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Memorandum
Fovyr

July 16, 1991

Patrick O'Neill
Colin Andérsnn

Re: ZArendment WNo. 1 o Bain Loan Agreement s

Telecopied herewith is Amendment Na. 1 {(the "Amend-
ment”) to the Loan Agreement dated as of June 10, 1991 (the

*Loan Agreement™} among Bain & Conpany, Inc., the Lenders

listed on the signature pages thereof and (b))

s Agent.

The Amendment provides for the addition of certain
items of debt to Exhibit s to the Loan Agreement that were
erronecusly excluded from that Schedule at the time the Loan
Agreement became effecti&é. The Amendment will becom;“effec—

tive as of June 14, 1991 (the Effective Date of the Loan

(b)(4)

Agreement) upon the receipt by of signatures

:; of the Company and Lenders helding more than 50% of the sun

- of the aggregate ocutstanding pr1nc1pa1 amount of the Loans

R WS

and the aggregate unpaxd amount of the Tranche I obllgatlons.

[ ——

Thea Amendment is necessary for the Company 5
auditors to sign off on the Company’s financials. = Pplease

execute the attached’Ameﬂdment,ﬂ§gnd me a copy by facsinile
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X tfansmiééioﬁitb (212) 530-4046 and return a hard -copy to me

. _ _ as soon as possible.
R
' If you have any questions, please call me at {212)

- 530-4470 or Paul Model at {212} 530-4741.

Warmest regards.

Greqg Anderson

— cc: |

Robert Garqgili
Carl Sapers
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' AMENDMENT NO. 1 TO LOAN AGREEMENT

L INCh e ot -

T AMENDMENT dated az of June 10, 1991 among BAIN &
COMPANY, IRC. (the “Borrower®), the LENDERG ictad an tha ;
_sicgnature pages hereof {the "Lenders®™) and l(bX4)

Ias Agent (the "Agent").

WITNESSETH :

WHEREXS, the parties hereto have heretofore entered
- into a Loan Agreement dated as of June 10, 1991 (the "Agree-
v ment®); and :

WHEREAS, the parties hereto desire to amend Exhibit
S to the Agreement to reference certain Debt.

NOW, THEREFORE, the parties hereto agree as fol-
lows:

: SECTION 1. Definitions: References. Unless other—
---- g wise specifically defined herein, each term used herein which
: is defined in the Agreement shall have the meaning assigned
o such term in the Agreement. Fach reference to “hereol®,
"hereunder", "herein" and "hereby" and each other similar
et reference and esch reference to "this Agreement™ and each

E other similar reference contained in the Agreement shall from
and after the date hereof refer to the Agreement as amended
nereby.

1114999

SECTION 2. Améndment of Exhibit S to the
sgreement. Exhibit § to the Agreement 1is amended to read as
set forth in Exhibit A herete.

17

' SECTION 3. Governing Law. This Amendment shall be
coverned by and construed in accordance with the laws of the
State of New York.

cing

e

RAS054749
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SECTION 4. Countervarts: Effectiveness. This

Amendzent may be signed in any number of counterparts, each
of which shall be an original, with the same effect as 1if the
signatures thereto and hereto were upon the same instrument.
This Azendment shall become effective as of June 14, 1%51
when the Agent shall have received duly executed counterparts
hereof signed by the Borrower and, pursuant to Section .05
of the Agreement, Lenders holding more than 50% of the sum of
the aggregate outstanding principal amount of *he Loans and
the aggregate unpaid amount of the Tranche D Obligations (or,
in the case of any party as to which an_ executed counterpart
shall not have been received, the Agent shall have received
telegraphic, telex or other written confirmation fro= such
party of execution of a counterpart hereof by such party).

PO S s

RA505475°
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; IN WITNESS WHEREQF, the parties hereto have caused
this Amendment to be duly executed as of the date first above

written.
BAIHN & COMPANY, INC.
By
Title:
W e
- By ‘
Title:
_ WIC)
pii i
[
L
vw
-
x - By
Title:
HEW: BANK OF HEw ENGLAND, N.A&.
\ By o
Title:
S (S
OB® o
: . Title: ~——— - e
_3-
i‘% - RA5054751




L (b))
By
Title:
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B
A Borrower’s gbligatieona +n | -
?3g- v reimburse 1
(QZV) A - for any pavyments made by such
: o S bank under its quarantee of un tn '
b)(4) | ]
( X»‘ oy marm & Company] e ' (bX4)_

(b)4)

Borrower’s oblimations tm
reichurse |
for any payoencts made by such

bans under its guarantee n¢ nj o
o | rRr——
OW i nee |
R
& A -
-2‘
RA5054753 3
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EXHIBIT A TO
AMENDMENT NO., 1

! 5
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5 EXHIBIT s
§
Debt of the Borrower Cutstanding
Immediately After Effective Date r
“Balance Sheet DeSt: (b)(4) ]
Guarantee of Subordinated Debt N ?

Subrogated Debt

Off Balance Sheet Debt:

Letters of Comfort for
Bain Consultants, Tnc. (Australia) (b)(4)
Leased premises ,
Payroll Account
10 Automobile leases

1115003

Guarantee Lease FPavments of

(b))

Borrower’s obligations
to fun :
\ (b)(

J::
Borrowerig i ions to

—reimburse

,Dank under its guarantee of up to

- | V _ of e_curren Zj::] QQ%%(S
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AMENDMENT NO. 2 TO LOAN AGREEMENT

ALINDMENT No. 2 dated as of October 11, 1991 among E
AIN & coypany, InC. {che "Borrower"}, the LEND i
> the signature pages hereg* (the "Lenders") andrﬁﬁﬁ_llsiﬁd_ﬂn_wr(bx4)
L*____________—_______________—_____;ﬁs Agent (the "Agent").

WITNESSETH:

- WEIREAS, the parties heretso have heretofore entered
into a Loan ~3jreenment dated as of June 19, 1891 {the "Agree-
mentl: and

- O WHIREAS, the parties hereto desire to amend Section
;: 5.09 of the Agreement:
7 i .
: :; NO%, THEREFORE, the parties hereto agree as fol-
. — lows: i
3 - - CTION 1.° Definitions; References. Unless other-

- SECT -
wise specifically defines = rein, each Tern used herein which
is defined in the Agreement zhall have the meaning assigned
to such term in the ~greezent. Cach reference to Yhereofw

"nereunder®, "hereip” ang "hereby” and each other similar

- reference ans sach relerence Lo “ohis Agresment™ and each
other sinmilar referen-e contained in the Agreement shall from
and after the Zate hersof rafer to the Agreement as amended
hersby. ' fa

i1

SECTION 2. Amendczent of Semtion 5.09. Secg-

g tion 5.09 te =he Agreement is amended DY changlng the word

A T "and" appeariry izmediately before clause (ii) of such Seg-
; ;

H

EE 1]

) e tion on to a comma and nserting, at the end of such Section,
the following:
~
s EE _ and (iii) any eguipment lease or real estate lease
k e not ctherwise permitted by the foregoing clauses R

(i) and (ii) of this Section 5.09; provided . that
{p) the azgregate annual rent payable under all -
such leases shall Rotr a+« any time exceed $100,000

(it being understood that the Geneva, Switzerland
lease referred to in Waiver No. 1 -dated as of

August 30, 19951 anong the Borrower, the Lenders and
the Agent shall not be included for pPurposes of
Calculating compliance with«thefSIOO,DOO limit of

T RA5054755




this proviso) ang {9} no real estate lease per-
mitted under this claiuse (iii) shall have a term of
R nore than one year, :

SECTION 3. Governing Law. This Amendment shall be
governed by and construed in accordance with the laws of the
State of New York.

SECTION 4. Counterparts: Effectiveness. This

Amendment may ke signed in any nuroer of counterparts, each
of which shall be an original, with the sane effect as if the
signatures thereto and hereto vere upon the sane instrument.
This Azeninent shall becosms effective 2s of the date set -
T ferth zhove when oie s0ent shall hive received duly executed

Countergarts hereof signed Y the Bcorrower and, pursuant to
b Section $.05 of the Agreement, Lenders holding more than 62%
of the sum of the agoregate outstanding principal amount of

L]

&3} 7 the Loans and the aggregate unpaid amount of the Tranche D
ks - Obligations (er, in the Case of any party as to which an
e 0 = executed counterpart shall not have been received, the Agent
‘ ~ shall have received telegraphic, telex or other written
e - confirzation from such party of execution of a counterpart -
- hereof by such party). The effectiveness of this amendment 2

u% will not affect the valldity cr effectiveness of Waiver No. 1
: dated as of August 30, 1951 anmong the Borrower, the Lenders 2
and the Agent, :

i e SPPPRSNE N . S AR
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iN WITHISS WETREDT, the parties hereto have caused. I

- e ‘this Amendrment to be fuly exscuted as of the date first abovas !

= ) written. !
BAIN & COMPANY, INC.

L

ST Tritle:
(b)(4)

g

3712944

By

Titie:

REICOLL MAMNAGEMENT CORPORATION,
25 Attorney-in~Fact for_the
Federal Deposit Insurance

Ty ' : Ccrporation, as Receiver for ,

- wew BankK of New England, N.A. b

3y
Didoa b ST

By
. Title:

19 17
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Davis PouLk & WarRDWELL

| Crase MamMmarTam Praza

Mew Yorx, M. Y. 1000S
BECSIO A0S

Memorandum
for
Bain Lenders

Enclosed are four execution copies of a waiver

relating to leasing of additional office space by Bain &

Company Switzerland, Inc.,

distrizuted by

1114997

17

and return three executed coples to the undersigned at Davis

Polk & Wardwell.

Faul Model

August 29, 1991

as discussed in the fax previcusly

Please execute all four copies

- .
e s e

: ey
S un&,a"’.’!;f‘.»-«v; et
ok e

i

5058118 .
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) DAVIS PoLK & WARDWELL
[ CHASE MANMATTAN FPLAZA

Mew Yorw, N Y 1000
FIE A e P e i v ]

Memorandum
for
Bain Lenders October 11, 1991

Enclosed are four execution copies of an amendment
relating to leasing of additional office space and equipment
3 P quip

in various locations by Bain and its subsidiaries, as dis-

Z; cussed in the fawes previously sent by Gary Wilkinson of Bain
(G
(®)4) = and Please execute all four coples and
_— return three executed copies to the undersigned at Davis Polk
- & Wardwell.
Paul Model
T,
—
~

. RA5058129
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WAIVER NHO. 1

Waiver No. 1, dated as of August 30, 1931 under the
Loan Agreement dated as of June 10, 19%9%1 (the "Loan ARgree-
ment®) among Bain & Company, Inc., a New Jersey corporation,

the lenders listed on the signature pages thervreof {(the

H114997%

LY

Agent., Capitalized terms used herein and not ctherwise
defined shall have the meanings set forth in the Loan Agree-

ment.

WITNESSETH:

WHEREAS, the Borrower wishes to obtain a waiver of
the provisions of Section 5.09 of the Loan Agreement in order
to permit a subsidiary of the Borrower to increase its leased
office space in Geneva, Switzerland;

NOW, THEREFORE, the undersigned Lenders and the
Borrower agree as follows:

SECTION 1. Waiver. The undersigned Lenders hereby
waive the provisions of Section 5.09%9 of the Loan Agreement to
the extent necessary Lo permit Bain & Company Switzerland,
Inc. to enter into a lease of additional office space located
in Geneva, Switzerland and renewals and replacements thereof;
provided that the aggregate annual rent obligations of Bain &

Company Switzerland, Inc. upon execution of such lease shall




(b

(4)

0114994

Page 16

©

not exceed $65,000 and that the aggregate anrnual rent obliga-
tions of Bain & Company Switzerland, Inc. upon execution of
any renewal or replacement lease of office space shall not
exceed $65,000 by a percentage greater than that described in
clause (y} of Section 5.09 of the Loan Agreement.,

SECTION 2. Rights Otherwise Unaffected. This

Waiver is limited to the matters expressly sa2t forth herein,
and shall not affect any other rights or reredies of the
Lenders under the Loan Agreement, and all terms of the Loan
Agreement shall remain in full force and effect.

SECTION 3. Governing Law. This waiver shall be

governed by and construed in accordance with the laws of the
State of New York.

SECTION 4. Counterparts. This waiver may be

signed in’'any number of counterparts, each of which ghall be
an original, with the same effect as if the signatures hereto

and thereto were on the same instrument.

IN WITNESS WHEREQF, the undersigned have executed

this waiver as of the date first ébove wfitten*

By
Title:

ap505812°
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A A

(®)4)
By
Title:
(®)4)
By
“ Tivl ’
g . wzf /ﬁ'im WKQ( afr'k. o /‘*"’
) Sl
(bX4§mg NEW BaNK OF NEW ENGLAND
(6‘1;
(®)4)
By
Title:
O BAIN ‘& COMPANY, INC.
By
Title:

B FAS
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I {"Bain Germanv®} and
@)(4)_ ﬂ-[:fi::]as Collateral Agent— 7 e Amendmen

AR

VIA TELECOPIER

Memorandum tos

Patrick 0'Neill

Re: Armendment to German Agreement

Enclosed is anp Amendment (the "Anendrent”) to tha
. s s % mﬂ_—_‘“
Subsidiary Guaranty ang Security Agreemens dated as of June 10,
1991 {(the "Security Acrpemansn Bai c

ONE ©
“ontemplated by the letter dated June 10, 1991 (the “"Letter
Agreomont”} fraem certain Lenders to the Collateral Agent relating
=0 actions e he taken aiter June 18, 1991 ip Connection with the
Lerders? Security interest ip certain foreign receivables.,

German counse! has advised u= that collateral
assignments of German accounts receivable must camply with
certain formalities to be enforceahle under German law. The
Amendment provides for certain amendments designed to comply with
Such formalities ang thereby to alleviate various concerng about
the enfcrceability of the security interesg+ pProvided for in the
Security Agreerent. Baged on the advice of German counsel, the
Amendment Provides, arong other things, for (a) the inclusion of
certain "fiduciary assignment ™ language, (b) the incorporatien of
certain principles Stipulated by the German Federal Court of
Justice with respect to Over-security and {c) an explicie
Statement that the collateral assignment of receivables provided
for in the Security Agreement shal) be governed by Gezrman law,

aa5058111




Page 20

To S e G ’

gseptember 17, 1991
page 2

we understand that the Releavant Consent -Lenders (as
defined in Section 9,05 of the Loan Agreement) nava consented te
rhe Amendment by executing the Lettel Agreement. At the rsagquest
of the Agent's counsel, we reguest that you confirm such consent
by signing a copy of =nis lefter in +he spaca provided peloW.
.~ Please send 2 celecopy of the signed cepy &€ tnpis letter LO me at
21/7(212) 595-5955 and return o nard copy of such signed letter to me
T ag soon as possinle. Once a majority of the tenders have signed

and returned copies of this letter To WM&, 1 will forward the

w
e copies Lo pavis Polk. Thereafter, in accardance with the Lebtter
- Agreement, the tollateral Agent and Bain Garmany will execute and
o deliver the Amendment.
.
N Wwith best regards.
(b)(4)£b) I
(6)
cc: _Robert Gargill
pPaul Model |
achnowledged and Consented to this
zpm‘ day af September, 1991
: 7 7 & e ¥ Sy
™~ /ﬂ:w//( ﬁaMfw @‘Yﬁ’;wc o
= ;,»,fc%»v‘%"‘c‘i" /“,"; S .
R N Araxd Jﬂéf('ﬁwfgﬁé;(ffl
(b)) e of Lendez’ v

RAS058112
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Davis PoLkK & WARDWELL
450 LEXINGTON AVENUE
NEW YORrRk, MY, 1O017

Bl 4504000

Memorandum
for
Lenders September 14, 1992

Re: Bain & Company, Inc. -
Proposed Hong Kong Lease

At the regquest of Colin Anderson

(b)(4).(b)
(©)

I

enclose three copies of a proposed Wailver permitting Bain to

enter into a two~year lease for office space in Hong Kong.

If the proposed Waiver is acceptable to you,

please sign two copies and return them to me at 450

Lexington Avenue, New York, New York 10017. The third copy

is for your files.

If you have any questions about the enclosed

Waiver, please call Colin or Bill or, as to legal matters,

call me at (212) 450-4146.

Best regards.

<

Q&M«b&megaf‘ggﬂmc
Obfigor #.B25 T o

Dbligationdt %«,
Bection] Tl b2
Ofticerf Ext__[2E520A17

an5057120
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WATIVER NO. 3

Waiver No. 3 dated as of August 15, 1992 under the
Loan Agreement dated as of June 10, 1991 (the "Loan
Agreement™) among Bain & Company, Inc., a Massachusetts

corporation, the lenders listed on the signature pages

(b)(4) thereof (the "Lenders") and
(b)(4)

as Agent. Capitalized terms used herein and not

otherwise defined herein have the meanings set forth in the

Loan Agreement.

WITNESSETH:

WHEREAS, the Borrower wishes to cbtain a waiver of
the provisions of Section 5.09 of the Loan Agreement in
order to permit the Borrower to enter into a two-year lease

for office space in Hong Kong;

NOW, THEREFORE, the undersigned Lenders and the

Borrower agree as follows:

SECTION 1. Waiver. The undersigned Lenders
hereby waive the provisions of Section 5.09 of the Loan
Agreement to the extent necessary to permit the Borrower to
enter into a two year lease of office space located in Hong

Kong; provided that the aggregate monthly rent obligations

RABOBT121
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of the Borrower under such lease shall not exceed 75,000

Hong Kong dellars.

SECTION 2. Rights Otherwise Unaffected. This

Waiver is limited to the matters expressly set forth herein,
and shall not affect any other rights or remedies of the
rLenders under the Loan Agreenment, and all terms of the Loan
Agreement shall remain in full force and effect.

SECTION 3. Governing law. This Waiver shall be
governed by and construed in accordance with the laws of the
State of New York.

SECTION 4. Counterparts:; Effectiveness. This‘

Waiver may be signed in any number of counterparts, each of
which shall be an original, with the same effect as if the
signatures hereto and thereto were on the same instrument.
This Waiver shall become effective as of the date set forth
above when the Agent shall have received duly executed
counterparts hereof signed by the Borrower and the Relevant
Consent Lenders (or, in the case of any party as to which an
executed counterpart shall not have been received, the Agent
shall have received telegraphic, telex or other written
confirmation from such party of execution of a counterpart

hereof by such party).

RA5057122
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IN WITNESS WHEREOF, the undersigned have executed

this Waiver as of the date first above written.

(b))

By

Title: Vice President

(b))

By

Title: Vice President

(b))

By

Title: Vice President

RECOLL MANAGEMENT CORPORATION,
as Attorney-In-Fact for the
Federal Deposit Insurance
Corporation, as Receiver for

ank of New England,

(b)(©)

By

Title: Vice President

(b))

By

Title: Vice President

RABOB7123
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BAIN & COMPANY, INC.

By

Title: Vice President

aa5085712%



(b)(4).(b)
(©)

(b)(4).(b)
(©)

(b)(6)

David C. Aisenberg
(617) 573-5440

Davig, PolkK & Ward

Page 26

WILLIAMS & GRAINGER
COUNSELLORS AT LAW
MABOS27 LAW
28 State STREET
Bosron, Massacuuserrs 02109

Septenber 23,

Esg.
ell

450 Lexington Avenue

New York, NY 10017

TELECOPIER
{(617) 573-5197
{817) 573-71%9

—
Obligor Name.__.éfuw 7z (s
Obligor 4 & T PGS

Obligatron;égf — =

1982

Re: Bain & Company, Inc. - Proposed Hong Kong
Lease

Dear

Enclosed are two signed copies of Waiver No. 3 relating

to the above-referenced matter.

Please forward to us

appropriate copies of the signed waivers from the other

lenders.

ce: Brian Shelton

Very tritlw et

RABOBT111
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(b))
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WAIVER HO. 3

Waiver No. 3 dated as of August 15, 1992 under the
Loan Agreement dated as of June 10, 1991 {the "Loan
Agreement') among Bain & Company, Inc., a Massachusetts

corporation, the lenders listed on the signature pages

thereof (the "Lenders"} and

as Agent. Capitalized terms used herein and not

otherwise defined herein have the meanings set forth in the

Loan Agreement.

WITHNESSET H:

WHEREAS, the Borrower wishes to obtain a waiver of
the provisions of Section 5.09 of the Loan Agreement in

order to permit the Borrower to enter into a two-year lease

for office space in Hong Kong;

NOW, THEREFORE, the undersigned Lenders and the

Borrower agree as follows:

SECTION 1. Waiver. The undersigned Lenders
hereby waive the provisions of Section 5.09 of the Loan
Agreement to the extent necessary to permit the Borrower to
enter into a two year lease of office space located in Hong

Kong; provided that the aggregate monthly rent obligations

AA5087112
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of the Borrower under such lease shall not exceed 75,000

Hong Kong dollars.
SECTION 2. Rights Otherwise Unaffected. This

Waiver is limited to the matters expressly set forth herein,
and shall not affect any other rights or remedies of the
lLenders under the Loan Agreement, and all terms of the Loan
Agreement shall remain in full force and affect.

SECTION 3. Governing Law. This Waiver shall be

governed by and construed in accordance with the laws of the

State of New York.

SECTION 4. Counterparts: Effectiveness. This

Waiver may be signed in any number of counterparts, each of
which shall be an original, with the same effect as if the
signatures hereto and thereto were on the same instrument.
This Waiver shall become effective as of the date set forth
above when the Agent shall have received duly executed
counterparts hereof signed by the Borrower and the Relevant
Consent Lenders (or, in the case of any party as to which an
executed counterpart shall not have been received, the Agent
shall have received telegraphic, telex or other written

confirmation from such party of execution of a counterpart

hereof by such party).

b

50571

43
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IN WITNESS WHEREOF, the undersigned have executed

this Waiver as of the date first above written.

(b))

By

Title: Vice President

(b)(4)

By

Title: Vice President

(b))

By

Title: Vice President

RECOLL MANAGEMENT CORPORATION,
as Attorney-In-Fact for the
Federal Deposit Insurance
Corporation, as Receiver for
the New Bank of New England,
N.A.

(b)(©)

By
£ president

(b))

By

Title: Vice President

RA5057114
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BAIN & COMPANY, INC.

BY

Title: Vice President

RABOST115
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WAIVER NO. 3

Waiver No. 3 dated as of August 15, 1992 under the
Loan Agreement dated as of June 10, 1991 (the "Loan
Agreement®”) among Bain & Company, Inc., a Massachusetts

corporation, the lenders listed on the signature pages

&

(b)(4) as Agent. Capitalized terms used herein and not

otherwise defined herein have the meanings set forth in the

Loan Agreement.

WITHNESSETH:

WHEREAS, the Borrower wishes to obtain a walver of
the provisions of Section 5.09 of the Loan Agreement in
order to permit the Borrower to enter into a two-year lease

for office space in Hong Kong;

NOW, THEREFORE, the undersigned Lenders and the

Borrower agree as follows:

SECTION 1. Waiver. The undersigned Lenders
hereby waive the provisions of Section £.09% of the Loan
Agreement to the extent necessary to permit the Borrower to
enter into a two year lease of office space located in Hong

Kong:; provided that the aggregate monthly rent obligations

RA5087118




Page 32

of the Borrower under such lease shall not exceed 75,000
Hong Kong dellars.

SECTION 2. Rights Otherwise Unaffected. This
Waiver is limited to the matters expressly set forth herein,
and shall not affect any other rights or remedies of the
Leriders under the Loan Agreement, and all terms of the Loan
Agreement shall remain in full force and effect.

SECTION 3. Governing Law. This Waiver shall be

governed by and construed in accordance with the laws of the

State of New York,

SECTION 4. Counterparts: Effectiveness. This

Waiver may be signed in any number of counterparts, each of
which shall be an original, with the same effect as if the
signatures hereto and thereto were on the same instrument.
This Waiver shall become effective as of the date set forth
above when the Agent shall have received duly executed
counterparts hereof signed by the Borrower and the Relevant
Consent Lenders (or, in the case of any party as to which an
executed counterpart shall not have been received, the Agent
shall have received telegraphic, telex or other written
confirmation from such party of execution of a counterpart

hereof by such party).

RAS0B7117
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IN WITNESS WHEREOF, the undersigned have executed

this Wailver as of the date first above written.

(b))

By

Title: Vice President

(b))

By
Title: Vice President

(b))

By

Title: Vice President

RECOLL MANAGEMENT CORPORATION,
ag Attornevy-In-Fact for the
Federal Deposit Insurance
Corporation, as Receiver for
the New Bank of New England,
H.A

(b)(©)

By

Title: Vice President

(b))

By

TPitle: Vice President
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BATIN & COMPANY, IHC.

By

Title: Vice President

RABOS7118
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Davis PoLr & WARDWELL
450 LEXINGTON AVENUE
NEW YORK, N, Y. 10017

S1E B0 SO0

October 19, 1992

Memorandum to: Bain Lenders ng“f“m
gor 4
Obligation#
Bectiond Tan,__ TS5 4
Officer) Ext_ (1 ( KSrv )
Z07//

Re: Offer by Bain & Company, Inc.
{"Bain®") to Prepay Restructured

Debt at a Discount

I enclose documents relating to the proposed offer
by Bain to prepay at a discount the Loans and Tranche D
Obligations outstanding under the Loan Agreement dated June
10, 1931 (the "Loan Agreement®), These documents consist of

the following:

- Three copies of Amendment No. 6 to the Loan
Agreement. Attached to this Amendment are Exhibit
AR, which is a summary of the terms of the
proposed offer, and Exhibit B, which is an
amendment to the Original Director Guarantees, the
execution of which by all Original Directors is a
condition to the effectiveness of Amendment No. 6
and the closing of the proposed offer.

- Financial projections prepared by Bain to
illustrate the effects of the proposed offer.

As set forth in the Summary of Terms attached to

Amendment No. 6, Bain has proposed to apply up to:::]million
in cash té prepay Loans and Tranche D obligations at é p:ice
of up to $.30 per dollar. Prepayments resulting from thé*,
offer would be applied ratably to all Tranches of Loans and .
Tranche D Obligations held by a tendering Lender, and (b)(4) -

ratably within each Tranche of Loans to the required

RA505710,
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amortization payments, except that (for reasons having to do
with preserving the benefits of the Forbearance Period)
amounts which would come due to a Guaranteed Bank accepting
the offer during the Forbearance Period would be prepaid
first. The provisions relating to Excess Cash Flow would be
amended to make it clear that the percentage of revenue
included in "Competitive Compensation® would be increased
based on the amount of debt extinguished in the offer,
rather than the amount of cash paid. The calculation of
Excess Cash Flow would not otherwise be affected. In
addition, Amendment No. 6 contains provisions relating to

voting and other administrative matters.

The unanimous approval of all Lenders is required
for effectiveness of Amendment No. 6 and the commencement of
the proposed offer. The documentation has been structured
to provide that the Amendment would be executed and the
offer would conditionally proceed prior to execution of the
necesgsary Guarantee amendments by the Original Directors, so
that the approval of the Original Directors may be sought
after the potential results of the offer are known. If
Original Director approval were not obtained within 30 days
after termination of the coffer (subject to extension for one

additional 30 day period), the offer would lapse.

We have scheduled a meeting to discuss the

enclosed documents for 10:00 a.m. on Friday, October 30 at

2 aA5057128
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the offices of Davig Polk & Wardwell, 450 Lexington Avenue,
New York, NY 10017 in Room 810 in the eighth floor

conference center. The repregsentatives of Bain will make a
presentation explaining the enclosed financial projections,
following which the Lenders will discuss the proposed offer
among themgelves. Pleage call Paul Model at (212) 450-4741

to confirm your attendance at this meeting.

Paul Model




(b))

(b))

(b))

(b))

(b)4)
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DISTRIBUTION

Karen Dumas
Briam Shelton
Recoll Management Corporation

Colin Anderson
Bain & Company, Inc.

AAB057130
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Davis PoLk & WARDWELL
A5 LEXINGTON AVENUE
NeEw York, N.Y. 10017

2I2- 450 4000

Memorandum
for
Bain Lenders December 17, 1982

Fnclosed are three execution copies of Amendment
No. 6 to the Bain Loan Agreement, which would permit the
proposed offer to prepay debt at a discount to proceed. The
Amendment includes as exhibits a term sheet for the offer
and the form of the document that the Original Directors
will be asked to execute after the results of the offer are
known. I have also enclosed copies of the text of the
Amendment and the term sheet marked to show all changes made
since the group met in New York in October (the Original
Director document has not been changed).

Bain has requested that the enclosed Amendment be
executed as soon as possible so that the coffer may be
commenced promptly. I would therefore appreciate receiving
executed signature pages by facsimile at (212) 450-5563.
Pleage also execute and return two of the enclosed hard
copies to:

Paul Model
Davis Polk & Wardwell
Q&A\Q&(QJHJKASO Lexington Avenue
sﬁ&«timsc%ULigi;o New York, New York 10017
& -—.—-A—-—-ﬂ"‘;g""'
§Eﬁafﬁaudiffvg“£*{%“
Bligatier: Qlalbi

Eerligpf T8
Gitiesi Ex ,__@?\ Waceict

d
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Please do not hesitate to call me ab {212} 45%0-

4741 if you have any questions.

Paul Modsl

Enclogures



(b))
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AMENDMENT NO. 6 TO LOAN AGREEMENT

AMENDMENT NO. 6 dated as of October 19, 1892 to
the Loan Agreement dated as of June 10, 1991 (as amended
from time to time, the "Agreement") among BAIN & COMPANY,
INC. {the "Borrower"), the LENDERS imted on the gignature
pages thereof (the "Lenders") and | (b)(4)

| as Agent (the TAgent™

WITNESSETH

WHEREAS, the parties hereto desire to amend the
Agreement to permit the Borrower to make and consummate an
offer to the Lenders to prepay at a discount Loans
(including interest thereon) and Tranche D Obligations
outstanding under the Agreement and to provide for certain

related matters;

NOW, THEREFORE, the parties hereto agree as
follows:

SECTION 1. Definitions:; References. Unless
otherwise specifically defined herein, each term used herein
which is defined in the Agreement has the meaning assigned
to such term in the Agreement. Each reference to “hereof®,
"hereunder", "herein" and "hereby" and each other gimilar
reference and each reference to "this Agreement" and sach
other similar reference contained in the Agreement shall
from and after the date hereof refer to the Agreement as

amended hereby.

SECTION 2. Definitions. {a) Section 1.01 of the
Agreement is amended by adding the following new definitions
in alphabetical order:

"Current Guaranteed Amount" means at any time,
with respect to any Guaranteed Bank, such Guaranteed
Bank's Original Guaranteed Amount reduced {but not
pelow zero) by all cash payments of principal and
interest (other than any payments made pursuant to the
other Collateral Documents and any payments of interest
that accrue after the end of the Forbearance Period!
received by such Guaranteed Bank in respect of its
Loans (including any cash received in respect of its
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Loans pursuant to a Qualifying Offer) prior to the date
of determination.

“Offer Prepayment Amount" means the aggregate
amount tendered for prepayment at a discount, including
principal, interest (including certain interest to
become due during the Forbearance Period) and Deferred
Tnterest on Loans, and Tranche D Obligations, by a
Lender and accepted by the Borrower in accordance with

the terms of a Qualifying Cffer.

"Original Guaranteed Amount" means, with respect
to any Guaranteed Bank, an amount equal to the product
of —{i}] lultiplied by (ii) a fraction, the
numerator of which is the principal amount of the Loans
held by such Guaranteed Bank on the Effective Date and
the denominator of which is the aggregate principal
amount of all Loans held by the Guaranteed Banks on the

Effective Date.

"Qualifying Offer" means a single offer made by
rhe Borrower to all of the Lenders to prepay Loans
(including interest thereon) and Tranche D Obligations
at a discount on the terms and conditions set forth
herein and summarized in Exhibit AA hereto; provided
that any terms set forth herein and not set forth in
Exhibit AA, or any terms set forth in Exhibit AA and
not set forth herein, shall nonetheless apply to a
Qualifying Offer; and provided, further that if any
rerms set forth herein shall conflict with terms set
forth in Exhibit BAA, the terms set forth herein shall

gover:.

(b) The definition of "Competitive Compensation®

in Section 1.01 of the Agreement is amending by adding the
following new sentence at the end of said definition:

For purposes of this definition, if any principal
of any Loan is prepaid at a discount pursuant to a
Qualifying Offer, the full amount of such
principal so prepaid (not merely the discounted
price thereof) shall be deemed to have been

repaid.

(c¢) The definition of "Forbearance Period" in

Section 1.01 of the Agreement is amended by adding the
following new sentence at the end of asald definition:
provided that such amendment shall not become effective
until all of the Original Directors shall have consented in

writing thereto:

If a Guaranteed Bank receives cash in a Qualifying
Offer in excess of its Current Guaranteed Amount,
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such excess cash shall be excluded in calculating
b dharhar rhe Guaranteed Banks have received
(0)(4) | in respect of interest and principal on
their Loans for purposges of this definition,

SECTION 3. Exhibit AA. The Agreement is amended
by adding Exhibit AA in the form of Exhibit AA to this

Amendment.

SECTION 4. Amendment of Section 3.06. Section
3.06 of the Agreement is amended to read as follows:

SECTION 3.06. Application of Excegg Cash Flow
Pavments and Prepayments. (a) Each Excess Cash Flow
Payment made pursuant to Sectiom 3.05 and each optional
prepayment made pursuant to Section 3.04(f) (excluding
prepayments applied to amounts tendered by any Lender
pursuant to a Qualifying Offer) shall be applied as

follows:

(i) First, to prepay the outstanding
principal amount of the Loans, ratably in
proportion to the outstanding principal amount of
each Tranche of Loans and ratably within each
Tranche of Loansg in proportion to the outstanding
Loans of the several Lenders included in such

Tranche of Loansg; and

(ii) Second, to pay the Tranche D Obligations
ratably in proportion to the outstanding Tranche D
Obligations of each Lender.

(b} Any Offer Prepayment Amount applied to prepay
amounts tendered by any Lender pursuant to a Qualifying
Offer shall be applied as follows:

(i) Fdirst, in the case of any Offer
Prepayment Amount applied to Loans and
Tranche D Obligations of a Guaranteed Bank,
to prepay, at the discount bid by such
Guaranteed Bank, in forward order of maturity
(a) the unpaid principal of and unpaid
Deferred Interest on such Guaranteed Bank's
Leans scheduled to become due and payable
before the end of the Forbearance Period and
(B) the unpaid interest (excluding Deferred
Interest but including interest thereon) on
its Loans which the Agent estimates (assuming
no change in the applicable interest rates
after the dare of such prepayment and giving
effect to the prepayments of Deferred
Interest and principal provided for in this
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subsection {b) when they occur) will accrue
before the end of the Forbearance Perilod;
provided that the portion of the Offer
Prepayment Amount applied pursuant to this
clause (i) shall not exceed the amount of
cash received by such Guaranteed Bank in the

Qualifying Offer;

(i1} Second, in the case of the
remainder of any Offer Prepayment Amount
applied to Loans and Tranche D Obligations of
a Guaranteed Bank and the full Offer
Prepayment Amount applied to Loans and
Tranche D Obligations of BONE or the
Landlord, to prepay, at the discount bid by
such Lender, the remaining ocutstanding
principal amounts of such Lender's Loans and
Tranche D Obligations, ratably in proportion
to the remaining outstanding principal
amounts thereof.

If any amournts to be prepaid pursuant to clause (i) of
this subsection (b) are due on the same day and are not
prepaid in full, such amounts shall be prepaild ratably.
If any interest estimated pursuant to said clause (i)
exceeds the amount actually becoming due and payable
before the end of the Forbearance Period, the excess
will be credited towards payment of the first interest
due and payable to the relevant Lender thereafter;
conversely, if such estimated interest falls short of
the amount actually becoming due and payable before the
end of the Forbearance Period, the Borrower will pay
the shorcfall when due. Interest estimated pursuant to
clause (i) of this subsection (b) shall be calculated
as of the later of the effectiveness of Amendment No. 6
to this Agreement and the termination of a Qualifying
Offer and shall reflect to within $1,000 the reduction
in principal and Deferred Interest outstanding to the
relevant Guaranteed Bank as a result of the
consummation of a Qualifying Offer.

(¢} Whenever any Excess Cash Flow Payment,
optional prepayment or Offer Prepayment Amount is
applied to prepay principal of the Loans pursuant to
clause (a) (i} or (b) (ii) above, the Borrower shall
prepay all interest (other than Deferred Interest)
accrued on the principal so prepaid.

SECTION 5. Amendments of Section 3.04. {&)

Section 3.04(b) of the Agreement is amended to read in its
entirety as follows; provided that such amendment shall not
become effective until all of the QOriginal Directors shall
have consented in writing thereto:

4
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{(b) The Borrower shall prepay, and there shall
become due and payable, on each date set forth on
Schedule IT, the aggregate principal amounts (if any)
of the Tranche A Loans, the Tranche B Loans and the
Tranche O Loan set forth opposite such date on Schedule
TI. Until an aggregate of | lof prepayments of (b)(4)
the Tranche A Loans has been made (including without
limitation through payments under the Original Director
Guarantees) as required by this subsecticon (b)), all
such prepayments of the Tranche A Loans shall be
applied to prepay the Tranche A Loans of the Guaranibeed
Banks ratably in proportion to the outstanding
principal amounts of their Tranche A Loans; provided
that if any Tranche A Loan held by a Guaranteed Bank is

rmﬁ&naid_nuﬁsuant to a Qualifying Offer the amount of
set forth in this sentence shall be reduced
by the amount of cash received by such Guaranteed Bank
in such Qualifying Offer which does not exceed such
Guaranteed Bank's ratable share of such amount of

| based upon the principal amounts of Tranche

R Loans held by the several Guaranteed Banks on the
Effective Date. Except as provided in the preceding
sentence, all prepayments of any Tranche of Loans made
pursuant to this subsection (b) shall be applied to
prepay the outstanding Loans included in such Tranche
of Loans for which such prepayment is due, ratably in
proportion to the outstanding principal amount of the
Loans of the several Lenders included in such Tranche.

(b) Section 3.04(c) of the Agreement is amended
ro read as follows:

(¢} Whenever any Excess Cash Flow Payment,
optional prepayment or Offer Prepayment Amount is
applied to prepay the principal of a Tranche of Loans
pursuant to Section 3.06(a) (i) or 3.06(b)(ii), the
subsequent yearly prepayments of such Tranche of Loans
required by subsection (b) of this Section shall be
reduced, pro rata in proportion to the amounts of such
subsequent yearly repayments, by an aggregate amount
equal to the aggregate principal amount of such Tranche
so prepaid.

SECTION 6. Amendment of Section 3.08i{a). Section

3.08(a) of the Agreement is amended by adding a new sentence
immediately after the second sentence thereof, to read as
follows:

With respect to any payment received by the Agent
for the account of the Guaranteed Banks pursuant
to the Original Director Guarantees, the
Guaranteed Banks' shares of such payment shall be
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determined ratably to their respective Current
Cuaranteed Amounts, determined as of the date such
payment 1is received.

SECTION 7. Amendment of Section 5.01. Section
5.01 of the Agreement is amended by deleting the word "and"
from the end of subsection 5.01(1i), renumbering subsection
5.01 (k) to be subsection 5.01(l) and inserting a new
gsubgection 5.01(k) to read as follows:

(k) Within fifteen days after the consummation of
a Qualifying Offer, (1) a statement setting forth in
reasonable detail the amount of cash received by each
Lender in such Qualifying Offer and the application of
Offer Prepayment Amounts to principal, interest,
Deferred Interest and Tranche D Obligations outstanding
to each such Lender, (ii) a statement in the form of
Schedule T showing the Loans and Tranche D Obligations
outstanding to all of the Lenders after giving effect
to the Qualifying Offer and (iii) a statement in the
form of Schedule II showing the mandatory prepayments
required to be made on the Loans after giving effect to
the Qualifying Offer.

SECTION 8. Amendment of Sections 6.05(d}, 6.05(f]
and 9.05(b) (v). Sections 6.05(d), 6.05(f) and 9.05(b) (v} of
the Agreement are amended by inserting, following each
reference to the Guaranteed Banks in Section 6.05(d), the
reference to the Guaranteed Banks in the last paragraph of
Section 6.05(f) and the last reference to the Guaranteed
Banks at the end of clause (v) of Section 9.05{b}, the

following:

(excluding any Guaranteed Bank, if its Current
Guaranteed Amount has been reduced to zero).

SECTION 9. Waiver. The Lenders hereby waive the
application of Section 9.04 of the Agreement to any payment
made to any Lender in accordance with a Qualifying Offer and
any Default which may occur solely as a result of a
Qualifying Offer.

SECTION 10. Consent to Amendment of Original
Director Guarantees and Guarantor's Security Agreements.
Each of the undersigned Lenders consents to the amendment of
the Original Director Guarantees and the Guarantor's
Security Agreements substantially as set forth in Exhibit B
to this Amendment.

SECTION 11. Posgsible Future Amendment of Voting
Provisions. If the prepayment of Loans and Tranche D
Obligations of one or more Lenders pursuant to a Qualifying

6
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Offer increases the percentage of the outstanding Loans and
Tranche D Obligations held by some other Lender to such an
extent that a single Lender, acting alone, will be able to
take actions or prevent actions from being taken under the
Agreement which a single Lender, acting alone, could not
otherwise have taken or prevented, the parties hereto agree
to negotiate in good faith an appropriate adjustment of the
percentages set forth in the definitions of "Required
Consent Lenders" and "Required Default Lenders” so that such
prepayment will not enable a single Lender, acting alone, to
take such actions or prevent such actions from being taken.

SECTION 12. Rights Otherwise Unaffected. This
Amendment is limited to the matters expressly set forth
herein, and shall not affect any other rights or remedies of
the Lenders under the Agreement, and (except as expressly
provided herein) all terms of the Agreement shall remain in
full force and effect,

SECTION 13. GCoverning lLaw. This Amendment shall
be governed by and construed in accordance with the laws of
the State of New York.
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SECTION 14. Counterparts: Effectiveness. This
amendment may be signed in any number of counterparts, each
of which shall be an original, with the same effect as if
the signatures thereto and hereto were upon the same
instrument. This Amendmernt shall become effective when the
Agent shall have received (1) duly executed counterparts
hereof signed by the Borrower and each Lender (oxr, in the
case of any party as to which an executed counterpart shall
not have been received, the Agent shall have received
telegraphic, telex or other written confirmation from such
party of execution of a counterpart hereof by such party)
and (ii) duly executed counterparts of amendments of the
Original Director Guarantees and Original Director Security
Agreements signed by the Collateral Agent and each Original
Director, substantially in the form of Exhibit B to this
Amendment or any other form approved by all the Guaranteed
Banks (excluding any Guaranteed Bank, 1f such Guaranteed
Bank's Current Guaranteed Amount would be reduced to zero
upon closing of a Qualifying Offer which has been accepted
by the Borrower subject to compliance with this clause

(147 .

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment to be duly executed as of the date first
above written.

BAIN & COMPANY, INC.

By

Title:

By

Title:

By

Title:
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RECOLL MANAGEMENT CORPORATION,
ag Attornev-in-Fact for the
Federal Deposit Insurance
Corporation, as Receiver for
New Bank of New England, N.A.

By

Title:

(b))

By

Title:

(b))

By

Title:
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EXHIBIT A&

BAIN & COMPANY, INC.

QUALIFYING OFFER (THE "OFFER")
TO PREPAY LOANS AND TRANCHE D
OBLIGATIONS AT A DISCOUNT

SUMMARY OF TERMS

Capitalized terms used herein
and not otherwise defined
have the meanings set forth
in the Loan Agreement
referred to below.

OFFERCOR : Bain & Company Inc. {(the
"Borrower")

OBLIGATIONS All Loans, including
SUBJECT TO principal, Deferred Interest
OFFER: and certain interest to become

dus during the Forbearance
Period, and Tranche D
Obligations outstanding to
rhe Lenders under the Loan
Agreement dated as of June 10,
1991, asg amended (the "Loan
Agreement”}. Such Loans,
Tranche D CObligations and
interest are herein called the
"Subject Obligations"®.

AMOUNT TENDERED: Each tender for prepayment
ghall specify whether the
Lender is tendering all of its
Subject Obligations or a
specified aggregate amount
thereof. All tenders shall
consist of proporticnate
amounts of all Tranches of
Loans and Tranche D
Obligations held by the
tendering Lender. The
aggregate amount tendered by a
Lender and accepted by the
Borrower shall be applied to
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PRICE:

MAXIMUM PRICE:

ACCEPTANCE; PRORATION:

APPLICATION OF PREPAYMENTS:

prepay such Lender's Subject
Obligations in the proportions
and order specified under
"ppplication of Prepayments®
below.

The Subject Obligations
tendered by any Lender for
prepayment in the Offer shall
be tendered and prepaid at a
gsingle price expressed as a
percentage of the aggregate
amount tendered. Tenders
shall be priced in increments
of whole percerntage points.
Multiple tenders at differing
prices shall not be permitted.
The Borrower will not disclose
the identity of any tendering
institution or the price or
amount of any tender to any
other tendering institution.

The price at which amounts

tendered for prepayment are

prepaid shall not exceed 30%

of the amount prepaid. The
aggregate amount of cash

applied by the Borrower Lo
prepayments_in Off shall

not exceed (b)(4)

Lowest priced tenders shall be
accepted first. If necesgsary,
tenders made at the same price
shall be accepted pro rata to
the aggregate amounts tendered
at that price. Tenders by the
Lenders shall be irrsvocable
once made.

The aggregate amount tendered
for prepayment by any Lender
and accepted by the Borrower
shall be applied:

firgt, in the case of any
amount accepted from any
Guaranteed Bank, to prepay, at
the discount bid by such
Guaranteed Bank, in forward
order of maturity (i) the
principal and Deferred
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Interest which would be due
and payable to such Lender
before the end of the
Forbearance Period and (i1i)
interest {(excluding Deferred
Interest but including
interest thereon} which the
Agent estimates will (giving
effect to the prepayments of
principal and Deferred
Interest provided for in this
"Application of Payments"
section when they occur)
accrue on the Loans of such
Lendey before the end of the
Forbearance Periocd; provided
that the amount so applied
shall not exceed the amount of
cash received by such Lender
in the Offer; and

gecond, in the case of the
remainder of any amount
accepted from any Guaranteed
Bank and the £ull amount
accepted from BONE or the
Landlord, to reduce, abt the
digcount bid by such Lender,
the principal of the Tranche
A, B and C Loans and Tranche D
Ubligations of such Lender,
ratably to the remaining
principal amounts of such
Leoans and Obligations held by
such Lender and ratably within
each Tranche of Loans to the
amounts of required
prepayments thereof.

The Offer shall remain open
for at least five days from
the date first made to the
Lenders., The Cffer shall be
made by written notice given
to the Lenders by the
Borrower, which notice shall
state the date and time at
which the Qffer shall
terminate.
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The Borrower may, at its
option, terminate the Offer
and reiject all tenders;
provided that the Borrower may
not so terminate the Offer if
qualifying tenders are made at
prices and in aggregate
amounts sufficient to fully
utilize the | |
maximum consideration to be
palid by the Borrower.

Payment of the price for
amounts accepted for
prepayment pursuant to the
Offer shall be made in
immediately available funds;
within two business days after
the later of (i) the date on
which the Offer terminates or
{1i) the date omn which the
Agent shall have received
amendments of the Original
Director Guarantees and
Guarantor’'s Security
hgreements, signed by each of
the Original Directors,
substantially in the form
attached as Exhibit B to
Amendment No. & to the Loan
Agreement or any other form
approved by all the Guaranteed
Banks (excluding any
Guaranteed Bank if the entire
guaranteed portion of such
Guaranteed Bank's Loans would
be prepaid upon closing of the
Offer); provided that, if the
condition specified in clause
(ii) is not satisfied within
30 days after the Cffer
terminates, the obligations of
the parties under the Offer
shall expire and the Offer
shall not be consummated. The
foregoing 30 day period may be
extended for no more than an
additional 30 days if the
Borrower and each Lender whose
tender for prepayment has been
accepted by the Borrower

(b))
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consent in writing to such
extension.
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EXHIBIT B

BMENDMENT NO. 1
TO
ORIGINAL DIRECTOR GUARANTEE
AND SUBORDINATION AGREEMENT AND
GUARANTOR'S SECURITY AGREEMENT

Amendment No. 1 dated as of ___among the

undersigned individual {the “"Guarantor")

hg Agent {the "Agent™) under the

Loan Agreement dated as of June 10, 1981, as amended (the

*Loan Agreement') among Bain & Company, Inc., the Lenders

listed on the signature pages thereof and

Agent; and

as Collateral Agent (the

"Collateral Agent”) under the Guarantor's Security Agreement

dated as of June 10, 1991 {(the "Security Agreement") between

the Guarantor anag

as Collateral Agent,

WITNESSET H:
WHEREAS, the Guarantor has executed an Original
Director Guarantee and Subordination Agreement dated as of
June 10, 1991 {rhe "Guarantee") and the Guarantor and the
Collateral Agent are parties to the Security Agreement; and
WHEREAS, the parties wish to amend the Guarantee
and the Security Agreement in connection with an offer to be

made by Bain & Company, Inc. to prepay at a discount certain

(b)(4)

(b)(4)
(b))




Page 56

of the debt supported by the Guarantee and the Security

Agreement;

NOW, THEREFORE, the parties hereto agree as

follows:

SECTION 1. Definitions. Capitalized terms used

herein and not otherwise defined herein have the meanings
set forth in the Guarantee, the Security Agreement or the

Loan Agreement, as the case may be.

SECTION 2. Amendment of Section Z.0lic) of

Quarantee. The definition of "Guarantor's Remaining
Liability® in Section 2.01{c) of the Guarantee is amended by
adding the following proviso at the end of said definition:

: provided that, if the Guaranteed Obligations of
any Guaranteed Bank are prepaid pursuant to a
Qualifying Offer, the amount deducted pursuant to
¢lause {(ii) of this definition with respect to
such prepayment shall be the lesser of (x) the
Guarantor's Percentage of the aggregate amount of
cash paid to such Guaranteed Bank in such
Qualifying Offer or (y) such Guaranteed Bank's pro
rata share of the Guarantor's Remaining Liability
immediately prior to the consummation of such
Qualifying Offer.

SECTION 3. Amendment of Section 1 of the Securit

Agreement. The definition of "Payment Date Amount" in
Section 1 of the Security Agreement is amended by adding the
following proviso at the end of said definition:

; provided that, if the Guarantor's Remaining
Liability is reduced as a result of a
Qualifying Offer, an amount equal to the
amount of such reduction shall be applied
first to reduce the amount determined
pursuant to clause (ii) of this definition
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and, if it is reduced to zero, then to reduce the
amount determined pursuant to clause (iii) of this
definition.

SECTION 4. Amendment of Section 12ib} of Securit

Agreement. Section 12(b) of the Security Agreement is

amended to read as follows:

(b) second, to pay each Guaranteed Bank the
amount of its Secured Obligations then payable
and, if such monies shall be insufficient to pay
such amounts in full, then to pay such monies to
the Guaranteed Banks ratably in proportion to
their respective Current Guaranteed Amounts;

SECTION 5. consent to Amendments of Loan

Agreement. The undersigned Guarantor consents to {1} the
amendment of the definition of "Forbearance Period"
contained in Section 2{c) of Amendment No. 6 to the Loan
Agreement and (ii) the amendments of Section 3.04 of the
Loan Agreement set forth in Section 6 of gaid Amendment No.

6.

SECTION 6. Rights Otherwise Unaffected. This

amendment is limited to the matters expressly set forth
herein, and shall not affect any other rights or remedies of
the Guarantor, the Guaranteed Banks, the Agent oOr the
Collateral Agent under the Guarantee or the Security
Agreement, and (except as expressly provided herein) all
terms of the Guarantee and the Security Agreement shall
remain in full force and effect.

SECTION 7. Governing Law. This Amendment shall

be governed by and construed in accordance with the laws of

“the Srate of New York.
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SECTION 8. Counterparts:; Effectiveness. This

Amendment may be signed in any number of counterparts, with
the same effect as if the signatures thereto and hereto were
upon the same instrument. This Amendment shall become
effective as of the date set forth above when executed by
the CGuarantor identified below, the Agent and the Collateral
Agent,

IN WITNESS WHEREQF, the parties hereto have caused

this Amendment to be duly executed as of the date first

above written.

Name of Guarantor:

By
Title:
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AMENDMENT NO. 6 TO LOAN AGREEMENT

AMENDMENT NO. 6 dated as of October 12, 1822 to
the Loan Agreement dated as of June 10, 1991 (as amended
from time to time, the "Agreement") among BAIN & COMPANY,
INC. {(the "Borrower"), the LENDERS listed on the signature
naea rhereaf (rthe "Lenders'h) and| | (b))

is Agent (the TAgent™).

WITNESSETH

WHEREAS, the parties hereto desire to amend the
Agreement to permit the Borrower to make and consummate an
offer to the Lenders to prepay at a discount Loans
(including interest thereon) and Tranche D Obligations
outstanding under the Agreement and to provide for certain
related matters;

NOW, THEREFORE, the parties hereto agree as
follows:

SECTION 1. Definitions: References. Unless
otherwise specifically defined herein, each term used herein
which is defined in the Agreement has the meaning assigned
to such term in the Agreement. Each reference to "hereof",
"hereunder", "herein" and "hereby" and each other similar
reference and each reference to "this Agreement” and each
orher similar reference contained in the Agreement shall
from and afrer the date hereof refer to the Agreement as
amended hereby.

SECTION 2. Definitions. (a) Section 1.01 of the
Agreement is amended by adding the following new definitions
in alphabetical order:

"Current Guaranteed Amount" means at any time,
with respect to any Guaranteed Bank, such Guaranteed
Bank's Original Guaranteed Amount reduced (but not
below zero) by all cash payments of principal and
interest {(other than any payments made pursuant to the
Other Collateral Documente and any payments of interest
that accrue after the end of the Forbearance Period)
received by such Guaranteed Bank in respect of its
Loans (including any cash received in respect of its
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Loans pursuant to a Qualifying Offer) prior to the date
of determination.

"Of fer Prepayment Amount" means the aggregate
amount tendered for prepayment at a[discount. includin
srincipal, interest (including certain interest to

become due during the Forbearance Period)} and Deferred
Tnterest on Loans, and Tranche D Obligations.|by a

Lender and accepted by the Borrower in accordance with
the terms of a Qualifying Offer.

"Original Guaranteed Amount" means, with respect
to any QGuaranteed Bank, an amount equal to the product
of (i)| ' |multiplied by (ii) a fraction, the
numerator of which is the principal amount of the Loans
held by such Guaranteed Bank on the Effective Date and
the denominator of which is the aggregate principal
amount of all Loans held by the Guaranteed Banks on the

mffectbive Date.

"Qualifying Offer" means a single offer made by
the Borrower to all of the Lenders to prepay Loans
(including interest thereon) and Tranche D Obligations
at a discount on the terms and conditions set forth
herein and summarized| in Exhibit AAfhereto; provided

that any terms set forth herein and not set forth in

Exhibit AA. or any terms set forth in Exhibit AA and
not set forth herein, shall nonetheless apply to 3

ualifying Offer; and provided, further that if &

terms set forth herein shall conflict with terms set
forth in Exhibit AA, the terms set forth herein ghall

govern. |

(b) The definition of "Competitive Compensation”

in Section 1.01 of the Agreement is amending by adding the
following new sentence at the end of said definition:

For purposes of this definition, if any principal
of any Loan is prepaid at a discount pursuant to a
Qualifying Offer, the full amount of such
principal so prepaid (unot merely the discounted
price thereof) shall be deemed to have been

repaid.

{c} The definition of "Forbearance Period" in

Section 1.01 of the Agreement 1s amended by adding the
following new sentence at the end of said definition;
provided that such amendment shall not become effective
until all of the Original Directors shall have consented in

writing thereto:

Tf a Guaranteed Bank receives cash in a Qualifying
Offer in excess of its Current Guaranteed Amount,

2
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such excess cash shall be excluded in calculating
whether the Guaranteed Banks *have received

®)4) o in respect of interest and principal on
tnelr Toans for purposes of this definition.

; SECTION 3.| Exhibit AA. The Agreement is amended
by adding Exhibit AA in the form of Exhibit AR to this
Amendment .

SECTIONT4.| Amendment of Section 3.06. Section
3.06 of the Agreement is amended to read as follows:

SECTION 3.06. Application of Excess Cash Flow
Pavments and Prepavyments. {(a) Each Excess Cash Flow
payment made pursuant to Section 3.05 and each optional
prepayment made pursuant to Section 3.04 (f£) (excluding
prepayments applied to amounts tendered by any Lender
pursuant to a Qualifying Offer) shall be applied as
follows:

(i} Pirst, to prepay the outstanding
principal amount of the Loans, ratably in
proportion to the outstanding principal amount of
each Tranche of Loansg and ratably within each
Tranche of Loans in proportion to the outstanding
Loans of the several Lenders included in such
Tranche of Loansg; and

(ii) Second, to pay the Tranche D Obligations
ratably in proportion to the outstanding Tranche D
Obligations of each Lender.

(b} Any Offer Prepayment Amount applied to prepay
amounts tendered by any Lender pursuant to a Qualifying
Offer shall be applied as follows:

{i} First, in the case of any Offer

Prepayment Amount applied to Loans and
Tranche D Obligations of a Guaranteed Bank,

| tolprepay, at the discount bid by such

| Guaranteed Bank.|in forward order of maturity

] {a)| the unpaid principal of and unpaid
Deferred Interest on such Guaranteed Bank's
Loans scheduled to become due and payable
before the end of the Forbearance Pericd and

] {B)| the unpaid interest (excluding Deferred

| Interest but including interest thereon)|on

| its Loans “which the Agent estimates (assuming
no change in the applicable interest rates

| after the date of such [prepayment and giving

! - effect to the prepayments of Deferred

| Interest and principal provided for in this
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subsection (b} when they occur)|will accrue
before the end of the Forbearance Period;
provided that the portion of the Offer
Prepayment Amount applied pursuant to this
clause (1) shall not exceed the amount of
cash received by such Guaranteed Bank in the
Qualifying Offer;

(ii) Second, in the case of the
remainder of any Offer Prepayment Amount
applied to Loans and Tranche D Obligations of
a Guaranteed Bank and the full Offer
Prepayment Amount applied to Loans and
Tranche D Obligations of BONE or the
Landlord, tolprepay, at the discount bid b
such Lender, the|remaining outstanding
principal amounts of such Lender's Loans and
Tranche D Obligations, ratably in proportion
to the remaining outstanding principal
amounts thereof.

If any amounts to be prepaid pursuant to clause (i) of
rhis subsection {(b) are due on the same day and are not
prepaid in full, such amounts shall be prepaid ratably.
If any interest estimated pursuant to said clause (i)
exceeds the amount actually becoming due and payable
before the end of the Forbearance Period, the excess
will be credited towards payment of the first interest
due and payable to the relevant Lendesr thersafter;
conversely, if such estimated interest falls short of
the amount actually becoming due and payable before the
end of the Forbearance Periocd, the Borrower will pay
the shortfall when due. |Interest estimated purguant o

clause (i} of this subsection (b} shall be calculated

a5 of the later of the effectiveness of Amendment No. &

to this Agreement and the termination of a ualifvin

Of fer and shall reflect to within $1,000 the reduction

in principal and Deferred Interest outstanding to the

relevant Guaranteed Bank as a result of the
consummation of a Qualifying Offer.

{c)| whenever any Excess Cash Flow Payment,
optional prepayment or Offer Prepayment Amount 1s
applied to prepay principal of the Loans pursuant to
clause {(a) (i) or (b){(ii) above, the Borrower shall
prepay all interest (other than Deferred Interest)
accrued on the principal so prepaid.

SECTION{5.| Amendments of Section 3.04. (&)

Section 3.04(b) of the Agreement is amended to read in its
entirety as follows; provided that such amendment shall not
become effective until all of the Original Directors shall
have consented in writing thereto:

4

ek
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(b} The Borrower shall prepay, and there shall
become due and payable, on each date set forth on
dchedule IT, the aggregate principal amounts (if any)
of the Tranche A Loans, the Tranche B Loans and the
Tranche C Loan set forth oppoosit ch date on Schedule
IT. Until an aggregate of |Of prepayments of
the Tranche A Loans has been made (including without
limitation through payments under the Original Director
Guarantees) as required by this subsection (b}, all
such prepayments of the Tranche A Loans shall be
applied to prepay the Tranche A Loans of the Guaranteed
Banks ratably in proportion to the outstanding
principal amounts of their Tranche A Loans; provided
that if any Tranche A Loan held by a Guaranteed Bank is
nrenaid pursuant to a Qualifying Offer the amount of

set forth in this sentence shall be reduced

By the amount of cash received by such Guaranteed Bank
in such Qualifying Offer which does not exceed such
Cuaranteed Bank's ratable share of such amount of

based upon the principal amounts of Tranche

K Toang neld by the several Guaranteed Banks on the
Effective Date. Except as provided in the preceding
sentence, all prepayments of any Tranche of Loans made
pursuant to this subsection (b} shall be applied to
prepay the outstanding Loans included in such Tranche
of Loans for which such prepayment is due, ratably in
proportion to the outstanding principal amount of the
Loans of the several Lenders included in such Tranche.

(b} Section 3.04(c) of the Agreement is amended
to read as follows:

{c}) Whenever any Excess Cash Flow Payment,
optional prepayment or Offer Prepayment Amount is
applied to prepay the principal of a Tranche of Loans
pursuant to Section 3.06(a) (1) or 3.06(b) (ii), the
subsequent yearly fprepayments|of such Tranche of Loans
required by subsection (b) of this Section shall be
reduced, pro rata in proportion to the amounts of such
subsequent yearly repayments, by an aggregate amount
egqual to the aggregate principal amount of such Tranche

so prepaid.

SECTIONJ6.]| Amendment of Section 3.08(a}. Section

3.08(a) of the Agreement is amended by adding a new sentence
immediately after the second sentence thereof, to read as

follows:

With respect to any payment received by the Agent
for the accouni of the Guaranteed Banks pursuant
to the Original Director Guarantees, the
Guaranteed Banks' shares of such payment shall be

(b)(4)

11
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determined ratably to their respective Current
Guaranteed Amounts, determined as of the date such

payment is received.

SECTION 7. Bmendment of Section 5.01. Section
5.01 of the Agreement is amended by deleting the word "angd"

from the end of subsection 5.0101), renumbering subsection

5.01lk) to be subsection 5.01(1} and inserting a new
subgecrion S.010k} to read asg follows:

(k) Within fifteen days after the consummation of
a Dualifving Offer, (i} a statement setting forth in
reasonable detail the amount of cash received by each
Lender in such Oualifving Offer and the application of
Offer Prepavment Amounts to principal, interest
Deferred Interest and Tranche D Obligations outstanding
o esach such Lender i1} g srtarement in the form of
Schedule I showing the Loans and Tranche D Obligations
cutstanding to all of the Lenders after aiving effect
o the Cualifving Offer and {(iii) a statement in the
form of Schedule IT showlng the mandator repavments
reqguired to be made on the Loans after giving effect to

rhe funalifving Offer,

SECTION 8. Amendment of Sections 6.05{d 6,05 0(F:
and 9.05(b) (v). Sections 6.05{(d), 6.05(f) and $.05(b) {v}) of
the Agreement are amended by inserting, following each
reference to the Guaranteed Banks in Section 6.05(4), the
reference to the Guaranteed Banks in the last paragraph of
Section 6.05(f) and the last reference to the Guaranteed
Ranks at the end of clause (v) of Section 9.05(b), the

following:

{excluding any Guaranteed Bank, if its Current
Guaranteed Amount has been reduced to zero).

SECTTON 9. Waiver. The Lenders hereby waive the
application of Secticon 9.04 of the Agreement to any payment
made to any Lender in accordance with a Qualifying Offer and
any Default which may occur solely as a result of a
Qualifying Offer.

SECTION 10. Consgsent to Amendment of Oriainal
Director Guarantees and Guarantor's Security Agreements.

Each of the undersigned Lenders consents to the amendment of
the Original Director Guarantees and the Guarantor's
Security Agreements substantially as set forth in Exhibit B
to this Amendment.

SECTION 11. Possible Future Amendment of Voting
Provisions. If the prepayment of Loans and Tranche D
Obligations of one or more Lenders pursuant to a Qualifying

6
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Offer increases the percenrage of the outstanding Loans and
Tranche D Obligations held by some other Lender to such an
extent that a single Lender, acting alone, will be able to
take actions or prevent actions from being taken under the
Agreement which a single Lender, acting alcone, could not
otherwise have taken or prevented, the parties hereto agree
to negotiate in good faith an appropriate adjustment of the
percentages set forth in the definitions of "Regquired
Consent Lenders' and "Reguired Default Lenders® so that such
prepayment will not enable a single Lender, acting alone, to
take such actions or prevent such actions from being taken.

SECTION 12. Rights Otherwise Unaffected. This
Amendment is limited to the matters expressly set forth
herein, and shall not affect any other rights or remedies of
the Lenders under the Agreement, and (except as expressly
provided herein) all terms of the Agreement shall remain in
full force and effect.

SECTION 13. Governing Law. This Amendment shall
be governed by and construed in accordance with the laws of
the State of New York.

SECTION 14. Counterparts; Effectiveness. This
Amendment may be signed in any number of counterparts, each
of which shall be an original, with the same effect as if
the signatures thereto and hereto were upon the same
instrument. This Amendment shall become effective when the
Agent shall have received (i) duly executed counterparts
hereof signed by the Borrower and each Lender {(or, in the
case of any party as to which an executed counterpart .shall
not have been received, the Agent shall have received
telegraphic, telex or other written confirmation from such
party of execution of a counterpart herecof by such party)
and (ii) duly executed counterparts of amendments of the
Original Director Guarantees and Original Director Security
Agreements signed by the Collateral Agent and each Original
Director, substantially in the form of Exhibit B to this
Amendment or any other form approved by all the Guaranteed
Banks (excluding any Guaranteed Bank, if such Guaranteed
Bank's Current Guaranteed Amount would be reduced to zero
upon closing of a Qualifying Cffer which has been accepted
by the Borrower subject to compliance with this clause
(ii) 7).

IN WITNESS WHEREQF, the parties hereto have caused
this Amendment to be duly executed ag of the date first
above written.

BAIN & COMPANY, INC.

By
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Title:

By

Title:

By

Tirle:

RECOLL MANAGEMENT CORPORATION,
as Attorney-in-Fact for the
Federal Deposit Insurance
Corporation, as Receiver for
New Bank of New England, N.A.

By

Title:

Tivle:

By

Title:




