s0), ad 1o perform each and every act and thing reasonably requisite and necessary (o be
done to perfect the secuvity interest contemplated by the preceding sentence. The Mortgagee shall have
all rights with respect 10 te 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 Security Agicernant.

SECHON 1.10. - Flling and Recording. The Mortgagor will cause this Mortgage, the
UCC financing statements referred to inn Scetion 1.09, any other security instrument creating a security
inferest in or evidencing the lien hercof uponihic Mortgaged Property and each UCC continuation state-
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 th lien hereof upon. and the security interest of the
Mortgagee in, the Mortgaged Property until this Mortgage s =arminated and released in full in accordance
with Section 3.04 hereof. The Mortgagor will pay all filing, repisiration and recording fees, ali Federal,
state, county and municipal recording, documentary or Intangible taxes and other taxes, dutics, imposts, as-
sessments and charges, and all reasonable expenses incidental to or afisii gout of or in connection with the
execution. delivery and recording of this Mortgage, UCC continuatiofstatements any mortgage supple-
mental hereto, any security instrument with respect to the Personal Propeity. Permits, Plans and Warranties
and Proceeds or any instrument of further assurance.

SECTION 111, Further Assurances. Upon demand by the Mortgagee, the Mortgagor
will, at the cost of the Mortgagor and without expense to the Mortgagee, do, execute; acknowledge and
defiver all such further acts. deeds, conveyances, mortgages, assignments, notices of assigrinent, transfers
and assurances as the Mortgagec shall from time to time reasonably require for the better assuring, con-
veying, assigning, transferring and confirming unto the Mortgagee the property and rights hereby con-
veved or assigned or intended now or hereafter so to be, or which the Mortgagor may be or may hereafter
become bound to convey or assign to the Mortgagec, or for carrying out the intention or facilitating the
performance of the terms of this Mortgage, or for filing, registering or recording this Mortgage, and on
written demand, the Mortgagor will also execute and deliver and hereby appoints the Mortgagee as its
true and lawlul attorney-in-fact and agent, for the Mortgagor and in its name, place and stead, in any and
all capacities, to execute and file to the extent it may lawfully do so, one or more financing statements,
chattel mortgages or comparable security instruments reasonably requested by the Mortgagee to evidenee
more cffectively the lien hercof upon the Personal Property and to perform each and cvery act and thing
requisite and necessary to be done to accomplish the same.

SECTION 1,12, Additions 1o Mortgaged Property. All tight, title and interest of the
Mortgagor in and to all extensions, improvements, betterments, rencwals, substitutes and replacements of,

8-
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and all additions and appurienances to, the Mortgaged Property hereafter acquired by or released to the
Mortgagor or constructed, assembled or placed by the Mertgagor upon the Premises or the Improvements,
and all conversions of the security constituted thereby, immediately upon such acquisition, release, con-
struction, assembling, placement or conversion, as the case may be, and in each such 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 futly and completely and with the same effect as though now
owned by the Mortgagor and specifically described in the grant of the Mortgaged Property above, but at
any and all times the Mortgagor will execute and deliver fo the Mortgagee any and all such further assur-
ances, morlgages, conveyances or assignments thereot as the Morlgagee may reasonably require for the
purpose of expressly and specifically subjecting the same to the lien and security interest of this Mort-
gage.

SECTION 113, No Claims Against Mortzagee. Nothing contained in this Mortgage
shall constitute ary consent or request by the Mortgagee, express or implicd, for the performance of any
labor or servicesOr fhe furnishing of any materials or other property in respect of the Mortgaged Property
or any part thercof, hor 25 giving the Mortgagor any right. power or authority to contract for or permit the
performance of any taboror 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 1147 Fixgure Filing.

(a) Certain portions ofthe Mortgaged Property described in the Granting Clauses of
this Mortgage are or will become “fixtures™425 that term is defined in the UCC) on the Land, and this
Mortgage. upon being filed for record in the real estate records of the county wherein such fixturcs 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 th Morigaged Property that are or become fixtures.

{b) The real property to which the fixtites relate is described in Exhibit A hereto.
The record owner of the real property described in Exhibit A haréto is the Mortgagor. The name, type of
organtzation and jurisdiction of organization of the debtor for purposet of this financing statement are the
name, type of organization and jurisdiction of organization of the Mostpagor set forth in the preamble of
this Mortgage, and the name of the secured party for purposes of this finapding statement is the name of
the Mortgagec set forth in the preamble to this Mortgage. The mailing addicss 4f the Mortgagor/debtor is
the address of the Mortgagor set forth in the preamble to this Mortgage. The mailing address of the
Mortgagee/secured party from which information concerning the security intercst hereinder may be ob-
tained ts the address of the Mortgagee set forth in the preamble to this Mortgage.
ARTICLE 11
Defaults and Remedies

SECTION 2.01.  Events of Default. Any Event of Default under the Credit Agreement
(as such term is defined thercin) shall constitute an Event of Defautt under this Mortgage.

SECTION 2.02.  Demand for Payment. 1f an Event of Default shall oceur and be con-
tinuing, then, upon written demand of Mortgagcee, the Mortgagor will pay to the Mortgagee all amounts
duc hereunder and under the Credit Agreement and such further amount as shali be sufficient to cover the
costs and expenses of collection, including reasonable attorneys’ fees, disbursements and expenses actual-
ly incurred by the Mortgagee, and the Mortgagee shall be entitled and cmpowered to institute an action or
proceedings at law or in equity for the collection of the sums so due and unpaid, to prosceute any such
action or proceedings to judgment or final decree, to enforce any such judgment or final decree against
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the Mortgagor and to collect, in any manner provided by law, all moneys adjudged or decreed to be paya-
ble.

SECTION 2,03, Rights To Take Possession, Operate and Apply Revenugs.

(a) Il an Event of Default shall occur and be continuing, the Mortgagor shall, upon
written demand of the Mortgagee, forthwith surrender to the Mortgagee actual possession of the Mort-
gaged Property and, if'and to the extent not prohibited by applicable law, the Mortgagee itself, or by such
officers, cmployees, agents or attorneys as it may appoint. may then enter and take possession of all the
Mortgaged Property without the appointment of a recciver or an application therefor, exclude the Mort-
gagor and its agents and employees wholly therefrom, and have access to the books, papers and accounts
of the Mortadgor.

(b If the Mortgagor shall for any reason fail to surrender or deliver the Mortgaged
Property or any pa:i thereof alter such demand by the Mortgagee, the Mortgagee may to the extent not pro-
hibited by applicable faw, obtain a judgment or decree conferring upon the Mortgagee the right to immediate
possession or requiring inevlortgagor to deliver immediate possession of the Mortgaged Property o the
Mortgagee, to the entry of wich judgment or decree the Mortgagor hercby specifically consents. The Mort-
gagor will pay Lo the Mortgaged, premptly following written demand, all reasonable expenses of obtaining
such judgment or decree, including reasanable compensation to the Mortgagee’s attorneys and agents with
interest thereon at the weighted average race payable from time to time on the Loans made pursuant to the
Credit Agreement (the “Interest Rate™); ahd.all such expenses and compensation shall, until paid, be sccured
by this Mortgage.

{c) Upon every such entry or taking of possession, the Mortgagee may, to the extent
not prohibited by applicabic law, hold, store, use, opirate manage and control the Mortgaged Property,
conduct the business thereof and, from time to time, (i) take all necessary and proper maintenance, re-
pairs, renewals, replacements, additions, betterments and imurevements thereto and thercon, (i) purchase
ot otherwise acquire additional fixturcs, personalty and other proserty, (iii) insurc 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 owa xame or otherwise with respect to
the same, or (v} enter into any and all agreements with respect to the exereios by others of any of the
powers herein granted the Mortgagee, all as may from time to time be diréetédor 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 perform any of the forcgoing acts. The Mortgagee may collect and receive alltlieRents, issues,
profits and reverues from the Mortgaged Property, including those past due as well as {hgse accruing
thereafter.

{d) Whencever, before any sale of the Mortgaged Property under Scction 2.06 or other
transter of the Mortgaged Property consented to by the Mortgagee, all Obligations that are then due shall
have been paid and all Events of Default 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 Mortgacor’s Failure {o Pertorm. Should the Mortgagor
fail in the payment, performance or observance of any term, covenant or condition required by this Mort-
gage or the Credit Agrecment (with respect to the Mortgaged Property) which failure is not cured within
any applicable notice and cure period, the Mortgagec may, using its reasonable discretion as to timing,
pay. perform or observe 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
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repaid by the Mortgagor to the Mortgagee with interest thercon at the Interest Rate. The Mortgagee shall
be the judge using reasenable discretion of the necessily for any such actions and of the amounts to be
paid. The Mortgagee is hereby empowered 1o enter and to authorize others to enter upon the Premises or
the Improvements or any part thereof for the purpose of performing or observing any such defaulted term,
covenant or condition without having any obligation to so perform or observe and without thereby be-
coming liable to the Mortgagor, to any person in possession holding under the Mortgagor or to any other
persot.

SECTION 2.05.  Right to a Receiver. 1f an Event of Default shall occur and be continu-
ing, the Mortgagee, upon application to a court of competent jurisdiction, shall be entitled as a matter of
right to the appointment of a receiver to take possession of and to operate the Mortgaged Property and to
collect andapply 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 followinz written demand all reasonable expenses, including receiver’s fees, reasonable attor-
ney’s fees and dishursements, costs and agent’s compensation actually incurred pursuant to the provisions
of this Section 2.05; Gria 2l such expenses shall be secured by this Mortgage and shall be, without de-
mand. immediately repaid’by the Mortgagor to the Mortgagee with interest thercon at the Interest Rate,

SECTION 2.06. © Fareclosure and Sale.

(a) IFan Event of Default shall occur and be continuing, the Mortgagee may clect to
sell the Mortgaged Property or any partof the Mortgaged Property by excrcise of the power of foreclo-
sure or of sale granted to the Mortgagee by-apriicable law or 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-
crty to satisfy any Obligation. The Mortgagee or n oificer 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 f:otice of sale, either as a whole or in separate lots,
parcels or items as the Mortgagee shall deem expedient, andir such order as it may determine, at public
auction o the highest bidder. The Mortgagee or an officer appaisiied by a judgment of foreclosure to sclf
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, andivom time to time thereafter may
postpene such sale by public announcement or subsequently noticed saie. Without further notice, the
Mortgagee or an ofticer appointed to sell the Mortgaged Property may make sueh sale at the time fixed by
the last postponement, or may, in its discretion, give a new notice of sale. Anyipeison, including the
Mortgagor or the Mortgagee or any designee or affiliate thereof, may purchase at such sale,

{b) The Mortgaged Property may be sald subject to unpaid taxes and Fermitted
Licns, and. after deducting all costs, fees and expenses of the Mortgagee (including costs of evidence of
title in connection with the sale), the Mortgagec or an officer that makes any sale shall apply tie procecds
of sale in the manner set forth in Section 2.08.

{c) Any foreclosure or other sale of less than the whole of the Mortgaged Property or
any delective or irregular sale made hereunder shall not exhaust the power of foreclosure or of sale pro-
vided for herein; and subsequent sales may be made hereunder until the Obligations have been satisficd,
or the entirety of the Mortgaged Property has becn sold.

(d) [['an Event of Default shall oceur and be continuing, the Mortgagee may instead
of, or in addition to, cxercising 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-
cr 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 agreement of this Mortgage or any other Loan
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Document or any other right, or (ii) to pursue any other remedy available to the Mortgagee, all as the
Mortgagec shall determine most effectual for such purposes.

SECTION 2.07.  Other Remedics.

(a) Incase 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 1o a secured party un-
der the UCC.

(b) In connection with a sale of the Mortgaged Property or any Personal Property
and the application of the proceeds of sale as provided in Section 2.08, the Mortgagec shall be entitled to
enforce payiient of and to receive up to the outstanding amount of the Obligations (including all interest
thereon acertied), plus all other charges, payments and costs due under this Mortgage, and to recover a
deficiency judgiment for any portion of the aggregate principal amount of the Obligations remaining un-
paid, with interest,

SECTIONT.08.  Application of Sale Proceeds. If an Event of Default shall have oc-
curred and be continuing a%d the Loans shall have been accelerated pursuant 1o Scction 8 of the Credit
Agreement, at any time at the Mertaagee’s clection, subject to the terms of any Other Intercreditor
Agreement, the Mortgagee may apphyall or any part ol proceeds constituting Mortgaged Property and
any proceeds of the guarantee set folth in Section 2 of the Guarantee and Collateral Agrecment, in pay-
ment of the Obligations, and shall makd any such application in the tollowing order:

First, to pay incurred and unphid reasonable, out-of-pocket fees and expenses of the
Agents under the Loan Documents:

Second, to the Mortgagee, for applicationby it towards payment in full of al] Unfunded
Advances/Participations (as defined in the Guarantes »ad Collateral Agreement) (the amounts so
applied to be distributed between or among the Administative Agent and any Issuing Lender pro
rata in accordance with the amounts of Unfunded Advances/Participations owed to them on the
date of any such distribution);

Third, to the Mortgagee, for application by it towards paymwent of amounts then due and
owing and remaining unpaid in respect of the Obligations, pro rata amofig the Secured Parties ac-
cording to the amounts of the Obligations then due and owing and remaining uapaid to each of
them; and

Fourth, any balance of such proceeds remaining after the Obligations shall have been
paid in full (other than contingent or indemnification obligations not then due), no Létter of Cred-
it {that is not cash collateralized 1o the reasonable satisfaction of the [ssuing Lender or purchasing
Lender, as applicable, in respect thereof) shall be outstanding and the Commitments shall have
been terminated, shall be paid over to the Borrower or to whomsoever shall be lawfully entitled to
receive the same.

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
clection 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.

-12-
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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 be enacted (i) providing for any appraisement or valuation of any portion of the
Mortgaged Property and/for (ii) in any way extending the time for the cnforcement or the collection of
amounts due under any of the Obligations or creating or extending a period of redemption from any sale
made in collecting said debt or any other amounts due to the Mortgagec, (b) any right to at any time insist
upon, plead, claim or take the benefit or advantage of any law now or hercafter 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 estates or as a single parcel in the event of loreclosure or notice of
defictency, and (¢) all rights of redemption, valuation, appraisement, stay of execution, notice of clection
to mature or declare due the whole of or each of the Obligations and marshaling in the event of foreclo-
surc ol thigdviartgage,

SECTION 2.1, Discontinuance of Proceedings. [n case the Mortgagee shall proceed to
enforce any right.qiosver or remedy under this Mortgage by foreclosure, entry or otherwise, and such pro-
ceedings shall be discontinued or abandoned for any reason, or shall be determined adversely to the Mortga-
gee, then and in every sucl'case the Mortgagor and the Mortgagee shall be restored to their former positions
and rights hereunder, and el rights, powers and remedies of Mortgagee shall continue as if no such proceed-
ing had been taken.

SECTION 212, Suits 1o Protect the Morigaved Property. The Mortgagee shall have
power (a) to institute and maintain suits'andnroceedings to prevent any impairment of the Mortgaged
Property by any acts that may be unlawful o= violation of this Mortgage, (b) to preserve or protect its
interest in the Mortgaged Property and in the Fents arising therefrom and (c) to restrain the enforcement
of or compliance with any legislation or other governmental enactment, rule or order that may be uncon-
stitutional or otherwise invalid if the enforcement of or -empliance with such enactment, rule or order
would impair the security or be prejudicial to the interest 4 Mortgagee hereunder.

SECTION 2,13, Filing Proofs of Claim. In cate of any reccivership, insolvency, bank-
ruptey, reorganizatior, arrangement, adjustment, composition or othe prcceedings affecting the Mortgagor,
the Mortgagee shall, (o the extent permitted by law, be entitled to fife sticl proofs of claim and other docu-
ments as may be necessary or advisable in order to have the claims of the Morigagee allowed in such pro-
ceedings for the Obligations secured by this Mortgage at the date of the institwion of such proceedings and
for any interest accrucd, fate charges and additional interest or other amounts due ot tnat may become due
and payable hereunder after such date.

SECTION 2,14, Possession by Mortgagee. Notwithstanding the appointinent of any
receiver, liquidator or trustee of the Mortgagor, any of its property or the Mortgaged Propeity_the Mort-
gagee shall be entitled, to the extent not prohibited by law, to remain in possession and controlof all parts
of the Mortgaged Property now or hereafier granted under this Mortgage to the Mortgagee in accordance
with the terms hereof and applicable law.

SECTION 2,13, 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 shall 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 to be a consent or waiver to or of any other breach or Event of Default in the performance of
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the same or of any other Obligations by the Mortgagor hereunder. No failure on the part ot the Mortga-
gee to complain of any act or failure to act or to declare an Event of Default, irrespective of how long
such failure continues, shall constitute a waiver by the Mortgagee of its rights hereunder or impair any
rights. powers or remedies consequent on any future Event of Default by the Mortgagor.

(b) Even if the Mortgagee (i) grants some forbearance or an extension of time for {he
payment of any sums secured hereby, (ii) takes other or additional seeurity for the payment of any sums
secured hereby, (iii) waives or does not excreise some right granted herein or under the other [oan Doc-
uments, (iv) releases a part of the Mortgaged Property from this Mortgage, (v) agrees to change some of
the terms, covenants, conditions or agreements of any of the Loan Documents, (vi) consents to the filing
of a map. plat or replat affecting the Premises, (vii) consents to the granting of an easement or other right
alfecting the Premises or (viii) makes or consents to an agreement subordinating the Mortgagee’s Hen on
the Mortgaged Property hereunder; no such act or omission shall preclude the Mortgagee from exercising
any other right, power or privilege herein granted or intended to be granted in the event of any breach or
Lvent of Default thier made or of any subsequent default: nor, except as otherwise expressly provided in
an instrument exceuted-ay. the Mortgagee, shall this Mortgage be altercd thereby. In the event of the sale
or transfer by operation oflaw or otherwise of all or part of the Mortgaged Property, the Mortgagee is
hereby authorized and emeowerced to deal with any vendee or transferce with reference to the Mortgaged
Property secured hereby, or with seference to any of the terms, covenants, conditions or agreements here-
of, as fully and to the same exten as itwmight deal with the original partics hereto and without in any way
releasing or discharging any liabilitics, obligations or undertakings.

SECTION 2.16.  Waiver'af Pfial by Jury. To the fullest extent permitted by applicable
law. the Mortgagor and the Mortgagee each hechy: frrevocably and unconditionally waive trial by jury in
any action, claim, suit or proceeding relating to this Mortgage and [or any counterclaim brought therein.
The Mortgagor hereby waives all rights to interpose &ny' counterclaim in any suit brought by the Mortga-
gee hercunder (other than compulsory counterclaims) arid 41! rights to have any such suit consolidated
with any separate suit, action or proceeding,

SECTION 2.17. - Remedics Cuemulative. No right, power or remedy conferred upon or
reserved to the Mortgagee by this Mortgage is intended to be exclusive af 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 hereafier existing at law or in equity or
by statutc.

ARTICLE {11
Miscellaneous

SECTION 3.00.  Partial Invalidity. In the cevent 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 unen forceability 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 hercin or therein,

SECTION 3.02.  Notices, All notices, requests and demands to or upon the Mortgagee
or Mortgagor hereunder shall be effected in the manner provided for in Section 10.2 of the Credit Agrec-
ment; provided that any such notice, request or demand to or upon any Guarantor shall be addressed to
such Guarantor at its notice address set forth on Schedule [ of the Guarantec and Collateral Agreement or
at such other address pursuant (o notice given in accordance with Section 10.2 of the Credit Agrecment.
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SECTION 3.03.  Successors and Assigns. All of the grants, covenants, terms, provi-
sions and conditions herein shall run with the 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 Cancelation.

(a) Pursuant to Section 10.15 of the Credit Agreement or at such time as the Loans,
the Reimbursement Obligations and the other Obligations (other than Borrower Hedge Agreement Obli-
gations (as defined in the Guarantee and Collateral Agreement), Borrower Cash Management Obligations
(as defined in the Guarantee and Coltateral Agreement) and contingent or indemnification obligations not
then duc) shail have been paid in full, the Commitments shall have been terminated and no Letter of
Credit (that is pot cash collateralized or back-stopped to the reasonable satisfaction of the Issuing Lender
or purchasing L<cnder, as applicable, in respect thereof) shall be outstanding, the Mortgaged Property shall
be automatically rélersed from the Liens created hereby, and this Mortgage and all obligations (other than
thosc expressly state i@ survive such termination) of the Mortgagec and Mortgagor hereunder shall au-
tomatically terminate, atlsvithout delivery of any instrument or performance of any act by any party, and
all rights to the Mortgaged Croperty shall revert to the Mortgagor. At the request and sole expense of
Mortgagor following any suchterimination, the Mortgagee shall promptly deliver to Mortgagor any Mort-
gaged Property held by the Mortgages-hercunder, and execute and deliver to Mortgagor such documents
as Mortgagor shall reasonably requet to evidence such termination,

(b) Pursuant to Section 1015 of the Credit Agreement or if any of the Mortgaged
Property shall be sold, transferred or otherwise disnased of by Mortgagor in a transaction permitted by the
Credit Agreement, then the Lien granted under this Mortgage on such Mortgaged Property shall be auto-
maticaily released, and the Mortgagee, at the request an sole expense of Mortgagor, shall execute and
deliver to Mortgagor all releascs or other documents reasodzhly necessary or desirable to evidence the
releasc of the Liens created hereby on such Mortgaged Propzrty. including, for the avoidance of doubt,
notices of termination of the assignment and other related docurnents with respect to the Mortgaged Prop-
erty for which an assignment has been made pursuant to any of the iLoan Documents which is being sold,
transferred or otherwise disposed of by Mortgagor in a transaction peirutted by the Credit Agreement. A
Guarantor shall be automatically released from its obligations hercunder(ivin the event that all the Capi-
tal Stock of such Guarantor shall be sold, transferred or otherwise disposed 41 ina transaction permitted
by the Credit Agreement, (ii) upon the designation of such Guarantor as an Unrect; icted Subsidiary as
permitted under the Credit Agreement or (i) upon such Guarantor becoming an Ex<luaed Substdiary in
accordance with the terms of the Credit Agreement, and the Mortgagee, at the requestana sele expense of
the Borrower, shali promptly execute and deliver to the Borrower all releases or other doCinents reason-
ably necessary or desirable to evidence the release of such obligations. All releases or other decuments
delivered by the Mortgagee pursuant to this Section 3.04(b) shall be without recourse to, or warranty by,
the Mortgagee.

(c) Liens on Mortgaged Property created hercunder shall be released and obligations
ol Mortgagor hercunder shall terminate as set forth in Section 10.15 of the Credit Agreement.

SECTION 3.05.  Definitions. As used in this Mortgage, the singular 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 10™; (b) “provisions” shall mean “provisions, terms,
coventants 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 Mortgagec is permitted to perform hereundor may be performed at any time and

-15-




BBl S L Aty L e s ot e

1502817006 Page: 17 of 75

UNOFFICIAL COPY

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 herc-
of, the Mertgagee 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
hercunder.

SECTION 3.06.  Multisite Real Estate Transaction. The Mortgagor acknowledges that
this Mortgage 1s (or may be) one of a number of Other Mortgages and Loan Documents that secure the
Obligations. The Mortgagor agrees that the lien of this Mortgage shalf be absolute and unconditional and
shall not in 2ay,manner be affected or impaired by any acts or omissions whatsoever of the Mortgagec,
and without limiting the generality of the foregoing, the fien hereof shall not be impaired by any ac-
ceptance by the Mertgagee of any security for or puarantees of any of the Obligations hereby secured, or
by any failure, negicet or omission on the part of the Mortgagec to realize upon or protect any Obligation
or indebtedness hereby seeured or any colfateral sceurity thercfor including the Other Mortgages and oth-
cr Loan Documents. The len hereof shall not in any manner be impaired or affected by any release (ex-
cept as 1o the property released), sale, pledge, surrender, compromise, settlement, rencwal, extension, in-
dulgence, alteration, changing, medification or disposition of any of the Obligations secured or ot any of
the collateral security therefor, includingthe Other Mortgages and other Loan Documents or of any guar-
antee thereof, and the Mortgagee may at its discretion foreclose, exercise any power of sale, or exercise
any other remedy available to it under ariv sr.all of the Other Mortgages and other Loan Documents with-
out first exercising or enforcing any of'its rightsand remedies hereunder. Such exercise of the Mortga-
gec’s rights and remedies under any or all of the Other Mortgages and other Loan Documents shall not in
any manner impair the indebtedness hereby secured or the lien of this Mortgage and any exercise of the
rights or remedics of the Mortgagee hercunder shall nlt 'mpair the lien of any of the Other Mortgages and
other Loan Documents or any of the Mortgagee’s rights and remedics thereunder, The Mortgagor specif-
ically consents and agrees that the Mortgagee may exercise its xights and remedies hereunder and under
the Other Mortgages and other Loan Documents separalely or cencurrently and in any order that it may
deem appropriate and waives any rights of subrogation.

SECTION 3.07.  No Oral Modification. None of the temiteor provisions of this Mort-
gage may be waived, amended, supplemented or otherwise modified except i accordance with Section
10.1 of the Credit Agreement.

SECTION 3.08.  Confirmation and Restatement. (1) The Mortgager 1o induce the
Mortgagee to consummate the transactions contemplated by the Credit Agreement, and inorder to con-
tinue to secure the payment of the Obligations, hereby confirms and restates: {a) the conveyancapursuant
to the Existing Mortgage to the Mortgagee of the Mortgaged Property, (b} the grant pursuant tothe Exist-
ing Mortgage lo Mortgagee of a mortgage lien and a security interest in the Mortgaged Property, (c) the
assurance that the Existing Mortgage secures the Obligations and (d) the assurance that this Mortgage
secures the Obligations as amended pursuant to the Credit Agreement. Nothing contained in this Mort-
gage shalt be construed as (a) a novation of the Obligations or (b) a release or waiver of all of any portion
of the conveyance 1o the Mortgagee of the Mortgaged Property or the grant to the Mortgagee of morigage
lien and a security interest in the Mortgaged Property pursuant to the Existing Mortgage.

(1) This Mortgage amends and restates in its entirety the Lxisting Mortgage.

SECTION 3.09, [ntercreditor Refations. In the event of any conflict between the terms
of any Other Interereditor Agreement and this Mortgage. the terms of such Other Intercreditor Agrec-
ment, as applicable, shall govern and control as among the Mortgagee, on the one hand. and anv other

-16-
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secured creditor (or agent therefor) party thereto, on the other hand, including without limitation that cer-
tain Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing from Williams
Electronics Games, Inc. to Deutsche Bank Trust Company Americas, recorded simultaneously herewith,
In the cvent of any such conflict, Mortgagor may act (or omit to act) in accordance with such Other Inter-
creditor Agreement, as applicable, and shall not be in breach, violation or default of its obligations here-
under by reason of doing so. The Other Intercreditor Agreement is more fully described on Exhibit B
attached hereto.

ARTICLE TV

Particular Provisions

Lhis Mortgage is subject to the following provisions relating to the particular laws of the
state wherein the Preriizis are located:

SECTION.44G1.  Applicable Law Certain Particular Provisions. This Mortgage shall be
governed by and construed in ageordznce with the internal law of the state where the Mortgaged Property
is located, except that the Mortgagar expressly acknowledges that by their terms, the Credit Agreement
and other Loan Documents shall be ghverned by the internal law of the State of New York. without re-
gard to principles of conflict of faw. The Martgagor and the Mortgagee agree to submit to jurisdiction
and the laying of venue lor any suit on this Martpage in the state where the Mortgaged Property is locat-
ed. The terms and provisions set forth in Appendix A attached hercto are hereby incorporated by refer-
ence as though fully set forth herein, In the event of any conflict between the terms and provisions con-
tained in the body of this Mortgage and the terms and rovisions set forth in Appendix A, the terms and
provisions set forth in Appendix A shall govern and contrn!:

<] 7-
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IN WITNESS WHEREOF, this Mortgage has been duly executed and delivered by the
Mortgagor and Mortgagee and 1s effective as of the date first written above.

WILLIAMS ELECTRONICS GAMES, INC., a
Delaware corporation

w M

Name: Jatk B. Sarno
Title: General Counsel and Secretary

T

IL, Cook County
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STATE OF NGw YoR€ )
) SS
COUNTY N6/ YollL )
T KNGS
I,  CHaN  a Notary Public in and for saf@ 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.

Nl

GL/EN under my hand and notarial seal, this day of January, 2015.

[SEAL] W R

CYNTHIA C. CHAN
NOTARY PUBLIC, STATE OF NEW YORK
No. 01CH6285179
Cualified in Kings County
“ommission Expires July 1,20 5

IL, Cook County
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BANK OF AMERICA,N.A., a national banking
association

. O L/

Name: / Anthony W. Kell
Title: Vice President

STATEOF Teywas )
) SS
COUNTY ADrNas )

I.Deg:mdgoéﬁ' Not2iv Public in and for said County, in the State aforesaid, do hereby certify that

W the Ales Desidest. of BANK OF AMERICA, N.A., a national banking association, who is
personally known to me-toee the same person whose name is subscribed to the foregoing instrument as
such oficer . appeared before me this day in person and acknowledged that he/she signed and
delivered the said instrumerit as his/her own free and voluntary act and as the free and voluntary act of
said bank, for the uses and purposes tierein set forth.

GIVEN under my hand and notarial seal, this Y& day of January. 2015.

[SEAL]

i L3y Fublic
. ST TENAS
oy Come LN 04-30-18

[L, Cook County
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Exhibit A
to Mortgage

Description of the Land

3401 N. California Avenue
Chicago, IL 60618-3809

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

Asto Tract 1:
Parcel I:

Atractofiand, lving West of a line which is 389 feet and 3 inches (measured along the North
line of 'WestRoscoe Street) Zasl of the East line o/ North California Avenue and which runs
North from and at.right angles to the said North line of West Roscoe Street which tract of
land aforesaid i<'conmained in the following described land:

Commencing at a point .1 e North and South center line of Section 24, Township 40 North,
Range 13 East of the Third Priscipal Meridian, 1238.5 feet North of the South Jine of said
Section mmning; thence Lasi to a noint on or near the West bank of the North branch of the
Chicago River and distance fror1 the paint of beginning 719.2 feet; thence North 7 degrees
30 minutes West, 303.5 feet 10 a piint West of said North Branch of the Chicapo River,
thence West 679.2 feet to said North ard South center line of said Section 24; thence South
along said North and South center line 30 foct to the point of beginning, (excepting from the
said tract the west 33 feet taken for North Califotnia Avenue and the South 33 feet taken for
Roscoe Street), in Cook County, Illinois.

Parce] 3;

The North 56 feet of the South 1594 .4 feet of the South East 7/7 saction 24, Township 40
North, Range 13 East of the Third Principal Meridian, lying WestOf the North Branch of the
Chicago River as established and used by the Sanitary District of Chicreo. and East of 2 line
308.77 feet East of and puralle] with the West line of said South Fast 1/4 of Section 24, being
a part of Lot 17 in the County Clerk’s Division of unsubdivided lands in the South East 1/4
of said Section 24, in Cook County, Illineis,

2718 W. Roscoe Street
Chicago, IL 60618

Pin # 13-24-400-004
As to 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) Easl of the East line 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 fallowing described land: commencing at a point in the Norlh
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 feet to 2
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 tv the point of beginning (except from said tract of land the East 91.9 feet of
said premises taken and appropriated for the purpose of straightening said Narth Branch of
the Chicago River and also excepting therefrom the South 33 feet thereof dedicated for street
purposes September 12, 1894) in Cock County, Iilinois.
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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 Credit Agreement o make advances as provided therein, and Mortgagor acknowledges and intends
that all such advances, including future advances whenever herealter made, shall be secured by the lien of
this Mortgage, as provided in Section 15-1302(b)(3) of the Act (as hereinafter defined). That portion of
the Obligations which comprises the principal amount then outstanding of the Loans constitutes revolving
credit indebtedness secured by a mortgage on real property, pursuant to the terms and conditions of 205
ILCS 5/5(4). Mortgagor covenants and agrees that this Mortgage shall secure the payment of all loans
and advanceswhich are made as of the date hereof or at any time in the future, and whether such future
advances are oolizatory or are (o be madc at the option o Mortgagee, Secured Parties or otherwise (but
not advances or4oans-made more than 20 years after the date hereof), to the same extent as if such future
advances were made-on<he date of the execution of this Mortgage and although there may be no advances
made at the time of the exctution of this Mortgage and although there may be no other indebtedness out-
standing at the time any auvances is made. The lien of this Mortgage shall be valid as to all Obligations,
including future advances, fromabetime of its filing of record in the office of the Recorder of Deeds of
the County in which the Mortgaged Property is located. The total amount of the Obligations may increase
or decrease {rom time to time, but tue tofal unpaid principal balance of the Obligations (including dis-
bursements which Mortgagee or Secured Parties may make under this Mortgage or any other Loan Doc-
ument) at any time outstanding shall not cxcoéd $4,800,000,000.00. This Mortgage shall be valid and
shall have priority over all subsequent liens aad eneumbrances, including any statutory liens except taxes
and assessments levied on the Mortgaged Propeity or such other liens that shall have priority by operation
of law. to the extent of the maximum amount securéd fereby.

2. The final maturity date of the Loans is (1) October 18, 2018 as to the Revolving
Loans and (i) October 18, 2020 as to the Term Loans.

3. [llinois Mortgage Foreclosure Law Mortgegec shall be entitled to the foliowing
benefits, among others, pursuant to the lllinois Mortgage Foreclosure Law (735 TLCS 5/15-1101 et seq.)
(the “Act™):

{a) Benefits of Act. Mortgagor and Mortgagee shall have the benefit of afl of the
provisions of the Act, including all amendments thercto which may becorne edtactive from time
to time after the date hereof, I any provision of the Act which is specifically rzterred to hercin
may be repealed, Mortgagee shall have the benefit of such provision as most recentiy existing
prior to such repeal, as though the same were incorporated herein by express referelice.

(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 (collectively, “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 (b)(5) of Section 5/15-1302 of the Act.

(c) Receiver. [n addition to any provision of this Mertgage authorizing the Mortga-
gee to take or be placed in possession of the Martgaged 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-

T U PP I
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ance with Sections 15-1701 and 15-1702 of the Act, 10 be placed in possession of the Mortgaged
Property or at its request (0 have a receiver appointed, and such receiver, ot Mortgagee, if and
when placed in possession, shall have. in addition to any other powers provided in this Mortgage,
all rights, powers, immunitics, and dutics as provided for in Sections 15-1701 and 15-1703 of the
Act

(d) Real state. 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, 10 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
tho¥ulb extent permitted by law, waives the benefits of all present and future valuation, appraise-
ment. dlamestead, exemption, stay, extension or redemption (including the equity of redemption)
and momtorinm laws under any state or federal law.

(c) Zanflicts with the Act. In the cvent that any provision in this Mortgage shall be
inconsistent withany provision of the Act, the provisions of the Act shall take precedence over
the provisions of tiis Martgage but shall not invalidate or render unenforceable any other provi-
sion of this Mortgage that #4n be construed in a manner consistent with the Act. 1f any provision
ol this Mortgage shall grant to Mortgagee any rights or remedies upon an Event of Default which
are more limited than the rights that would otherwise be vested in Mortgagee under the Act in the
absence of said provision, Mortgages shall be vested with the rights granted in the Act to the full
extent pernuitted by law.

4, Business Purpose. The proceeds 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 “1%an secured by a mortgage on real estatc”
within the purview and operation of 815 1LCS 2054011

5. Maximum Sccured. This Mortgage sccurcs-the payment of the entire indebted-
ness secured hereby; provided, however that the total amount secured Ovethis Mortgage shall not exceed
an amount equal to $9.600.000,000.00.

6. Collateral Protection Act. Pursuant to the terms of the Collateral Protection Act (815
IL.CS 18071 et seq.), Mortgagor is hereby notified that unless Mortgagor provides Moitgazee with evidence
of the insurance coverage required by this Mortgage, Mortgagee may purchase imsuraics at Mortgagor’s
expense Lo protect Mortgagee's interests in the Premiscs, which insurance may, but need 1ot, protect the
interests of Mortgagor. The coverage purchased by Mortgagee may not pay any claim mad¢ vy Mortgag-
or or any claim made against Mortgagor in connection with the Premises. Mortgagor may later cancel
any insurance purchased by Mortgagee, but only after providing Mortgagee with evidence that Mortgagor
has obtained the insurance as required hereunder. 1f Mortgagee purchases insurance, the Morgagor will
be responsible [or the costs of such insurance, incuding interest and any other charges imposed in con-
neetion 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 THinois Uni-
form Commercial Code and any other applicable Uniform Commercial Code, as modified and recodified
from time (o 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,
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whether or not permancntly affixed thereto, together with all accessions, replacements and substitutions
{herelo or therefor and the proceeds thereof, including. without fimitation, all Fixtures,

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 Loan Documents. A carbon, photographic 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 exe-
cuted counterpart or a carbon, photographic or other reproduction of this Mortgage as a financing state-
ment in cither 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 (i) the cffectiveness of this Mortgage as a fixture filing as
permitied by the applicable Uniform Commercial Code, or (ii) the validity and enforceability of this
Mortgage i Any respect whatsoever. The following information is included for purposes of meeting the
requirements ol a financing statement:

The name of the Deptar is: Williams Electronics Games, Inc.

The mailing address of Telitor is: 750 Lexington Avenue, New York, NY 10022.
The name of the Secured Part) is»Bank of America, N.A.

The address of the Sceured Party 15901 Main Street, Dallas, TX 75202

The owner of the Land is the Mortgagor.

This financing statement covers all of the Mortgagor’s personal property and fixtures (whether now
owned or hereafler acquired). The personal property and fixtures includes (i) goods which are or are 10
become [ixtures on the Land, (i) minerals or the like (including, without limitation, oil and gas) located
on the Land, (iii) the Personal Property, and (iv) all proceeasand 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 BAYNY TRUST COMPANY AMERICAS,

as Notez Agent

anit
each Additional Agent from time to {ime party hereto

Dated as of November 21,2014

NPT S A
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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 hereiis, the “Notes Agent”) for the Notes Creditors referred to below party from time to time to
the Indenture veferred to below and each Additional Agent from time to time party hereto for the Addi-
tional Secured Puiiies of the Series of First Lien Debt with respect to which it is acting in such capacity.
Capitalized terms vsed 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 other fipiricial accommodations to or for the benefit of the Company.

B. Pursuant to the Credit Facility Guaranties, the Guarantors agreed to unconditionally guar-
antee jointly and severally the payment a1.d zerformance of the Company’s obligations under the Credit
Facility Documentation, as more particularly provided therein.

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

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

E. Pursuant to the Notes Guaranties, the Guarantors have agreca ‘o vaconditionally guaran-
tee jointly and severally the payment and performance of the Cempany’s obligations under the Notes
Documentation, as more particularly provided therein.

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

G. Pursvant 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]
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, Mzaey and Security.

Section 1.2 . Qther Definitions. As used in this Agreement, the following terms shall have the
meanings set forth below:

“Additional Ager(” siall mean any one or more agents, trustees or other representatives for or of
any one or more Additional Crzdit 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 Affiiiate™ shall mean any Additional Credit Facility Creditor or any
Affiliate of any Additional Credit Facility Cieditor that has entered into a Bank Products Agreement with
a Credit Party with the obligations of such Ciedii Party thereunder being secured by one or more Addi-
tional Collateral Documents.

“Additional Borrower” shall mean any Additional Credit Party that incurs or issues Additional
Indebtedness (other than Additional Indebtedness consis:ing of a guaranty).

“Additional Collateral Documents™ shall mean all “Collzeral Documents” (or comparable term)
as defined in any Additional Credit Facility, and in any event shail include all security agreements, mort-
pages, deeds of trust, pledges and other collateral documents executed 2ia delivered in connection with
any Additional Credit Facility, in each case as the same may be amended_restated, modified or supple-
mented from time to time.

“Additional Credit Facilities™ shall mean (a) any one or more agreements, instruments, indentures
or documents under which all Indebtedness that is incurred thereunder constitutes Adcitional Indebted-
ness, including without limitation any credit agreements, loan agreements, indentures or bthe' financing
agreements, in each case as the same may be amended, restated, modified or supplemented Troti iime to
time, together (b) if designated by the Borrower, with any other agreement (including any credit agree-

ment, loan agreement, indenture or other financing agreement) extending the maturity of, consolidating,
restructuring, refunding, replacing or refinancing all or any portion of the Additional Obligations, whether
by the same or any other lender, debt holder or group of lenders or debt holders, or the same or any other
agent, trustee or representative therefor, and whether or not increasing the amount of any Indebtedness
that may be incurred thereunder 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
[ndenture 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.

3.
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“Additional 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.

“Additional 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.

“A¢ditional Documents” shall mean any Additional Credit Facilities, any Additional Guaranties,
any AdditionaCollateral Documents, any Bank Products Agreements between any Additional Credit
Party and any A'dd.tional Bank Products Affiliate, any Hedging Agreements between any Additional
Credit Party and 2y additional Hedging Affiliate, those other ancillary agreements as to which any Ad-
ditional Secured Part} iz 2. party or a beneficiary and all other agreements, instruments, documents and
certificates, now or hereafter executed by or on behalf of any Additional Credit Party or any of its respec-
tive Subsidiaries or Affiliate5-and delivered to any Additional Agent in connection with any of the forego-
ing or any Additional Credit Fazili'y..in each case as the same may be amended, restated, modified or
supplemented from time to time,

“Additional Effective Date” shail nave the meaning set forth in Section 7.10(b).

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

“Additional Hedging Affiliate” shall mean any Addiusnal Credit Facility Creditor or any Affili-
ate of any Additional Credit Facility Creditor that has entered iut< a Hedging Agreement with any Addi-
tional Credit Party with the obligations of such Additional Credit *2:ty thereunder being secured by one
or more Additional Collateral Documents.

“Additional Indebtedness” shall mean any Additional Specified Lraehtedness that (1) is permitted
to be secured by a Lien (as defined below) on Collateral on a pari passu basis'wiin 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 the 'nitial First
Lien Credit Agreement (if the Initial First Lien Credit Agreement is then in effect) sr *%ie corre-
sponding negative covenant restricting Liens contained in any other First Lien Credit Agreement
then in effect if the Initial First Lien Credit Agreement is not then in effect and Section 4,14 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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(1X(b), prior to the Discharge of Additional Obligations, in the applicable Additional Credit Facility then
in effect.

“Additional Indebtedness Designation” shall mean a certificate of the 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 theorin of Exhibit B.

“Additiona; Obligations” shall mean all obligations of every nature of each Additional Credit Par-
ty from time to tim2 o'wed to any Additional Agent, any Additional Creditors or any of them, including
any Additional Bank reducts Affiliates or Additional Hedging Affiliates, under any Additional Docu-
ment, whether for principal; terest (including interest which, but for the filing of a petition in bankrupt-
cy with respect to such Addi:ional Credit Party, would have accrued on any Additional Obligation,
whether or not a clairn is allowex aizainst such Additional Credit Party for such interest in the related
bankruptcy proceeding), reimbursezent of amounts drawn under letters of credit, payments for early ter-
mination of Hedging Agreements, feer, expenses, indemnitication or otherwise, and all other amounts
owing or due under the terms of any Aaditional Documents, as amended, restated, modified, renewed,
refunded, replaced or refinanced in whole orin bart from time to time.

“Additional Secured Parties” shall mean anv/Additional Agents and any Additional Creditors.

“Additional Specified Indebtedness” shall mear: 210 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 Obligatizns, Section 7.2 of the Initial First
Lien Credit Agreement (if the Initial First Lien Credit Agreem<nt is then in effect) or the corre-
sponding negative covenant restricting Indebtedness containea in aiiy other First Lien Credit
Agreement then in effect if the Initial First Lien Credit Agreement s .ot 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 negaii+ e 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” snzil kave the
meaning set forth (x) for purposes of the preceding clause (a), prior to the Discharge of First Lier Ciliga-
tions, in Section 1.1 of the Initial First Lien Credit Agreement (as in effect on the date hereof) (if the [ni-
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.

4.
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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), {c) 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).

“Bankrupicy Case” shall have the meaning set forth in Section 6.1(a).

“Bankruptcy Code” shall mean title 11 of the United States Code.

“Bankruptcy I,aw” siazll mean the Bankruptcy Code and all other liquidation, conservatorship,
bankruptcy, assignment for.th.c benefit of creditors, moratorium, reatrangement, receivership, insolverncy,
reorganization, or similar debtor ‘elj2f laws of the United States or other applicable jurisdictions from
time to time in effect and affecting thie rights of creditors generally.

“Borrower” shall mean any of the Conpany and any Additional Borrower.

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

“Capital Stock™ shall mean any and all shares, itterests, participations or other equivalents (how-
ever designated) of capital stock of a corporation, and any an< 2! equivalent ownership interests in a Per-
son {other than a corporation).

“Cash Collateral” shall mean any Shared Collateral consisting o1 Money, Cash Equivalents or any
Financial Assets.

“Cash Equivalents” shall mean any of the following: (a) direct obligatiors 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 cred:i of the United
States of America), in each case maturing within 18 months from the date of acquisition there of;

(b) certificates of deposit, time deposits and eurodollar time deposits with maturitiss.of 18
months or less from the date of acquisition, bankers’ acceptances with maturities not exceeding 2
months and overnight bank deposits, in each case, with any domestic commercial bank having capiial and
surplus in excess of $250,000,000;

{c) 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) commercial 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 atter 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 insured
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;

(H 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;

(g) investments with average maturities of 12 months or less from the date of acquisition in
money market fiind; rated AA- (or the equivalent thereof) or better by S&P or Aa3 (or the equivalent
thereof) or better by Moody’s;

(k) (x} suchiocui currencies in those countries in which Holdings and its Restricted Subsidi-
aries transact business from timc to time in the ordinary course of business and (y) investments of compa-
rable tenor and credit quality to f'iose described in the foregoing clauses (a) through (g) or otherwise cus-
tomarily utilized in countries in wii<n Holdings and its Restricted Subsidiaries operate for short term cash
management purposes; and

(1) Investments in funds whicicirivest substantially all of their assets in Cash Equivalents of
the kinds described in clauvses (a) through (h) of *hic definition.

“Collateral” shall mean all Property, whethei.now existing or hereafter arising, of any Credit Par-
ty in or upon which a Lien is granted or purported to be grzated to any First Lien Agent under any of the
First Lien Collateral Documents or the Additional Collateral "cuments to secure one or more Series of
First Lien Debt, together with all rents, issues, profits, products.ané Proceeds thereof (including any
Property subject to Liens granted pursuant to Section 6.1 to secure ‘he First Lien Obligations).

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

“Control Collateral” shall mean any Shared Collateral consisting of any certificated Security, In-
vestment Property, Instruments and any other Shared Collateral as to which a Lien me y be.nerfected
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 Agentisihe
First Lien Representative, the Credit Facility Secured Parties and (ii) at any other time, the First Liex 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 comparabie 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 C:edlt Agreement.

“Credit Tac'lity Docuwnentation” shall mean the Initial First Lien Credit Agreement, the Credit
Facility Guaranties; the Credit Facility Collateral Documents, any Bank Products Agreements between
any Credit Facility Creait Party and any First Lien Bank Products Affiliate, any Hedging Agreements be-
tween any Credit Facility Crdit Party and any First Lien Hedging Affiliate, those other ancillary agree-
ments as to which the Credit Zscility Agent or any Credit Facility Creditor, in each case in its capacity as
such, is a party or a beneficiary aud all other agreements, instruments, documents and certificates, now or
hereafter executed by or on behali of any Credit Facility Credit Party or any of its respective Subsidiaries
or Affiliates, and delivered to the Cred’t 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 mean e Guarantee and Collateral Agreement, as defined in
the Initial First Lien Credit Agreement, as the same ay be amended, restated, modified or supplemented
from time to time.

“Credit Facility Guarantors™ shall mean, collectively.Ioldings and each direct and indirect Sub-
sidiary of Holdings (other than the Company) that at any time isa aarantor under the Credit Facility
Guaranties.

“Credit Facility Lenders” shall mean the financial institutions axd other lenders party from time
to time to the Initial First Lien Credit Agreement (inciuding any such financia!institution 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 Credj: Facility
Credit Party from time to time owed to the Credit Facility Agent, the Credit Facility Lenders or any of
them, any First Lien Bank Products Affiliates or any First Lien Hedging Affiliates, under any Ciedit Fa-
cility Documentation, whether for principal, interest (including interest, fees and expenses which, b for
the filing of a petition in bankruptcy with respect to such Credit Facility Credit Party, would have accrued
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” shall 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 or 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 and inpaid (including interest, fees and expenses accruing on and after the commence-
ment of any Insolvericy Proceeding at the rate set forth in the applicable Additional Credit Facility wheth-
er or not a claim is allower] or allowable for such interest, fees or expenses in the related bankruptcy pro-
ceeding) at the time all Additional Indebtedness under such Additional Credit Facility is paid in full in
cash, including (if applicable). rvith respect to amounts available to be drawn under outstanding letters of
credit issued thereunder (or indemaiiiies or other undertakings issued pursuant thereto in respect of out-
standing letters of credit), delivery orprovision of cash or backstop letters of credit in respect thereof in
compliance with the terms of any such /idditional 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 aiid(0) the termination of all then outstanding commitments to
extend credit under the applicable Additional Cied:t-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 aind-ary Credit Facility Obligations of a Credit
Party from time to time owed to any First Lien Hedging Affiliate 0* First Lien Bank Products Affiliate)
that are outstanding and unpaid (including interest, fees and expenses accruing on and after the com-
mencement of any Insolvency Proceeding at the rate set forth in the Creit Facility Documentation
whether or not a claim is allowed or allowable for such interest, fees or expeuses in the related bankruptcy
proceeding) at the time all Indebtedness under the applicable Credit Facility Uecnmentation is paid in full
in cash, including (if applicable), with respect to amounts available to be drawni urier outstanding letters
of credit issued thereunder (or indemnities or other undertakings issued pursuant tlereta in respect of out-
standing letters of credit), delivery or provision of cash or backstop letters of credit itiespact thereof in
compliance with the terms of any such Credit Facility Documentation (which sha!l not exceed an amount
equal to 103% of the aggregate undrawn amount of such letters of credit) or other arrangemeris satisfac-
tory to the applicable letter of credit issuer and (b) the termination of all then outstanding commitrients to
extend credit under the applicable Credit Facility Documentation.

“Discharge of First Lien Obligations™ shall mean the occurrence of all 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
gull in cash or (b) the satisfaction and discharge of the Indenture in accordance with the terms of the In-

enture.

8-



1502817006 Page: 40 of 75

UNOFFICIAL COPY

“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 unier any of the Credit Documents, under applicable law, in an Insolvency Proceeding or
otherwise; tne nding the election to retain any of the Collateral in satisfaction of a Lien;

(©) the tzking of any action or the exercise of any right or remedy in respect of the
collection on, set ofr recoup against, marshaling of, injunction respecting or foreclosure on the
Collateral or the Proceeds thereof;

(d) the appointment of a receiver, receiver and manager or interim receiver of all or
part of the Collateral;

(e) the sale, lease, license, <=other disposition of all or any pertion of the Collateral
by private or public sale or any other means jeimissible under applicable law;

) the exercise of any other right of % secured creditor under Part 6 of Article 9 of
the Uniform Commercial Code;

(2) the exercise of any voting rights relating t3.2ay Capital Stock included in the
Collateral; and

) the delivery of any notice, claim or demand relatirg ) the Collateral to any Per-
son (including any securities intermediary, depository bank or landlo:d) in possession or control
of, or maintaining any Collateral.

For the avoidance of doubt, filing a proof of claim in bankruptcy court, filing a1ty responsive or
defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleadinginade by
any person objecting to or otherwise secking the disallowance of claims, filing any pleadings, spiections,
motions or agreements which assert rights or interests available to unsecured creditors of the Credi* 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 mare Credit Facility Collateral Documents.

“First Lien Collateral Documents” shall mean the Credit Facility Collateral Documents, the Notes
Collateral Documents and any Additional Collateral Documents.
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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 tle.a'nount of any Indebtedness that may be incurred thereunder.

“First Lizn Credit Parties” shall mean the Credit Facility Credit Parties, the Notes Parties and any
Additional Credit Parties.

“First Lien Creditors " shall mean the Credit Facility Creditors, the Notes Creditors, any Addi-
tional Creditors and any Pers5ii designated as a “Lender” or “Secured Party” under any other First Lien
Credit Agreement.

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

(2)  any Additional Obligations ofany Credit Party so long as on or before the date on
which the relevant Additional Indebtedness i:.incnrred, such Indebtedness is designated by the
Company as “Additional Obligations” in the relev=o® Additional Indebtedness Designation deliv-
ered pursuant to Section 7.10(a)(ii).

“First Lien Facility Documentation™ shall mean the Credit '“2cility Documentation, the Notes
Documentation and any Additional Documents in respect of Additional‘Obligations.

“First Lien Guaranties” shall mean the Credit Facility Guaranties, the MNotes Guaranties, any Ad-
ditional Guaranties and all other guaranties executed under or in connection with«my other First Lien
Credit Agreement.

“First Lien Guarantors™ shall mean the Credit Facility Guarantors, the Notes Guirantors 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 Agreetaert with
a Credit Party with the obligations of such Credit Party thereunder being secured by one or more Credit
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.

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

“Eirst Lien Representative” shall mean the Credit Facility 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 Standstill 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 Facili*; Agent, (b) by a Notes Collateral Document to the Notes Agent or (c) by an Additiona! Col-
lateral Documen? to any Additional Agent for the purpose of securing First Lien Obligations.

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

“(rovernmental Autnerity” shall mean any nation or government, any state, province or other po-
litical subdivision thereof and anv guvernmental entity exercising executive, legislative, judicial, regulato-
ry or administrative functions of o1 pcriaining to government.

“Grantor” shall mean any Grantoi 25 defined 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 all ra’e swap transactions, basis swaps, credit de-
rivative transactions, forward rate transactions, commodity twsps, commodity options, forward contracts,
futures contracts, equity or equity index swaps or options, bond ¢z hond price or bond index swaps or op-
tions or forward bond or forward bond price or forward bond indéx ‘ransactions, interest rate options,
forward foreign exchange transactions, cap transactions, floor transactiors, collar transactions, currency
swap transactions, cross-currency rate swap transactions, currency options, swot 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 comoiration of any of the
foregoing (including any options to enter into any of the foregoing), whether or nct any such transaction
is governed by or subject to any master agreement, and (b) any and all transactions of iny kind, and the
related confirmations, which are subject to the terms and conditions of, or governed by, 2ny form of mas-
ter agreement published by the International Swaps and Derivatives Association, Inc., any intorpational
Foreign Exchange Master Agreement, or any other master agreement or related schedules, incivding any
such obligations or liabilities arising therefrom.

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

e

‘Impairment” shall have the meaning specified in Section 4.1(d).

“Indebtedness™ shall 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.

“[nitial 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 Stat’s taderal, state or foreign law, including the Bankruptcy Code.

“Intervening Creditor” shall have the meaning set forth in Section 4. 1( d).

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

“Issuer” shall have the meaniig g'ven to such term in the Indenture.

“Lien” shall mean any mortgage, pirdge, hypothecation, collateral assignment, encumbrance, lien
(statutory or other), charge or other security ixteiest or any other security agreement of any kind or nature
whatsoever (including any conditional sale or other titi= retention agreement and any capital lease having
substantially the same economic effect as any of the foregoing).

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

“Non-Controlling Secured Parties” shall mean the First Lien Sccured Parties which are not Con-
trolling Secured Parties.

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

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

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

“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, in its capacity as such, is a party or a beneficiary and all other agreements, instruments, documents
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and cerificates, now or hereafter executed by or on behalf of any Notes Party or any of its respective
Subsidiaries or Affiliates, and delivered to the Notes Agent, in connection with any of the foregoing, in
cach 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 (other than the Company) that at any time is a guarantor under any of the Notes Guaranties.

“Notes (bl gations” shall have the meaning given to such term in the indenture.

“Notes Parties " iall mean the Company and the Notes Guarantors.
“Notes Secured Parti»e”™ shall mean the Notes Agent and the Notes Creditors.

“Party” shall mean any o the Credit Facility Agent, the Notes Agent or any Additional Agent,
and “Parties” shall mean all of the Creciit Facility Agent, the Notes Agent and any Additional Agent.

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

“Proceeds” shall mean (a) all “proceeds,” as defined in Article 9 of the Uniform Commercial
Code, with respect to the Collateral, and (b) whatever is recoyvérable or recovered when any Collateral is
sold, exchanged, collected, or disposed of, whether voluntarily 2 iwvoluntarily.

“Property” shall mean any right or interest in or to property of 7y kind whatsoever, whether real,
personal or mixed and whether tangible or intangible, including Capita. Stock.

“Restricted Subsidiary” shall have the meaning assigned thereto in the/inizial 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 subsidiary of The
MecGraw-Hill Companies, Inc., and any successor thereto.

“Series of First Lien Debt” means, severally, each of (a) the Credit Facility Obligations (n 1espect
of the Initial First Lien Credit Agreement, (b) the Notes Obligations, (c) the Credit Facility Obligatious 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'a “Subsidiary” for purposes hereof. 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 Coming:cial Code” or “UCC” shall mean the Uniform Commercial Code as the same
may from time to time be in sc7zct in the State of New York or the Uniform Commercial Code (or similar
code or statute) of another jurizdiction, to the extent it may be required to apply to any item or items of
Collateral.

“United States™ shall mean the Inited States of America.

Section 1.3 Rules of Constructivn Unless the context of this Agreement clearly requires
otherwise, references to the plural include the singi:lar, references to the singular include the plural and
the term “including” is not limiting. The words “hereer,™ “herein,” “hereby,” “hereunder,” and similar
terms in this Agreement refer to this Agreement as a whole and not to any particular provision of this
Agreement. Article, section, subsection, clause, schedule, 21 exhibit references herein are to this
Agreement unless otherwise specified. Any reference in this Ajgreement to any agreement, instrument, or
document shall include all alterations, amendments, changes, extznsions, modifications, renewals, re-
placements, substitutions, joinders, and supplements thereto and thereor, as applicable (subject to any re-
strictions on such alterations, amendments, changes, extensions, modifications, renewals, replacements,
substitutions, joinders, and supplements set forth herein). Any reference her<in to any Person shall be
construed to include such Person’s successors and assigns. Any reference herein to the repayment in full
of an obligation shall mean the payment in full in cash of such obligation, or in‘suzn other manner as may
be approved in writing by the requisite holders or representatives in respect of such oblipation.

ARTICLE II
LIEN PRIORITY
Section 2.1 Agreement.

(a) Notwithstanding (i) the date, time, method, manner, or order of grant, attachment, or pet-
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 portion of the
Shared Collateral and regardless of how any such Lien was acquired (whether by grant, statute, operation
of law, subrogation or otherwise), (ii) the order or time of filing or recordation of any document or 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 Lien 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 each 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 azy portion of the First Lien Obligations.

(b) Notv/ithstanding any failure by any First Lien Secured Party to perfect its security inter-
ests in the Shared C<ilazeral or any avoidance, invalidation, priming or subordination by any third party or
court of competent jurisdiction of the security interests in the Shared Collateral granted to any of the First
Lien Secured Parties, the pricnty and rights as between the respective classes of First Lien Secured Par-
ties (subject, however, to Sect'zii 4.1(d) hereof) with respect to the Shared Collateral shall be as set forth
herein. Lien priority as among the First Lien Obligations with respect to any Shared Collateral will be
governed solely by this Agreement, except as may be separately otherwise agreed in writing by or among
any applicable Parties.

(©) The Credit Facility Agent, tor.an! on behalf of itself and the Credit Facility Creditors,
acknowledges and agrees that (x) concurrently he:owith, the Notes Agent, for the benefit of itself and the
Notes Creditors has been granted First Priority Liens vpou all of the Shared Collateral in which the Credit
Facility Agent has been granted First Priority Liens, and.(v}.one or more Additional Agents, each on be-
half of itself and any Additional Creditors represented therelsy, may be granted First Priority Liens upon
any or all of the Collateral in which the Credit Facility Ageni'a<heen granted First Priority Liens.

(d) The Notes Agent, for and on behalf of itself and the Motes 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 whick the Notes Agent has been
granted First Priority Liens, and (y) one or more Additional Agents, each on heialf of itself and any Addi-
tional Creditors represented thereby, may be granted First Priority Liens upon anvrall 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 Credito.s repre-
sented thereby, acknowledges and agrees that, (x) the Credit Facility Agent, for the benefit of its2if-and
the Credit Facility Creditors, has been granted First Priority Liens upon any or all of the Shared Zsiinteral
in which such Additional Agent is being granted Liens, (y) the Notes Agent, for the benefit of itseif xad
the Notes Creditors, has been granted First Priority Liens upon any or all of the Collateral in which stich
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
upen 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, agrecs 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 by, aity other First Lien Agent or any First Lien Creditor represented by such other First Lien
Agent under anyapplicable First Lien Facility Documentation with respect to any Shared Collateral, (c) it
and they will not seek.and hereby waives any right, to have any Shared Collateral or any part thereof
marshaled upon any foreclosure or other disposition of such Shared Collateral and (d) it and they will not
attempt, directly or indirecdly, whether by judicial proceedings or otherwise, to chatlenge the enforceabil-
ity of any provision of this Agrzement. 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, on beha!f of itself and the First Lien Creditors represented thereby, hereby
waives any and all rights it or such First Lien Creditors may have as a pari passu lien creditor or otherwise
to contest, protest, object to, or interfere withi the manner in which any other First Lien Agent or any First
Lien Creditor represented by such other First Dien Agent seeks to enforce its Liens in any Shared Collat-
eral so long as such other First Lien Agent or "1rt Lien Creditor is not prohibited from taking such action
under this Agreement. Notwithstanding anything ‘erein to the contrary, nothing in this Agreement shall
be construed to prevent or impair the rights of any Firs¢ Lien Agent or any other First Lien Secured Party
te enforce this Agreement.

Section 2.3 Remedies Standstill. Each First LiezAgent, on behalf of itself and any First Lien
Creditors represented thereby, agrees that such First Lien Agentapa such First Lien Creditors:

(a) will not, and will not seek to, Exercise Any Secured Cruditor Remedies (or institute or
join in any action or proceeding with respect to the Exercise of Secured Creditor Remedies) with respect
to the Shared Collateral without the written consent of the First Lien Represeniative: provided that any
First Lien Agent who is not then the First Lien Representative may Exercise Any 5ecvred Creditor Rem-
edies (other than any remedies the exercise of which is otherwise prohibited by this Agreement, includ-
ing, without limitation, Article 6) after a period of 120 consecutive days has elapsed from the date of de-
livery of written notice by such First Lien Agent to each other First Lien Agent stating that ar Event of
Default (as defined under the applicable Credit Documents) has occurred and is continuing thersunder
and the applicable First Lien Obligations have become due and payable (whether by acceleratici or oth-
erwise) and stating its intention to Exercise Any Secured Creditor Remedies, and then only so long sz he
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 shali 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, further, that
nothing in this Section 2.3 shall prohibit any First Lien Agent from the Exercise of Secured Creditor
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.

(@) Except 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 Fierise Any Secured Creditor Remedies (except as may be separately otherwise agreed
in writing by and be'w<en or among any applicable Parties, solely as among such Parties and the First
Lien Creditors represeiites thereby); provided, however, that the Exercise of Secured Creditor Remedies
with respect to the Shared /“silateral shall be subject to the Lien priority set forth in Section 2.1 and to the
provisions of this Agreement, ‘nciuding Section 4.1. Each First Lien Agent may enforce the provisions of
the applicable Credit Documents,and each First Lien Agent may Exercise Any Secured Creditor Reme-
dies, all in such order and in such mznner as each may determine in the exercise of its sole discretion,
consistent with the terms of this Agrecin<nyand provisions of applicable law (except as may be separately
otherwise agreed in writing by and betweer or among any applicable Parties, solely as among such Par-
ties and the First Lien Creditors represented tho-cby); provided, however, that each First Lien Agent
agrees to provide to each other such Party copies ofany notices that it is required under applicable law to
deliver to any Credit Party; provided, further, however that any First Lien Agent’s failure to provide any
such copies to any other such Party shall not impair ary. [ i:st Lien Agent’s rights hereunder or under any
of the applicable Credit Documents. Except as may be scparaiely otherwise agreed in writing by and be-
tween or among any applicable First Lien Agents, in each cas< e behalf of itself and the First Lien Credi-
tors represented thereby, each First Lien Agent agrees for and on'behalf of any First Lien Creditors repre-
sented thereby that such First Lien Agent and each such First Lien Creditor will not institute any suit or
other proceeding or assert in any suit, Inselvency Proceeding or other picéeading any claim against any
other First Lien Agent or any First Lien Creditor represented thereby seeking #amages from or other relief
by way of specific performance, instructions or otherwise, with respect to any.«=tion taken or omitted to
be taken by such Person with respect to the Shared Collateral that is consistent witlthe terms of this
Agreement, and none of such Persons shall be liable for any such action taken or oinitted+o be taken.
Notwithstanding the preceding paragraph: (i) each First Lien Agent and the First Lien Crecitars repre-
sented thereby shall remain subject to, and bound by, all covenants or agreements made herein by or on
behalf of such First Lien Agent or such First Lien Creditors; (ii) each First Lien Agent agrees, on behalf
of itself and the First Lien Creditors represented thereby, that, prior to the commencement of any/en
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 shall consult 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 shall 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 sucy determination on the basis of the information so furnished; provided that if, notwith-
standing the regrst of the First Lien Agent of such Series of First Lien Debt, the First Lien Agent of such
other Series of Fi'st Lien Debt shall fail or refuse reasonably promptly to provide the requested infor-
mation, the First Liea A gent of such Series of First Lien Debt shall be entitied to make any such determi-
nation by such method as . may, in the exercise of its good faith judgment, determine, including by reli-
ance upon a certificate of an suthorized officer of the Company. Each First Lien Agent may rely conclu-
sively, and shall be fully protezied in so relying, on any determination made by it in accordance with the
provisions of the preceding senterce {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 ¢r no: taken pursuant thereto.

Section 2.5 Release of Liens on Collateral. The Parties hereto agree and acknowledge that
the release of Liens on any Shared Collateral seci’isg First Lien Obligations of any Series of First Lien
Debt, whether in connection with a sale, transfer or other disposition of such Shared Collateral or other-
wise, shall be governed by and subject to the Credit Decnments of such Series of First Lien Debt, and that
nothing in this Agreement shall be deemed to amend or afectthe terms of the Credit Documents of such
Series of First Lien Debt with respect thereto; provided that if, 3% any time any Shared Collateral is trans-
ferred to a third party or otherwise disposed of, in each case, in capiiection 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 qiher First Lien Agents for the
benefit of each series of First Lien Secured Parties upon such Shared Coliateial will automatically be re-
leased and discharged upon final conclusion of foreclosure proceeding as and wo~n, 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 Share Collateral real-
ized therefrom shall be applied pursuant to Section 4.1 hereof; provided, however, thai the Ei=ns in favor
of the other First Lien Agents for the benefit of the First Lien Secured Parties of each Seri=s o. 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 delivar vat
the sole cost and expense of the Credit Parties) all such authorizations and other instruments as shail1e:-
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 III

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 Obti gations
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 graniad to each other First Lien Agent or First Lien Secured Party in such Cash Collateral and
Control Coliazral, subject to the terms and conditions of this Section 3.2. Such First Lien Agent shall not
have any obligatibn whatsoever to the other First Lien Secured Parties to assure that such Cash Collateral
and Control Collzieral is genuine or owned by any Credit Party or any other Person or to preserve rights
or benefits of any Pereon therein. The duties or responsibilities of such under this Section 3.2 are and
shall be limited solely ‘o hilding or maintaining control of such Cash Collateral and Control Collateral as
agent for the other Parties for purposes of perfecting the Lien held by the First Lien Secured Parties. Such
First Lien Agent is not and shali 10t be deemed to be a fiduciary of any kind for any First Lien Secured
Party or any other Person, and ¢arii First Lien Secured Party shall waive any claim it may have against
such First Lien Agent in connection jwithiits actions pursuant to this Section 3.2. Each Credit Party shall
deliver to the First Lien Representative 2li Control Collateral when required to be delivered pursuant to
the Credit Documents to the First Lien Rep:esentative; provided that at any time after the Discharge of
First Lien Obligations of the Series of First Lis2Debt for which the First Lien Representative is acting,
the First Lien Representative shall (at the sole cost zid expense of the Credit Parties), promptly deliver all
Control Collateral to the First Lien Representative {after giving effect to the Discharge of such First Lien
Obligations) together with any necessary endorsemenis rézsonably requested by the First Lien Repre-
sentative (or make such other arrangements as shall be reasonably requested by the First Lien Representa-
tive to allow the First Lien Representative to obtain control of su:ch Control Collateral).

(b) Prior to the Discharge of First Lien Obligations, in th¢ event that any First Lien Secured
Party receives any Shared Collateral or Proceeds of the Shared Collateralin violation of the terms of this
Agreement, then such First Lien Secured Party shall promptly pay over stciy Proceeds or Shared Collat-
eral to the First Lien Representative, in the same form as received with any neeesary 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 Firs. Lien Agent shall,
in the exercise of its rights under the applicable First Lien Collateral Documents or otherwise, receive
possession or control of any books and records of any Credit Party that contain information igentifying or
pertaining to the Shared Collateral, such First Lien Agent shall, upon request from any other FiistL.i2n
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. Fach 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) ina reasonable man-
ner in effecting the payment of insurance proceeds in accordance with Section 4.1.

Section3.6  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 Aprlication of Proceeds.

(a) Revolving Naturevf Certain First Lien Obligations: Amendments and Refinancings of
First Lien Obligations. Each First Lict: Agent, for and on behalf of itself and the First Lien Secured Par-

ties represented thereby, expressly acknowlodges and agrees that (i) the First Lien Credit Agreement in-
cludes (and future Additional Credit Facilitics may include) a revolving commitment, that in the ordinary
course of business the Credit Facility Agenvard certain Credit Facility Lenders will (and any Additional
Agent and Additional Creditors may) apply payin-nts and make advances thereunder; (ii) the amount of
the Credit Facility Obligations or Additional Obligaticrs that may be outstanding at any time or from
time to time may be increased or reduced and subsequentlv reborrowed, and (iii) subject to Section
5.2(b), the terms of the Credit Facility Obligations, Note: QOligations or Additional Obligations may be
modified, extended or amended from time to time, and that ths azgregate amount of the Credit Facility
Obligations, Notes Obligations or Additional Obligations may be 1r:creased, replaced or refinanced, in
each event, without notice to or consent by any other First Lien Sccured Parties (except to the extent a
consent is otherwise required to permit the increase, refinancing or replzieisent transaction under any
Credit Document) and without affecting the provistons hereof; provided, however, that from and after the
date on which the Credit Facility Agent, any Credit Facility Creditor, the Ncies Agent or any Notes
Creditor {or any Additional Agent or Additional Creditor) commences the Exeicisé of Secured Creditor
Remedies, all amounts received by the Credit Facility Agent, any such Credit Facility Creditor, the Notes
Agent or any Notes Creditor (or any such Additional Agent or Additional Creditor) shall be applied as
specified in this Section 4.1. The Lien priority set forth in Section 2.1 shall not be altered: or ¢therwise
affected by any amendment, modification, supplement, extension, repayment, reborrowing, 1ncrrase, re-
newal or restatement of the Credit Facility Obligations, the Notes Obligations, or any Additions! Chliga-
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
behalf 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-
tion 4.1), o
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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 Lien
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 repdive the same or as a court of competent jurisdiction may direct.

{in If, despite the provisions of this Section 4.1(b), any First Lien Secured Party shall
receive any payment ot Jther recovery in excess of its portion of payments on account of the First Lien
Obligations to which it s tien entitled in accordance with this Section 4.1{b), such First Lien Secured
Party shall hold such payment ¢r recovery in trust for the benefit of all First Lien Secured Parties for dis-

tribution in accordance with th's3ection 4.1(b).

(c) Limited Obligation ¢: Liability. In exercising remedies, whether as a secured creditor or
otherwise, no First Lien Agent shall hav: any obligation or liability (except as may be separately agreed
in writing by and between or among any apritcable First Lien Agents, in each case on behalf of itself and
the First Lien Creditors represented thereby) io-any ether First Lien Secured Party, in each case regarding
the adequacy of any Proceeds or for any action orCmission, 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
Agreement.

(d) Notwithstanding anything to the contrary in this A greement, the First Lien Secured Par-
ties hereby agree that solely as among the First Lien Secured Partics, (i) with respect to any Shared Col-
lateral for which a third party (other than a First Lien Secured Party)/nas a Lien or security interest that is
Junior in priority to the Lien or security interest of any Series of First Liei Dobt but senior (as determined
by appropriate legal proceedings in the case of any dispute) to the Lien or-seearity interest of any other
Series of First Lien Debt (such third party an “Intervening Creditor™), the valie f any Shared Collateral
or Shared Collateral Proceeds which are allocated to such Intervening Creditor sh»!-be deducted on a rat-
able basis solely from the Shared Collateral or Shared Collateral Proceeds to be distrituted in respect of
the Series of First Lien Debt with respect to which such Impairment (as defined below) existz.and (if) the
holders of each Seties of First Lien Debt {and not any other Series of First Lien Debt with resrect to
which the following does not apply) shall bear the risk of (A) any determination by a court of Cosipetent
jurisdiction that (x) such Series of First Lien Debt is unenforceable under applicable law or is suledinat-
ed to any other obligations (other than another Series of First Lien Debt), (y) such Series of First Lier
Debt does not have an enforceable security interest in any of the Shared Collateral securing any other Se-
rics 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 sth Series
of First Lien Debt pursuant to Section 4.1(b) on a pari passu basis with the other Series of Flrst. 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 itsels and the First Lien Secured Parties represented thereby, hereby irrevocably waives any de-
fense based or-the adequacy of a remedy at law that might be asserted as a bar to such remedy of specific
performance.

ARTICLE V
INTERCREDITOR ACKNOWLEDGEMENTS AND WAIVERS

Section 5.1 Notice ur /cceptance and Other Waivers,

(a) Ali First Lien Obligaticns-at any time made or incurred by any Credit Party shall be
deemed to have been made or incurred insé'iance upon this Agreement.

(b) None of the First Lien Agents, the First 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 o the Shared Collateral or any Shared Collateral
Proceeds, or for any delay in doing so, or shall be under anyokligation to sell or otherwise dispose of any
Shared Collateral or Shared Collateral Proceeds thereof or to tzir any other action whatsoever with re-
gard to the Shared Collateral or any part or Shared Collateral Procesds thereof, except as specifically pro-
vided in this Agreement.

Section 5.2 Moedifications to First Lien Facility Documentation.

(a) Except as may be separately otherwise agreed in writing by and beiween.or among any
applicable First Lien Agents, in each case on behalf of itself and the First Lien Creditor: reprecented
thereby and subject to clause (b) below, each First Lien Agent, for and on behalf of itself and tie First
Lien Creditors represented thereby, hereby agrees that, without affecting the obligations of suco Fi-st Lien
Secured Parties hereunder, any other First Lien Agent and any First Lien Creditors represented tiie/ch y
may, at any time and from time to time, in their sole 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,
festructure, 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
modify 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 F acility 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;

(iliy  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;

(v} ) retain or obtain the primary or secondary obligation of any other Person with re-
spect to any of th: First Lien Obligations; and

(vil)  otherwise manage and supervise the First Lien Obligations as such other First
Lien Agent shall deem appiopriate.

()] The First Lien Obligations may be refunded, replaced or refinanced, in whole or in part,
in each case, without notice to, or the cunsext (except to the extent a consent is required to permit the re-
funding, replacement or refinancing transactiomyinder any Credit Document) of any First Lien Agent or
First Lien Creditors, as the case may be, all witlinit affecting the Lien Priorities provided for herein or the
other provisions hereof; provided, however, that () if th= 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 authoriz=d agent or trustee on their behalf) shall bind
themselves in writing to the terms of this Agreement pursuintc an Additiona] Indebtedness Joinder and
any such refunding, replacement or refinancing transaction shal) be<in accordance with any applicable
provisions of the Credit Documents and (y) for the avoidance of dob, the First Lien Obligations may be
refunded, replaced or refinanced, in whole or in part, in each case, withsat notice to, or the consent (ex-
cept to the extent a consent is required to permit the refunding, replacetnent or refinancing transaction
under any Credit Document) of any First Lien Agent or First Lien Creditors  as the 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 Insoency Proceeding or
otherwise to turn over or otherwise pay to the estate of any Credit Party or any other Per<on 2av payment
made in satisfaction of all or any portion of the First Lien Obligations {a “First Lien Recovery "3, then the
First Lien Obligations shall be reinstated to the extent of such First Lien Recovery. If this Agrecment
shall have been terminated prior to such First Lien Recovery, this Agreement shall be reinstated 11 i
force and effect in the event of such First Lien Recovery, and such prior termination shall not diminish,
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, regardless 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.

(@) If any Credit Party shall become subject to a case (a “Bankruptcy Case™) under the Bank-
ruptcy 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 Bar«kraptcy 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 Bankruptc; Law), each First Lien Secured Party agrees that it will raise no objection to any
such financing or to.the Liens on the Shared Collateral securing the same (“DIP Financing Liens”) or to
any use of cash collaterc! tiat constitutes Shared Collateral, unless the First Lien Representative of a ma-
jority in interest of the Contreliing Secured Parties (or such greater amount as is necessary to take action
under the applicable Credit I)o>ument), shall then oppose or object to such DIP Financing or such DIP
Financing Liens or use of Cash Cqilaieral (and (i) to the extent that such DIP Financing Liens are senior
to the Liens on any such Shared Collzieral for the benefit of the Controlling Secured Parties, each Non-
Controlling Secured Party will subordini te it; Liens with respect to such Shared Collateral on the same
terms as the Liens of the Controlling Secured Parties (other than any Liens of any First Lien Secured Par-
ties constituting DIP Financing Liens) are subcidiiated thereto, and (ii) to the extent that such DIP Fi-
nancing Liens rank pari passu with the Liens on az;~such Shared Collateral granted to secure the First
Lien Obligations of the Controlling Secured Parties, e2cn 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 retain the benefit of their Liens on all such Shared
Collateral pledged to the DIP Lenders, including Proceeds thereol arising after the commencement of
such proceeding, with the same priority vis-a-vis all the other First Lien Secured Parties (other than any
Liens of the First Lien Secured Parties constituting DIP Financing L =:8) as existed prior to the com-
mencement of the Bankruptcy Case, (B) the First Lien Secured Parties of each Series of First Lien Debt
are granted Liens on any additional collateral pledged to any First Lien Secyred Parties as adequate pro-
tection or otherwise in connection with such DIP Financing or use of Cash Celiateral, with the same pri-
ority vis-a-vis the First Lien Secured Parties as set forth in this Agreement, (C) if zoy-amount of such DIP
Financing or Cash Collateral is applied to repay any of the First Lien Obligations, suchamount is applied
pursuant to Section 4.1 of this Agreement, and (D) if any First Lien Secured Parties are granied adequate
protection with respect to the First Lien Obligations subject hereto, including in the form ¢f pesindic
payments, in connection with such DIP Financing or use of Cash Collateral, the proceeds of such ade-
quate protection are applied pursuant to Section 4.1 of this Agreement; provided that the First Liér/Se-
cured Parties of each Series of First Lien Debt shall have a right to object to the grant of a Lien to secu
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 2 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,
however, 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 adequate'/ protected {or any other similar request under any law applicable to an Insolvency Proceed-
ing), so long as p:iy Liens granted to such other First Lien Agent as adequate protection of its interests are
subject to this Ag'ee nent.

Section 6.3 truforceability. This Agreement shall continue in full force and effect notwith-
standing the commencement o any proceeding under the Bankrupicy Code or any other applicable Bank-
ruptcy Law by or against any “redit Party or any of its subsidiaries.

Section 6.4 First Lien Ubuigations Unconditional, All rights of any First Lien Agent hereun-
der, and all agreements and obligations )f th: other First Lien Agents and the Credit Parties (to the extent
applicable) hereunder, shali remain in fuli force and effect irrespective of:

(a) any lack of validity or enfareeability 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, or anv-amendment, waiver or other modification,
whether by course of conduct or otherwise, or any refiziancing, replacement, refunding or re-
statement of any First Lien Facility Documentation;

(c) any exchange, release, voiding, avoidance or nod-perfection of any security in-
terest in any Collateral or any other collateral, or any release, amendrient, waiver or other modi-
fication, whether by course of conduct or otherwise, or any refinanciag; replacement, refunding,
restatement or increase of all or any portion of the First Lien Obligations ¢+ any guarantee or
guaranty thereof;

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

(3] any other circumstances that otherwise might constitute a defense availabic 1a. or
a discharge of, any Credit Party in respect of the First Lien Obligations, or any Credit Party, to
the extent applicable, in respect of this Agreement;

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

Section 6.5 Reorganization Securities and Qther Plan-Related lssues.

(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
MISCELLANEOQUS

Sectica 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, that may be necessary or desirable, or that any Party may reasonably request, in order to pro-
tect any right or interzst granted or purported to be granted hereby or to enable such Party to exercise and
enforce its rights and reineies hereunder; provided, however, that the Issuer shall pay for all filings, reg-
istrations, and any documentation with respect to perfection of any security interest under the Indenture;
provided, further, that no Party <iiall be required to pay over any payment or distribution, execute any in-
struments or documents, or take arly ¢ther action referred to in this Section 7.1, to the extent that such
action would contravene any law, ord<r or other legal requirement or any of the terms or provisions of
this Agreement, and in the event of a coritroversy 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.

Section7.2  Representations. The Credit Fucility 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 this Agrzement on behalf of itself and the Credit
Facility Creditors. The Notes Agent represents and warrants 5 ezch other First Lien Agent that it has the
requisite power and authority under the Notes Documentation to £pt; into, execute, deliver, and carry out
the terms of this Agreement on behalf of itself and the Notes Credites:” Each Additional Agent represents
and warrants to each other First Lien Agent that it has the requisite powe: and authority under the appli-
cable Additional Documents to enter into, execute, deliver, and carry out theterms of this Agreement on
behalf of itself and any Additional Creditors represented thereby.

Section 7.3 Amendments. No amendment or waiver of any provision of this Agreement, and
no consent to any departure by any Party hereto, shall be effective unless it is in a wriitcn acr=ement exe-
cuted by each First Lien Agent. Notwithstanding the foregoing, the Company may, witho 1t th2 consent
of any Party hereto, amend this Agreement to add an Additional Agent by (x) executing an Addi*ional
Indebtedness Joinder as provided in Section 7.10 or (y) executing a joinder agreement substanti2ity in the
form of Exhibit C attached hereto as provided for in the definition of “First Lien Credit Agreement™, ~Np
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-
ly served, faxed, or sent by overnight express courier service or United States mail and shall be deemed to
have been given when delivered in person or by courier service, upon receipt of a facsimile or five (5)
days afier deposi*in the United States mail (certified, with postage prepaid and properly addressed). The
addresses of the partizs hereto (until notice of a change thereof is delivered as provided in this Section
1.4) shall be as set torth below or, as to each party, at such other address as may be designated by such
party in a written notice 12 afl of the other parties.

Credit Facility Agent:

Bauk of America, N.A.

901 Mzin Sireet

Dallas, Fexas 75202

Mail Code:72(1:492-14-11
Attention: Jacquztine R. Jones
Facilimile: 214-220-2339
Telephone: 972-338-3765

with a copy (which copy shall'nat 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 & Reindel LLP
80 Pine Street

New York, NY 10005
Attention: William Miller
Facimile: (212) 738-2169
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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 /6 Continuing Agreement, Transfer of Secured Obligations. This Agreement is a

continuing agreemen: and shall (a) remain in full force and effect with respect to each class of First Lien
Secured Parties and #ach Series of First Lien Debt, until the Discharge of First Lien Obligations with re-
spect to such Series sha't have occurred, subject to Section 5.2, (b) be binding upon the Parties and their
successors and assigns, and (¢ inure to the benefit of and be enforceable by the Parties and their respec-
tive successors, transferees ans 2ssigns. Nothing herein is intended, or shall be construed to give, any
other Person any right, remedy or ziaim under, to or in respect of this Agreement or any Shared Collat-
eral, subject to Section 7.9. All retereiices 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 (<, any First Lien Agent or First Lien Creditor may assign or
otherwise transfer all or any portion of the Fiist'Lien Obligations to any other Person, and such other Per-
son shall thereupon become vested with all the rig!«ts-and obligations in respect thereof granted to such
First Lien Agent or First Lien Creditor, as the case may e, herein or otherwise. The First Lien Secured
Parties may continue, at any time and without notice tv the other Parties hereto, to extend credit and other
financial accommodations, lend monies and provide Indebtedress to, or for the benefit of, any Credit Par-
ty on the faith hereof.

Section 7.7 Governing Law; Entire Apreement. The validity, performance, and enforcement
of this Agreement shall be governed by, and construed in accordance witli, tire laws of the State of New
York. This Agreement constitutes the entire agreement and understanding-aniong the Parties with respect
to the subject matter hereof and supersedes any prior agreements, written or ¢ra!, with respect thereto.

Section 7.8 Counterparts. This Agreement may be executed in any nunber of counterparts,
and it is not necessary that the signatures of all Parties be contained on any one counterpart hereof: each
counterpart will be deemed to be an original, and all together shall constitute one and the {ame document.
Delivery of an executed signature page to this Agreement by facsimile or other electronic transmission
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 to 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 Apgents.

(a) The Company may designate any Additional Indebtedness complying with the require-
ments of the definition thercof 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 jaruy to this Agreement complete and correct copies of any Additional Credit Facility, Addi-
tional Gruiranties 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 20 #2 executed and delivered concurrently with the effectiveness of such designation);
and

(iii)  the Conipany shall have executed and delivered to the Credit Facility Agent, the
Notes Agent and any othe: Additional Agent then party to this Agreement the Additional Indebt-
edness Designation with resrect to such Additional Indebtedness.

(b) Upon satisfaction of the coritions specified in the preceding Section 7.10(a) (which
conditions need not be satisfied simultaneousix}, the designated Additional Indebtedness shall constitute
“Additional Indebtedness”, any Additional Creart Facility 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 constitute.an “Additional Creditor”, and any Additional
Agent for any such Additional Creditor shall constitute ar. ;s 4ditional Agent” for all purposes under this
Agreement. The date cn which such conditions specified in'¢'avse (a) shall have been satisfied with re-
spect to any Additional Indebtedness is herein called the “Additisnai Effective Date” with respect to such
Additional Indebtedness. Prior to the Additional Effective Date withréspect to any Additional Indebted-
ness, all references herein to Additional Indebtedness shall be deemed not to'take into account such Addi-
tional Indebtedness, and the rights and obligations of the Credit Facility Age:it, the Notes Agent and each
other Additional Agent then party to this Agreement shall be determined on the onsis that such Additional
Indebtedness is not then designated. On and after the Additional Effective Daté withraspect to such Ad-
ditional Indebtedness, all references herein to Additional Indebtedness shall be deemec i take into ac-
count such Additional Indebtedness, and the rights and obligations of the Credit Facility Azcnt, the Notes
Agent and each other Additional Agent then party to this Agreement shall be determined on the hasis that
such Additional Indebtedness is then designated.

(c) In conrection with any designation of Additional Indebtedness pursuant to this Seci‘on
1.19, 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 (inctuding, without limitation, if requested, by executing
an acknowledgment of any Additional Indebtedness Joinder or of the occurrence of any Additional Effec-
tive Date).
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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 wiiten notice to each Party of any change in the identity of the First Lien Representative.

Section 7.17( _Provisions Solely to Define Relative Rights. The provisions of this Agreement
are and are intended sol:1y for the purpose of defining the relative rights of the First Lien Secured Parties.
Nothing in this Agreement is:ntended to or shall impair the rights of any Credit Party, or the obligations
of any Credit Party to pay anv First Lien Obligations and any Additicnal Obligations as and when the
same shall become due and payable 11 accordance with their terms.

Section 7.13  Headings. The Oeaqings of the articles and sections of this Agreement are insert-
ed for purposes of convenience only and siizit not be construed to affect the meaning or construction of
any of the provisions hereof.

Section7.14  Severability. If any of the provisions in this Agreement shall, for any reason, be
held invalid, illegal or unenforceable in any respect, such invalidity, illegality, or unenforceability shall
not affect any other provision of this Agreement and shall nst.invalidate the Lien priority set forth in Sec-
tion 2.1 or the application of Proceeds and other priorities sec£orth in this Agreement.

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

Section 7.16  VENUE: JURY TRIAL WAIVER.

(a) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY SUENITS
FORITSELF AND ITS PROPERTY IN ANY LEGAL ACTION QR PROCEEDING RELATING T
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), ORTO
ENFORCE A JUDGMENT OR OTHER COURT ORDER IN FAVOR OF ANY FIRST LIEN AGENT,
(IIy 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 (111}
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 UMDER THIS AGREEMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL 12 THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH
RESPECT TO TE1S AGREEMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH
CASE WHETHER MOV EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN
CONTRACT OR TOR" OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND
CONSENTS THAT ANY'SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE
DECIDED BY COURT TRIA«WITHOUT A JURY, AND THAT ANY PARTY TO THIS
AGREEMENT MAY FILE AN CKIGINAL COUNTERPART OR A COPY OF THIS SECTION 7.16
WITH ANY COURT AS WRITTENEVIDENCE OF THE CONSENT OF THE SIGNATORIES
HERETO TO THE WAIVER OF THEI't RIGHT TO TRIAL BY JURY.,

() EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS
IN THE MANNER PROVIDED FOR NOTICES I*-SECTION 7.4, NOTHING IN THIS
AGREEMENT WILL AFFECT THE RIGHT OF ANY FARTY HERETO TO SERVE PROCESS IN
ANY OTHER MANNER PERMITTED BY APPLICARLFE LAW.

Section 7.17  Intercreditor Agreement. This Agreerient is an Other Intercreditor Agreement
referred to in the First Lien Credit Agreement, the Indenture and zah Additional Credit Facility.

Section 7.18  No Warranties or Liability. Each Party acknow'édgas and agrees that none of the
other Parties has made any representation or warranty with respect to the exezution, validity, legality,
completeness, collectability or enforceability of any other Credit Facility Docuimentation, any other Notes
Documentation or any other Additional Document. Except as otherwise provided *a this Agreement, each
Party will be entitled to manage and supervise its respective extensions of credit to'anyCredit Party in
accordance with law and their usual practices, modified from time to time as they deen aprrapriate.

Section 7.19  Conflicts Credit. In the event of any conflict between the provisions 41 iis
Agreement and the provisions of any First Lien Facility Documentation, any Notes Documentatign-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 (¢) 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 722 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, rcivileges, protections, immunities, benefits and indemnities provided to it in its capacity as
Trustee under the indenture.

Section 7.23 No Discretion. Notwithstanding anything else to the contrary herein, whenever
reference is made in thic A zreement to any discretionary action by, consent, designation, specification,
requirement or approval of, neiice, request or other communication from, or other direction given or ac-
tion to be undertaken or to be (>rnot to be) suffered or omitted by the Notes Agent or to any election, de-
cision, opinion, acceptance, use of judgment, expression of satisfaction, reasonable satisfaction or other
exercise of discretion, rights or remedies to be made (or not to be made) by the Notes Agent, it is under-
stood that in all cases the Notes Agent stall te fully justified in failing or refusing to take any such action
under this Agreement if it shall not have recsived such written instruction, advice or concurrence of the
Notes Creditors, as it deems appropriate. This Segticn 7.23 is intended solely for the benefit of the Notes
Agent and its successors and permitted assigns an4 is-not intended to and will not entitle the other Parties
hereto to any defense, claim or counterclaim, or conferany, rights or benefits on any Party hereto.

[Signature pages folicw]
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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: Q"‘"’M /(/Q"‘”"A'_“”

Néme: Ronaldo Naval
Title:  Vice President

[Intercreditor Agreement/
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TN WITNESS WHEREOF, the Credit Facility Agent, for and on behalf of itselfand the
Credit Facility Creditors, and the Notes Agent, for and on behalfofitself and the Notes
Creditors, have caused this Agreement to be duly executed and delivered as of the date first:
‘above written. o _

BANK OF AMERICA, N-A, in fts 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:

By:

Name:  aorngy GAUGHAN
Title: VICE PAESIDENT

[Stgnature Page 1o Inerereditor 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 6.2, Seetion 7.3 or Section 7.10, and each of the definitions used in such Sections.

CREDIT PARY1IS:

SCIENTIFIC GAMES INTERNATIONAL, INC.

By:

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

SCIENTI? 1C GAMES CORPORATION

\
By: \g / {_

Name: Robert C.iBecker
Title: Vice Presklent and 7 rexsurer

SG GAMING NORTH AMERICA{ (V.

Name: Robert C{Becker
Title: Vice Prestdent and Treasurer

BALLY TECHNOLOGIES, INC.

By:

Name:  Jack B. Sarno
Title: Secretary

[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.); Sedtion 7.3 or Section 7.10, and each of the definitions used in such Sections.

CREDIT PART (E3:

SCIENTIFIC GAMES INTERNATIONAL, INC.

o %
Name: Jdck B. Sarno

Title . Vice President, General Counsel and Secretary

SCIENTIFIC GAMES CORFORATION

By:

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

SG GAMING NORTE AMERICA, INC.

By:

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

BALLY TECHNOLOGIES, INC.

By:

Name: J4ck B. Sarno
Title:  Secretary

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

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

By: _ﬂ
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.

U
e -Jz%{ﬁ{m

Title:  General Counsel and Secretary

SCIPLAY INC.
SCIENTIFIC GAMES PLUDUCTS, INC.

By:

Name:  J4ck B. Samo
Title:  Vice President and Secretary

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

By:

Name: Jéck B. Sarno
Title:  Manager

MDI ENTERTAINMENT, L1.C

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

By: ‘M
Name; | Jack-B. Sarno

Title:  Vice President, General Counsel and Secretary

SCIENTIFIC GAMES NEW JERSEY, LLC

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

By: M O
Name: Jack B. Samo

Title: Vice President, General Counsel and S:cretiry

[Intercreditor Agreement]
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BALLY GAMING GP, LLC
BALLY GAMING LP, LLC
BALLY PROPERTIES EAST, LLC
SHFL PROPERTIES, LLC

BALLY PROPERTIES WEST, LL.C

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

v N 0

Name: Scott D. Schweinfurth
Title:  Treasurer and Secretary

ALLIANCE HOLDING COMPANY
ARCADE PLANET, INC.

EALLY GAMING INTERNATIONAL, INC.
BALLY GAMING, INC.

CASING ELECTRONICS, INC.
COMPUDIGM SERVICES, INC.

SIERRA DESI5E GROUP

By: \\/" /@

Name:  Scott D. Schweinfurth N
Titte:  Treasurer and Secretary

{Intercreditor 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 modified 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 Creditorz, and [ ], in its capacity as collateral agent (together with its successors and
assigns in such capacity, the “Notes Agent™) for the Notes Creditors.

Reference is’made to that certain [insert name of Additional Credit Facility], dated as of
_+20__ (the “Additional Zradit Facility™), among [list any applicable Credit Party], [list Additional
Creditors] [and Additional’'Agent, as agent (the “Additional Agent™)].

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

Section 1. Representations aucd warranties. The Borrower hereby represents and warrants
to the Credit Facility Agent, the Notes Agent, 24dany Additional Agent that:

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

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

Section 2. Designation of Additional Indebtedness. The Borrovier hereby designates such
Additional Indebtedness as Additional Indebtedness under the Intercreditor Agi<ement and such Addi-
tional Indebtedness shall constitute First Lien Debt.

Ex. A-1
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IN WITNESS WHEREOF, the undersigned has caused this Designation to be duly executed by
its duly authorized officer or other representative, all as of the day and year first above written.

SCIENTIFIC GAMES INTERNATIONAL, INC.

By:

Name:
Title:

g __\
) T

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 cotporation, 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, [ ], in its capacity as collateral agent (together with its suc-
cessors and assigns in such capacity, the “Notes Agent”) for the Notes Creditors, [list any previously add-
ed Additional Ageiit! [and insert name of each Additional Agent under any Additional Credit Facility be-
ing added hereby as paity] and any Successors or assigns thereof, to the Intercreditor Agreement dated as
of November 21, 20 14 /as)amended, restated, supplemented or otherwise modified from time to time, the
“Intercreditor Agreemeiii”y among the Credit Facility Agent, [and] the Notes Agent [and (list any previ-
ously added Additional Agentyl. Capitalized terms used herein and not otherwise defined herein shall
have the meaning specified m the Intercreditor Agreement.

Reference is made to that cértain{insert name of Additional Credit Facility], dated as of
.20 (the “Additional Credit Facilitv"), among [list any applicable Grantor], [list any applicable Ad-
ditional Creditors (the “Joining Additional Craditors™)] [and insert name of each applicable Additional

Agent (the “Joining Additional Agent™)].'

Section 7.10 of the Intercreditor Agreement jermits the Borrower to designate Additional Indebt-
edness under the Intercreditor Agreement. The Borrowe: Tias so designated Additional Indebtedness in-
curred or to be incurred under the Additional Credit Faciiiy as Additional Indebtedness by means of an
Additional Indebtedness Designation.

Accordingly, [the Joining Additional Agent, for itself and.ui1 behalf of the Joining Additional
Creditors, ]’ hereby agrees with the Credit Facility Agent, the Notes Agent and any other Additional
Agent party to the Intercreditor Agreement as follows:

Section 1. Agreement to be Bound. The [Joining Additional Ager:<or itself and on behalf
of the Joining Additional Creditors,]’ hereby agrees to be bound by the terms ana previsions of the Inter-
creditor Agreement and shall, as of the Additional Effective Date with respect to the Additional Credit
Facility, be deemed to be a party to the Intercreditor Agreement.

Section 2. Recoenition of Claims. The Credit Facility Agent (for itself and on bopaif of the
Credit Facility Lenders), the Notes Agent (for itself and on behalf of the Notes Creditors and [each ot] the
Additional Agent[s] (for itself and on behalf of any Additional Creditors represented thereby) hereby
agree that the interests of the respective Creditors in the Liens 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.

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

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

Ex. B-1
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2.1 of the Intercreditor Agreement, and shall at all times be allocated among the Creditors as provided
therein regardless of any claim or defense (including without limitation any ¢claims under the fraudulent
transfer, preference or similar avoidance provisions of applicable bankruptcy, insolvency or other laws
affecting the rights of creditors generally) to which the 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-
haif 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 Additinral Credit Facility or other applicable Additional Documents are invalid or not enforcea-
ble in accordanse with their terms as a result of the circumstances surrounding the incurrence of such ob-
ligations. The [Joining Additional Agent (for itself and on behalf of the Joining Additional Creditors] (a)
recognize[s] the existence and validity of the Credit Facility Obligations represented by the First Lien
Cradit Agreement and the existence and validity of the Notes Obligations represented by the Indenture
and (b) agree[s] to refrain from making or asserting any claim that the First Lien Credit Agreement, the
Credit Facility Documentatic.i or Notes Documentation, as the case may be, are invalid or not enforceable
‘1 accordance with their terms as‘a risutt of the circumstances surrounding the incurrence of such obliga-

tions.

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

Section 4. Miscellaneous. THIS JOINDER SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH AND GOVERNLP2 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 AFPLICABLE BY STATUTE AND
WOULD PERMIT OR REQUIRE THE APPLICATION OF LAWSs OF ANOTHER
JURISDICTION.

[Add Signatures and Annex 1]
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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, [ ], in its capacity as collateral agent (together with its successors and assigns in
such capacity from time to time, and as further defined in the Intercreditor Agreement, the “Notes
Agent™) for tne Motes Creditors, [list any previously added Additional Agent] [and insert name of addi-
tional First Lier secured Parties, First Lien Agent being added hereby as party] and any successors or
assigns thereof, to the Intercreditor Agreement dated as of November 21, 2014 (as amended, supplement-
ed, waived or otherwis¢ modified from time to time, the “Intercreditor Agreement”) among the Credit
Facility Agent, [and] the Neies Agent [and (list any previously added Additional Agent)]. Capitalized
terms used herein and not otlier wise defined herein shall have the meaning specified in the Intercreditor
Agreement,

Reference is made to that ceitain [insert name of new facility], dated as of _ 5,20 (the
“Joining First Lien Credit Agreement™), among [list any applicable Credit Party], [list any applicable new
First Lien Secured Parties (the “Joining Firct [ien Secured Parties”)] [and insert name of each applicable
First Lien Agent (the “Joining First Lien Agenc™,.

The Joining First Lien Agent, for itself and or betialf of the Jeining First Lien Secured Parties,
hereby agrees with the Borrower and the other Grantors; the First Lien Agents and any other Additional
Agent party to the Intercreditor Agreement as follows:

Section 1. Agreement to be Bound. The Joining Firs? liien Agent, for itself and on behalf of
the Joining First Lien Secured Parties, hereby agrees to be bound by {hie terms and provisions of the Inter-
creditor Agreement and shall, as of the date hereof, be deemed to be a pirty o the Intercreditor Agree-
ment as a First Lien Agent. As of the date hereof, the Joining First Lien Credit Agreement shall be
deemed a First Lien Credit Agreement under the Intercreditor Agreement, and ip<-obligations thereunder

are subject to the terms and provisions of the Intercreditor Agreement.

Section 2. Notices. Notices and other communications provided for under the Intercreditor
Agreement to be provided to the Joining First Lien Agent shall be sent to the address set 1arth oz Annex |
attached hereto (until notice of a change thereof is delivered as provided in Section 7.4 of the'lriercreditor
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



