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ITEM 1.01 - ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

Pursuant to a Credit Agreement, dated July 15, 2014, as amended (the “Credit Agreement”), by and among Ciena Corporation (“Ciena”), the lenders

party thereto and Bank of America, N.A., as administrative agent (the “Administrative Agent”), Ciena maintained a senior secured term loan with an

outstanding aggregate principal amount as of January 17, 2025 of approximately $1.16 billion and maturing on October 24, 2030 (the “Existing Term
Loan”).

On January 17, 2025 (the “Closing Date”), Ciena, as borrower, and Ciena Communications, Inc., Ciena Government Solutions, Inc., Ciena
Communications International, LLC and Blue Planet Software, Inc., as guarantors, entered into a Refinancing Amendment to Credit Agreement with the
lenders party thereto and the Administrative Agent (the “Amendment”), pursuant to which Ciena incurred a new single tranche of senior secured term
loans in an aggregate principal amount of approximately $1.16 billion (the “2025 Term Loan”). The proceeds of the 2025 Term Loan, together with cash
on hand, were used to refinance in full the Existing Term Loan, including accrued interest, and pay transaction fees and expenses. The Amendment
amends the Credit Agreement and provides that the 2025 Term Loan will, among other things:

. mature on October 24, 2030;

. amortize in equal quarterly installments in aggregate amounts equal to approximately 0.25% of the principal amount of the 2025 Term Loan as of
the Closing Date, with the balance payable at maturity;

. be subject to mandatory prepayment upon the occurrence of certain specified events substantially similar to the Existing Term Loan, including
upon the occurrence of certain specified events such as asset sales, debt issuances, and receipt of annual Excess Cash Flow (as defined in the
Credit Agreement);

. bear interest, at Ciena’s election, at a per annum rate equal to (a) SOFR (subject to a floor of 0.00%) plus an applicable margin of 1.75%, or (b) a

base rate (subject to a floor of 1.00%) plus an applicable margin of 0.75%;

. be repayable at any time at Ciena’s election, provided that repayment of the 2025 Term Loan with proceeds of certain indebtedness prior to
July 17, 2025 will require a prepayment premium of 1% of the aggregate principal amount of such prepayment; and

. except as described above or otherwise set forth in the Amendment, have identical terms as the Existing Term Loan.
Except as amended by the Amendment, the remaining terms of the Credit Agreement remain in full force and effect.

The foregoing description of the Amendment is qualified by reference to the full text of the Amendment, a copy of which is filed as Exhibit 10.1 to this
Current Report on Form 8-K and is incorporated herein by reference.

ITEM 2.03 - CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN OFF-BALANCE SHEET
ARRANGEMENT OR A REGISTRANT

The information set forth under “Item 1.01 - Entry into a Material Definitive Agreement” is incorporated in this Item 2.03 by reference.



ITEM 9.01 - FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits.
Exhibit Number Description of Document
10.1 Refinancing Amendment to Credit Agreement, dated January 17, 2025, by and among Ciena Corporation, Ciena Communications,

N.A., as administrative agent, and the lenders party thereto.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Exhibit 10.1

Execution Version

REFINANCING AMENDMENT
TO CREDIT AGREEMENT

REFINANCING AMENDMENT TO CREDIT AGREEMENT, dated as of January 17, 2025 (this “Amendment”), by and among Ciena
Corporation, a Delaware corporation (the “Borrower”), the other Loan Parties party hereto, the Refinancing Term Lenders (as defined below) (which
constitute the Required Lenders) and Bank of America, N.A., as administrative agent (in such capacity, the “Administrative Agent”).

RECITALS:

WHEREAS, reference is hereby made to the Credit Agreement, dated as of July 15, 2014 (as amended by the First Amendment, dated as of
April 15,2015, the Second Amendment, dated as of July 2, 2015, the Incremental Joinder and Amendment Agreement, dated as of April 25, 2016, the
Omnibus Refinancing Amendment to Credit Agreement, Security Agreement and Pledge Agreement, dated as of January 30, 2017, the Third
Amendment to Credit Agreement dated as of June 29, 2017, the Increase Joinder and Refinancing Amendment, dated as of September 28, 2018, the
Refinancing Amendment to Credit Agreement dated as of January 23, 2020, the Incremental Joinder and Amendment Agreement dated as of January 19,
2023, the Incremental Amendment Agreement dated as of October 24, 2023 and as further amended, restated, amended and restated, supplemented or
otherwise modified from time to time prior to the date hereof, the “Existing Credit Agreement” and, as amended by this Amendment, the “Credit
Agreement”), by and among the Borrower, the lenders from time to time party thereto and the Administrative Agent (capitalized terms used but not
otherwise defined herein having the meanings provided in the Credit Agreement);

WHEREAS, the Loan Parties and the Administrative Agent are parties to that certain Security Agreement, dated as of July 15, 2014 (as amended
by the Omnibus Amendment to Security Agreement and Pledge Agreement, dated as of September 28, 2018 and the Incremental Amendment
Agreement dated as of October 24, 2023 and as further amended, restated, amended and restated, supplemented or otherwise modified from time to time
prior to the date hereof, the “Existing Security Agreement” and, as amended by this Amendment, the “Security Agreement”);

WHEREAS, the Guarantors and the Administrative Agent are parties to that certain Guaranty, dated as of July 15, 2014 (as supplemented by the
Guaranty Supplement, dated as of April 19, 2019, by Blue Planet Software Inc., the Guaranty Supplement, dated as of April 19, 2019, by Ciena
Communications International, LLC and the Incremental Amendment Agreement dated as of October 24, 2023 and as further amended, restated,
amended and restated, supplemented or otherwise modified from time to time prior to the date hereof, the “Existing Guaranty” and, as amended by this
Amendment, the “Guaranty”);

WHEREAS, the Borrower, by this Amendment, hereby notifies the Administrative Agent pursuant to Section 2.14 of the Existing Credit
Agreement, the receipt of which is hereby acknowledged, of its request for Credit Agreement Refinancing Indebtedness in the form of Refinancing Term
Loans (as defined below) in an aggregate principal amount of $1,158,300,000 to refinance all of the New 2023 Incremental Term Loans outstanding
immediately prior to the Refinancing Amendment Effective Date (as defined below) (the “Existing Term Loans”; and the Term Lenders with respect
thereto, the “Existing Term Lenders”).

WHEREAS, each Person that agrees to make Refinancing Term Loans (collectively, the “Refinancing Term Lenders”) will make such
Refinancing Term Loans to the Borrower on the Refinancing Amendment Effective Date (the “Refinancing Term Loans”) in the amount of its
Refinancing Term Commitment (as defined below);



WHEREAS, the Refinancing Term Lenders, the Borrower and the Administrative Agent, as applicable, have agreed to make modifications to the
Existing Credit Agreement to effect the terms of the Refinancing Term Loans as set forth below and such other changes as they have mutually agreed;

WHEREAS, the Refinancing Term Loans will comprise a single class of Term Loans under the Credit Agreement and will for all purposes of the
Credit Agreement and the other Loan Documents constitute “2025 Term Loans”, “Term Loans” and “Loans”, as applicable.

WHEREAS, Bank of America, N.A., JPMorgan Chase Bank, N.A., Wells Fargo Bank, N.A. and Goldman Sachs Bank USA are acting as the joint
lead arrangers and bookrunners (the “Arrangers”) and JPMorgan Chase Bank, N.A., Wells Fargo Bank, N.A. and Goldman Sachs Bank USA are acting
as the co-syndication agents for the Refinancing Term Loans established hereunder; and

NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

SECTION 1. Amendments to Credit Agreement, Guaranty and Security Agreement. Immediately and automatically effective as of the
effectiveness of this Amendment pursuant to Section 4 below and the refinancing of the Existing Term Loans as contemplated hereby, each of the parties
hereto agrees that:

(a) the Existing Credit Agreement shall be amended to delete the stricken text (indicated textually in the same manner as the following
example: strickentext) and to add the double-underlined text (indicated textually in the same manner as the following example: double-
underlined text) as set forth in the pages of the Credit Agreement attached as Annex [ hereto. For the avoidance of doubt, the Exhibits,
Schedules and Annexes to the Credit Agreement shall not be amended except as expressly provided for above and in Annex I.

(b) the Existing Guaranty shall be amended to delete the stricken text (indicated textually in the same manner as the following example:
strickentext) and to add the double-underlined text (indicated textually in the same manner as the following example: double-underlined
text) as set forth in the pages of the Guaranty attached as Annex II hereto.

(c) the Existing Security Agreement (including its Annexes and Exhibits) shall be amended to delete the stricken text (indicated textually in
the same manner as the following example: strickentext) and to add the double-underlined text (indicated textually in the same manner as
the following example: double-underlined text) as set forth in the pages of the Security Agreement attached as Annex III hereto. For the
avoidance of doubt, the Annexes and Exhibits to the Security Agreement shall not be amended except as expressly provided for above and
in Annex III hereto.




SECTION 2. Refinancing Term Loans. Subject to the satisfaction of the conditions set forth in Section 4 hereof:

(a) After giving effect to the refinancing of the Existing Term Loans as contemplated hereby, pursuant to which the Existing Term Loans
shall be refinanced and replaced with the Refinancing Term Loans, the Refinancing Term Lenders shall be the only Term Lenders under the Credit
Agreement.

(b) Subject to the terms and conditions set forth herein and pursuant to Section 2.01(b) of the Credit Agreement, each Refinancing Term
Lender severally agrees to make a Refinancing Term Loan to the Borrower on the Refinancing Amendment Effective Date in a principal amount
equal to its Refinancing Term Commitment (as defined below). The “Refinancing Term Commitment” of any Refinancing Term Lender will be
the amount set forth opposite such Refinancing Term Lender’s name on Schedule 1A attached hereto.

(c) The Refinancing Term Loans shall (i) have the terms set forth in the Credit Agreement, (ii) comprise a single class of Term Loans
under the Credit Agreement referred to therein as “2025 Term Loans”, having identical terms as set forth herein and therein and (iii) for all
purposes of the Credit Agreement and the other Loan Documents constitute “2025 Term Loans”, “Term Loans” and “Loans”, as applicable.

(d) The initial Interest Period in respect of the Refinancing Term Loans shall commence on the Refinancing Amendment Effective Date
and shall end on February 20, 2025.

(e) [Reserved].

(f) On the Refinancing Amendment Effective Date, any Term Lender with Existing Term Loans (the “Non-Continuing Term Lenders”)
shall have its Existing Term Loans prepaid in full, and the Borrower shall pay to each Non-Continuing Term Lender all accrued and unpaid
interest on, such Non-Continuing Term Lender’s Existing Term Loans to, but not including, the Refinancing Amendment Effective Date.

(g) Upon the Refinancing Amendment Effective Date, the Administrative Agent and each Lender is deemed to have waived any notice
requirement set forth in Section 2.05(a) of the Existing Credit Agreement with respect to any prepayment of Existing Term Loans in connection
with the refinancing.

SECTION 3. [Reserved].

SECTION 4. Refinancing Amendment Effective Date Conditions. This Amendment will become effective on the date (the “Refinancing
Amendment Effective Date™) on which each of the following conditions have been satisfied (or waived) in accordance with the terms therein:

(a) the Administrative Agent shall have received a counterpart of this Amendment signed on behalf of (i) the Borrower and each other
Loan Party, (ii) the Administrative Agent and (iii) the Refinancing Term Lenders.

(b) the Administrative Agent shall have received a certificate of a Responsible Officer of each Loan Party dated the date hereof certifying
(w) that attached thereto is a true and complete copy of the certificate or articles of incorporation, including all amendments thereto of such Loan
Party certified as of a recent date by the Secretary of State of the state of organization of such Loan Party and a certificate as to the good standing
of such Loan Party as of a recent date, (x) that attached thereto is a true and complete copy of the by-laws (or equivalent organizational
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document) of such Loan Party as in effect on such date, (y) that attached is a true and complete copy of the resolutions duly adopted by the board
of directors (or equivalent governing body) of such Loan Party authorizing the execution, delivery and performance of this Amendment and all
other documents executed in connection herewith, the borrowings thereunder, and that such resolutions have not been modified, rescinded or
amended and are in full force and effect on such date and (z) as to the incumbency and specimen signature of each officer executing the
Amendment and any document executed in connection therewith and countersigned by another officer as to the incumbency and specimen
signature of the Secretary or Assistant Secretary executing such certificate;

(c) the Administrative Agent shall have received a certificate signed by a Responsible Officer of the Borrower certifying (A) that the
conditions specified in Sections 4.02(a) and (b) of the Credit Agreement have been satisfied, (B) that there has been no event or circumstance
since the date of the most recent annual audited financial statements furnished pursuant to Sections 6.01(a) of the Credit Agreement that has had
or could be reasonably expected to have, either individually or in the aggregate, a Material Adverse Effect and (C) as of the Refinancing
Amendment Effective Date, there are no actions, suits, claims, demands, investigations, inspections, audits, charges or proceedings pending or to
the knowledge of any Responsible Officer of a Loan Party, threatened in writing (i) with respect to this Amendment, the Credit Agreement or any
other Loan Document, or (ii) which has had, or could reasonably be expected to have, a Material Adverse Effect;

(d) all fees and out-of-pocket expenses required to be paid or reimbursed by Borrower as separately agreed by Borrower and the Arrangers
(or any of their respective affiliates) (including, for the avoidance of doubt, that certain Fee Letter dated January 3, 2025, between the Borrower
and Bank of America, including, to the extent invoiced at least one (1) Business Day prior to the Refinancing Amendment Effective Date,
reasonable and documented fees and out-of-pocket expenses of the Arrangers and all reasonable and documented fees and out-of-pocket expenses
of counsel to the Administrative Agent shall have been paid or reimbursed, on or prior to the date hereof;

(e) [reserved];
(f) [reserved];

(g) the Arrangers, the Refinancing Term Lenders and the Administrative Agent shall have received (a) an opinion of Hogan Lovells US
LLP, counsel to the Loan Parties, in form and substance reasonably satisfactory to the Arrangers and the Administrative Agent and (b) a solvency
certificate from the chief financial officer of the Borrower certifying that the Loan Parties (on a consolidated basis) are Solvent as of the date
hereof and after giving effect to the Refinancing Term Loans and the use of proceeds therefrom in form and substance reasonably satisfactory to
the Arranger and the Administrative Agent;

(h) the Administrative Agent shall have received a Note in substantially the form attached as Exhibit C to the Credit Agreement executed
by the Borrower in favor of each Refinancing Term Lender requesting a Note;

(i) the representations and warranties of the Borrower contained in Article V of the Credit Agreement or in any other Loan Document, or
which are contained in any document furnished at any time under or in connection herewith or therewith, shall be true and correct in all
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material respects (or, with respect to any such representation or warranty that is qualified by materiality or Material Adverse Effect, in all respects
as drafted) on and as of the Refinancing Amendment Effective Date, except to the extent that such representations and warranties specifically refer
to an earlier date, in which case they shall be true and correct in all material respects (or, with respect to any such representation or warranty that is
qualified by materiality or Material Adverse Effect, in all respects as drafted) as of such earlier date, and except that for purposes of this clause (i),
the representations and warranties contained in Sections 5.05(a) and (b) of the Credit Agreement shall be deemed to refer to the most recent
statements furnished pursuant to Sections 6.01(a) and (b) of the Credit Agreement, respectively;

(j) the representations and warranties in Section 5 of this Amendment shall be true and correct in all material respects as of the date hereof;

(k) atleast 5 Business Days prior to the date hereof (i) the Refinancing Term Lenders party hereto and the Administrative Agent shall have
received all documentation and other information about the Borrower and the Guarantors required under applicable “know your customer” and
anti-money laundering rules and regulations, including the PATRIOT Act and (ii) if the Borrower that qualifies as a “legal entity customer” under
the Beneficial Ownership Regulation (as defined in the Credit Agreement) it shall have delivered, to the Refinancing Term Lenders party hereto
and each other Lender that so requests, a Beneficial Ownership Certification, in each case, to the extent requested at least 10 Business Days prior
to the date hereof;

(1) the Administrative Agent shall have received (or waived the receipt of) a Request for Credit Extension in accordance with the
requirements of the Credit Agreement;

(m) no Default shall exist on the date hereof before or after giving effect to the Refinancing Term Loans; and
(n) concurrently with the making of the Refinancing Term Loans, all outstanding principal and accrued interest with respect to the Existing

Term Loans shall be paid in full on the Refinancing Amendment Effective Date.

SECTION 5. Representations and Warranties. By its execution of this Amendment, each Loan Party hereby represents and warrants that:

(a) This Amendment and the other documents executed in connection herewith have been duly executed and delivered by each Loan Party
party hereto and constitute a legal, valid and binding obligation of such Loan Party enforceable against such Loan Party in accordance with their
terms, except as such enforceability may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, receivership, moratorium or
similar laws of general applicability relating to or limiting creditors’ rights generally or by general equity principles;

(b) On the date hereof and after giving effect to the Refinancing Term Loans and the use of proceeds therefrom, the Loan Parties (on a
consolidated basis) are Solvent; and

(c) The execution, delivery and performance by a Loan Party of this Amendment and the other documents executed in connection herewith
to which such Person is a party (a) have been duly authorized by all requisite corporate or other organizational of such Loan Party, and (b) do not
(i) violate (A) any provision of (x) any applicable law, statute, rule or regulation, or
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(y) of the certificate or articles of incorporation, bylaws or other constitutive documents of such Loan Party, (B) any applicable order of any
Governmental Authority or (C) any provision of any indenture, agreement or other instrument to which such Person is a party or by which any of
them or any of their property is bound (including the Loan Documents), (ii) conflict with, result in a breach of or constitute (alone or with notice
or lapse of time or both) a default under or give rise to any right to require the prepayment, repurchase or redemption of any obligation under any
such indenture, agreement or other instrument or (iii) result in the creation or imposition of any Lien upon or with respect to any property or assets
now owned or hereafter acquired by the Borrower or any Restricted Subsidiary (other than Liens created or permitted under the Credit Agreement
or under the Collateral Documents), in case under this clause (b), to the extent that such violation, conflict, breach, default, or creation or
imposition of Lien could not reasonably be expected to result in a Material Adverse Effect.

SECTION 6. Covenant and Acknowledgment.

(a) By its execution of this Amendment, the Borrower hereby covenants and agrees that the proceeds of the Refinancing Term Loans shall
be used by Borrower in accordance with Section 6.11 of the Credit Agreement.

(b) Each Loan Party hereby expressly acknowledges the terms of this Amendment and reaffirms, as of the date hereof, (i) the covenants
and agreements contained in each Loan Document to which it is a party, including, in each case, such covenants and agreements as in effect
immediately after giving effect to this Amendment and the transactions contemplated hereby and (ii) its guarantee of the Obligations (including,
without limitation, the Refinancing Loans) under the Guaranty and its grant of Liens on the Collateral to secure the Obligations (including,
without limitation, the Obligations with respect to the Refinancing Term Loans) pursuant to the Collateral Documents.

SECTION 7. [Reserved].

SECTION 8. Reference to and Effect on Loan Documents; No Discharge; Reaffirmation of Intercreditor Agreement; Reaffirmation of the Loan
Parties.

(a) On and after the effectiveness of this Amendment, (i) each reference in the Credit Agreement and the other Loan Documents to “this
Agreement”, “hereunder”, “hereof” or words of like import referring to the Credit Agreement shall mean and be a reference to the Credit
Agreement, as specifically amended by this Amendment, (ii) each reference to “2025 Term Loan”, “2025 Term Loans”, “Term Loan”, “Term
Loans”, “Term Commitment”, or “Term Commitments” shall be deemed to include the Refinancing Term Loans and the Refinancing Term
Commitments, as applicable, and all other related terms will have correlative meanings mutatis mutandis, (iii) each reference to the term “this
Agreement”, “hereunder”, “hereof” or words of like import in the Guaranty, and all references to the Guaranty in any other Loan Document, shall
mean the Guaranty as specifically amended by this Amendment and (iv) each reference to the term “this Agreement”, “hereunder”, “hereof” or
words of like import in the Security Agreement, and all references to the Security Agreement in any other Loan Document, shall mean the
Security Agreement as specifically amended by this Amendment.

(b) This Amendment is not intended to and shall not constitute a novation. This Amendment shall not discharge or release the priority of
any Loan Document or any other security therefor. Nothing herein contained shall be construed as a substitution or novation of the
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instruments, documents and agreements securing the Obligations, which shall remain in full force and effect. Nothing in this Amendment shall be
construed as a release or other discharge of the Borrower or any other Loan Party from any of its obligations and liabilities under the Credit
Agreement or the other Loan Documents (other than the Existing Term Loans after giving eftect to the refinancing contemplated hereby), all of
which are continued on the terms set forth in the Credit Agreement.

(c) Each Lender party hereto and each Loan Party hereby consents to the amendment of the Credit Agreement, the Guaranty and the
Security Agreement effected hereby and each Loan Party confirms and agrees that, notwithstanding the effectiveness of this Amendment, each
Loan Document to which such Loan Party is a party is, and the obligations of such Loan Party contained in the Credit Agreement, this
Amendment or in any other Loan Document to which it is a party are, and shall continue to be, in full force and effect and are hereby ratified and
confirmed in all respects, in each case as amended by this Amendment. For greater certainty and without limiting the foregoing, each Loan Party
hereby confirms that (i) the existing security interests granted by such Loan Party in favor of the Administrative Agent for the benefit of the
Secured Parties pursuant to the Loan Documents in the Collateral described therein shall continue to secure the obligations of the Loan Parties
under the Credit Agreement and the other Loan Documents as and to the extent provided in the Loan Documents and (ii) neither the modification
of the Credit Agreement, the Guaranty or the Security Agreement effected pursuant to this Amendment nor the execution, delivery, performance
or effectiveness of this Amendment (A) impairs the validity, effectiveness or priority of the Liens granted pursuant to any Loan Document, and
such Liens continue unimpaired with the same priority to secure repayment of all Obligations, whether heretofore or hereafter incurred or
(B) requires that any new filings be made or other action taken to perfect or to maintain the perfection of such Liens.

(d) Each Lender party hereto and each Loan Party hereby further agree this Amendment shall be a Refinancing Amendment pursuant to
and in accordance with Section 2.14 of the Existing Credit Agreement and shall constitute all notices or requests required thereby.

(¢) Each of the Refinancing Term Lenders authorizes and directs the Administrative Agent to enter into this Amendment and to enter into
the amendments to the Guaranty and the Security Agreement expressly contemplated by Section 2.

SECTION 9. Amendment, Modification and Waiver. This Amendment may not be amended, modified or waived except as permitted by
Section 10.01 of the Credit Agreement. The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein,
operate as a waiver of any right, power or remedy of any Lender or the Administrative Agent under any of the Loan Documents, nor, except as expressly
provided herein, constitute a waiver or amendment of any provision of any of the Loan Documents

SECTION 10. Entire Agreement. This Amendment, the Credit Agreement and the other Loan Documents constitute the entire agreement among
the parties hereto with respect to the subject matter hereof and thereof and supersede all other prior agreements and understandings, both written and
verbal, among the parties hereto with respect to the subject matter hereof. Except as expressly set forth herein, this Amendment shall not by implication
or otherwise limit, impair, constitute a waiver of, or otherwise affect the rights and remedies of any party under, the Credit Agreement, the Security
Agreement or the Guaranty nor alter, modify, amend or in any way affect any of the terms, conditions, obligations, covenants or agreements contained in
the Credit Agreement, the Guaranty or the Security Agreement all of which are ratified and affirmed in all respects and shall continue in full force and
effect. It is




understood and agreed that each reference in each Loan Document to the Credit Agreement, the Guaranty or the Security Agreement, whether direct or
indirect, shall hereafter be deemed to be a reference to the Credit Agreement, the Guaranty or the Security Agreement, respectively, as amended hereby
and that this Amendment is a Loan Document.

SECTION 11. GOVERNING LAW. GOVERNING LAW. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER SHALL BE GOVERNED BY, CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK. SECTIONS 10.14 AND 10.15 OF THE CREDIT AGREEMENT ARE HEREBY INCORPORATED BY
REFERENCE INTO THIS AMENDMENT AND SHALL APPLY HERETO.

SECTION 12. Severability. If any provision of this Amendment is held to be illegal, invalid or unenforceable, the legality, validity and
enforceability of the remaining provisions of this Amendment shall not be affected or impaired thereby. The invalidity of a provision in a particular
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

SECTION 13. Counterparts; Effectiveness. This Amendment may be executed in one or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument. Delivery by telecopier or other electronic means of an executed
counterpart of a signature page to this Amendment shall be effective as delivery of an original executed counterpart of this Amendment.

SECTION 14. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AMENDMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AMENDMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION.

SECTION 15. Electronic Execution; Electronic Records; Counterparts. (a) This Amendment may be in the form of an Electronic Record and
may be executed using Electronic Signatures. The Borrower and each of the Administrative Agent and each Lender agrees that any Electronic Signature
on or associated with this Amendment shall be valid and binding on such Person to the same extent as a manual, original signature, and that this
Amendment, when entered into by Electronic Signature, will constitute the legal, valid and binding obligation of such Person enforceable against such
Person in accordance with the terms hereof to the same extent as if a manually executed original signature was delivered. This Amendment may be
executed in as many counterparts as necessary or convenient, including both paper and electronic counterparts, but all such counterparts are one and the
same. For the avoidance of doubt, the authorization under this paragraph may include, without limitation, use or acceptance of a manually signed paper
which has been converted into electronic form (such as scanned into PDF format), or an electronically signed document converted into another format,
for transmission, delivery and/or retention. The Administrative Agent and each of the Lenders may, at its option, create one
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or more copies of this Amendment in the form of an imaged Electronic Record (“Electronic Copy”), which shall be deemed created in the ordinary
course of such Person’s business, and destroy the original paper document. This Amendment in the form of an Electronic Record, including an
Electronic Copy, shall be considered an original for all purposes, and shall have the same legal effect, validity and enforceability as a paper record.
Notwithstanding anything contained herein to the contrary, the Administrative Agent is under no obligation to accept an Electronic Signature in any
form or in any format unless expressly agreed to by such Person pursuant to procedures approved by it; provided, further, without limiting the foregoing,
(a) to the extent the Administrative Agent has agreed to accept such Electronic Signature, the Administrative Agent and each of the Lenders shall be
entitled to rely on any such Electronic Signature purportedly given by or on behalf of the Borrower and/or any Lender without further verification and
(b) upon the request of the Administrative Agent or any Lender, any Electronic Signature shall be promptly followed by such manually executed
counterpart.

(b) Neither the Administrative Agent nor any Lender shall be responsible for or have any duty to ascertain or inquire into the sufficiency,
validity, enforceability, effectiveness or genuineness of this Amendment or any other agreement, instrument or document (including, for the avoidance
of doubt, in connection with the Administrative Agent’s or Lender’s reliance on any Electronic Signature transmitted by telecopy, emailed .pdf or any
other electronic means). The Administrative Agent and the Lenders shall be entitled to rely on, and shall incur no liability under or in respect of this
Amendment or any other Loan Document by acting upon, any document (which writing may be a fax, any electronic message, Internet or intranet
website posting or other distribution or signed using an Electronic Signature) or any statement made to it orally or by telephone and believed by it to be
genuine and signed or sent or otherwise authenticated (whether or not such Person in fact meets the requirements set forth in this Amendment for being
the maker thereof).

(c) The Borrower and each Lender party hereto hereby waives (i) any argument, defense or right to contest the legal effect, validity or
enforceability of this Amendment based solely on the lack of paper original copies of this Amendment, and (ii) waives a