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LOAN AND GUARANTEE AGREEMENT dated as of October 28, 2020 (this
“Agreement”), among EASTERN AIRLINES LLC, a limited liability company organized under the laws
of Nevada (the “Borrower” or the “Parent”), the Guarantors party hereto from time to time, the UNITED
STATES DEPARTMENT OF THE TREASURY (“Treasury”) and THE BANK OF NEW YORK
MELLON as Administrative Agent and Collateral Agent.

WHEREAS, the Borrower has requested that the Initial Lender (as defined below) extend
credit as is permissible under the Coronavirus Aid, Relief, and Economic Security Act, Pub. L. 116-136
(Mar. 27, 2020), as the same may be amended form time to time (the “CARES Act”) to the Borrower, and
the Initial Lender is willing to do so on the terms and conditions set forth herein; and

WHEREAS, pursuant to Section 4003(h)(1) of the CARES Act, for purposes of the Code
(as defined below) the Loans (as defined below) shall be treated as indebtedness and as having been
issued for their aggregate stated principal amount, and the interest payable pursuant to Section 2.09(a)
shall be treated as qualified stated interest.

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

ARTICLE |
DEFINITIONS

SECTION 1.01 Defined Terms. As used in this Agreement, the following terms
have the meanings specified below:

“Additional Collateral” shall mean, to the extent identified in the Pledge and Security
Agreement, (a) cash and Cash Equivalents pledged to the Collateral Agent for the benefit of the Secured
Parties under the Security Documents (and subject to an account control agreement in form and substance
satisfactory to the Appropriate Party), (b) airframes, aircraft, engines and Spare Parts, registered,
habitually located, or located in a designated location, respectively, in the United States and that are
eligible for the benefits of Section 1110 of the Bankruptcy Code, 11 U.S.C. 8 1110 or otherwise
acceptable to the Required Lenders (provided that any airframe must be less than 20 years old at the time
of its designation as Additional Collateral unless otherwise approved by the Appropriate Party), (c) Route
Authorities for routes with at least one end point located in the United States and all Slots and Gate
Leaseholds related from time to time thereto or otherwise acceptable to the Required Lenders, (d)
Qualified Receivables (as defined in the Pledge and Security Agreement) acceptable to the Required
Lenders, (e) flight simulators, (f) ground support equipment, (g) real property, (h) Qualified Tooling
Inventory (as defined in the Pledge and Security Agreement) and (i) any other assets acceptable to the
Required Lenders, and all of which assets shall (i) (other than Additional Collateral of the type described
in clause (a)) be valued by a new Appraisal (or, in the case of clause (d), be certified by a Responsible
Officer of the Parent pursuant to a new Valuation Certificate) at the time the Parent designates such assets
as Additional Collateral, (ii) as of any date of addition of such assets as Collateral, be subject, to the
extent purported to be created by the applicable Security Document, to a perfected first priority Lien
and/or mortgage (or comparable Lien), in favor of the Collateral Agent for the benefit of the Secured
Parties and otherwise subject only to Permitted Liens (excluding those referred to in clause (d) of the
definition of “Permitted Lien”), (iii) pledged to the Collateral Agent for the benefit of the Secured Parties
pursuant to security agreement(s) or mortgage(s), as applicable, in a form satisfactory to the Appropriate
Party and (iv) at the time of their designation as Additional Collateral, be accompanied by a legal opinion
in form satisfactory to the Appropriate Party; provided that, in accordance with Section 8.06, the
Collateral Agent may designate a sub-agent to accept the security interest in any Additional Collateral for

SC1:5281977.7
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the benefit of the Secured Parties; provided further that, with respect to Additional Collateral of the type
described in clauses (c), (g) and (i), the Borrower agrees to notify the Collateral Agent as promptly as
practicable of any new categories of assets which are expected to be designated as Additional Collateral
or any new jurisdictions in which any asset is to be secured or located; provided further that, with respect
to Additional Collateral of the type described in clause (e), (f), (g) or (h), (i) such assets are acceptable to
the Required Lenders, (ii) the Borrower shall have delivered Appraisals acceptable in form and substance
to the Required Lenders with respect to such assets, (iii) such assets are subject to a loan to value
framework acceptable to the Required Lenders, (iv) such assets are pledged pursuant to documentation
acceptable in form and substance to the Required Lenders and (v) the benefits of pledging such assets
outweigh the associated cost, burden, difficulty or other consequences, as determined by the Required
Lenders in their sole discretion.

“Additional Tax Payer Protection Rate” means 3.00%.

“Adjusted LIBO Rate” means, as to any Borrowing for any Interest Period, an interest
rate per annum (rounded upwards, if necessary, to the next 1/100 of 1%) equal to (a) the LIBO Rate for
such Interest Period divided by (b) one minus the Eurodollar Reserve Percentage.

“Administrative Account” means the account opened with the Administrative Agent in
the name of the Initial Lender as notified to the Borrower and the Initial Lender, or such other account as
the Administrative Agent shall advise the Borrower and each Lender from time to time.

“Administrative Agency Fee Letter” means any fee letter entered into between the
Borrower, the Administrative Agent and the Collateral Agent, or with any successor administrative agent
or collateral agent, in its capacity as administrative agent and in its capacity as collateral agent under any
of the Loan Documents.

“Administrative Agent” means The Bank of New York Mellon, in its capacity as
administrative agent under any of the Loan Documents, or any successor administrative agent.

“Administrative Questionnaire” means an Administrative Questionnaire in a form
supplied by or otherwise acceptable to the Administrative Agent.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK
Financial Institution.

“Affiliate” means any Person that directly or indirectly controls, is controlled by, or is
under common control with, any other Person. For purposes of this definition, “control” of a Person shall
mean having the power, directly or indirectly, to direct or cause the direction of the management and
policies of such Person, whether by ownership of voting equity, by contract, or otherwise.

“Agent Parties” has the meaning specified in Section 11.01(d)(ii).

“Agent Responsible Officer” means, when used with respect to an Agent, any vice
president, assistant vice president, assistant treasurer or trust officer in the corporate trust and agency
administration of the Agent or any other officer of the Agent customarily performing functions similar to
those performed by any of the above-designated officers, and, in each case, who shall have direct
responsibility for the administration of this Agreement and also means, with respect to a particular agency
matter, any other officer to whom such matter is referred because of his or her knowledge of and
familiarity with the particular subject.
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“Agents” means any of the Administrative Agent and the Collateral Agent.
“Agreement” has the meaning specified in introductory paragraph hereof.

“Alternate Base Rate” means, for any day, a rate per annum equal to the highest of
(a) the Prime Rate in effect on such day, (b) the Federal Funds Effective Rate in effect on such day
plus 0.50% and (c) the Adjusted LIBO Rate for a one-month term in effect on such day (taking into
account any LIBO Rate floor under the definition of “Adjusted LIBO Rate”) plus 1.00%. Any change in
the Alternate Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or such
Adjusted LIBO Rate shall be effective from and including the effective date of such change in the Prime
Rate, the Federal Funds Effective Rate or such Adjusted LIBO Rate, respectively.

“AML Laws” means (a) the USA Patriot Act of 2001 (Pub. L. No. 107-56), (b) the U.S.
Money Laundering Control Act of 1986, as amended, (c) the Bank Secrecy Act, 31 U.S.C. sections 5301
et seq., (d) Laundering of Monetary Instruments, 18 U.S.C. section 1956, (e) Engaging in Monetary
Transactions in Property Derived from Specified Unlawful Activity, 18 U.S.C. section 1957, (f) the
Financial Recordkeeping and Reporting of Currency and Foreign Transactions Regulations (Title 31
Part 103 of the US Code of Federal Regulations), or (g) any other applicable money laundering or
financial recordkeeping Laws.

“Applicable Law” means, as to any Person, all applicable Laws binding upon such
Person or to which such a Person is subject.

“Applicable Percentage” means, with respect to any Lender, the percentage of the total
Outstanding Amount of Loans of all Lenders represented by the aggregate Outstanding Amount of Loans
of such Lender at such time.

“Applicable Rate” means 3.50%.

“Appraisal” means any appraisal specifying a value in Dollars (and not a range of
values), dated as of the delivery thereof, prepared by an Eligible Appraiser that certifies, at the time of
determination, in reasonable detail the Appraised Value of Eligible Collateral; provided that any
methodology, form of presentation and all assumptions must be acceptable to the Appropriate Party;
provided, further, that the methodology, form of presentation and assumptions in the Appraisal delivered
on the Closing Date pursuant to Section 4.01(i) shall be satisfactory for any subsequent Appraisal with
respect to the same category and specific type of Eligible Collateral.

“Appraised Value” means, as of any date, (a) the specific value in Dollars (and not a
range of values) of any property constituting Eligible Collateral (other than cash and Cash Equivalents) as
reflected in the most recent Appraisal or Valuation Certificate, as applicable, (b) with respect to any cash
pledged or being pledged at such time as Collateral, 160% of the face amount, (c) with respect to any
Cash Equivalents pledged or being pledged at such time as Collateral, 100% of the fair market value
thereof as determined by the Parent in accordance with customary financial market practices determined
no earlier than 45 days prior to such date and (d) with respect to any Qualified Receivables pledged or
being pledged at such time as Collateral, 170% of the net book value thereof as certified by a Responsible
Officer of the Parent in the most recent Valuation Certificate; provided that (i) if no Appraisal or
Valuation Certificate, as applicable, relating to such Eligible Collateral has been delivered to the
Collateral Agent prior to such date, the Appraised Value of such Eligible Collateral shall be deemed to be
zero, (ii) in the case of any such property consisting of ground support equipment, the Appraised Value
shall be deemed to be 50% of the value set forth in the most recent Appraisal or Valuation Certificate, as
applicable, and (iii) in the case of any such property consisting of aircraft or airframes that are 20 years
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old or older as of the date of this Agreement (or, in the case of Additional Collateral, as of the date upon
which such Additional Collateral is pledged as Collateral to the Collateral Agent for the benefit of the
Secured Parties to secure the Obligations), the Appraised Value shall be deemed to be 70% of the value
set forth in the most recent Appraisal or Valuation Certificate, as applicable.

“Appropriate Party” means (i) while the Initial Lender holds any Commitment or Loan,
the Initial Lender and (ii) if the Initial Lender is no longer a Lender, the Administrative Agent (acting at
the direction of the Required Lenders).

“Approved Fund” means any Fund that is administered or managed by (a) a Lender,
(b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a
Lender.

“Assignment and Assumption” means an assignment and assumption entered into by a
Lender and an Eligible Assignee (with the consent of any party whose consent is required by
Section 11.04), and accepted by the Administrative Agent, in substantially the form of Exhibit A or any
other form approved by the Administrative Agent.

“ASU” means the Accounting Standards Update 2016-02, Leases (Topic 842) by the
Financial Accounting Standards Board issued on February 25, 2016.

“Attributable Indebtedness” means, as of any date of determination, (a) in respect of any
Capitalized Lease Obligations of any Person, the capitalized amount thereof that would appear on a
balance sheet of such Person prepared as of such date in accordance with GAAP, and (b) in respect of any
Synthetic Lease Obligation, the capitalized amount of the remaining lease payments under the relevant
lease that would appear on a balance sheet of such Person prepared as of such date in accordance with
GAAP if such lease were accounted for as a capital lease.

“Available Tenor” means, as of any date of determination and with respect to the then-
current Benchmark, as applicable, any tenor for such Benchmark or payment period for interest calculated
with reference to such Benchmark, as applicable, that is or may be used for determining the length of an
Interest Period pursuant to this Agreement as of such date and not including, for the avoidance of doubt,
any tenor for such Benchmark that is then-removed from the definition of “Interest Period” pursuant to

Section 2.10(d).

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by an
applicable Resolution Authority in respect of any liability of any Affected Financial Institution.

“Bail-In Legislation” means, (a) with respect to any EEA Member Country implementing
Acrticle 55 of Directive 2014/59/EU of the European Parliament and of the Council of the European
Union, the implementing Law for such EEA Member Country from time to time which is described in the
EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part | of the United
Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule
applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment firms
or other financial institutions or their affiliates (other than through liquidation, administration or other
insolvency proceedings).

“Benchmark” means, initially, USD LIBO Rate; provided that if a Benchmark Transition
Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date have
occurred with respect to USD LIBO Rate or the then-current Benchmark, then “Benchmark’ means the
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applicable Benchmark Replacement to the extent that such Benchmark Replacement has replaced such
prior benchmark rate pursuant to Section 2.10(a).

“Benchmark Replacement” means, for any Available Tenor, the first alternative set forth
in the order below that can be determined by the Required Lenders for the applicable Benchmark
Replacement Date:

(1) the sum of: (a) Term SOFR and (b) the related Benchmark Replacement Adjustment;

(2) the sum of: (a) Daily Simple SOFR and (b) the related Benchmark Replacement
Adjustment;

(3) the sum of: (a) the alternate benchmark rate that has been selected by (y) so long as
the Initial Lender is a Lender, the Initial Lender and (z) otherwise, the Required
Lenders and the Borrower, in each case, as the replacement for the then-current
Benchmark for the applicable Corresponding Tenor giving due consideration to (i)
any selection or recommendation of a replacement benchmark rate or the mechanism
for determining such a rate by the Relevant Governmental Body or (ii) any evolving
or then-prevailing market convention for determining a benchmark rate as a
replacement for the then-current Benchmark for U.S. dollar-denominated syndicated
credit facilities at such time and (b) the related Benchmark Replacement Adjustment;

provided that, in the case of clause (1), such Unadjusted Benchmark Replacement is displayed on a screen
or other information service that publishes such rate from time to time as selected by the Required
Lenders in their reasonable discretion and such screen is administratively acceptable as determined by the
Administrative Agent in its reasonable discretion. If the Benchmark Replacement as determined pursuant
to clause (1), (2) or (3) above would be less than the Floor, the Benchmark Replacement will be deemed
to be the Floor for the purposes of this Agreement and the other Loan Documents; provided further that
any such Benchmark Replacement shall be administratively feasible as determined by the Administrative
Agent in its reasonable discretion.

“Benchmark Replacement Adjustment” means, with respect to any replacement of the
then- current Benchmark with an Unadjusted Benchmark Replacement for any applicable Interest Period
and Available Tenor for any setting of such Unadjusted Benchmark Replacement:

(1) for purposes of clauses (1) and (2) of the definition of “Benchmark Replacement,”
the first alternative set forth in the order below that can be determined by the
Required Lenders:

() the spread adjustment, or method for calculating or determining such spread
adjustment, (which may be a positive or negative value or zero) as of the
Reference Time such Benchmark Replacement is first set for such Interest Period
that has been selected or recommended by the Relevant Governmental Body for
the replacement of such Benchmark with the applicable Unadjusted Benchmark
Replacement for the applicable Corresponding Tenor;

(b) the spread adjustment (which may be a positive or negative value or zero) as of
the Reference Time such Benchmark Replacement is first set for such Interest
Period that would apply to the fallback rate for a derivative transaction
referencing the ISDA Definitions to be effective upon an index cessation event
with respect to such Benchmark for the applicable Corresponding Tenor; and
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(2) for purposes of clause (3) of the definition of “Benchmark Replacement,” the spread
adjustment, or method for calculating or determining such spread adjustment, (which
may be a positive or negative value or zero) that has been selected by (y) so long as
the Initial Lender is a Lender, the Initial Lender and (z) otherwise, the Required
Lenders and the Borrower, in each case, for the applicable Corresponding Tenor
giving due consideration to (i) any selection or recommendation of a spread
adjustment, or method for calculating or determining such spread adjustment, for the
replacement of such Benchmark with the applicable Unadjusted Benchmark
Replacement by the Relevant Governmental Body on the applicable Benchmark
Replacement Date or (ii) any evolving or then-prevailing market convention for
determining a spread adjustment, or method for calculating or determining such
spread adjustment, for the replacement of such Benchmark with the applicable
Unadjusted Benchmark Replacement for U.S. dollar- denominated syndicated credit
facilities;

provided that, in the case of clause (1) above, such adjustment is displayed on a screen or other
information service that publishes such Benchmark Replacement Adjustment from time to time as
selected by the Required Lenders in their reasonable discretion and such screen is administratively
acceptable as determined by the Administrative Agent in its reasonable discretion; provided that, any such
Benchmark Replacement Adjustment shall be administratively feasible as determined by the
Administrative Agent in its reasonable discretion.

“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark
Replacement, any technical, administrative or operational changes (including changes to the definition of
“Alternate Base Rate,” the definition of “Business Day,” the definition of “Interest Period,” timing and
frequency of determining rates and making payments of interest, timing of borrowing requests or
prepayment, conversion or continuation notices, length of lookback periods, the applicability of breakage
provisions, and other technical, administrative or operational matters) that the Administrative Agent (after
consultation with the Required Lenders) decides may be appropriate to reflect the adoption and
implementation of such Benchmark Replacement and to permit the administration thereof by the
Administrative Agent in a manner substantially consistent with market practice (or, if the Administrative
Agent (after consultation with the Required Lenders) decides that adoption of any portion of such market
practice is not administratively feasible or if the Administrative Agent (after consultation with the
Required Lenders) determines that no market practice for the administration of such Benchmark
Replacement exists, in such other manner of administration as the Administrative Agent (after
consultation with the Required Lenders) decides is reasonably necessary in connection with the
administration of this Agreement and the other Loan Documents). The Required Lenders shall cooperate
in good faith with the Administrative Agent so that the Administrative Agent may determine such
Benchmark Replacement Conforming Changes.

“Benchmark Replacement Date” means the earliest to occur of the following events with
respect to the then-current Benchmark:

(1) in the case of clause (1) or (2) of the definition of “Benchmark Transition Event,” the
later of (a) the date of the public statement or publication of information referenced
therein and (b) the date on which the administrator of such Benchmark (or the
published component used in the calculation thereof) permanently or indefinitely
ceases to provide all Available Tenors of such Benchmark (or such component
thereof);
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)

©)

in the case of clause (3) of the definition of “Benchmark Transition Event,” the date
of the public statement or publication of information referenced therein; or

in the case of an Early Opt-in Election, (y) so long as the Initial Lender is a Lender,
the sixth (6™") Business Day after the date notice of such Early Opt-in Election is
provided to the Administrative Agent and (z) otherwise, the sixth (6™) Business Day
after the date notice of such Early Opt-in Election is provided to the Administrative
Agent, so long as the Administrative Agent has not received, by 5:00 p.m. (New
York City time) on the fifth (5™) Business Day after the date notice of such Early
Opt-in Election is provided to the Lenders, written notice of objection to such Early
Opt-in Election from Lenders comprising the Required Lenders.

For the avoidance of doubt, (i) if the event giving rise to the Benchmark Replacement Date occurs on the
same day as, but earlier than, the Reference Time in respect of any determination, the Benchmark
Replacement Date will be deemed to have occurred prior to the Reference Time for such determination
and (ii) the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause (1) or
(2) with respect to any Benchmark upon the occurrence of the applicable event or events set forth therein
with respect to all then-current Available Tenors of such Benchmark (or the published component used in
the calculation thereof).

“Benchmark Transition Event” means the occurrence of one or more of the following

events with respect to the then-current Benchmark:
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(2)

©)

a public statement or publication of information by or on behalf of the administrator
of such Benchmark (or the published component used in the calculation thereof)
announcing that such administrator has ceased or will cease to provide all Available
Tenors of such Benchmark (or such component thereof), permanently or indefinitely;
provided that, at the time of such statement or publication, there is no successor
administrator that will continue to provide any Available Tenor of such Benchmark
(or such component thereof);

a public statement or publication of information by the regulatory supervisor for the
administrator of such Benchmark (or the published component used in the calculation
thereof), the Federal Reserve Board, the Federal Reserve Bank of New York, an
insolvency official with jurisdiction over the administrator for such Benchmark (or
such component), a resolution authority with jurisdiction over the administrator for
such Benchmark (or such component) or a court or an entity with similar insolvency
or resolution authority over the administrator for such Benchmark (or such
component), which states that the administrator of such Benchmark (or such
component) has ceased or will cease to provide all Available Tenors of such
Benchmark (or such component thereof) permanently or indefinitely; provided that,
at the time of such statement or publication, there is no successor administrator that
will continue to provide any Available Tenor of such Benchmark (or such component
thereof); or

a public statement or publication of information by the regulatory supervisor for the
administrator of such Benchmark (or the published component used in the calculation
thereof) announcing that all Available Tenors of such Benchmark (or such
component thereof) are no longer representative.



For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with
respect to any Benchmark if a public statement or publication of information set forth above has occurred
with respect to each then-current Available Tenor of such Benchmark (or the published component used
in the calculation thereof).

“Benchmark Unavailability Period”” means the period (if any) (x) beginning at the time
that a Benchmark Replacement Date pursuant to clauses (1) or (2) of that definition has occurred if, at
such time, no Benchmark Replacement has replaced the then-current Benchmark for all purposes
hereunder and under any Loan Document in accordance with Section 2.10 and (y) ending at the time that
a Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder and under
any Loan Document in accordance with Section 2.10.

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5
under the Exchange Act, except that in calculating the beneficial ownership of any particular “person” (as
that term is used in Section 13(d)(3) of the Exchange Act), such “person” will be deemed to have
beneficial ownership of all securities that such “person” has the right to acquire by conversion or exercise
of other securities, whether such right is currently exercisable or is exercisable only after the passage of
time.

“Beneficial Ownership Certification” means a certification regarding beneficial
ownership as required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Borrower” has the meaning specified in introductory paragraph hereof.

“Borrower Materials” has the meaning specified in Section 11.01(e).

“Borrowing” means a borrowing of Loans.

“Borrowing Request” means a request for a Borrowing in substantially the form of
Exhibit D hereto or any other form approved by the Administrative Agent.

“Business Day” means any day on which Treasury and the Federal Reserve Bank of New
York are both open for business that is not a Saturday, Sunday or other day that is a legal holiday under
the laws of the State of New York or is a day on which banking institutions in such state are authorized or
required by Law to close; provided that, when used in connection with a Loan that bears interest by
reference to the Adjusted LIBO Rate, the term “Business Day” means any such day that is also a day on
which dealings in Dollar deposits are conducted by and between banks in the London interbank market.

“Capital Markets Offering” means any offering of “securities” (as defined under the
Securities Act and, including, for the avoidance of doubt, any offering of pass-through certificates by any
pass-through trust established by the Parent or any of its Subsidiaries) in (a) a public offering registered
under the Securities Act, or (b) an offering not required to be registered under the Securities Act
(including, without limitation, a private placement under Section 4(a)(2) of the Securities Act, an exempt
offering pursuant to Rule 144A and/or Regulation S of the Securities Act and an offering of exempt
securities).

“Capitalized Lease Obligations” means, at the time any determination thereof is to be
made, the amount of the liability in respect of a Capitalized Lease that would at such time be required to
be capitalized and reflected as a liability on a balance sheet (excluding the footnotes thereto) prepared in
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accordance with GAAP; provided that all leases of such Person that are or would have been treated as
operating leases for purposes of GAAP prior to the issuance of the ASU shall continue to be accounted
for as operating leases for purposes of all financial definitions and calculations for purposes of this
Agreement (whether or not such operating lease obligations were in effect on such date) notwithstanding
the fact that such obligations are required in accordance with the ASU (on a prospective or retroactive
basis or otherwise) to be treated as capitalized lease obligations for other purposes.

“Capitalized Leases” means all leases that have been or should be, in accordance with
GAAP as in effect on the Closing Date, recorded as capitalized leases; provided that for all purposes
hereunder the amount of obligations under any Capitalized Lease shall be the amount thereof accounted
for as a liability in accordance with GAAP; provided, further, that all leases of such Person that are or
would have been treated as operating leases for purposes of GAAP prior to the issuance of the ASU shall
continue to be accounted for as operating leases for purposes of all financial definitions and calculations
for purposes of this Agreement (whether or not such operating lease obligations were in effect on such
date) notwithstanding the fact that such obligations are required in accordance with the ASU (on a
prospective or retroactive basis or otherwise) to be treated as capitalized lease obligations for other
purposes.

“CARES Act” has the meaning specified in the preamble to this Agreement.

“Cash Equivalents” means:

@ direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America (or by any agency thereof to the extent such
obligations are backed by the full faith and credit of the United States of America), in each case maturing
within one year from the date of acquisition thereof;

(b) investments in commercial paper maturing within one year from the date of
acquisition thereof and having, at such date of acquisition, a rating of at least A-2 from S&P or at least P-
2 from Moody’s;

(© investments in certificates of deposit, banker’s acceptances and time deposits
maturing within one year from the date of acquisition thereof issued or guaranteed by or placed with, and
money market deposit accounts issued or offered by, any domestic office of any commercial bank
organized under the laws of the United States of America or any State thereof that has a combined capital
and surplus and undivided profits of not less than $250,000,000;

(d) money market funds that (i) comply with the criteria set forth in SEC Rule 2a-7
under the Investment Company Act of 1940, (ii) are rated AAA and Aaa (or equivalent rating) by at least
two (2) Credit Rating Agencies and (iii) have portfolio assets of at least $5,000,000,000;

(e) deposits available for withdrawal on demand with commercial banks organized
in the United States having capital and surplus in excess of $100,000,000; and

()] other short-term liquid investments held by the Parent and the Subsidiaries as of
the Closing Date in accordance with their normal investment policies and practices for cash management.

“CCR Certificate” has the meaning specified in Section 6.17(b).

“CCR Certificate Delivery Date” has the meaning specified in Section 6.17(b).
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“CCR Reference Date” has the meaning specified in Section 6.17(b).

“CFC” means a controlled foreign corporation within the meaning of Section 957 of the
Code.

“CFC Holdco” means any Domestic Subsidiary that has no material assets other than
Equity Interests of one or more Foreign Subsidiaries that are CFCs.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the
following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any
law, rule, regulation or treaty or in the administration, interpretation, implementation or application
thereof by any Governmental Authority or (c) the making or issuance of any request, rule, guideline or
directive (whether or not having the force of law) by any Governmental Authority; provided that
notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer
Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection
therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for International
Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the
United States or foreign regulatory authorities, in each case pursuant to Basel 111, shall in each case be
deemed to be a “Change in Law”, regardless of the date enacted, adopted or issued.

“Change of Control” means the occurrence of any of the following: (a) the sale, lease,
transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a
series of related transactions, of all or substantially all of the properties or assets of the Borrower and its
Subsidiaries, or if the Borrower is a direct or indirect Subsidiary of the Parent, the Parent and its
Subsidiaries, taken as a whole, to any Person (including any “person” (as that term is used in
Section 13(d)(3) of the Exchange Act)); (b) the consummation of any transaction (including, without
limitation, any merger or consolidation), the result of which is that any Person (including any “person” (as
defined above)) becomes the Beneficial Owner, directly or indirectly, of more than 50% of the Voting
Stock of the Borrower or the Parent, as applicable, (measured by voting power rather than number of
shares), other than (i) any such transaction where the Voting Stock of the Borrower or the Parent, as
applicable, (measured by voting power rather than number of shares) outstanding immediately prior to
such transaction constitutes or is converted into or exchanged for at least a majority of the outstanding
shares of the VVoting Stock of such Beneficial Owner (measured by voting power rather than number of
shares), or (ii) the consummation of any merger or consolidation of the Borrower or the Parent, as
applicable, with or into any Person (including any “person” (as defined above)) which owns or operates
(directly or indirectly through a contractual arrangement) a Permitted Business (a “Permitted Person”) or
a Subsidiary of a Permitted Person, in each case, if immediately after such transaction no Person
(including any “person” (as defined above)) is the Beneficial Owner, directly or indirectly, of more than
50% of the total Voting Stock of such Permitted Person (measured by voting power rather than number of
shares); (c) if the Borrower is a direct or indirect Subsidiary of the Parent, the Parent ceasing to own,
directly or indirectly, 100% of the Equity Interests of the Borrower; (d) the adoption of a plan relating to
the liquidation or dissolution of the Borrower or the Parent or () the occurrence of a “change of control”,
“change in control” or similar event under any Material Indebtedness of the Borrower, the Parent or any
parent entity of the foregoing.

“Closing Date” means the first date all the conditions precedent in Section 4.01 are
satisfied.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.
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“Collateral” has the meaning assigned to such term in the Pledge and Security
Agreement.

“Collateral Agent” means The Bank of New York Mellon, in its capacity as collateral
agent under any of the Loan Documents, or any successor collateral agent.

“Collateral Coverage Ratio” means, as of any date of determination, the ratio of (i) the
Appraised Value of the Eligible Collateral as of the date of the Appraisal or Valuation Certificate most
recently delivered with respect to such Eligible Collateral pursuant to Section 5.16 (or in the case of cash
and Cash Equivalents, as of such date of determination) to (ii) the aggregate principal amount of all Loans
and Commitments outstanding as of such date; provided that for the purposes of calculating clause (i)
above, (X) no more than 25% of the Appraised Value of the Eligible Collateral may correspond to ground
support equipment and (y) any amounts held in the Collateral Proceeds Account shall not be included.

“Collateral Proceeds Account” means a deposit account in the name of the Borrower that
is subject to an agreement in form and substance satisfactory to the Appropriate Party establishing
Control (as defined in the Pledge and Security Agreement) of such account by the Collateral Agent.

“Commitment” means the commitment of the Initial Lender to make Loans in the amount
of $15,000,000.00, as such commitment may be reduced or terminated pursuant to Section 2.07.

“Communications” has the meaning specified in Section 11.01(d)(ii).

“Competitor” means (i) any Person operating an Eligible Business and (ii) any Affiliate
of any Person described in clause (i) (other than any Affiliate of such Person as a result of common
control by a Governmental Authority or instrumentality thereof and any Affiliate of such Person under
common control with such Person which Affiliate is not actively involved in the management and/or
operations of such Person).

“Connection Income Taxes” means Other Connection Taxes that are imposed on or
measured by net income (however denominated) or that are franchise Taxes or branch profits Taxes.

“Contractual Obligation” means, as to any Person, any provision of any security issued
by such Person or of any agreement, instrument or other undertaking to which such Person is a party or
by which it or any of its property is bound.

“Control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise voting power,
by contract or otherwise. “Controlling” and “Controlled” have meanings analogous thereto.

“Convertible Indebtedness” means Indebtedness of the Parent that is convertible into
common Equity Interests of the Parent (and cash in lieu of fractional shares) and/or cash (in an amount
determined by reference to the price of such common Equity Interests).

“Corresponding Tenor” with respect to any Available Tenor means, as applicable, either
a tenor (including overnight) or an interest payment period having approximately the same length
(disregarding business day adjustment) as such Available Tenor.

“Credit Parties” means the Borrower and the Guarantors.
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“Credit Rating” means a rating as determined by a Credit Rating Agency of the Parent’s
non-credit-enhanced, senior unsecured long-term indebtedness.

“Credit Rating Agency” means a nationally recognized credit rating agency that evaluates
the financial condition of issuers of debt instruments and then assigns a rating that reflects its assessment
of the issuer’s ability to make debt payments.

“Daily Simple SOFR” means, for any day, SOFR, with the conventions for this rate
(which will include a lookback) being established by the Required Lenders in accordance with the
conventions for this rate selected or recommended by the Relevant Governmental Body for determining
“Daily Simple SOFR” for business loans; provided that, if the Administrative Agent decides that any such
convention is not administratively feasible for the Administrative Agent, then the Required Lenders may
establish another convention in its reasonable discretion, subject to the determination by the
Administrative Agent of the administrative feasibility of such convention.

“Debtor Relief Laws” means the Bankruptcy Code of the United States of America, and
all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium,
rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the United States
or other applicable jurisdictions from time to time in effect.

“Default” means any event or condition that constitutes an Event of Default or that, with
the giving of any notice, the passage of time, or both, would be an Event of Default.

“Default Rate” means an interest rate (before as well as after judgment) equal to the
applicable interest rate plus 2.00% per annum.

“Disposition” or “Dispose” means the sale, transfer (including through a plan of
division), license, lease or other disposition of any property by any Person (including (i) any sale and
leaseback transaction, any issuance of Equity Interests by a Subsidiary of such Person and (ii) with
respect to Intellectual Property, any covenant not to sue, release, abandonment, lapse, forfeiture,
dedication to the public or other similar disposition of Intellectual Property), including any sale,
assignment, transfer or other disposal, with or without recourse, of any notes or accounts receivable or
any rights and claims associated therewith.

“Disqualified Equity Interest” means any Equity Interest that, by its terms (or the terms
of any security or other Equity Interests into which it is convertible or for which it is exchangeable), or
upon the happening of any event or condition (a) matures or is mandatorily redeemable (other than solely
for Equity Interests that are not Disqualified Equity Interests), pursuant to a sinking fund obligation or
otherwise (except as a result of a change of control or asset sale so long as any rights of the holders
thereof upon the occurrence of a change of control or asset sale event shall be subject to the prior
repayment in full of the Loans and all other Obligations that are accrued and payable and the termination
of the Commitments), (b) is redeemable at the option of the holder thereof, in whole or in part,

(c) provides for scheduled payments of dividends in cash, or (d) is or becomes convertible into or
exchangeable for Indebtedness or any other Equity Interests that would constitute Disqualified Equity
Interests, in each case, prior to the date that is ninety-one (91) days after the Maturity Date; provided that
if such Equity Interests are issued pursuant to a plan for the benefit of employees of the Parent or any
Subsidiary or by any such plan to such employees, such Equity Interests shall not constitute Disqualified
Equity Interests solely because they may be required to be repurchased by the Parent or its Subsidiaries in
order to satisfy applicable statutory or regulatory obligations or as a result of such employee’s
termination, death or disability.

12

#93560873v10



“Dollar” and “$” mean lawful money of the United States.

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

“DOT” means the U.S. Department of Transportation.

“Early Opt-in Election” means, if the then-current Benchmark is USD LIBO Rate, the

occurrence of:

(1) (x) so long as the Initial Lender is a Lender, the Initial Lender and (y) otherwise, the
Required Lenders, in each case notifying to the Administrative Agent that the Initial
Lender or the Required Lenders have determined that at least five currently
outstanding U.S. dollar-denominated syndicated credit facilities at such time contain
(as a result of amendment or as originally executed) a SOFR-based rate (including
SOFR, aterm SOFR or any other rate based upon SOFR) as a benchmark rate (and
such syndicated credit facilities are identified in such notice and are publicly
available for review), and

(2) (x) so long as the Initial Lender is a Lender, the election by the Initial Lender and (y)
otherwise, the joint election by the Required Lenders and the Borrower to trigger a
fallback from USD LIBO Rate and, in each case, the provision to the Administrative
Agent and the other Lenders of written notice of such election.

“EEA Financial Institution” means (a) any credit institution or investment firm
established in any EEA Member Country that is subject to the supervision of an EEA Resolution
Authority, (b) any entity established in an EEA Member Country that is a parent of an institution
described in clause (a) of this definition, or (c) any financial institution established in an EEA Member
Country that is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject
to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union,
Iceland, Liechtenstein, and Norway.

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

“Eligible Appraiser” means (a) with respect to aircraft or engines: Morten Beyer &
Agnew, International Bureau of Aviation, Ascend Worldwide Group, ICF International Inc., BK
Associates, Inc., Aircraft Information Services Inc., AVITAS, Inc., PAC Appraisal Inc., Aviation
Specialists Group, Aviation Asset Management Inc., IBA Group Ltd., Alton Aviation Consultancy LLC,
Acumen Aviation, Collateral Verifications, Inc., BBC Aviation Enterprises LLC, Aviation Advisors
Group, LLC or Aviation Management Consulting, Inc., (b) with respect to slots, gates or routes: Morten
Beyer & Agnew, ICF International Inc., PAC Appraisal Inc., BK Associates, Inc. or Alton Aviation
Consultancy LLC, (c) with respect to parts, Morten Beyer & Agnew, ICF International Inc., Sage-
Popovich, Inc., PAC Appraisal Inc., Aviation Asset Management Inc., Acumen Aviation, Alton Aviation
Consultancy LLC, Collateral Verifications, Inc., BBC Aviation Enterprises LLC, Aviation Advisors
Group, LLC, or Aviation Management Consulting, Inc., (d) [reserved], (e) with respect to any other type
of property, Deloitte & Touche LLP, Andersen Tax LLC, BBC Aviation Enterprises LLC, Aviation
Advisors Group, LLC, PricewaterhouseCoopers, CBRE Group Inc., Alvarez & Marsal or Jones Lang
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LaSalle Incorporated, Aviation Management Consulting, Inc. or (solely with respect to ground support
equipment) Collateral Verifications, Inc. and (f) any independent appraisal firm appointed by the
Borrower and acceptable to the Appropriate Party.

“Eligible Assignee” means any Person that meets the requirements to be an assignee
under Section 11.04(b)(iii), Section 11.04(b)(v) and 11.04(b)(vi) (subject to such consents, if any, as may
be required under Section 11.04(b)(iii)); provided that no Competitor shall be an Eligible Assignee.

“Eligible Business” means an “air carrier” within the meaning of Section 40102 of Title
49 that holds a certificate under Section 41102 of Title 49.

“Eligible Collateral” means, as of any date, all Collateral on which the Collateral Agent
has, as of such date, to the extent purported to be created by the applicable Security Document, a valid
and perfected first priority Lien and/or mortgage (or comparable Lien) for the benefit of the Secured
Parties and which is otherwise subject only to Permitted Liens and satisfies the requirements set out in the
Loan Documents for such type of Collateral.

“Eligible Receivables” means all Qualified Receivables (as defined in the Pledge and
Security Agreement) that are part of the Collateral.

“Eligible Receivables Account” means that certain concentration account specified to the
Administrative Agent in the name of a Credit Party, and any replacement account, which, in each case,
must be a segregated deposit account and subject at all times to an account control agreement in form and
substance satisfactory to the Appropriate Party.

“Eligible Receivables Determination Date” means the fifth Business Day following the
last day of each March, June, September and December (beginning with December 2020).

“Eligible Receivables Revenue” means all payments received by, or otherwise required to
be paid to, the Credit Parties (and their Affiliates), and all other amounts the Credit Parties are entitled to,
under any Eligible Receivable.

“Eligible Receivables Test Period” means, at any Eligible Receivables Determination
Date or other date of determination, the period of twelve (12) calendar months ending on the last day of
the calendar month ending immediately prior to such date.

“Environmental Laws” means any and all federal, state, local, and foreign statutes, Laws,
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises,
licenses, agreements or governmental restrictions, including all common law, relating to pollution or the
protection of health, safety or the environment or the release of any materials into the environment,
including those related to Hazardous Materials, air emissions, discharges to waste or public systems and
health and safety matters.

“Environmental Liability” means any liability or obligation, contingent or otherwise
(including any liability for damages, costs of environmental remediation, fines, penalties or indemnities),
directly or indirectly, resulting from or based upon (a) violation of any Environmental Law, (b) the
generation, use, handling, transportation, storage, treatment, disposal or permitting or arranging for the
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the release or
threatened release of any Hazardous Materials or (e) any contract, agreement or other consensual
arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.
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“Equity Interests” means, as to any Person, all of the shares of capital stock of (or other
ownership or profit interests in) such Person, all of the warrants, options or other rights for the purchase
or acquisition from such Person of shares of capital stock of (or other ownership or profit interests in)
such Person, all of the securities convertible into or exchangeable for shares of capital stock of (or other
ownership or profit interests in) such Person or warrants, rights or options for the purchase or acquisition
from such Person of such shares (or such other interests), and all of the other ownership or profit interests
in such Person (including partnership, member or trust interests therein), whether voting or nonvoting,
and whether or not such shares, warrants, options, rights or other interests are outstanding on any date of
determination (other than Convertible Indebtedness or any other debt security that is convertible into or
exchangeable for Equity Interests of such Person).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended,
and the rules and regulations promulgated thereunder.

“ERISA Affiliate” means any trade or business (whether or not incorporated) under
common control with any Credit Party within the meaning of Section 414(b) or (c) of the Code (and
Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the Code or
Section 302 of ERISA).

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) the
failure by any Credit Party or any ERISA Affiliate to meet all applicable requirements under the Pension
Funding Rules or the filing of an application for the waiver of the minimum funding standards under the
Pension Funding Rules; (c) the incurrence by any Credit Party or any ERISA Affiliate of any liability
pursuant to Section 4063 or 4064 of ERISA or a cessation of operations with respect to a Pension Plan
within the meaning of Section 4062(e) of ERISA; (d) a complete or partial withdrawal by any Credit
Party or any ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer Plan is in
reorganization or insolvent (within the meaning of Title IV of ERISA); (e) the filing of a notice of intent
to terminate a Pension Plan under, or the treatment of a Pension Plan amendment as a termination under,
Section 4041 of ERISA,; (f) the institution by the PBGC of proceedings to terminate a Pension Plan;

(9) any event or condition that constitutes grounds under Section 4042 of ERISA for the termination of,
or the appointment of a trustee to administer, any Pension Plan; (h) the determination that any Pension
Plan is in at-risk status (within the meaning of Section 430 of the Code or Section 303 of ERISA) or that a
Multiemployer Plan is in endangered or critical status (within the meaning of Section 432 of the Code or
Section 305 of ERISA); (i) the imposition or incurrence of any liability under Title IV of ERISA, other
than for PBGC premiums due but not delinquent under Section 4007 of ERISA, upon any Credit Party or
any ERISA Affiliate; (j) the engagement by any Credit Party or any ERISA Affiliate in a transaction that
could be subject to Section 4069 or Section 4212(c) of ERISA; (k) the imposition of a lien upon any
Credit Party pursuant to Section 430(k) of the Code or Section 303(k) of ERISA; or (I) the making of an
amendment to a Pension Plan that could result in the posting of bond or security under Section 436(f)(1)
of the Code.

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

“Eurodollar Reserve Percentage” means, for any day during any Interest Period, the
reserve percentage in effect on such day, whether or not applicable to any Lender, under regulations
issued from time to time by the Federal Reserve Board for determining the maximum reserve requirement
(including any emergency, special, supplemental or other marginal reserve requirement) with respect to
eurocurrency funding (currently referred to as “Eurocurrency liabilities” in Regulation D). The Adjusted
LIBO Rate for each outstanding Loan shall be adjusted automatically as of the effective date of any
change in the Eurodollar Reserve Percentage.
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“Event of Default” has the meaning specified in Article VII.

“Excluded Assets” has the meaning assigned to such term in the Pledge and Security

Agreement.

“Excluded Subsidiary” means any Subsidiary of the Parent that (i) is not wholly-owned,
directly or indirectly, by the Parent, (ii) is a captive insurance company, (iii) is an Immaterial Subsidiary,
(iv) is a Receivables Subsidiary, (v) is a Foreign Subsidiary or a CFC Holdco existing on the Closing
Date or (vi) is a Finance Entity; provided that, notwithstanding the foregoing, a Subsidiary will not be an
Excluded Subsidiary if it (x) owns assets that are intended to be included in the Collateral, (y) owns
individually, or in the aggregate with other Subsidiaries (including any Subsidiary that would otherwise
qualify as an Excluded Subsidiary), a majority of the Equity Interests of any Subsidiary that owns any
assets that are intended to be included in the Collateral or is party to any agreements that constitute (or
would constitute) Collateral or (z) guarantees Material Indebtedness of the Parent or any of its
Subsidiaries (other than any acquired Subsidiary that guarantees assumed Indebtedness of a Person
acquired pursuant to an acquisition permitted under this Agreement that is existing at the time of such
acquisition or investment; provided that such Indebtedness was not created in contemplation of or in
connection with such acquisition and the amount of such Indebtedness is not increased).

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a
Recipient or required to be withheld or deducted from a payment to a Recipient, (a) Taxes imposed on or
measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case,
(i) imposed as a result of such Recipient being organized under the laws of, or having its principal office
or, in the case of any Lender, its applicable lending office located in, the jurisdiction imposing such Tax
(or any political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender,
U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender with
respect to an applicable interest in a Loan pursuant to a law in effect on the date on which (i) such Lender
acquires such interest in the Loans (other than pursuant to an assignment request by the Borrower under
Section 2.19(b)) or (ii) such Lender changes its lending office, except in each case to the extent that,
pursuant to Section 2.16, amounts with respect to such Taxes were payable either to such Lender’s
assignor immediately before such Lender became a party hereto or to such Lender immediately before it
changed its lending office, (¢) Taxes attributable to such Recipient’s failure to comply with
Section 2.16(qg) and (d) any withholding Taxes imposed under FATCA.

“Export Control Laws” means any applicable export control Laws including the
International Traffic in Arms Regulations (22 C.F.R. 120 et seq.) and the Export Administration
Regulations (15 C.F.R. 730 et seq.).

“EAA” means the United States Federal Aviation Administration and any successor
thereto.

“EATCA” means Sections 1471 through 1474 of the Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and not materially
more onerous to comply with), any current or future regulations or official interpretations thereof, any
agreements entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory
legislation, rules or practices adopted pursuant to any intergovernmental agreement, treaty or convention
among Governmental Authorities and implementing such Sections of the Code.

“ECPA” has the meaning specified in Section 3.15(b).
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“Federal Funds Effective Rate” means, for any day, the greater of (a) the rate calculated
by the Federal Reserve Bank of New York based on such day’s Federal funds transactions by depositary
institutions (as determined in such manner as the Federal Reserve Bank of New York shall set forth on its
public website from time to time) and published on the next succeeding Business Day by the Federal
Reserve Bank of New York as the Federal funds effective rate and (b) 0%.

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System
of the United States.

“Finance Entity” means any Person created or formed by or at the direction of the Parent
or any of its Subsidiaries for the purpose of financing aircraft and aircraft related assets and related pre-
delivery payment obligations of the Parent or such Subsidiaries; provided that such (i) Person holds no
material assets other than the aircraft or aircraft related assets to be financed or assets pursuant to which
related pre-delivery payment obligations arise, (ii) financing is in the ordinary course of business of the
Parent and its Subsidiaries or otherwise customary for airlines based in the United States and (iii) Person
holds no assets constituting, or otherwise intended to be included in, Collateral.

“Financial Officer” means, as to any Person, the chief financial officer, principal
accounting officer, treasurer or controller of such Person.

“Financial Statement Report™ has the meaning specified in Section 1.03.

“Fitch” means Fitch Ratings and any successor to its rating agency business.

“Floor” means the benchmark rate floor, if any, provided in this Agreement initially (as
of the execution of this Agreement, the modification, amendment or renewal of this Agreement or
otherwise) with respect to USD LIBO Rate. As of the Closing Date, the Floor shall be 0%.

“Foreign Lender” means any Lender that is not a U.S. Person.

“Foreign Plan” means any employee pension benefit plan, program, policy, arrangement
or agreement maintained or contributed to by the Parent or any Subsidiary with respect to employees
employed outside the United States (other than any governmental arrangement).

“Foreign Subsidiary” means any Subsidiary that is not a Domestic Subsidiary.

“Fund” means any Person (other than a natural person) that is (or will be) engaged in
making, purchasing, holding or otherwise investing in commercial loans, bonds and similar extensions of
credit in the ordinary course of its activities.

“GAAP” means, subject to Section 1.03, United States generally accepted accounting
principles as in effect from time to time; provided that if at any time any change in GAAP would affect
the computation of any financial ratio or financial requirement, or compliance with any covenant, set
forth in any Loan Document, the Required Lenders and the Borrower will negotiate in good faith to
amend such ratio, requirement or covenant to preserve the original intent thereof in light of such change
in GAAP (subject to the approval of the Required Lenders); provided, further, that until so amended, (a)
such ratio, requirement or covenant will continue to be computed in accordance with GAAP prior to such
change therein and (b) the Borrower will provide to the Administrative Agent and the Lenders
reconciliation statements to the extent requested.
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“Gate Leasehold” has the meaning assigned to such term in the Pledge and Security
Agreement.

“Governmental Authority” means the government of the United States of America or any
other nation, or of any political subdivision thereof, whether state or local, and any agency, authority,
instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative,
judicial, taxing, regulatory or administrative powers or functions of or pertaining to government
(including any supra-national bodies such as the European Union or the European Central Bank).

“Guarantee” means, as to any Person, (a) any obligation, contingent or otherwise, of such
Person guaranteeing or having the economic effect of guaranteeing any Indebtedness or other obligation
payable or performable by another Person (the “primary obligor”) in any manner, whether directly or
indirectly, and including any obligation of such Person, direct or indirect, (i) to purchase or pay (or
advance or supply funds for the purchase or payment of) such Indebtedness or other obligation, (ii) to
purchase or lease property, securities or services for the purpose of assuring the obligee in respect of such
Indebtedness or other obligation of the payment or performance of such Indebtedness or other obligation,
(iif) to maintain working capital, equity capital or any other financial statement condition or liquidity or
level of income or cash flow of the primary obligor so as to enable the primary obligor to pay such
Indebtedness or other obligation or (iv) entered into for the purpose of assuring in any other manner the
obligee in respect of such Indebtedness or other obligation of the payment or performance thereof or to
protect such obligee against loss in respect thereof (in whole or in part) or (b) any Lien on any assets of
such Person securing any Indebtedness or other obligation of any other Person, whether or not such
Indebtedness or other obligation is assumed by such Person (or any right, contingent or otherwise, of any
holder of such Indebtedness to obtain any such Lien); provided that the term “Guarantee” shall not
include endorsements for collection or deposit in the ordinary course of business. The amount of any
Guarantee shall be deemed to be an amount equal to the stated or determinable amount of the related
primary obligation, or portion thereof, in respect of which such Guarantee is made or, if not stated or
determinable, the maximum reasonably anticipated liability in respect thereof as determined by the
guaranteeing Person in good faith. The term “Guarantee” as a verb has a corresponding meaning.

“Guaranteed Obligations™ has the meaning specified in Section 9.01.

“Guarantor” means each Guarantor listed on the signature page to this Agreement and
any other Person that Guarantees the Obligations under this Agreement and any other Loan Document.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all
hazardous or toxic substances, wastes or other pollutants, including petroleum or petroleum distillates,
asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas, infectious or medical
wastes, and other substances or wastes of any nature regulated under or with respect to which liability or
standards of conduct are imposed pursuant to any Environmental Law.

“Immaterial Subsidiaries” means one or more Subsidiaries, for which (a) the assets of all
such Subsidiaries constitute, in the aggregate, no more than 7.50% of the total assets of the Parent and its
Subsidiaries on a consolidated basis (determined as of the last day of the most recent fiscal quarter of the
Parent for which financial statements are available), and (b) the revenues of all such Subsidiaries account
for, in the aggregate, no more than 7.50% of the total revenues of the Parent and its Subsidiaries on a
consolidated basis for the four (4) fiscal quarter period ending on the last day of the most recent fiscal
quarter of the Parent for which financial statements are available; provided that (x) a Subsidiary will not
be an Immaterial Subsidiary if it (i) directly or indirectly guarantees, or pledges any property or assets to
secure, any Obligations, (ii) owns any assets that are intended to be included in the Collateral or is party
to any agreements that constitute (or would constitute) Collateral, or (iii) owns a majority of the Equity
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Interests of any Subsidiary that owns any assets that are intended to be included in the Collateral or is
party to any agreements that constitute (or would constitute) Collateral and (y) the Borrower shall not be
an Immaterial Subsidiary.

“Indebtedness” means, as to any Person at a particular time, without duplication, all of
the following, whether or not included as indebtedness or liabilities in accordance with GAAP:

€)] all obligations of such Person for borrowed money and all obligations of such
Person evidenced by bonds, debentures, notes, loan agreements or other similar instruments;

(b) all direct or contingent obligations of such Person arising under (i) letters of
credit (including standby and commercial), bankers’ acceptances and bank guaranties and (ii) surety
bonds, performance bonds and similar instruments issued or created by or for the account of such Person;

(©) net obligations of such Person under any Swap Contract;

(d) all obligations of such Person to pay the deferred purchase price of property or
services (other than trade accounts payable in the ordinary course of business);

(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on property
owned or being purchased by such Person (including indebtedness arising under conditional sales or other
title retention agreements), whether or not such indebtedness shall have been assumed by such Person or
is limited in recourse;

()] all Attributable Indebtedness;
@) all obligations of such Person in respect of Disqualified Equity Interests; and
(h all Guarantees of such Person in respect of any of the foregoing.

For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any partnership
or joint venture (other than a joint venture that is itself a corporation or limited liability company) in
which such Person is a general partner or a joint venturer, unless such Indebtedness is expressly made
non-recourse to such Person. The amount of any net obligation under any Swap Contract on any date
shall be deemed to be the Swap Termination Value thereof as of such date. The amount of any
Indebtedness of any Person for purposes of clause () that is expressly made non-recourse or limited-
recourse (limited solely to the assets securing such Indebtedness) to such Person shall be deemed to be
equal to the lesser of (i) the aggregate principal amount of such Indebtedness and (ii) the fair market value
of the property encumbered thereby as determined by such Person in good faith.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with
respect to any payment made by or on account of any obligation of the Borrower under any Loan
Document and (b) to the extent not otherwise described in (a), Other Taxes.

“Indemnitee” has the meaning specified in Section 11.03(b).

“Information” has the meaning specified in Section 11.12.

“Initial Lender” means Treasury or its designees (but, for the avoidance of doubt,
excluding any assignee of the Loans).
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“Intellectual Property” has the meaning assigned to such term in the Pledge and Security

Agreement.

“Interest Payment Date” means the first Business Day following the 14™ day of each
March, June, September and December (beginning with December 15, 2020), and the Maturity Date.

“Interest Period” means, as to any Borrowing, (a) for the initial Interest Period, the period
commencing on the date of such Borrowing and ending on the next succeeding Interest Payment Date and
(b) for each Interest Period thereafter, the period commencing on the last day of the next preceding
Interest Period and ending on the next succeeding Interest Payment Date.

“International Registry” has the meaning assigned to such term in the Pledge and
Security Agreement.

“Interpolated Rate” means, at any time, the rate per annum determined by the
Administrative Agent (which determination shall be conclusive and binding absent manifest error) to be
equal to the rate that results from interpolating on a linear basis between: (a) the rate as displayed on the
Bloomberg “LIBORO01” screen page (or any successor or replacement screen on such service; in each
case the “Screen Rate”) for the longest period (for which that Screen Rate is available) that is shorter than
three (3) months and (b) the Screen Rate for the shortest period (for which that Screen Rate is available)
that is equal to or exceeds three (3) months, in each case, at approximately 11:00 a.m., London time, two
(2) Business Days prior to the commencement of such Interest Period.

“Investment” means, as to any Person, any direct or indirect acquisition or investment by
such Person, whether by means of (a) the purchase or other acquisition of Equity Interests or debt or other
securities of another Person, (b) a loan, advance or capital contribution to, Guarantee or assumption of
debt of, or purchase or other acquisition of any other debt or equity participation or interest in, another
Person, including any partnership or joint venture interest in such other Person and any arrangement
pursuant to which the investor incurs Indebtedness of the type referred to in clause (h) of the definition of
“Indebtedness” in respect of such other Person, or (c) the purchase or other acquisition (in one transaction
or a series of transactions) of all or substantially all of the property and assets or business of another
Person or assets constituting a business unit, line of business or division of such Person. For purposes of
covenant compliance, the amount of any Investment shall be the amount actually invested, without
adjustment for subsequent increases or decreases in the value of such Investment but giving effect to any
returns or distributions of capital or repayment of principal actually received in case by such Person with
respect thereto.

“IRS” means the United States Internal Revenue Service.

“ISDA Definitions” means the 2006 ISDA Definitions published by the International
Swaps and Derivatives Association, Inc. or any successor thereto, as amended or supplemented from time
to time, or any successor definitional booklet for interest rate derivatives published from time to time by
the International Swaps and Derivatives Association, Inc. or such successor thereto.

“Laws” means, collectively, all international, foreign, federal, state and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents or
authorities, including the interpretation or administration thereof by any Governmental Authority charged
with the enforcement, interpretation or administration thereof, and all applicable administrative orders,
directed duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental
Authority, in each case whether or not having the force of law.
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“Lenders” means the Initial Lender and any other Person that shall have become party
hereto pursuant to an Assignment and Assumption, other than any such Person that ceases to be a party
hereto pursuant to an Assignment and Assumption.

“LIBO Rate” means, the greater of (a) the rate appearing on the Bloomberg “LIBOR01”
screen page (or any successor or replacement screen on such service) at approximately 11:00 a.m.,
London time, two (2) Business Days prior to the commencement of such Interest Period, as the rate for
dollar deposits with a maturity of three (3) months; provided that (i) if such rate is not available at such
time for any reason, then the “LIBO Rate” shall be the Interpolated Rate, and (ii) if the Interpolated Rate
is not available (except as set forth in Section 2.10), the “LIBO Rate” shall be the LIBO Rate for the
immediately preceding Interest Period, two (2) Business Days prior to the commencement of such Interest
Period and (b) 0%.

“Lien” means any mortgage, pledge, hypothecation, collateral assignment, deposit
arrangement, encumbrance, lien (statutory or other), charge, any option or other agreement to sell or give
a security interest in an asset, or preference, priority, or other security interest or preferential arrangement
of any kind or nature whatsoever (including any conditional sale or other title retention agreement, any
easement, right of way or other encumbrance on title to real property, and any financing lease having
substantially the same economic effect as any of the foregoing).

“Loan” means a loan made by a Lender to the Borrower pursuant to this Agreement.
“Loan Application Form” means the application form and any related materials submitted

by the Borrower to the Initial Lender in connection with an application for the Loans under Division A,
Title 1V, Subtitle A of the CARES Act.

“Loan Documents” means, collectively, this Agreement, any Security Document, any
promissory notes issued pursuant to Section 2.11(b) and any other documents entered into in connection
herewith (including an Administrative Agency Fee Letter, if any).

“Margin Stock” means margin stock within the meaning of Regulations T, U and X.

“Material Adverse Effect” means (a) a material adverse change in, or a material adverse
effect on, the operations, business, properties, liabilities (actual or contingent), condition (financial or
otherwise) or prospects of the Parent and its Subsidiaries taken as a whole; or (b) a material adverse effect
on (i) the ability of the Borrower or any Credit Party to perform its Obligations, (ii) the legality, validity,
binding effect or enforceability against the Borrower or any Credit Party of any Loan Document to which
it is a party or the validity, perfection and first priority of the Liens on the Collateral in favor of the
Collateral Agent taken as a whole or with respect to a substantial portion of the Collateral, or (iii) the
rights, remedies and benefits available to, or conferred upon, the Lenders or the Agents under any Loan
Documents; provided that the impacts of the COVID-19 disease outbreak will be disregarded for purposes
of clause (a) of this definition to the extent (i) publicly disclosed in any SEC filing of the Parent or
otherwise provided to the Initial Lender prior to the Closing Date and (ii) the scope of such adverse effect
is no greater than that which has been disclosed as of the Closing Date.

“Material Indebtedness” means Indebtedness of the Parent or any of its Subsidiaries
(other than the Loans) outstanding under the same agreement in a principal amount exceeding
$2,300,000.00.

“Material Subsidiary” means any Subsidiary that is not an Immaterial Subsidiary.
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“Maturity Date” means the date that is five (5) years after the Closing Date (except that,
if such date is not a Business Day, the Maturity Date shall be the preceding Business Day).

“Maximum Rate” has the meaning specified in Section 11.14.

2,9

“Moody’s” means Moody’s Investors Service, Inc. and any successor to its rating agency

business.

“Multiemployer Plan” means any employee benefit plan of the type described in
Section 4001(a)(3) of ERISA, to which any Credit Party or any ERISA Affiliate makes or is obligated to
make contributions, during the preceding five (5) plan years has made or been obligated to make
contributions, or has any liability.

“Multiple Employer Plan” means a Plan with respect to which any Credit Party or any
ERISA Affiliate is a contributing sponsor, and that has two (2) or more contributing sponsors at least two
(2) of whom are not under common control, as such a plan is described in Section 4064 of ERISA.

“Net Proceeds” means in connection with any Disposition or Recovery Event, the
aggregate cash and Cash Equivalents received by the Parent or any of its Subsidiaries in respect of a
Disposition of Collateral (including, without limitation, any cash or Cash Equivalents received in respect
of or upon the Disposition of any non-cash consideration received in any such Disposition of Collateral)
or Recovery Event, net of the direct costs and expenses relating to such Disposition and incurred by the
Parent or a Subsidiary (including the sale or disposition of such non-cash consideration) or any such
Recovery Event, including, without limitation, legal, accounting and investment banking fees, and sales
commissions, and any relocation expenses incurred as a result of the Disposition or Recovery Event, taxes
paid or reasonably estimated to be payable as a result of the Disposition or Recovery Event, in each case,
after taking into account any available tax credits or deductions and any tax sharing arrangements.

“Non-Consenting Lender” means any Lender that does not approve any consent, waiver
or amendment that (a) requires the approval of all or all affected Lenders in accordance with the terms of
Section 11.02 and (b) has been approved by the Required Lenders.

“Note” means the promissory note executed by the Borrower pursuant to Section 2.11(b).

“Obligations” means all advances to, and debts, liabilities, obligations, covenants and
duties of, each Credit Party arising under any Loan Document or otherwise with respect to any Loan,
whether direct or indirect (including those acquired by assumption), absolute or contingent, due or
required to be performed, or to become due or to be performed, now existing or hereafter arising and
including interest and fees that accrue after the commencement by or against any Credit Party or any
Affiliate thereof of any proceeding under any Debtor Relief Laws naming such Person as the debtor in
such proceeding, regardless of whether such interest and fees are allowed claims in such proceeding.
Without limiting the foregoing, the Obligations include (a) the obligation to pay principal, interest,
charges, expenses, fees, indemnities and other amounts payable by the Borrower or any other Credit Party
under any Loan Document, (b) the obligation of any Credit Party to reimburse any amount in respect of
any of the foregoing that the Lenders, in each case in their sole discretion, may elect to pay or advance on
behalf of any Credit Party and (c) the obligation of any Credit Party or any of its Subsidiaries to take any
action or refrain from taking any action as required by the covenants and other provisions contained in
this Agreement and any other Loan Document.

“Obligee Guarantor” has the meaning specified in Section 9.06.
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“Qrganizational Documents” means (a) as to any corporation, the charter or certificate or
articles of incorporation and the bylaws (or equivalent or comparable constitutive documents with respect
to any non-U.S. jurisdiction), (b) as to any limited liability company, the certificate or articles of
formation or organization and the operating or limited liability agreement (or equivalent or comparable
constitutive documents with respect to any non-U.S. jurisdiction) and (c) as to any partnership, joint
venture, trust or other form of business entity, the partnership, joint venture or other applicable agreement
of formation or organization and any agreement, instrument, filing or notice with respect thereto filed in
connection with its formation or organization with the applicable Governmental Authority in the
jurisdiction of its formation or organization and, if applicable, any certificate or articles of formation or
organization of such entity.

“Qther Connection Taxes” means, with respect to any Recipient, Taxes imposed as a
result of a present or former connection between such Recipient and the jurisdiction imposing such Tax
(other than connections arising from such Recipient having executed, delivered, become a party to,
performed its obligations under, received payments under, received or perfected a security interest under,
engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned an
interest in the Loans or Loan Document).

“Other Taxes” means all present or future stamp, court or documentary, intangible,
recording, filing or similar Taxes that arise from any payment made under, from the execution, delivery,
performance, enforcement or registration of, from the receipt or perfection of a security interest under, or
otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes
imposed with respect to an assignment (other than an assignment made pursuant to Section 2.19(b)).

“Qutstanding Amount” means, with respect to Loans on any date, the aggregate
outstanding principal amount thereof after giving effect to any borrowings and prepayments or
repayments of Loans occurring on such date.

“Parent” has the meaning specified in introductory paragraph hereof.

“Participant” has the meaning specified in Section 11.04(d).

“Participant Register” has the meaning specified in Section 11.04(d).

“Payroll Support Program Agreement” means that certain Payroll Support Program
Agreement dated as of April 16, 2020, between the Borrower and Treasury.

“PBGC” means the Pension Benefit Guaranty Corporation.
“Pension Act” means the Pension Protection Act of 2006.

“Pension Funding Rules” means the rules of the Code and ERISA (as modified by the
CARES Act) regarding minimum funding standards and minimum required contributions (including any
installment payment thereof) to Pension Plans and Multiemployer Plans and set forth in, with respect to
plan years ending prior to the effective date of the Pension Act, Section 412 of the Code and Section 302
of ERISA, each as in effect prior to the Pension Act and, thereafter, Sections 412, 430, 431, 432 and 436
of the Code and Sections 302, 303, 304 and 305 of ERISA.

“Pension Plan” means any employee pension benefit plan (including a Multiple
Employer Plan, but excluding a Multiemployer Plan) that is maintained or is contributed to by any Credit
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Party or any ERISA Affiliate and is either covered by Title IV of ERISA or is subject to the minimum
funding standards under Section 412 of the Code.

“Perfection Requirement” has the meaning specified in the Pledge and Security

Agreement.

“Permitted Bond Hedge Transaction” means any call or capped call option (or
substantively equivalent derivative transaction) on the Parent’s common Equity Interests purchased by the
Parent in connection with the issuance of any Convertible Indebtedness; provided that the purchase price
for such Permitted Bond Hedge Transaction does not exceed the net proceeds received by the Parent from
the sale of such Convertible Indebtedness issued in connection with the Permitted Bond Hedge
Transaction.

“Permitted Business” means any business that is the same as, or reasonably related,
ancillary, supportive or complementary to, the business in which the Parent and its Subsidiaries are
engaged on the date of this Agreement.

“Permitted Liens” means:

@ Liens created for the benefit of (or to secure the payment and performance of) the
Obligations or any Guaranteed Obligations;

(b) Liens for taxes, assessments or governmental charges or claims that are not yet
delinquent or that are being contested in good faith by appropriate proceedings promptly instituted and
diligently concluded; provided that any reserve or other appropriate provision as is required in conformity
with GAAP has been made therefor;

©) Liens imposed by law, including carriers’, vendors’, materialmen’s,
warehousemen’s, landlord’s, mechanics’, repairmen’s, employees’ or other like Liens, in each case,
incurred in the ordinary course of business;

() Liens arising by operation of law in connection with judgments, attachments or
awards which do not constitute an Event of Default hereunder;

(e Liens in favor of customs and revenue authorities arising as a matter of law to
secure payment of customs duties in connection with the importation of goods in the ordinary course of
business;

()] to the extent applicable, salvage or similar rights of insurers, in each case as it
relates to Collateral; and

(9) Liens expressly permitted by the Pledge and Security Agreement.

“Permitted Refinancing” means with respect to any Person, any refinancings, renewals,
or extensions of any Indebtedness of such Person so long as: (a) such refinancings, renewals, or
extensions do not result in an increase in the principal amount of the Indebtedness so refinanced, renewed,
or extended, other than by the amount of premiums paid thereon and the fees and expenses incurred in
connection therewith and by the amount of unfunded commitments with respect thereto; (b) such
refinancings, renewals, or extensions do not result in a shortening of the average weighted maturity
(measured as of the refinancing, renewal, or extension) of the Indebtedness so refinanced, renewed, or
extended, nor are they on terms or conditions that, taken as a whole, are or could reasonably be expected
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to be materially adverse to the interests of the Lenders; (c) if the Indebtedness that is refinanced, renewed,
or extended was subordinated in right of payment to the Obligations, then the terms and conditions of the
refinancing, renewal, or extension must include subordination terms and conditions that are at least as
favorable to the Lenders as those that were applicable to the refinanced, renewed, or extended
Indebtedness; (d) the Indebtedness that is refinanced, renewed, or extended is not recourse to any Person
that is liable on account of the Obligations other than those Persons which were obligated with respect to
the Indebtedness that was refinanced, renewed, or extended and (e) to the extent the Indebtedness that is
refinanced, renewed, or extended is unsecured, the Indebtedness resulting from such refinancing, renewal
or extension must be unsecured.

“Person” means any natural person, corporation, limited liability company, trust, joint
venture, association, company, partnership, Governmental Authority or other entity.

“PIK Interest Amount” means, in respect of any Interest Payment Date, the amount of
interest accrued during an Interest Period calculated based on the PIK Interest Rate applicable during such
Interest Period.

“PIK Interest Rate” means (a) in respect of any Interest Period, the Additional Tax Payer
Protection Rate plus (b) in respect of any Interest Period ending on or prior to the first anniversary of the
date hereof, the Adjusted LIBO Rate plus the Applicable Rate.

“Plan” means any employee benefit plan within the meaning of Section 3(3) of ERISA,
maintained for employees of the Parent or any Subsidiary, or any such plan to which the Parent or any
Subsidiary is required to contribute on behalf of any of its employees or with respect to which any Credit
Party has any liability.

“Platform” means Debt Domain, Intralinks, Syndtrak, DebtX or a substantially similar
electronic transmission system.

“Pledge and Security Agreement” means the Pledge and Security Agreement executed
and delivered by the Borrower and each Guarantor on the Closing Date in form and substance acceptable
to the Initial Lender and the Collateral Agent, as it may be amended, supplemented, restated or otherwise
modified from time to time. For the avoidance of doubt, the terms of the “Pledge and Security
Agreement” shall include the terms of all Applicable Annexes (as defined in the Pledge and Security
Agreement).

“Prepayment Notice” means a notice by the Borrower to prepay Loans, which shall be in
such form as the Appropriate Party may approve.

“Prime Rate” means the rate of interest per annum last quoted by The Wall Street Journal
as the “Prime Rate” in the U.S. or, if The Wall Street Journal ceases to quote such rate, the highest per
annum interest rate published by the Federal Reserve Board in Federal Reserve Statistical Release H.15
(519) (Selected Interest Rates) as the “bank prime loan” rate or, if such rate is no longer quoted therein,
any similar rate quoted therein (as determined by the Required Lenders) or any similar release by the
Federal Reserve Board (as determined by the Required Lenders). Any change in the Prime Rate shall
take effect at the opening of business on the day such change is publicly announced or quoted as being
effective.

“Proceeds” means “proceeds,” as defined in Article 9 of the UCC.

“Public Lender” has the meaning specified in Section 11.01(e).
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“Receivables Subsidiary” means (x) a Wholly-Owned Subsidiary of the Parent formed
for the purpose of and which engages in no activities other than in connection with the financing or
securitization of accounts receivables (a) no portion of the Indebtedness or any other obligations
(contingent or otherwise) of which (1) is guaranteed by the Parent or by any Subsidiary of the Parent,
excluding any guarantees of obligations (other than the principal of, and interest on, Indebtedness)
pursuant to Standard Securitization Undertakings, (2) is recourse to or obligates the Parent or any
Subsidiary of the Parent in any way other than pursuant to Standard Securitization Undertakings or (3)
subjects any property or asset of the Parent or any Subsidiary of the Parent (other than accounts
receivable and related assets) or any property or asset of the type that is intended to be include in the
Collateral, directly or indirectly, contingently or otherwise, to the satisfaction thereof, other than pursuant
to Standard Securitization Undertakings, (b) with which neither the Parent nor any Subsidiary of the
Parent (other than another Receivables Subsidiary) has any material contract, agreement, arrangement or
understanding (other than pursuant to the related financing of accounts receivable) other than on terms no
less favorable to the Parent or such Subsidiary than those that might be obtained at the time from Persons
who are not Affiliates of the Parent and (c) with which neither the Parent nor any Subsidiary of the Parent
has any obligation to maintain or preserve such Subsidiary’s financial condition, other than a minimum
capitalization in customary amounts, or to cause such Subsidiary to achieve certain levels of operating
results or (y) any Subsidiary of a Receivables Subsidiary. For the avoidance of doubt, the Parent and any
Subsidiary of the Parent may enter into Standard Securitization Undertakings for the benefit of a
Receivables Subsidiary.

“Recipient” means (a) the Administrative Agent, (b) the Collateral Agent or (c) any
Lender, as applicable.

“Recovery Event” means any settlement of or payment in respect of any property or
casualty insurance claim or any condemnation proceeding relating to any Collateral or any Event of Loss
(as defined in the Pledge and Security Agreement).

“Reference Time” with respect to any setting of the then-current Benchmark means (1) if
such Benchmark is USD LIBO Rate, 11:00 a.m. (London time) on the day that is two London banking
days preceding the date of such setting, and (2) if such Benchmark is not USD LIBO Rate, the time
determined by the Required Lenders in their reasonable discretion, provided that such time is determined
to be administratively feasible by the Administrative Agent.

“Register” has the meaning specified in Section 11.04(c).

“Regulation D means Regulation D of the Federal Reserve Board, as in effect from time
to time and all official rulings and interpretations thereunder or thereof.

“Regulation T” means Regulation T of the Federal Reserve Board, as in effect from time
to time and all official rulings and interpretations thereunder or thereof.

“Regulation U” means Regulation U of the Federal Reserve Board, as in effect from time
to time and all official rulings and interpretations thereunder or thereof.

“Regulation X” means Regulation X of the Federal Reserve Board, as in effect from time
to time and all official rulings and interpretations thereunder or thereof.

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the
partners, directors, officers, employees, agents, trustees, administrators, managers, advisors and
representatives of such Person and of such Person’s Affiliates.
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“Relevant Governmental Body” means the Federal Reserve Board or the Federal Reserve
Bank of New York, or a committee officially endorsed or convened by the Federal Reserve Board or the
Federal Reserve Bank of New York, or any successor thereto.

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other
than events for which the thirty (30)-day notice period has been waived.

“Required Filings” shall have the meaning specified in the Pledge and Security

Agreement.

“Required Lenders” means, at any time, Lenders having Loans representing more than
50% of the aggregate Outstanding Amount of Loans of all Lenders at such time.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK
Financial Institution, a UK Resolution Authority.

“Responsible Officer” means (a) the chief executive officer, president, executive vice
president or a Financial Officer of the Borrower or such Credit Party, as applicable, (b) solely for
purposes of the delivery of incumbency certificates and certified Organizational Documents and
resolutions pursuant to Section 4.01, any vice president, secretary or assistant secretary of the Borrower or
such Credit Party and (c) solely for purposes of Borrowing Requests, prepayment notices and notices for
Commitment terminations or reductions given pursuant to Article I, any other officer or employee of the
Borrower so designated from time to time by one of the officers described in clause (a) in a notice to the
Administrative Agent (together with evidence of the authority and capacity of each such Person to so act
in form and substance satisfactory to the Administrative Agent). Any document delivered hereunder that
is signed by a Responsible Officer of a Credit Party shall be conclusively presumed to have been
authorized by all necessary corporate, partnership or other action on the part of such Credit Party and such
Responsible Officer shall be conclusively presumed to have acted on behalf of such Credit Party.

“Restricted Payment” means any dividend or other distribution (whether in cash,
securities or other property) with respect to any Equity Interest of any Person, or any payment (whether in
cash, securities or other property), including any sinking fund or similar deposit, on account of the
purchase, redemption, retirement, acquisition, cancellation or termination of any such Equity Interest, or
on account of any return of capital to such Person’s shareholders, partners or members (or the equivalent
Persons thereof).

“Route Authority” has the meaning assigned to such term in the Pledge and Security

Agreement.
“S&P” means S&P Global Ratings, and any successor to its rating agency business.

“Sanctioned Country” has the meaning specified in Section 3.15(a).

“Sanctioned Person” has the meaning specified in Section 3.15(a).

“Sanctions” has the meaning specified in Section 3.15(a).
“Screen Rate” has the meaning specified in the definition of the term “Interpolated Rate”.

“SEC” means the Securities and Exchange Commission, or any Governmental Authority
succeeding to any of its principal functions.
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“Secured Parties” has the meaning assigned to such term in the Pledge and Security
Agreement.

“Securities Act” means the Securities Act of 1933, as amended.

“Security Document” means the Pledge and Security Agreement and any security or
pledge agreement, mortgage, hypothecation or other agreement, instrument or document relating to
collateral for the Loans (including any short form agreements, supplements, control agreements, collateral
access agreements and registrations executed or made) that may exist at any time and from time to time,
as amended from time to time.

“Slot” has the meaning assigned to such term in the Pledge and Security Agreement.

“SOFR” means, with respect to any Business Day, a rate per annum equal to the secured
overnight financing rate for such Business Day published by the SOFR Administrator on the SOFR
Administrator’s Website at approximately 8:00 a.m. (New York City time) on the immediately
succeeding Business Day.

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor
administrator of the secured overnight financing rate).

“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New
York, currently at http://www.newyorkfed.org, or any successor source for the secured overnight
financing rate identified as such by the SOFR Administrator from time to time.

“Solvent” means, as to any Person as of any date of determination, that on such date
(a) the fair value of the property of such Person is greater than the total amount of liabilities, including
contingent liabilities, of such Person, (b) the present fair saleable value of such Person is not less than the
amount that will be required to pay the probable liability of such Person on its debts as they become
absolute and matured, (c) such Person does not intend to, and does not believe that it will, incur debts or
liabilities beyond such Person’s ability to pay such debts and liabilities as they mature and (d) such
Person is not engaged in a business or a transaction, and is not about to engage in a business or a
transaction, for which such Person’s property would constitute an unreasonably small capital. The
amount of any contingent liability at any time shall be computed as the amount that, in light of all of the
facts and circumstances existing at such time, represents the amount that can reasonably be expected to
become an actual or matured liability. For the avoidance of doubt, a Person shall not fail to be Solvent on
any date solely as a result of such person’s audit having a “going concern” or like qualification, exception
or explanatory paragraph or any qualification, exception or explanatory paragraph as to the scope of such
audit solely due to the COVID-19 disease outbreak.

“Spare Parts” has the meaning assigned to such term in the Pledge and Security
Agreement.

“Standard Securitization Undertakings” means all representations, warranties, covenants,
indemnities, performance Guarantees and servicing obligations entered into by the Parent or any
Subsidiary (other than a Receivables Subsidiary), which are customary in connection with any financing
of accounts receivable.

“Subsidiary” of a Person means a corporation, partnership, limited liability company,
association or joint venture or other business entity of which a majority of the Equity Interests having
ordinary voting power for the election of directors or other governing body (other than securities or
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interests having such power only by reason of the happening of a contingency) are at the time owned or
the management of which is controlled, directly, or indirectly through one or more intermediaries, by such
Person. Unless otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer
to a Subsidiary or Subsidiaries of the Parent.

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit
derivative transactions, forward rate transactions, commodity swaps, commodity options, forward
commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or
options or forward bond or forward bond price or forward bond index transactions, interest rate options,
forward foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency
swap transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other
similar transactions or any combination of any of the foregoing (including any options to enter into any of
the foregoing), whether or not any such transaction is governed by or subject to any master agreement,
and (b) any and all transactions of any kind, and the related confirmations, that are subject to the terms
and conditions of, or governed by, any form of master agreement published by the International Swaps
and Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other
master agreement (any such master agreement, together with any related schedules, a “Master
Agreement”), including any such obligations or liabilities under any Master Agreement.

“Swap Termination Value” means, as to any one or more Swap Contracts, after taking
into account the effect of any legally enforceable netting agreement relating to such Swap Contracts,
(a) for any date on or after the date such Swap Contracts have been closed out and termination value(s)
determined in accordance therewith, such termination value(s), and (b) for any date prior to the date
referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for such Swap
Contracts, as determined based upon one or more mid-market or other readily available quotations
provided by any recognized dealer in such Swap Contracts (which may include a Lender or any Affiliate
of a Lender).

“Synthetic L ease Obligation” means the monetary obligation of a Person under (a) a so-
called synthetic, off-balance sheet or tax retention lease or (b) an agreement for the use or possession of
property creating obligations that do not appear on the balance sheet of such Person but, upon the
insolvency or bankruptcy of such Person, would be characterized as the indebtedness of such Person
(without regard to accounting treatment).

“Taxes” means all present or future taxes, levies, imposts, duties, deductions,
withholdings (including backup withholding), assessments, fees or other charges imposed by any
Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“Term SOFR” means, for the applicable Corresponding Tenor as of the applicable
Reference Time, the forward-looking term rate based on SOFR that has been selected or recommended by
the Relevant Governmental Body.

“Trade Date” means the date on which an assigning Lender enters into a binding
agreement to sell and assign all or a portion of its rights and obligations under this Agreement to another
Person.

“Treasury” has the meaning specified in the preamble to this Agreement.
“UK Financial Institution” means any BRRD Undertaking (as such term is defined under

the PRA Rulebook (as amended from time to time) promulgated by the United Kingdom Prudential
Regulation Authority) or any Person falling within IFPRU 11.6 of the FCA Handbook (as amended from
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time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain
credit institutions and investment firms, and certain affiliates of such credit institutions or investment
firms.

“UK Resolution Authority” means the Bank of England or any other public
administrative authority having responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement
excluding the related Benchmark Replacement Adjustment.

“Uniform Commercial Code” and “UCC” means the Uniform Commercial Code as in
effect from time to time in the State of New York or, when the context implies, the Uniform Commercial
Code as in effect from time to time in any other applicable jurisdiction.

“United States” and “U.S.” mean the United States of America.

“USD 