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/d2/2h/27008/021/AMENDI3 /amend . restate
DRAFT: 3/31/93

AMENDED AND RESTATED
LOAN AGREEMENT

AMENDED AND RESTATED LOAN AGREEMENT dated as of
March 31, 1993 among Bain & Company, Inc., a Massachusettis
corporation, the Lenders listed on the signature pages

merenf and ! |3..S
Agent..
BACKGROUND
1 Recoll,‘ and (b)(4)
the Borrower are parties Lo a Loan Agréement dated as ok

June 10, 1991 (as amended prior to the date hereof, the

"Original Loan Agreement"). Pursuant to the Original Loan
Agreement, various obligations of the Borrower (including
obligations under| |the ESOP II

Loan Agreement and the ESOP 11 Reimbursement Agreement} were
restructured and are now ocutstanding as Tranche A Loans,
Tranche B Loans, a Tranche ¢ Loan and Tranche D Obligations.
The amounts of guch loans and cbligations outstanding on the
date hereof, including Deferred Interest therecon, are shown
on Schedule I.

2. The Lenders and the Borrower have agreed
that, upon pavment by the Borrower to the Lenders of an
aggregate of in cash and subject to the terms
and conditiond of thnis Agreement, on the Effective D i
the Tranche D Obligations held by Lenders other thadiif:;ij (b)(4)
shall be'cancziizzjwithout consideration, (ii) the Tranche D

Obligations © shall be restructured as Revenue
Performance O ions and (iii) the Tranche A, B and C

" Loans outstanding under the Original Lcan Agreement

(including Deferred Interest) shall be reduced and
regstructured and shall be outstanding hereunder as Senior
Term Loans and Revenus Performance Obligations.

3. The Tranche A,B and C Loans and Tranche D
Obligations cutstanding under the Original Loan Agreement

" Capitalized terms used herein have the meanings set
forth in Section 1.01.
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consist of Existing ESOP II Loans and
Existin Obligations. The portions of the loans
the Original Loan Agreement which consist
hre secured by a first-lien on
certain assets of € whi include the Borrower's
accounts receivable and the portions
of the Loans outstanding under the Original Loan Agreement
which consist of Exisring ESOP ITI Loans are secured by a
second-lien on th Collateral. In addition, all of the
Tranche A and Tranche B Loans outstanding under the Original
Loan Agreement are secured by a third lien on the :
Collateral and by certain other assets of the Borrower and
its subsidiaries (the "Additional Collateral®).

4. The parties intend that theg kollateral

(b)(4)

(b)(4)

and the Additional Collateral shall continue to secuy ch
portions of the Senior Term Loans into which

Loans, Existing ESOP II Loans and Existing

| (b)(4)

| (0)(4)

Obligations secured by such collateral shall be
restructured, with the same relative priority as was i
i to the restructuring. Accordingly, I

Existing ESOP II Loans and Existing

Obligationg outstanding prior to the Effective Date shall De
restructured and remain outstanding hereunder as provided in
Schedule I.

5. The parties intend that the restructuring of
loans and obligations provided for in this Agreement ghall
become effective simultaneouslv with a restructuring of the

currently outstanding bbligation.

NOW, THEREFORE, the parties hereto agree to amend
and restate the Original Loan Agreement as follows:

ARTICLE I

DEFINITIONS

SECTION 1.01. Definitions. The following terms,
as used herein, have the following meanings:

nadjusted Expenses® means, for any period, Revenue
for such period (i) minus the consolidated net income of the
Borrower and its Consolidated Subsidiaries for such period,
(ii) plus (in each case to the extent included in
calculating such consolidated net income) income recognized
upon cancellation of indebtedness and decreases in non-cash
reserves, (iii) minus (in each case to the extent deducted
in calculating such consolidated net income) interest
expense, income taxes, Officer Bonuses, depreciatiocn and
amortization expense, ESOP Expenses, Foreign Plan Expenses,
Qualifying Severance Costs, non-cash writedowns of assets,

2

¢

b
b

X

4
4

)
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increases in non-cash reserves and Subordinated Deferred
Compensation and (iv) plus (in each case to the extent paid
during such period) Capital Expenditures, ESOP Cash
payments, Foreign plan Cash Payments and cash payments made
to vice presidents oI directors under long term compensation
plans other than officer Bonuses for the current Fiscal Year
or any prior Fiscal Year (to the extent such compensation
payments are not deducted in calculating guch consolidated

net income).

directly, or
controls the

“Affiliate" means (i) any Person that
indirectly through one or more intermediaries,

than the Borrower, a Subsidiary or

which is controlled by Or is
Ssitrolling Person, (iii) any Original Director,

a
A0). and (v) Bain & Company and its successors;
(Hﬁgfgrovided that he ESOP Trustee
o used hereill, the term "control”

ahall not be Affiliates.
means possession, directly or indirectly, of the power to
direct or cause the direction of the management OT policies
of a Person, whether chrough the ownership of voting

securities, by contract Or otherwise.

"Agent” means:;;::;;Jin ite capacity as agent for
the Lenders hereunder, and 1 successors in that capacity.

"Agreement”, and references to "this Agreement”,
nherein”, "hereof®, rhereunder" and similar references shall
mean or refer to this Amended and Restated Loan Agreement
dated as of March 31, 1993, as thereafter amended from time

to time.

"agsignee® has the meaning set forth in Section

8.06.

nAssignment Agreement” has the meaning set forth

in Section 8.06.

(b)(4

(b)(4).(b)
(©)
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"Bain U.K." means Bain United Kingdom, Inc., a
corporation organized under the laws of the United Kingdom,
and its successors.

"Bain U.K., Inc. Pension Plan” means the Bain
United Kingdom, Inc. Pension Plan, as in effect on the date
hereof.

"Bankruptcy Event of Default" means an Event of
Default specified in Section 6.01(g) or £.01{h) with resgpect
to the Borrower.

Ranks" means Recall,(bx4) in its
capacity as a Lender hereunder, each Assignee of a Bank
pursuant to Section 8.06(c), and their regpective
successors.

"Bage Projections” means the financial projections
of the Borrower dated March 16, 1993 and delivered to the
Lenders prior to the Effective Date.

"Benefit Arrangement" means at any time an
employee bensfit plan within the meaning of Section 3(3) of
ERTSA which is not a Plan or a Multiemployer Plan and which
is maintained or otherwise contributed to by any member of
the ERISA Group.

"Borrower? means Bain & Company, Inc., a
Massachusetts corporation, and its successors.

"Borrower Pledge and Security Agreement" means the
Borrower Pledge and Security ! ent dated as of June 10,
1991 between the Borrower and|(b)(4) as collateral agent,
as such Borrower Pledge and Security Agreement may he
amended from time to time.

"Businegs Day"” means any day except a Saturday,
Sunday or other day on which commercial banks in New York
City are authorized by law to close.

"Capital Expenditures" means, for any period, the
consolidated capital expenditures of the Borrower and its
Consolidated Subsidiaries for such period.

scagh Flow" means, for any Piscal Year, the
consolidated net income of the Borrower and its Consolidated
Subsidiaries for such Fiscal Year (i) plus (in each case toO
the extent deducted in calculating such consolidated net
income) depreciation and amortization expenses, ESOP
Expenses, Foreign Plan Expenses, Subordinated Deferred
Compsnsation, interest not paid in cash in such Fiscal Year,
non-cash phantom note and phantom portfolio expense and

4
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non-cash writedowns of assets and non-cash reserves not
reflected in the calculation of Changes in Other Balance
Sheet Items for such Fiscal Year, (ii) minus (in each case
to the extent paid during such Fiscal Year) Capital
Expenditures, ESOP Cash Payments, Foreign Plan Cash
payments, cash payments of interest {to the extent not
included in calculating such consolidated net income for
such Fiscal Year) cash payments on or with respect to
gubordinated Obligations, Restricted Payments {without
duplication and to the exftent not deducted in calculating
such consolidated net income for such Fiscal Year

FISCEl Year Or any prior Fiscal Year (to the extent
not deducted in calculating such consolidated net income for
such Fiscal Year), Officer Bonuses (to the extent not
deducted in calculating such consolidated net income for
such Fiscal Year) and principal payments of the Senior Term
Loans and payments of the Revenue Performance Cbligations,
{iii} minus income reccgnized upon cancellation of
indebtedness, Changes in Working Capital, Changes in Other
Balance Sheet Items and (to the extent included in
calculating such consolidated net income for guch Fiscal
Year) decreases in non-cash reserves for such Fiscal Year.

"Changes in Other Balance Sheer Ttems® means, for
any Fiscal Year, {i} the sum of deferred taxes, daferred
credits relating to rent holiday and deferred lease/rent
expense (any liability for the foregoing three items being
rreated as a negative number), /

Ti1) the sum of deferred taxes, deferred credits
glating to rent holiday and deferred lease/rent expense
(any liability for the_foreqoing three items being treated

F_as_aneaative number) ,/

"Changes in Working Capital® means, for any Fiscal
Year, (i) Working Capital at the end of such Fiscal Year
minus (ii) Working Capital at the end of the previcus Fiscal
Year.

[ and itg successors.

5
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nCollateral® means (i) when used with respect to a
specific Collateral Document, the "Collateral® {(as defined
therein) or (ii) when used with respect to the Collateral
Documents generally, all "Collateral” {as defined therein).

"Collateral Agent" means, as the context may
require, (i)} the Collateral Agent under

(b))

=

(ii) the Collateral Agent under Che E5U

TT Amended Security Agreement, (iii) the Collateral Agent
under the Borrower Pledge and Security Agreement or {iv} the
Collateral Agent under the Subsidiary Guarantee and Security
Agreements. "Collateral Agents" means all of the foregoing
Collateral Agents.

"Collateral Documents" means | (b))

rhae BSOP II Amended Securily Agreement,

FThe Borrower Preoge and Security Agreement and the
Subsidiary Guarantee and Security Agreements.

nCongolidated Subsidiary” means at any date any
Subgidiary or other entity the accounts of which would be |
consolidated with those of the Borrower in its consolidated

financial A ra wers preparved as of
such date;

/ (b)(4)

eans the portions of
included in the Senior Term Loans

e gult of the
restructuring of the pursuant to

Section 2.02{(a).

"Continuing ESOP II Loans® means the portions of
the Existing ESOP II Loans included in the Senicor Term Loans
and Revenue Performance Obligations as a result of the
restructuring of the Existing ESOP II Loans pursuant to
Section 2.02{a).

"Continuin means the
portions of the Obligations included in
the Senior Term w8 and Revenue Performance Cbligations as
a result of the restructuring of the/ (b))

Obligations pursuant to Section 2.027ajl.

ncumulative Cash Flow" meang, at the end of any
Fiscal Year, the sum of Cash Flow for such Fiscal Year and
Cash Flow for each previous Fiscal Year beginning on or
after April 1, 1993.

ncurrent Assets" means, at the end of any Fiscal
vYear, the consolidated current assets of the Borrower and
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its Consolidated Subsidiaries at the end of such Fiscal
Year, other than cash and Temporary Cash Investments.

"Current Liabilities" means, at the end of any
Fiscal Year, the consolidated current liabilities of the
Borrower and its Consolidated Subsidiaries at the end of
such Fiscal Year, other than (i) the current portiocn of long
term debt, (ii} deferred Officer Bonuses, (iii) the current
portion of deferred interest, (iv) the current portion of
the Bain Capital Obligation and (v} accrued ESOP expense.

"Debr" of any Person means at any date, without
duplication, (i) all obligations of such Person for borrowed
money, (ii) all obligations of such Person evidenced by
bonds, debentures, notes or other similar instruments, (iii)
all obligations of such Persen to pay the deferred purchase
prlce of property or services, except trade accounts payable
arising in the ordinary course of business, (iv} all
oblmgatlons of such Person as lessee which are capitalized
in accordance with generally accepted accounting principles,
(v} all Debt of others secured by a Lien on any asset of
such Person, whether or not such Debt is asgsumed by such
Person, (vi) all obligations (whether contingent or
non-contingent) of such Person to reimburse any bank or
other Person in respect of amounts paid under letters of
credit or other similar instruments and (vii) all Debt of
others which is the subject of a Guarantee by such Person.

"Default” means any condition or event which
constitutes an Event of Default or which with the giving of
notice or lapse of time or both would, unless cured or
waived, become an Event of Default.

"Deferred Interest” means deferred interest
outstanding under the Original Loan Agreement immediately
prior to the Effective Date.

and its successors; provided that, 1if FE&II (b)(4)
assign all or any portion of its Senior Term Loan an
Revenue Performance Obligation as permitted by Section 8.06,
the term shall mean, for purposes of payments with
respect to 18 Agreement, the Senior Note of or ()G
the Revenue Performance Certificate o under Section (b)(4)

3.09, any holder of all or any portion of the Senior Term
Loan and Revenue Performance Obligation that were held by

immediately after the Effective Date.

"Effective Date® has the meaning specified in
Section 2.01.

"Equity Regtructuring Documents" means (i)[::::],,, (b)(4)

b (14) the Amended and

7
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(b)(4) rjzegatgixgxi_ixgzzggg?e11t|
(b)(4) dated December 31, 1991, as Such Agreement GL

(b)(4) | 1 v be amended from time to time.

"ERISA" means the Employee Retirement Income
Security Act of 1374, as amended, or any successor statute.

"ERISA Group" means the Borrower and all members
of a controlled group of corporations and all trades or
businesses (whether or not incorporated) under common
control which, together with the Borrower, are treated as a
single employer under Section 414 of the Internal Revenue

Code.

TESOP Cash Pavments” means, for any pericd, cash
payments made by the Borrower or any of its Consolidated
Subgidiaries during such period with respect to the
Restructured ESOP for payments with respect to the
Borrower's capital stock.

"ESOP Expenses" means, for any period, all
expenses of the Borrower and its Consolidated Subsidiaries
accrued for such period with respect toO the Restructured

ESOP.

O
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"ESOP II Amended Security Agreement" means the
Second Amended and Restated ESOP II Security Agreement,
substantially in the form of Exhibit D b ted as of
the date hereof between the Borrower and a8 (b)(4)
collateral agent, as such Security Agreement may be amended
from time to time.

"RESOP II Banks" mean the holders of the Continuing
ES0P IT Loansg.

"ESOP II Intercreditor Agreement” means the
Intercreditor Agreement dated as g i o
Bank of New England, N.A., s (b)(4)
agent, as in effect immediately prior to June 14, I591.

"ESOP II Loan Agreement” means the Loan Agreement
dated as of December 22, 1986, among the Borrower, the banks
listed therein an as agent, as in effect
immediately prior to June 14, 1391.

"ESOP II Reimbursement Agreement® means the Letter

of Credit and Reimbursement A nt dated as of April 19,
1988 between the Borrower-and as in effect immediately

prior to June 14, 1991.

"Event of Default” has the meaning set forth in
Section 6.01.

"Excess Bonus Amount" has the meaning set forth in
Section 5.11{c}.

J means the loans originally
cutstanding under Agreement, and cutstanding
immediately prior e ective Date as the portions of

the Tranche A and Tranche B Loans {(including Deferred
Interest thereon) and Tranche D Obligations specified as

under the Original Loan

“Agreement.

"Existing ESOP II Loans" means the loans
originally outstanding under the ESOP II Loan Agreement and
rhe reimbursement obligaticns originally outstanding under
rhe ESOP IT Reimbursement Agreement, and outstanding
immediately prior to the Effective Date as the portions of
the Tranche A and Tranche B Loans (including Deferred
Interest thereon) and Tranche D Obligations specified as
nRestructured ESOP II Loans® under the Original Loan
Agreement .
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®)) |Obligations" means the portions
of the Tranche A, Tranche B and Tranche C Loans {including
Deferred Interest thereon) and Tranche D Obligations
outstanding immediately prior to the Effective Date as | (b))

®)4) : Obligations" under the Original Loan Agreement.

"Federal Funds Rate" means, for any day, the rate
per annum (rounded upward, if necessary, to the nearesgt
1/100th of 1%) egual to the weighted average of the rates on
overnight Federal funds rransactions with members of the
Federal Reserve System arranged by Federal funds brokers on
such day, ag published by the Federal Reserve Bank of New
York on the Business Day uext succeeding such day; provided
that (i) if such day is not a Business Day, the Federal
Funds Rate for such day shall be such rate on such
rransactions on the next preceding RBuginess Day as S0
published on the next succeeding Business Day, and (ii) it
no such rate is so published on such next succeeding
Business Day, the Federal Funds Rate for such day ahall be

(b)(4) the average rate quoted to on such day on such
transactions as determined by the Agent.

nFigcal Year®™ means a fiscal year of the Borrower
ending on March 31. Fiscal Years are identified by the year
in which they end, e.g., "Fiscal 1933" means the Fiscal Year
ending on March 31, 1833,

"Foreign Plan Cash Payments" means, for any
period, cash payments made during such periocd by the
Borrower or any of its Consolidated Subsidiaries under the
Foreign Plans required by applicable law or the terms of the
Foreign Plans as in effect immediately after the Effective
Date.

"Foreign Plan Expenses” means, for any period, all
expenses of the Borrower and its Consolidated Subsidiaries
accrued for such periocd with respect to the Foreign Plans.

(b))

"Eoreign Plans® means

ard the trustees of such Plan dated March 29, 19913},

/Plan.,

(b))

"Guarantee” by any Person means any obligation,
contingent or otherwise, of such Person directly or
indirectly guaranteeing any Debt or other obligation of any
other Person and, without limiting the generality of the
foregoing, any obligation, direct or indirect, contingent or
otherwise, of such Person (i) to purchase or pay {(or advance

10
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or supply funds for the purchase or payment of} such Debt or
other obligation, (whether arising by virtue of partnership
arrangements, by agreement to keep-well, to purchase assets,
goods, securities or services, to take-or-pay, or to
maintain financial statement conditions or otherwisge) or
{ii) entered into for the purpose of assuring in any other
manner the obligee of such Debt or other obligation of the
payment thereof or to protect such obligee against loss in
respect thereof (in whole or in part); provided that the
term Guarantee shall not include endorsements for collection
or deposit in the ordinary course of business. The term
rGuarantee" used as a verb has a corresponding meaning.

"Tneremental Revenue® means, for each Fiscal Year,
Revenue in excess of the amount set forth for such Fiscal
Year in rthe table below:

Figeal Year Amount
{in millicons)

o9 o
1995 -
1996
1997
1998
1999
2000

2001

"Tneremental Revenue Basket” has the meaning set
forth in Section 3.04(c).

*Incremental Revenue Payment® has the meaning set
forth in Section 3.04(b).

"Tnternal Revenue Code" means the Internal Revenue
Code of 1988, as amended, or any successor statute.

"Investment® means any investment in any Person,
whether by means of share purchase, capital contribution,
loan, time deposit or otherwise.

i1
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"Lenders" means the Banks andg_fﬁ___x__ggmgﬁJ (b)(4)
provided that, if any Lender that signe i8 AQEL asg
originally executed (an "Original Lendexr") shall have
assigned all or any portion of its Senior Term Loan to one
or more Assignees as permitted by Section 8.06, the term
"T,ender" shall mean, for purposes of Section 6§.02{(i), the
holders of all of the Senior Term Loans held by such
Original Lender immediately after the Effective Date, acting
together.

"Lien" means, with respect to any assel, any
mortgage, lien, pledge, charge, gsecurity interest or
encumbrance of any kind in respect of such asset. For the
purposes of this Agreement, the Borrower or any Subsidiary
shall be deemed to own subject to a Lien any asset which it
has acquired or holds subject to the interest of a vendor or
legsor under any conditional sale agreement, capital lease
or other title retention agreement relating to such asset,

"Material Debt® means Debt (other than amounts
cutstanding hereunder) of the Borrower and/or one or more of
its Subsidiaries, arising in one or more related or
unrelated transactions, in an aggregate principal amount
exceeding $1,000,000.

"Material Plan" means at any time a Plan or Plans
having aggregate Unfunded Liabilities in excess of $250,000.

(b))

rMultiemployer Plan® means at any time an employee
pension benefit plan within the meaning of Section
4001 (a) {3) of ERISA to which any member of the ERISA Group
ig then making or accruing an obligation to make
contributions or has within the preceding five plan years
made contributions, including for these purposes any Person
which ceased to be a member of the ERISA Group during such
five year period.

"Of ficer Bonuses® meansa. for anv Fiacal Year all

awarded by Che BOITOWer Or any Subsidiary Lo
presidents or directors of the Borrower oY any

12
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Subsidiary for such Fiscal Year. Officer Bonuses for any
Fiscal Year (i) shall include any amounts payable for such
Riacal Year in any succeeding Fiscal Year and shall exclude

"Original Director Guarantees" means the Original
Director Guarantee and Subordination Agreementg dated June
10, 1991 and executed by the Original Direcrors, as such
agreements may be amended from time to time.

"Original Directors® means}

"Original Director Security Documents" has the
meaning set forth in Section 2.04.

"Original Loan Agreement" means the Loan Agreement

dat nag the Borrower, the Lenders
and ag Agent, as
amended DLi TaCE DELEUL .

"participant” has the meaning set forth in Section

8.06.

"pPartnership's Security Agreements” means (i) the
Partnership's Security Agreemenﬁ dated as of December 23,

1985 between Bain & Company and ag collateral agent
and (ii)} the Amended and Restate ership's Security
Agreement d f December 22, 1986 between Bain &
Company anélfff:if:ias collateral agent, in each case as in
effect immediately prior to the Effective Date.

"PRGC" means the Pension Benefit Guaranty
Corporation or any entity succeeding to any or all of its
functions under ERISA.

"permitted Lease Amount” has the meaning set forth
in Section 5.089.

"person” means an individual, a corporation, a
partnership, an association, a trust or any other entity or
organization, including a government or political
subdivision or an agency or instrumentality thereof.

"plan” means at any time an employee pension
benefit plan (other than a Multiemployer Plan} which is
covered by Title IV of ERISA or subject to the minimum
funding standards under Section 412 of the Internmal Revenue
Code and either (i) is maintained, or contributed to, by any

13
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member of the ERISA Group for employees of any member of the
ERISA Group or (ii) has at any time within the preceding
five years been maintained, or contributed to, by any Person
which was at such time a member of the ERISA Group for
employees of any Person which was at such time a member of
the ERISA Group.

"pre-Acceleration Notice® has the meaning set
Forth in Section 6.01.

sQualifying Severance Costs" means, for any
period, severance costs of the Borrower and its Consolidated
Subsidiaries for such period not exceeding, with respect to
each employee, the greater of (i) the amount required to be
paid under the Borrower's severance policy as set forth in
the written description of such policy provided to the
Lenders prior to the Effective Date and (ii) the amount
required to be paid by applicable law.

"Quarterly Date" means the last Business Day of
each March, June, September and December.

"Recoll" means Recoll Management Corporation, as
Attorney in Fact for the Federal Depegit  Insurance
Corporation, as Receiver for New Bank of New England, N.A.,
and its successors.

"Releasing Officer" has the meaning set forth in
Section 5.22(d)}.

"Relevant Consent Lenders” has the meanings set
forth in Section 8.05(b).

"pRelevant Default Lenders® has the meanings set
forth in Section 6.02.

"Restricted Payment" means (i) any dividend or
other distribution on any shares of the Borrower's capital
stock (except dividends payable solely in shares of its
capital stock) or (ii) any payment on account of the
purchase, redemption, retirement or acquisition of, or
otherwise with respect to, (a) any shares of the Borrower's
capital stock or (b) any optiocn, warrant or other right to
acquire shares of the Borrower's capital stock, including
without limitation any payment under the Restructured ESOP
measured by reference to shares of the Borrower's capital
stock.

(b))

14
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inn the case of each sucn gocument in che I0rm éxXeddUed On O
prior to the Effective Date, as each such document may be
amended from time to time.

"Revenue® means, for any period, the consolidated
gross revenue of the Borrower and its Consolidated
Subsidiaries for such period.

"Revenue Performance Certificates™ means
certificares of the Borrower, substantially in the form of
Exhibit B hereto, evidencing the Revenue Performance
Obligations.

"Revenue Performance Obligations" means the
obligations identified as Revenue Performance Obligations in

Schedule I.

(©)

(b)(4).(b)
(©)

(b))

| Settlement Ag nt+* means the

Agreement between the Borrower and
relating to certain obligations of the Borrower Lo ~

in the form executed on or prior to June 14

1591, as such Agreement may be amended from time to time.

_"Senior Plan Notes" means {i) the

ii)
/Installment Note dated DeécT 1986 of

¥
the Bain & Compan Inc. loyee's Stock Ownership Plan
Trust, {(iii) the/ knstallment Note dated Aoril

19, 1988 of the/

\(iv)/ [dated Mercern 31, 19390

of the

in each case as 1n effect on the date hereof.

nSenior Term Loans" means the loans identified as
Senior Term Loans in Schedule I.

"Senior Term Notes® means promissory notes of the
Borrower, substantially in the form of Exhibit A hereto,
evidencing the obligation of the Borrower tO repay the
Senior Term Loans.

15
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*Subordinated means
obligations of the Berrower or anv of 1ts Consplidated
Subsidiaries to pa

which obligations (i)
\s—gurre O TASI paymencs prior to September 30, 2001 and
(ii) the obligation to pay which is subordinated on terms
acceptable to all the Lenders to the prior payment of
amounts payable by the Borrower or such Consolidated
Subsidiary (as the case may be) under this Agreement and the
Collateral Documents.

"Qubordinated Obligations® has the meaning set
forth in Section 5.22(a}.

"Subsidiary"” meang any corporation or other entity
of which securities or other ownership interests having
ordinary voting power to elect a majority of the board of
directors or other persons performing similar functions are
at the time directlv or indirectly cwned by the Borrower;
provided that | | shall not be a
Subsgidiary.

"Subsidiary Guarantee and Security Agreements”
means the Subsidiary Guarantee and Security Agreemznts dated
June 10, 1391 between each of the Subsidiaries and RE)
ag collateral agent, as such Agreements may be amen T
time to time.

"Temporary Cash Investment" means any Investment
in (i) direct obligations of the United States or any agency
thereof, or obligations guaranteed by the United States or
any agency thereof, (ii) commercial paper rated at least A-1
by Standard & Poor's Corporation and P-1 by Moody's
Investors Services, Inc., {(iii) time deposits with,
including certificates of deposit issued by, an

\or any office
Tocated in the United States of any bank Or trust company
which is organized under the laws of the United States or
any state thereof and has capital, surplus and undivided
profits aggregating at least $250,000,000, {(iv) repurchase
agreements with respect to securities described in clause
{i} above entered into with an office of a bank or trust
company meeting the criteria specified in clause {iii) above
or (v) time deposits made by Subsidiaries with any of the
foreign banks listed on Exhibit O which are denominated
either in U.S. dollars or the local currency of the country
in which the Subsidiary making such deposit operates;
provided in each case that such Investment matures within
one year from the date of acquisition thereof by the
Borrower or a Subsidiary.

sTranche A Loans" means the Tranche A Loans
outstanding under the Original Loan Agreement immediately

16
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prior to the Effective Date (including Deferred Interest
thereon) .

»Tranche B Loans' means the Tranche B Loans
outstanding under the Original Loan Agreement immediately
prior to the Effective Date (including Deferred Interest
rhereon) .

"Tranche C Loan" means the Tranche C Loan
outstanding under the Original Loan Agreement immediately
prior to the Effective Date.

sPranche D Obligations" means the Tranche D
Obligations outstanding under the Original Loan Agreement
immediately prior to the Effective Date.

sUnfunded Liabilities" means, with respect to any
plan at any time, the amount (if any) by which (i) the
present value of all benefits under such Plan exceeds (ii)
the fair market value of all Plan assets allocable to such
benefits (excluding any accrued but unpaid contributions),
all determined as of the then most recent valuation date for
such Plan, but only to the extent that such excess
represents a potential liability of a member of the ERISA
Group to the PBGC or any other Person under Title IV of
ERISA.

"Wholly-Owned Consolidated Subsidiary" means any
Consolidated Subsidiary all of the shares of capital stock
or other ownership interests of which (except directors'
qualifying shares) are at the time directly or indirectly
owned by the Borrower.

"Working Capital" means, at the end of any Fiscal
Year, the amount by which Current Assets exceads Current
Liabilitiss at the end of such Fiscal Year.

SECTION 1.02. A ing T nd Definitd .
{a) Unless otherwise specified herein, all accounting terms
used herein shall be interpreted, all accounting
determinations hereunder shall be made, and all financial
statements required to be delivered hereunder ghall be
prepared in accordance with generally accepted accounting
principles af_ig_gffect on the date hereof (except for the

exclusion of applied on a
basis consistent with the most recent audited consolidaced

financial statements of the Borrower and its Consolidated
gubsidiaries delivered to the Lenders prior to the date
hereof, except for changes concurred in by the Borrower's
independent public accountants.

(b) Notwithstanding the provisions of subsection
(a) above, for purposes of the definitions of Adjusted

1%
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Expenges and Cash Flow, each of the termgji

shall mean expenditures of the types

Theluded in the line item or items on the Base Projections
to which such term applies and all expenditures of any other
type which would have been included in such line item oOr
items had such type of expenditure been reflected in the
Base Projections.

ARTICLE II

RESTRUCTURING

SECTION 2.01. Effectiveness of This Agreement.
This Agreement shall become effective on the date (the
"Bffective Date") when all the conditions to effectiveness
set forth in Section 2.03 have been gatiafied or waived
(with the consent of all t.enders) in accordance with the
terms hereof.

SECTION 2.02. Restructuring of Obligationsg on the

Effective Date. On the Effective Date without further
action by any party:

(a) ﬁ?f:iranche D Obligations of each Lender
ong

other than ahall be cancelled and the Tranche

D Obligati £ shall be restructured and
shall thereafter be outstanding as portions of the
Revenue Performance Obligations of get forth

on Schedule I. The Tranche A Loans, Tranche B
Loans, Tranche C Loan and Deferred Interest, of
each Lender shall be reduced and, as sO reduced,
shall be restructured and shall rhereafrer be
ocutstanding as the Senior Term Loan and Revenue
Performance Obligation of such Lender set forth on
Schedule I. As part of such restructuring, the
Existing ESOP II Loans and

\E__a___~JObligat10na included as portions of each
&nder's Tranche A Loan, Tranche B Loan, Tra

Loan, Deferred Interest, and (in the case ofi ;
only) Tranche D Obligatiocn shall, after reduction
as provided above, be restructured and shall
rhereafter be outstanding as the respective
portions of the Senior Term Loan and Revenue
Performance Obligation of such Lender set forth on
Schedule I.

18
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thy {1y The che ESCOP II
Loan Agreement, the ESOP II Reimbursement
Agreement and the ESOP II Intercreditor Agreement,
which were amended and merged into the Original
Loan Agreement, shall be further amended by and
merged into this Agreement so that the outstanding
obligations of the Borrower thereunder shall
rhereaftrer be governed by this Agreement; (b)(4)

1

, [Article VIT of the ESOP I1 Loan
Agreement and Article III of the ESOP Il
Intercreditor Agreement shall remain in effect

with respect to| hetions or omissions
nrior to June 14, 1991 and (ii) the provisions of
|and

Article VIII of the ESOP I1 Loan Adreement shall

remain in effect with respect to any interest paid

under such agreements prior to June 14, 1551.

This Agreement has been structured as a single

document for the purpose of simplifying the

documentation required for the restryctruring of
r's obligations under the (b)(4)
the ESOP II Loan Agreement, the ESCOP 1

Reimbursement Agreement and the ESOP II

Intercreditor Agreement, and the parties hereto

intend that this Agreement shall constitute an

amendment of each of such agreements and that the

Senior Term Loans and Revenue Performance

Cbligations to be outstanding hereunder shall

continue to constitute obligations created under

and arising out of such agreements for purposes of

the subordination provisions of (i) Section 7.07

of the Partnership's Security Agreement dated as

of December 23, 1985 between Bain & Company and

as Collateral Agent as in effect on the

ate hereof, (ii) ‘s

guarantees of the and

{iii) any other obligations of the Borrower

(including without limitation obligations to pay

compensation) which are by their terms

subordinated to obligations created or arising

under any of the agreements referred to in the

first sentence of this subsection (b), it being

understood and agreed that neither any provision

of this Agreement nor any transaction contemplated

hereby shall constitute a waiver of any such

subordination provisions.

{c) All references in the Borrcower Pledge and
Security Agreement and the Subsidiary Guarantee and
Security Agreements to Tranche A Loans or Tranche B
Loans shall be deemed to refer to the Senior Term Loans
of the Banks outstanding hereunder, all references in

18
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such agreements to the Loan Agrcement shall be deemed

to refer to this Agreement, and the Collateral subject
to such agreements shall secure the Senior Term Loans

as provided in such agreements after giving effect to

such changed references.

Upon receipt of its Senior Term Notes and Revenue
performance Certificates delivered pursuant to Section
2.03(i), each Bank shall cancel all Notes and Tranche D
Certificates issued to it under the Original Loan Agreement.

SECTION 2.03 Cenditions o Effectiveness., The
effectiveness of this Agreement is subject to the
satisfaction of the following conditions:

(a) Sufficient copies for distribution to
each Lender of each of the following agreements
shall have been executed and delivered by all of
the proposed parties thereto, all conditions to
the effectiveness of such agreements shall have
been met or waived prior to or concurrently with
the effectiveness of this Agreement, all
obligations of the parties to such agreements
required to be performed pricr to or concurrently
with the effectiveness of this Agreement shall
have been performed and all representations and
warranties of the parties to such agreements ahall
be true in all material respects on the Effective
Date as if made on and as of the Effective Date:

(b))

(b))

{ii) the ESOP II Amended Securilty AJTeEment;
and

(c) _The Borrower shall have paid an aggregate
amount of | ]in cash to the Lenders, allocated

as provided in Schedule I.

(d) The Borrower shall have paid all accrued
interest (other than Deferred Interest) on the Tranche
A, B and C Loans, together with interest accrued on
Deferred Interest, which is unpaid on the Effective
Date.

(e} No Default shall have occurred and be
continuing under this Agreement or the Original Loan

Agreement.

20
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(f) The representations and warranties cf the
Borrower contained in this Agreement shall be true and
correct in all material respects on the Effective Date
ag if made on and as of the Effective Date.

(g} The Agent shall have received a certificate
signed by the treasurer of the Borrower, dated the
Effective Date, to the effect set forth in subsections
(e} and (f) above. 'The Borrower shall be deemed to
have made a representation and warranty to the effect
set forth in subsections (e) and (£) above on the
Effective Date.

(n) The Agent shall have received sufficient
copies for distribution to each Lender of all documents
it may reasonably request relating to (i) the existence
of the Borrower and its Subsidiaries; (ii} the

corporate authority for and the validity of this
Agreement, the Senior Terp Narea the Revenuse

\

rerformance Certificates, (b)(4)
~ \the ESOP II Amended Security Agreement &anm

\ Jand (iii)} any other
Felevant maccters, all in rorm and substance

gsatisfactory to the Agent.

(i) Bach Lender shall have received its Senior
Term Note and Revenue Performance Certificate, duly
executed and dated the date herecf and complying with
the requirements of Section 3.086.

(i) The Agent shall have received (addressed to
and with sufficient copies for each Lender) an opinion
of Ropes & Gray, counsel to the Borrower, dated the
Effective Date and substantially in the form of Exhibit
B.

{k} 'The Agent shall have received (addressed to
and with sufficient copies for each Lender) an opinion
of Davis Polk & Wardwell, counsel to the Agent,
subgtantially in the form of Exhibit F.

{1} 'The Agent and the Borrower shall have
received {addressed to and with sufficient copies for
each Lender and the Company) an opinion of counsel to
Recoll, substantially in the form of Exhibit G.

{m} Each of the Borrower's Subsidiaries that is a
party to a Subsidiary Guarantee and Security Agreement
ghall have executed a consent in form and substance
satisfactory to the Relevant Consent Lenders consenting
to the changed references in the Subgidiary Guarantee
and Security Agreements contemplated by Section
2.02(c) .
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(n) The Lenders shall have received assurances
satigfactory to them concerning the intention of
certain key officers to continue in their positions
with the Borrower.

SECTION 2.04. Original Director Guarantees. On
the 95th day following the Effective Date, the Original
Director Guarantees shall, unless a Bankruptcy Event of
Default shall have occurred prior to such 95th day, Dbe
discharged in accordance with their terms and all security
for the Original Director Guarantees shall be released as
provided in the relevant documentation. Prior to such
discharge and release:

(1) the Borrower will not amend, or grant any
waiver under, the Original Director Restructuring
Agreement dated as of June 10, 1991 to make any change
therein which is adverse to the Borrower or the Lenders
or to waive any right thereunder the waiver of which
would be adverse to the Borrower or the Lenders;

(ii)[:::::::]shall continue to act as Collateral

Agent under thg_Qz;g;naL_Dizggffr Guarantees, the
mortgage from and \ (b)(4).(b)

to\ \as Collateral Agent, the Guarantor's Security (6)
reenen

(©)

(b))

Ag executed by  |and the

Guarantor's Security Agreements and Bahamas Security

Agreements executed by each of the other Original

Directors (collectively, the "Original Director

Security Documents®). Both before and after the

discharge of the Original Director Guarantees and the

release of security therefor, the provisions of Article

VII of this Agreement shall apply to in-its bY(4
capacity as Collateral Agent under the Original (b)(4)
Director Guarantees and the Original Director Security

Documents;
{iii) th i iority of the Senior
Tarm-Loans of shall constitute

the "Relevant Consent Lenders' LOr purposes of the
Original Director Guarantees and the Original Director
Security Documents; and

(iv) The Tranche A Loans, Tranche B Loan nche
C Loan, Deferred Interest and (in the case of only) (b)(4)
Tranche D Obligations, as restructured hereunder, ghall
continue to be outstanding as "Senior Debt® in the form
of Senior Term Loans and Revenue Performance
Obligations hereunder for purposes of the subordination
provisions of Article IV of each of the Original
Director Guarantees.
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BRTICLE ITI

TERMS OF RESTRUCTURED OBLIGATIONS

SECTION 3.01. Interest Rates. (a) Each Senior
Term Loan shall bear interest on the outstanding principal
amount thereof from and including the Effective Date until
it becomes due at a rate of §6.5% per annum. Such interest
shall be payable quarterly in arrears on each Quarterly

Date.

(b) Except as provided in subsection (c) below,
the Revenue Performance Obligations shall not bear interest.

(¢c) BAny overdue principal of or interest on any
Senior Term Loan and any overdue payment of any Revenue
performance Cbligaticn shall bear interest, payable on
demand, for each day until paid at a rate of 10.5% per
annum.

SECTION 3.02. (Computation of Interest. Interest

hereunder shall be computed on the basis of a year of 360
days and paid for the actual number of days alapsed
{including the first day but excluding the last day).

SECTION 3.03. Maturity:; Mandatory and Optional
Prepa nta. {a) The Senior Term Loans shall mature on

March 31, 2001.

{b} The Borrower shall prepay, and there shall
become due and payable, on each date set forch on Schedule
II, the aggregate principal amount of the Senior Term Loans
get forth opposite such date on Schedule IT. All
prepayments of Senior Term Loans made pursuant Lo this
subsection (b) shall be applied ratably in proportion to the
outstanding principal amount of the Senior Term Loans of the
geveral Lenders.

{(c) Whenever any Incremental Revenue Payment or
optional prepayment is applied to prepay the principal of
Senior Term Loans pursuant to Section 3.05, the subsequent
yearly prepayments of Senior Term Loans required by
subsection (b) above shall be reduced, in inverse order of
maturity, by an aggregate amount equal to the aggregate
principal amount so prepaid.

(d) All payments applied under this Section 3.03
or Section 3.05 to prepay the Senior Term Loans or pay
Revenue Performance Obli i of anv Lenders ghall be
applied pro rata to its] Continuing

ESOP II Loans and Contindfﬁ§\________f651igations included
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in such Senicr Term Loans or Revenue Performance
Obligations.

{e} The outstanding Revenue Performance
Obligations shall be due and payable on September 30, 2001;
provided that, when the Agent hag received the certificate
required by Section 3.04(a) setting forth the calculation of
Incremental Revenue for Fiscal 2001, all principal and
interest (including any interest payable with respect to
overdue amounts) required to be paid on or with respect to
the Senior Term Loans and the Revenue Performance
Obligations shall have been paid in full, and all
Tncremental Revenue Payments reguired by Section 3.04(b) for
Fiscal 2001 and all prior Fiscal Years have been paid in
full, then if the Revenue Performance Obligations held by
Lenders other thani:;:;Fhall not have bean accelerated
pursuant to Sectio %4 prior to such date, the obligation
of the Borrower to repay any remaining outstanding venue

Performance Obligations held by Lenders other than shall.

and shall negotiate in good faith whether any

Increm al Revenue for any Fiscal Year after Fiscal 2001 or
any other funds will be applied to nay any remaining Revenue
Performance Obligations held by

be 7fi:§:ed and forgiven without further action by any party

(£} The Borrower may, upon at least three
Business Days' notice to the Agent, prepay the Senior Term
Loane or Revenue Performance Obligations in whole at any
time, or from time to time in part in amounts aggregating
$250,000 or any larger multiple thereof. Each such optional
prepayment shall be applied as set forth in Section 3.05.

(g) Upon receipt of a notice of prepayvment
pursuant to this Section, the Agent shall promptly notify
each Lender of rhe contents thereof and of such Lender's
share of such prepayment and such notice shall not
thereafter be revocable by the Borrower.

(h} The cutstanding principal amount of the
Senior Term Loans held by | \shall be reduced bv
the amount of any

‘g and TO tme extent provided 1n Section 33 V

(b))

to the Tranche C Loans. Any
\sucrrrequccIon Snall Teduce the prepayments of the Senior

Term Loans required by subsection (b) above in Fiscal 19%4,
Fiscal 1995 and Fiscal 1996 as provided in the Lease with
respect to the Tranche C Loans. The Borrower will provide
prompt written notice of any such reduction to the Agent.

SECTION 3.04. Incremental Revenue. {a) As soon

as practicable and in any event within 90 days after the end
of each Fiscal Year to and including Fiscal 2001, the
Borrower shall deliver to each of the Lenders a certificate
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of the chief executive officer of the Borrower setting forth
in reasonable detail the calculation of Incremental Revenue
for such Fiscal Year.

(b} Within three Business Days after the delivery
of each certificate pursuant to subsection (a) above, the
Borrower shall make a payment of amounts outstanding
hereunder {an "Incremental Revenue Payment") in an amount
equal to 10% of Incremental Revenue (if any) for the
preceding Fiscal Year; provided that mno guch Incremental
Revenue Payment shall be made to the extent that it would
cause the aggregate amount of Revenue Performance

ligations paid pursuant to Section 3.05 to exceed
Fach such Incremental Revenue Payment shall be

applied as set forth in Sections 3.03(¢c) and 3.05.

{c) The Borrower's "Incremental Revenue Basket”
shall initially be $0. Upon delivery of the certificate
required by subsection (a) above with respect to any Fiscal
Year, there shall be added to the Inoremental Revenue Bagket
an amount equal to 10% of Incremental Revenue for such
Figecal Year. So long as no Event of Default shall have
occurred and be continuing, the Borrower may make Capital
Expenditures, Restricted Payments and Investments in an
aggregate amount not exceeding the Incremental Revenue
Basket, notwithstanding the provisions of Sections 5.05,
5.06 and 5.10. The Incremental Revenue Basket shall be
reduced by the amounts of (i) any payment made pursuant Lo
the preceding sentence, (ii) any payments made on or with
respect to Subordinated Obligations permitted by Section
5.22(b), (iii) any payments or loans made pursyant to
Section 5.22(d) and (iv) any deposit made into

permitced by section 5.1z1(cC), in gacn case on the date of
such payment or deposit. The Borrower gshall deliver to each
L.ender, within 30 days after the end of each quarter of each
Fiscal Year, a statement setting forth (i} the payments or
deposits (if any) made during such quarter from the
Tneremental Revenue Basket, and (ii) the amount of the
Tneremental Revenue Basket remaining unspent at the end of
such guarter.

SECTION 3.05. Application of Incremental Revenue
Payments and Optional Prepayments. {a) Each Incremental

Revenue Payment made pursuant to Section 3.04(b) shall be
applied as follows:

{i} PFirst, until all of the nue Performance
Obligations of Lenders other than have been paid in

of and the remaining 90.6% to pay the Revenue

fuﬁ;::f‘é% to pay the Revenue Performance Obligations
performance Obligations of the other Lenders, ratably
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in proportion to the amounts of the Revenue Performance
Obligations of such Lenders.

{(ii) Second, after all of th enue Performance
Obligations of Lenders other thanT:fiThave been-paid in
full, to pay the remaining Revenue Performance
Obligaticons.-of

(iii) Third, to prepay the outstanding principal
amount of the Senior Term Loans, ratably in proportion
to the outstanding Senior Term Loans of the several
Lenders.

{b} Each optional prepayment made pursuant to
Section 3.03(f) shall be applied as follows:

(i} First, until all of the Senior Term Loans have
been paid in full, to prepay the outstanding principal
amount of the Senior Term Loans, ratably in proportion
to the ocutstanding Senior Term Loans of the several

Lenders.
(i1} SBecond, until all of th enue Performance
obligations of Lenders other than have been paid in

full, 9.4% to pay the Revenue Performance Obligations
of| and the remaining 90.6% to pay the Revenue
performance Obligations of the other Lenders, ratably
in proportion to the amounts of the Revenue Performance
Obligations of such Lenders.

{iii) Third, after all of the Revenue Performance
Obligations of Lenders other than have been paid in
full, to pay the remaining Revenue Performance
obligations of

{c} On any date on which Incremental Revenue
Payments or optional prepayments are applied to prepay
principal of the Senior Term Loans pursuant to clauses (a)
(iii) or (B) (i) above the Borrower shall prepay all interest
accrued on the principal so prepaid.

SECTION 3.06. Notes and Certificateg. (a) The
Senior Term Loan of each Lender shall be evidenced by a
Senior Term Note payable to the order of such Lender in an
amount equal to the unpaid principal amount of such Lender's
Senior Term Loan.

(b) The Revenue Performance Obligation of each
Lender shall be evidenced by a Revenue Performance
Certificate payable to the order of such Lender in an amount
equal to the unpaid amount of such Lender's Revenue
Performance Obligation.

(b)(4)

(b)(4)
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{c} Each Lender shall record the date and amount
of each payment of amounts of its Senior Term Loan and
Revenue Performance Obligation and prior to any transfer of
its Senior Term Note or its Revenue Performance Certificate
shall endorse on the schedule forming a part thereof
appropriate notations to evidence the foregoing information;
provided that the failure of any Lender to make any such
recordation or endorsement shall not affect the obligations
of the Borrower hereunder or under the Senior Term Notes and
Revernue Performance Certificates.

SECTION 3.07. General Provisiong as to Pavments.
(a) The Borrower shall make each payment of amounts due and
payable hersunder, not later than 12:00 Noon (New York City
time) on the date when due, in Federal or other funds
immediately available in New York City, to the Agent at its
address referred to in Section 8.01. The Agent will
promptly distribute to each Lender its share of each payment
received by the Agent for the account of such Lenders.
Whenever any payment of principal of, or interest on, Senior
Term Loans shall be due on a day which is not a Business
Day, the date for payment thereof shall be extended to the
next succeeding Business Day. If the date for any payment
of principal is extended by operation of law or otherwise,
interest thereon shall be payable for such extended time.

{b}) Unless the Agent shall have received notice
from the Borrower prior to the date on which any payment is
due to the Lenders hereunder that the Borrower will not make
such payment in full, the Agent may assume that the Borrower
has made such payment in full to the Agent on such date and
in reliance upon such assumption, the Agent may (but shall
not be obligated to) cause to be distributed to each Lender
on such due date an amount equal to the amount then due such
Lender. If and to the extent that the Borrower shall not
have so made such payment, each Lender shall repay to the
Agent forthwith on demand such amount distributed to such
Lender together with interest thereon, for each day from the
date such amount is distributed to such Lender until the
date such Lender repays such amount to the Agent, at the
Federal Funds Rate.

SECTION 3.08. Withholding Tax Exemption. At

least five Business Days prior to the first date on which
interest is payable hereunder for the account of any Lender,
each Lender that is not incorporated under the laws of the
United States of America (and is not an agency of the United
States of America) or a state thereof agrees that it shall
have delivered to each of the Borrower and the Agent two
duly completed copies of United States Internal Revenue
Service Form 1001 or 4224, certifying, in the case of Form
1001, that such Lender is entitled to receive payments under
this Agreement, the Senior Term Notes and the Revenue
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Performance Certificates without deduction or withhelding of
any United States federal income taxes or, in the case of
Form 4224, that payments under this Agreement, the Revenue
Performance Certificates and the Senior Term Notes are
effectively connected with the conduct of such Lender's
rrade or business in the United States. Each Lender which
delivers or has delivered a Form 1001 or 4224 further
undertakes to deliver to each of the Borrower and the Agent
two additional copies of such form (or a successor form) on
or before the date that such form expires or becomes
obsolete or after the occurrence of any event requiring a
change in the most recent form so delivered by it, and such
amendments thereto or extensions or renewals thereof as may
be reasonably reguested by the Borrower or the Agent,
certifying, in the case of Form 1001, that such Lender is
entitled to receive payments under this Agreement, the
Senior Term Notes and the Revenue Performance Certificates
without deduction or withholding of any United States
federal income taxes or, in the case of Form 4224, that
payments under this Agreement, the Revenue Performance
Certificates and the Senior Term Notes are effectively
connected with the conduct of such Lender's trade or
pusiness in the United States, unless (i) such Lender
determines that such form or amendment will impose on such
Lender a material burden or cost or (ii) an event (including
without limitation any change in treaty, law or regulation)
has occurred prior to the date on which any such delivery
would otherwise be required which renders all such forms
inapplicable or which would prevent such Lender from duly
completing and delivering any such form with respect to it
-and such Lender advises the Borrower and the Agent that it
is not capable of receiving payments without any deduction
or withholding of United States federal income tax.

SECTION 3.09. Taxes. (a) If any withholding
deduction from any payment to be made by the Borrower to (b)4)
hereunder, under any Senior Term Note, under any Revenue
Performance Certificate or under the Original Loan Agreement
ig required pursuant to any applicable law, rule or
regulation, in respect of any present or future taxes,
levies, imposts, deductions, withholdings, charges or
liabilities with respect thereto of any nature whatsoever
imposed by any taxing authority (whether pursuant to United
States Federal, state or local law or foreian law),
excluding taxes imposed on or measured by net income, (b)(4)
the Borrower will

(i) pay to the relevant authority the full amount
required to be so withheld or deducted;

(b)(4)

(ii) promptly forward to the Agent and an
official receipt or other documentation satisiactory to
evidencing such payment to such authority; and
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(iii}—opay to[;;:lsuch additional amount as ig

necessary Lo ensu hat the net amount actually
received by after such withholding or deduction
{including witrnoldings or deducti under clause (i)
above) will equal the full amount would-have
received has not such withholding or deduction been
required.

If the Borrower fails to perform its obligations under
clauses (i) or {ii) above, the Borrower shall indemnify
on demand for any incremental taxes, interest or penalties
that may become payable as a result of such failure.

{o) shall use reascnable efforts to avoid the
effects of the Televant circumstances described in the first
sentence of subsection (a) above; provided that (i)
shall not be required to take any action that would result
in the imposition of any legal, regulatory or administrative
burdens deemed by[ — |to be material (consistent with its
internal policies) or any tax, govermmental charge or other
additional costsg, expenses or risks that are not required to
be reimbursed or indemnified by the Borrower hereunder, or
that in any other respect would ] judicial to nd-
(ii) the Beorrower will reimburse n—-demand for any costs
or expenses incurred in comnnectiom with such actions
undercaken with the consent of the Bor
Notwithstanding the foregoing sentenceiffff::]compliance
with Section 3.08 shall be determined in accordance with the
termg thereof.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to each
Lender and the Agent that:

SECTION 4.01. Corporate Existence and Power. The
Borrower is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of
Massachusetts, and has all corporate powers and all material
governmental licenses, authorizations, consents and
approvals required to carry on its business as now
conducted.

SECTION 4.02. be) A
Authorization:; No Contravention. The execution, delivery
and performance by the Borrower of this Agreement, the
Senior Term Notes, the Revenue Performance Certificates, the

rhe BESOP I1 Amended

Security Agreement,\ ‘i]
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are within the corporate powers of the Borrower, have been
duly authorized by all necegsary corporate action, require
no action by or in respect of, or filing with, any
governmental bedy, agency or official and do not contravene,
or constitute a default under, any provision of applicable
law or regulation or of the certificate of incorporation or
by-lawsg of the Borrower or of any material agreement,
judgment, injunction, order, decree or other ingtrument
binding upon the Borrower or any of its Subsidiaries or
result in the creation or imposition of any Lien on any
asset of the Borrower or any of its Subsidiaries, except {x)
Liens under the Collateral Documents executed by the
Borrower or a Subsidiary and (y) filings required by said
Collateral Documents to perfect or otherwise protect such

Liens.

SECTION 4.03. Binding Bffect. {1} This
Agreement constitutes a valid and binding agreement of the
Borrower, (ii) the Senior Term Notes and the Revenue ;
rerformance Certificates, when executed and delivered in

accordance with this Agreement, will constitute valid d
binding obligations of the Borrower and (iii)

Fthe ESOP TT Amended SECUrItcy
Agreeme ~\when
executed 5§ contemplated by this Agreement,

will constitute valid and binding agreements of the
Borrower, in the case of each such obligation and agreement
enforceable in accordance with its terms except as may be
limited by {(x) bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors' rights
generally or (y) general principles of equity (regardless of
whether enforcement is scught in equity or at law).

SECTION 4.04. PFinancial Information. (a) The
consolidated balance sheet of the Borrower and its
Consolidated Subsidiaries as of March 31, 1982 and the
related consolidated statements of operations, changes in
shareholders' equity and cash flows for the year then ended,
reported on by Price Waterhouse, copies of which havs been
delivered to each Lender, fairly present, in conformity with
generally accepted accounting principles, the consolidated
financial position of the Borrower and its Consolidated
Subsidiaries at March 31, 1992 and their consolidated
results of operations, changes in shareholders' equity and
cash flows for the year then ended.

(b) The consclidated balance sheet of the
Borrower and its Consolidated Subsidiaries as of Decamber
31, 1992 and the related consolidated statements of
operations, changes in shareholders' equity and cash flows
for the quarter and nine months then ended, copies of which
have been delivered to each Lender, fairly present, in
conformity with generally accepted accounting principles,
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the consolidated financial position of the Borrower and its
Consolidated Subsidiaries at December 31, 1992 and their
consolidated results of operations, changes in shareholders’
equity and cash flows for such periods (subject to normal
vear-end adjustments) .

{c}) Except as disclosed in writing to the Lenders
before the date hersof, there has been no material adverse
change since December 31, 1992 in the business, financial
position, results of operations or prospects of the Borrower
and itg Consolidated Subsidiaries.

(d) Exhibit H hereto lists all Debt of the
Borrower and its Consolidated Subsidiaries to be outstanding
immediately after the Effective Date, other than Debt to be
outstanding under this Agreement.

(e} Exhibit I hereto lists all Investments (other
than investments in Subsidiaries and Temporary Cash
Investments) to be held by the Borrower and its Consclidated
Subsidiaries immediately after the Effective Date.

{f} The Base Projections represent the best
estimates of management of the Borrower of the various line
items for the periods set forth t arein, in each case for
the periods or dates presented ir _he Base Projections, and
the Base Projections are based upon assumptions which
management of the Borrower believes to be reasonable.

SECTION 4.05. Litigation. Except asg set forth in
Exhibit J, there is no action, suit or proceeding pending
against, or to the knowledge of the Borrower threatened
against or affecting, the Borrower, any of its Subsidiaries,
or the Restructured ESOP before any court or arbitrator or
any governmental body, agency or official in which there is
a reasonable pogsibility of an adverse decision which (i)
could materially adversely affect the business, consolidated
financial position or consolidated results of operations of
the Borrower and its Consolidated Subsidiaries, (ii) could
adversely affect the status of the Restructured ESOP as set
forth in Secticn 4.09 or (iii) in any manner draws into
question the validity of this Agreement, any Collateral
Document or any of the transactions contemplated hereby or
thereby.

SECTION 4.06. Compliance with ERISA. Each member

of the ERISA Group has fulfilled its obligations under the
minimum funding standards of ERISA and the Internal Revenue
Code with respect to each Plan and is in compliance in all
material respects with the presently applicable provisicns
of ERISA and the Internal Revenue Code with respect to each
Plan. No member of the ERISA Group has (i) sought a waiver
of the minimum funding standard under Section 412 of the
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Internal Revenue Code in respect of any Plan, {(ii) failed to
make any contribution or payment to any Plan or
Multi-employer Plan or in respect of any Benefit
Arrangement, or made any amendment to any Plan or Benefit
Arrangement, which has resulted or could result in the
imposition of a Lien or the posting of a bond or other
security under ERISA or the Internal Revenue (ode or (1ii)
incurred any liability under Title IV of ERISA other than &
liability to the PBGC for premiums under Sectiom 4007 of
ERISA.

SECTION 4.07. Taxeg. United States Faderal
income tax returns of the Borrower and its Subgsidiaries have
been closed through the Fiscal Year ended March 31, 1988.
The Borrower and its Subsidiaries have filed all United
States Federal income tax returns and all other material tax
returns which are required to be filed by them and have paid
all taxes due pursuant to such returns or pursuant to any
assessment received by the Borrower Or any Subsidiary. The
charges, accruals and reserves on rhe books of the Borrower
and ite Subsidiaries in respect of taxes or other
governmental charges are, in the opinion of the Borrower,

adequate.

SECTION 4.08. Subsidiaries, Affiliates and
Related Parties. Each of the Borrower's corporate
Subsidiaries is a corporation duly incorporated, validly
existing and in good standing under the laws of its
jurisdiction of incorporation. Bain et Compagnie is a
societe en nom collectif duly organized, validly existing
and in good standing under the laws of France. Each of the
Borrower's Subsidiaries has all powers and material
governmental licenses, authorizations, consents and
approvals required to carry on its business as now
conducted. Exhibit K sets forth the name, corporate or
other legal status, jurisdiction of organization, equity
capitalization, principal business activity and ownership of

each Subsidiary.

SECTION 4
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SECTION 4.10. Plan Documents. The Borrower has

delivered to each Lender true and correct copies of 1
documents governing the terms or administration of

including its plan description and all

i‘exatea Trust ilnscroumenisg.

ARTICLE V

COVENANTS

The Borrower agrees that, until all amounts
payable hereunder are paid in full (except that after all of
the Senior Term Loans and interest thereon have been paid in
full, Sections 5.07 to 5.10, inclusive and Secrion 5.13 will

cease to apply):

SECTION 5.01. Information. The Borrower will
deliver to each of the Lenders:

{a) as soon as available and in any event within
90 days after the end of each Figcal Year, a
consolidated balance sheet of the Borrower and its
consolidated Subsidiaries as of the end of such Fiscal
Year and the related consolidated statements of
operations, changes in shareholders’ equity and cash
flows for such Fiscal Year, getting forth in each case
in comparative form the figures for the previous Fiscal
Year, all prepared in accordance with generally
accepted accounting principles and reported on by Price
Waterhouse or other independent public accountants of

nationally recognized standing.

()@

accompanied by a separate report of
such independent public accountants in the form set
forth in Exhibit L
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(b) as soon as available and in any event within
60 days after the end of each of the first three
quarters of each Fiscal Year, a consclidated balance
cheet of the Borrower and its Consolidated Subsidiaries
ag of the end of such guarter and the related
consolidated statements of operations, changes in
shareholders' equity and cash flows for guch guarter
and for the portion of the Fiscal Year ended at the end
of such gquarter, setting forth in each case in
comparative form the figures for the corresponding
quarter and the corresponding portion of the previous
Fiscal Year, all certified (subject to {1) normal
year-end adjustments, {ii) the exception that such
financial statements shall be prepared on a pre-tax
(b)4) is and

as to rairness of presentation,

v accepted accounting principles and
consistency by the chief financial officer of the
Borrower and, in the case of the statements for the
second fiscal quarter of each Fiscal Year, reviewed by
Price Waterhouse or other independent public
sccountants of nationally recognized gtanding;

(¢} simultaneously with the delivery of each set
of financial statements referred to in clauses (a) and
(b) of this Section, (i) a reconciliation of such
financial statements to the basis and format of the
Base Projections and (ii} a consolidating balance sheet
of the Borrower and its Consolidated Subsidiaries as of
the date of such financial statements and the related
consolidating statements of operationsg for the periods

rgovered hy such financial statements, all certified

(b))

the case of statements other than year-end STatemencts,
to normal year-end adjustments and LO the exception
that such statements shall be prepared on a pre-tax
basis) as to fairness of presenration, generally
accepted accounting principles and consistency by the
chief financial officer of the Borrower;

(d) simultaneocusly with the delivery of each set
of annual financial statements referred to in clause
{a) of this Section, (i) a projection for each month of
rhe current Fiscal Year (based on a completed budget)
of income, cash flow, balance sheet items, severance
costs, Officer Bonuses, consulting compensation, vice
president and director base compensation and costs of
vice president and director fringe benefits, all
prepared on a basis and in a format consistent with the
Bage Projections and (ii) a certificate of the chief
financial officer of the Borrower getting forth in

34



Page 43

reasonable detail the calculation and application of
the Excess Bonus Amount pursuant to Section 5.11(d);

(e} simultaneously with the delivery of each set
of quarterly financial statements referred to in clause
(b} of this Section, a projection for each of the next
rwelve months (based on management estimates) of
income, cash flow, balance sheet items, severance
costs, Officer Bonuses, consulting compensation, vice
president and director base compensation and costs of
vice president and director fringe benefits, all
prepared on a basis and in a format congistent with the

Base Projections;

(f) as soon as available and in any event within
35 days after the end of each month, (i) financial
atatements containing the line items and in the format
get forth in Exhibit Q and (ii) a certificate of the
chief financial officer of the Borrower setting forth
in reascnable detail the calculations required to
establish whether the Borrower complied with the
requirements of Section 5.04 at the end of such month;

(g) simultaneously with the delivery of each set
of financial statements referred to in clauses (a) and
(b) above, a certificate of the chief financial officer
of the Borrower {i) setting forth in reasonable detail
the calculations required to establish whether the
Borrower complied with the requirements of Sections
5. 02 to 5.13, inclusive, on the date of such financial
gtatements, and (ii) stating whether any Default exists
on the date of such certificate and, if any Default
rhen exists, setting forth the details thersof and the
action which the Borrower is taking or proposes to take
with respect thereto;

(h) simultaneously with the delivery of each set
of financial statements referred to in clause (a)
above, a statement of the firm of independent public
accountants which reported on such statements (x)
whether anything has come to their attention Lo cause
them to believe that any Default existed on the date of
such statements and (y) confirming the calculations set
forth in the officer's certificate delivered
simultaneously therewith pursuant to clauses {d) (ii)
and (g} above;

(i) within five days after any officer of the
Borrower obtains knowledge of any Default, if such
Default is then continuing, a certificate of the chief
financial officer of the Borrower setting forth the
details thereof and the action which the Borrower is
raking or proposes to take with respect thereto;
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(5) if and when any member of the ERISA Group (1)
gives or is required to give notice to the PBGC of any
"reportable event" {as defined in Section 4043 of
ERISA) with respect to any Plan which might constitute
grounds for a termination of such Plan under Title IV
of ERISA, or knows that the plan administrator of any
pPlan has given or is required to give notice of any
such reportable event, a copy of the notice of such
reportable event given or required to be given to the
PBGC; (ii) receives notice of complete or partial
withdrawal liability under Title IV of ERISA or notice
that any Multiemployer Plan is in reorganization, is
insolvent or has been terminated, a copy of such
notice; (iii) receives notice from the PRGC under Title
1V of ERISA of an intent to terminate, impose liability
(other than for premiums under Section 4007 of ERISA)
in respect of, or appoint a trustee to adminigter any
plan, a copy of such notice; (iv) applies for a waiver
of the minimum funding standard under Section 412 of
rhe Internal Revenue Code, a copy of such applicaticn;
(v) gives notice of intent to terminate any Plan under
Section 4041(c) of ERISA, a copy of such notice and
other information filed with the PBGC; (vi) gives
notice of withdrawal from any Plan pursuant to Section
4063 of ERISA, a copy of such notice; or (vii) fails to
make any payment or contribution to any Plan or
Multiemployer Plan or in respect of any Benefit
Arrangement or makes any amendment Co any Plan or
Benefit Arrangement which has resulted or could result
in the imposition of a Lien or the posting of a bond or
other security, a certificate of the chief financial
officer of the Borrower setting forth details as to
such occurrence and the action, if any, which the
Borrower or applicable member of the ERISA Group is
regquired or proposes to take with respect thereto; and

(k) from time to time such additional information
regarding the financial position or business of the
Borrower and its Subsidiaries or the status of the
Restructured ESOP (including copies of correspondence
ro or from the Internal Revenue Service, the Department
of Labor or any other competent authority relating to
the Restructured ESOP) as any Lender may reasonably
request.

SECTION 5.02. Majntenance of Cash Flow. {a} As
of the end of Fiscal 1994 and each subsequent Fiscal Year,
cumulative Cash Flow shall exceed the amount for such Fiscal
vear set forth in the table below.
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Fiscal Fiscal

Yeay Amount Year Amount,
1994 1998

1995 o 1399

18986 2000

1887 2001

(b} Cash Flow for each Fiscal Year shall not be
less than the amount for such Fiscal Year set forth in the
table below. For purpcoses of this Section 5.02(b), Changes
in Working Capital shall be disregarded in calculating Cash
Flow.

Fiscal Fiscal

Year Amount Year Amoun
-1994 1538

1995 1 1899

1986 2000

1997 2001

SECTION 5.03. Adjusted Expense Ratio. At the end
of the first quarter of Fiscal 1994 and each quarter

thereafter, Adjusted Expenses for the four quarters then
ernided shall not exceed the sum of the percentages of the
amounts of Revenue for such four guarters set forth in the

cable below:

Revenue Parcentacs
First $120,000,000 83%
Amount above $120,000,000

up to $160,000,000 75%
Amount above $160,000,000 73%
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SECTION 5.04. Minimum Revenue. On the last day
of each month ending after March 31, 1993, Revenue for the
rwelve months then ended shall not be less than the amount
specified in the table below for the Fiscal Year in which
such month falls:

Fiscal M1 rdmuarn
Year Revenus

1994 (b))
1995 .

1996
1997
1998
1999
2000

2001

SECTION 5.05. Capital Expenditures. Capital
Expenditures for any Fiscal Year {excluding Capital
Expenditures made from the Incremental Revenue Basket as
permitted by Section 3.04(c)) shall not exceed (x) in the
case of Fiscal 1994, $4,000,000 and (y) in the case of each
subsequent Fiscal Year, 2% of Revenue for the immediately
preceding Fiscal Year.

SECTION 5.06. Restricted Payments. (a) Neither
the Borrower nor any Subsidiary shall declare or make any
Restricted Payment other than (i) payments with respect to,
or measured by reference to shares of, the Borrower's

i ich are regquired under the terms of the
as in effect immediately after the

Effective Date, which payments are made in compliance with
subsection (b) below and are not prohibited by or in excess
of any restriction imposed by any provigion of applicable
law, (ii) payments with respect to the Borrower's capital
stock which are required under the terms of the Foreign
plans in effect on the date hereof and are not prohibited or
restricted by any provision of applicable law,

(iii) payments with respect to deemed transfers of the
Borrower's capital stock made pursuant to the Borrower's
certificate of incorporation as in effect on the date hereof
which are made in the form of an unsecured promigsory note
maturing after September 30, 2001, which is subordinated on
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terms acceptable to all the Lenders to the prior payment of
all amcunts payable by the Borrower hereunder, {iv) payments
by the Borrower not exceeding $243,110 to repurchase shares
of the Borrower's capital stock from Bain U.XK., Inc. and

(v) any Restricted Payment made from the Incremental Revenue
Basket as permitted by Section 3.04(c).

(b) If an Event of Default shall have occcurred
and be continuing, the Borrower shall not make any paymentc

with respect to, or measured by reference to shares of, the

morrowerts capital stock, or any contribution tc[::::;i;;] (b)(4)
lin each case described in Section 2.3(3

of ] Agreement prior to 60 days afrer

delivery to the Lenders O written notice of the Borrower's
intention to make such payment and the amount thereof. The
Borrower shall not at any time make any payment with respect

to, or measured by reference to shares of, tFe_Bernﬂaxﬁs
ranital atrock deseribed in Section 2.3(b) of — (b)(4)

prior to 60 days after delivery of

notice Dy Che BEsoUrF 1rustee to the Borrower pursuant to such
Section, copies of which the Borrower shall deliver to each
Lender within seven days of receipt. Nothing contained in
this Agreement or the Restructured ESOP Documents shall
constitute a waiver or release of any claim of any Lender &s
to, or any rights any Lender may have to challenge, the
validity or enforceability of any payment by the Borrower,
or any obligation of the Borrower to make any payment, with
respect to, or meagsured by reference Lo shares of, its
capital stock allocated under the ESOP in excess of the fair
market value of such shares or to recover any amount of any
auch payment; provided that rhe Lenders agrze for the
benefit of the ESOP Trustee that the Lenders ghall not
initiate any action or proceeding with respect to any such
payment or obligation to make a payment under the terms of
the Restructured ESOP if, at the time such payment shall be
made, no Event of Default specified in Section 6.01(a) shall
have occurred and be continuing hereunder.

SECTION 5.07. Restriction on Debt. Neither the
Borrower nor any Subsidiary shall incur any Debt after the
date hereof other than (i) cbligations wirh raspect to
leases permitted by Section 5.09, {ii) Debt of the Borrower
owed to a Wholly-Owned Consolidated Subsidiary, Bain et
Compagnie or Bain Link, Inc., Debt of a Wholly-Owned
consolidated Subsidiary, Bain et Compagnie or Bain Link,
Inc. owed to the Borrower or Debt of a Wholly-Owned
Conaolidated Subsidiary, Bain et Compagnie or Bain Link,
Inc. owed to another Whnolly-Owned Consolidated Subsidiary,
Bain et Compagnie or Bain Link, Inc. {subject, in the case
of Bain Link, Inc., to the limitation in Section 5.10(a)),
(iii) Debt of Subsidiaries not exceeding $2,500,000 (or the
equivalent in foreign currencies) in aggregate principal
amount at any time outstanding, the proceeds of which are
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used by such Subsidiaries for working capital purposes and
{iv) notes permitted to be issued under Section
5.06(a) (1i1) .

SECTION 5.08. Negative Pledge. Neither the
Borrower nor any Subsidiary will create, assume O suffer to
exist any Lien on any assel now owned or hereafter acguired
by it, except:

(a) Liens under the tollaceral Documents;

(b} Liens existing on the date of this Agresment
securing Debt outstanding on the date of this Agreement
and described in Exhibit M;

(¢} the Lien of the lessor on property acquired
under a capital lease permitted by Section 5.09;

(d} any Lien existing on any asset prior to the
acquisition therecf by the Borrower or a Subsidiary and
not created in contemplation of guch acquisition;

{e) any Lien arising out of the refinancing,
extension, renewal or refunding of any Debt secured by
any Lien permitted by any of the foregoing clauses of
this Section, provided that such Debt ig not increased
and is not secured by any additional assets;

(f) Liens arising (x) in connection with legal
proceedings which are sarisfied or stayed or (y) in the
ordinary course of its business; provided that such
Liens (i) do not secure Debt, (ii) do not secure
obligations in an aggregate amount exceeding $250,000
and (iii) do not in the aggregate materially detract
from the value of its assets oY materially impair the
use thereof in the operation of its business;

(g) Liens on Investments permitted under Section
5.10(e) to secure Debt permitted to be incurred under
clause (iii)} of Ssction 5.07;

twi Tdens on amounts deposited in the/i
Twhich

are permicted to be 80 deposited pursuant Lo
Section 5.12(c}); and

(i) Liens on security deposits made on or priocr
to June 14, 1991 with respect LO leases of office
space.

SECTION 5.09. Restriction on Leages. Neither the
Rorrower nor any Consolidated Subsidiary shall incur oOr
assume (whether pursuant to a Guarantee or otherwise) any
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liability for rental payments under any operating lease or
capital lease if such incurrance or assumption would cause
the aggregate amount of all future payments which the
Borrower and its Consolidated Subsidiaries are then
obligated to make under all operating and capital leases to
exceed the "Permitted Lease Amount’ applicable to the Fiscal
vear in which liability under such operating or capital
lease is incurred or assumed. The "permitted Lease Amount’
shall mean (i) $10,700,000 for Fiscal 1994 and (ii) for each
Pigcal Year thereafter, $10,700,000 increased by a
percentage equal to the cumulative percentage change in the
Consumer Price Index for all urban consumers in the United
States as reported by the United States Department of Labor
from March 31, 1993 to the end of the immediately preceding
Fiscal Year.

SECTION 5.10. JInvestmentsg. Neither the Borrower
nor any Consolidated Subsidiary will make or acguire any
Tnvestment in any Person after the date hereof cother than:

(a) Investments in Persons Hich are Subsidiaries
on-the date hereof; provided tha

\June I&, 199C

et of v Davments or distributions received by the
Borrowerz | after June 14, 1%91)

ghall Do = aggregate of $250,000, and {ii)
whether
made Or acquired berore or arter LI of, shall

not exceed an aggregate of $100,000 and neither the
RBorrower nor any other Subsidiary shall Guarantee or
otherwise become contingently liable for any
obligations of any Fund Advisory Subsidiary;

(b) Investments in Wholly-Owned Consolidated
gubsidiaries created after the date herecf not
exceeding an aggregate amount of $500,000 in any Fiscal
Year:

{¢) Temporary Cash Investments;

{d) forward currency contracts entered into
consistently with past practice and not for purposes of
gpeculation;

(e) Investments in bank time deposits which are
made and maintained in connection with Debt of
Subsidiaries to such banks permitted to be incurred by
clause (iii) of Section 5.07;

(£} eguity investments received as payment of
fees for services rendered in an aggregate amount for
each Fiscal Year not exceeding 5% of Revenue for the
immediately preceding Fiscal Year;

41




(b))

(b))

Page 50

fq)  loans permitted by Section 5.22(d) and other

loans | [in
aggregate principal amount outstanding at any time;

(h) any Investment made from the Incremental
Revenue Basket as permitted by Section 3.04(c);

(1) the shares of the capital stock of rhe
Borrower purchased by Bain U.K. from Bain U.XK., Inc.
Pension Plan.

O

SECTIUN S.bi.
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SECTTION 5.13. Prohibition on Sale of receivables.
The Borrower and its Subsidiaries will not discount or sell
any of their accounts receivable, except that the Borrower
and its Subsidiaries may, in the ordinary course of
business, provide discounts LO customers of up to 5% of the
face amount of accounts receivable for early payment;
provided that the aggregate amount of guch discounts
provided in any Fiscal Year shall not exceed 1% of Revenue
for the immediately preceding Fignal Year.

SECTION 5.14. Revenue Recognition. The Borrower
will not materially alter its accounting practices with
respect to the recognition of Revenue Lrom rhose set forth
in Exhibit P.

SECTION 5.15. Fiscal Year. The Borrower's Figcal
Year shall end on March 31 of each calendar year.

SECTION 5.16. Insurance. The Borrower will
maintain and will cause each of its Subsidiaries to maintain
{either in the name of the Borrower or in such Subsidiary's
own name), with fipnancially sound and reputable insurance
companies, (i) insurance on all their respective properties,
(ii) professional liability insurance against claims for
damages as a result of the services performed by the
Borrower or such Subsidiary, as the case may be, and (iii)
insurance coverage against other buginess risks, in each
case in at least such amounts and against at least such
risks (and with no greater risk retention) as are usually
insured against by companies of established repute engaged
in the same or a similar business, and will furnish to each
Lender, upon its written request, full information as to the

insurance so carried.

SECTION 5.17. (Congolidations, Mergers and Sales
of Aggets. The Borrower will not (i) consclidate or merge
with or into any other Person oOr {ii) sell, lease or
otherwise transfer all or any substantial part of its assets
to any other Person, OU (1ii) permit any Subsidiary to
consolidate or merge with or into, or rransfer all or any
gubstantial part of its assets to, any person other than the
Borrower or another Subsidiary.

SECTION 8.18. Amep R
Documentation. The Borrower will not amend, Or grant any
waiver under, the Lease, the
the Bauitv Restructuring Documents, the/

or the

to make any change therein whic
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or the Lenders or to waive any right thereunder the waiver
of which would be adverse to the Borrower oOr rhe Lenders.
The Lenders consent to the amendment to the Lease dated as

of March 31, 1993, a copy of which was provided to the
enceen amend s dme g B Facstrdive Nate
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(b))

SECTTON 5.20. Restructuring Fees. The Borrower
shall not pay any investment banking, financial advisory or
gimilar fees with respect to the rransactions contemplated
by this Agreement other rhan payment of the Bain Capital
Obligation to the extent permitcted by Section 5.22(e).

(b))
(b))

SECTION 5.21.

(b} The increase in ESOP Cash Payment: i
o~ _wieral VYear resulting from the Eighth Amendmena - (b)(4)
(b)4) : shall not exceed the amounts shown 1

Tection 7. Zz-5 37 of the Bain & Company, Inc. Employee Stock

Ownership Plan as amended by such Eighth Amendment.

SECTION 5.22. rdingted Obligatieons. (a) The
Borrower acknowledges and agrees that it will comply with
the subordination provisions governing its obligations under
(i) Section 7.07 of the Partnership's Security Agreement

(b)(4) ed as of December 23, 1985 between Bain & Company and
as Collateral Agent, as in effect on the date

hereof, (ii) each of the Borrower's guarantees of the ESOP
Subordinated Debt and (iii) any other obligations of the

Borrower

(b))

which are by
Borrower Lo
rhe Lenders (collectively, together with the ESOP
subordinated Debt, the "Subordinated Obligations®}. The
Borrower will not amend any such subordination provisions
and will not, except as permitted by subsections (b) and (d)
below, make any voluntary prepayment of, or redeem,
repurchase or otherwise acquire, any Subordinated
Obligations.

{b) The Borrower may repurchase or otherwise
acquire Subordinated Obligations for congideration not
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exceeding 15% of the outstanding principal amount plus
accrued and unpaid interest of any Subordinated Obligations
repurchased or acquired; provided that (i) the aggregate
amount used to repurchase or otherwise acquire Subordinated
Obligations in any Fiscal Year shall not exceed the amount
(if any) of the Incremental Revenue Basket available to be
used for such repurchase or acquisition on the date thereof
(ii) after giving effect to such repurchase oI acquisition,
no Default shall have occurred and be continuing.

(¢) The Borrower will not amend the Senior Plan
Notes or waive any default in the payment of amounts due
thereunder (it being understood that the Borrower may
forbear from exercising any remedies with respect to any
such default to the extent provided in the Senior Plan

Notes). The Borr 111 nat nermit the subordination
provisiens of the Debt t
i i F make any concriputions (b)(4)

in any Fiscal Year in excess of the sum of

[i) payments or principal of and interest on the Senior Plan

(b))
(b))

(b))

(b)(4)
(b))

(b))

Notes made in such Fiscal Year. (ii) anv payments of
principal of and intereast on L aggregate
principal amount of outstanding on
and after June 14, in such Fiscal
Ye iving effect to the subordination provisions of
th Debt and any default in the payment of

amounts due under The Senior Plan Notes, (iii) subject to

Secti nefit payments required by the terms of
the not prohibited by or in excess of any
regtriction 1mp applicable law and (iv) payments

under any note issued pursuant to Section 2.7(d) of the
Stockholders Agreement among the Borrower, the Bain %
Company, Inc. Employees' Stock Ownership Plan Trust and
BainCompany Partners, L.P.

(d) Notwithstanding subsections (a) and (c) above
or any other provisions of this Agreement, the Borrower may
lend to any current or former officer of the Borrower who
executes a release of liability in favor of the Borrower in
form and substance satisfactory to the Relevant Consent
Lenders {a "Releasing Officer") on an interest free basis an
amount equal to such Releasing Officer's income tax

liabili:g_mlnh_resnent_ngqinteres i
1991 -on Debt or (b)(4)

outstanding on and after June 14, 1951 and heldd by

Such Releasing Officer. The aggregate principal amount of
ESOP Subordinated Debt and phantom subordinated ESCP notes
with respect to which loans are made pursuant to this
Subgection (d) shall not exceed $3,978,000.
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(b))

SECTION 5.23. Meetings With Lenders. The
Borrower shall make available the Borrower's president and a
Financial officer for a regular monthly meeting with the
Lenders to discuss the Borrower's affairs, finances,
operations, prospects and any other matters reasonably
requested by any Lender.

(b))

ARTICLE VI
DEFAULTS
SECTION 6.01. Events of Defauls. If one or more

of the following events ("Events of Default®} shall have
occurred and be continuing:

(a) the Borrower shall fail to pay when due any
principal of any Senior Term Loan or any amount of any
Revenue Performance Obligation, oI ghall fail to pay
within five days of the due date thereof any interest
on any Senior Term Loan oxr any other amount payable
hereunder;

(b) the Borrower shall fail to observe or perform
any covenant contained in Sections 5.02 to 5.13,
inclusive, or Sections 5.17 to 5.22, inclusive, of this
Agreement, Section 5(A), 5(B}, 5(C) or 5{(G) of the
Borrower Pledge and Security Agreement, Section 4.01
4.02, 4.06 or Article V of \_ / (b)(4)
Agreement, OI Section 4.01, 4.02, 4.06 or Article V of
the ESOP II Amended Security Agreement, Or any
Subsidiary shall fail to perform any covenant contained
in Section 5.01 or 5.02 of its Subsidiary Guarantee and
Security Agreement;
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(¢} the Borrower or any Subsidiary shall fail to
observe or perform any covenant or adreement contained
in this Agreement or any Collateral Document {other
than those covered by clause (a) or [(b) above)} for 30
days after written notice thereof has been given to the
Borrower by the Agent at the reguest of any Lender;

{d) any representation, warranty, cerctification
or atatement made by the Borrower Or any Subgidiary in
this Agreement or any Collateral Document or in any
certificate, financial statement or other document
delivered pursuant to this Agreement or any Collateral
Document shall prove to have been incorrect in any
material respect when made or deemed made;

{e) the Borrower or any Subsidiary shall fail to
make (i) any payment in respect of any Material Debt or
any lawful payment required under the Restructured ESOP
Documents or (ii) shall have failed to pay more than
two months' rent under the Lease, in either case when
due or within any applicable grace period;

(f) any event or condition shall occur which
regults in the acceleration of the maturity of any
Material Debt or enables {or, with the giving of notice
or lapse of time or both, would enable) the holder of
such Debt or any Person acting on such holder's behalf
to accelerate the maturity thereof;

{g) the Borrower or any Subsidiary shall commence
a voluntary case or other proceeding sesking
liquidation, reorganization or other relief with
respect to itself or its debts under any bankruptcy,
ingolvency or other similar law now or hereafter in
effect or seeking the appointment of a trustee,
receiver, liguidator, custodian or ocher similar
official of it or any substantial part of its property,
or shall consent to any such relief or to the
appointment of or taking possession by any such
offiecial in an involuntary case or other proceeding
commenced against it, or shall make a general
assignment for the bepefit of creditors, or shall fail
generally to pay its debts as they become due, or shall
take any corporate action to authorize any of the
foregoing;

(h) an involuntary case or other proceeding shall
be commenced against the Borrower or any Subsidiary
gseeking liguidation, reorganization or other relief
with respect to it or its debts under any bankruptcy,
ingolvency or other similar law now or hereafter in
effect or seeking the appointment of a trustee,
receiver, liquidator, custodian or other gimilar
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official of it or any substantial part of its property,
and such involuntary case or other proceeding shall
remain undismissed and unstayed for a period of 30
days; or an oxder for relief shall be entered against
the Borrower or any Subsidiary under the federal
bankruptcy laws as now or hereafter in effect;

(1) any member of the ERISA Group shall fail to
pay when due an amount or amounts aggregating in excess
of $250,000 which it shall have become liable to pay
under Title IV of ERISA; or notice of intent to
terminate a Material Plan shall be filed under Title IV
of ERISA by any member of the ERISA Group, any plan
administrator or any combination of the foregoing; or
the PBGC shall institute proceedings under Title IV of
ERISA to terminate, to impose liability (other than for
premiums under Section 4007 of ERISA) in respect of, or
to cause a trustee to be appointed to administer any
Material Plan; or a condition ghall exist by reason of
which the PBGC would be entitled to obtain a decree
adjudicating that any Material Plan must be terminated;
or there shall occur a complete or partial withdrawal
from, or a default, within the meaning of Section
4219 (c) (5) of ERISA, with respect to, one or more
Multiemployer Plans which could cause one Or more
members of the ERISA Group to incur a current payment
obligation in excess of $250,000;

() a judgment or order for the payment of money
in excess of $250,000 shall be rendered against the
Borrower or any Subsidiary and such judgment or order
shall continue unsatisfied and unstayed for a period of

10 days;

(k) any Person or group f{(as defined in Rule 134-3
promulgated by the Securities and Exchange Commission
under the Securities Exchange Act of 1934) other than
BainCompany Partners, L.P. or a successor thereof shall
have acquired beneficial ownership (within the meaning
of such Rule) of more than 50% of the outstanding
shares of common stock of the Borrower; or

then,

and in every such event, the Agent shall, if requested

by the Relevant Default Lenders, by notice to the Borrower

declare the Senior Term Loans (together with accrued
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interest thereon) to be, and the Senior Term Loans (and such
other amounts) shall thereupon become, immediately due and
payable without presentment, demand, protest or other notice
of any kind, all of which are hereby waived by the Borrower;
provided that, in the case of any Bankruptcy Event of
Default, without any notice to the Borrower or any other act
by the Agent or the Lenders, the Senior Term Loans (together
with accrued interest thereon) shall become immediately due
and payable without presentment, demand, protest or other
notice of any kind, all of which are hereby waived by the
Borrower; and provided, further, that no acceleration of the
Loans in the circumstances described in Sections 6.02(i) oxr
§.02(ii) may be requested by the Relevant Default Lenders
(as such term is defined in Sections 6.02(i) or 6.02(ii})
until 21 days after such Relevant Default Lenders deliver to
the Agent and the Borrower a notice (a "pPre-Acceleration
Notice") specifying a then existing Event of Default and
stating that such Relevant Default Lenders intend to regquest
acceleration by reascon of such Event of Default. The Agent
shall promptly inform the Lenders of its receipt of any such
notice and the contents thereof.

SECTION 6.02. Relevant Default Lenders.

"pelevant Default Lenders" shall mean Lenders holding more
than 50% of the aggregate outstanding principal amount of
the Senior Term Loans; provided that:

{i} with respect to (x) any Event of Default
specified in Section 6.01(a) which results from (1) the
Borrower's failure to pay an aggregate of more than
$1,000,000 of principal of the Senior Term Loans when
due hereunder or (2) the Borrower's failure to make two
consecutive payments of interest hereunder, which
failure shall be continuing with respect to both such
payments more than five days after the gecond such
payment is due, "Relevant Default Lenders" means any
Lender;

(ii) with respect to (v) any Event of Default
gpecified in Section 6.01(a) and not specified in
clause (i) above, (w) any Event of Default specified in
Section 6.01 (b} which results from the Borrower's
failure to comply with Section 5.06, 5.1% or 5.22, (x)
any Event of Default specified in Section 6.01(b) which
results from any failure of the Borrower to have
Revenue of at least 80% of the amount specified in
Section 5.04 for any date, {(y) any Event of Default
specified in Section 6.01(j) which results from a final
judgment not subject to appeal or (z) any Event of
Default specified in Section 6.01(e} or (f}, "Relevant
Default Lenders" means Lenders holding more than 40% of
the sum of the aggregate outstanding principal amount
of the Senior Term Loans;
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(iii) with respect to any Event of Default relating
to the Borrower Pledge and Security Agreement oOr Lhe
Subsidiary Guarantee and Security Agreements, "Relevant
Default Lenders® means Banks holding more than 50% in
aggregate outstanding principal amount of the Senior
Term Loans held by the Banks, except that with respect
to any Event of Default resulting f£rom a breach of
Section 5(G) of the Borrower Pledge and Security
Agreement, "Relevant Default Lenders® means Banks
holding more than 40% in aggregate principal amount of
rhe Senior Term Loans held by the Banks;

iv with respect to any Event of Default relating
to "Relavant

HeFaulr Lencers’/ \
:\ /Leans: and

(v) with respect to any Event of Default relating
to the ESOP II Amended Security Agreement, "Relevant
Default Lenders” means ESOP II Banks holding more than
50% in aggregate outstanding principal amount of the
Continuing ESOP II Loans.

For purposes of this Section 6.02, an Event of Default shall
be deemed to "relate" to an agreement or other document if
it occurs because (x) a representation, warranty,
certification or statement made therein or in any document
deliverad pursuant thereto was incorrect in aay material
respect when made or deemed made or (y) a covenant or
agreement contained therein is not observed or performed.

No provision of this Agreement (including without limitation
this Section 6.02 or Section 6.01) shall affect the remedies
available to the Landlord under the terms of the Lease.

SECTION 6.03. Notice of Defaulti. The Agent ghall
give notice to the Borrower under Section 6.01(c) promptly
upon being requested to do so by any Lender and shall
thereupon notify all of the Lenders thereof.

SECTION 6.04. Acceleration of Revenue Performance
Obligations. Upon the occurrence of any Bankruptcy Event of
Default or any Event of Default specified in clause (k) of
Section 6.01, the Revenue Performance Obligations shall
become immediately due and payable without presentment,
demand, protest or other notice of any kind, all of which
are hereby waived by the Borrower.

ARTICLE VII

THE AGENT AND THE COLLATERAL AGENTS
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SECTION 7.01. Appointment and Authorization. (&)
Each Lender confirms the irrevocable appointment and
authorization of the ARgent to rake such action as agent on
its behalf and to exercise such powers under rhis Agreement,
the Senior Term Notes and the Revenue Performance
Certificates, and the original Loan Agreement and the Notes
and Certificates outstanding thereunder as are delegated to
the Agent by the terms hereof or thereof, together with all
such powers as are reasonably incidental thereto.

(b) Each Bank holding cbligations that are

secured or guaranteed under any Collateral Document (i)
confirme the irrevocable appointment and authorization of

, to act as Collateral Agent thereunder and to sign
S0 llateral Document as Collateral Agent thereunder and
(ii) confirms the irrevocable authorization of[ —  hs (b)(4)
Collateral Agent (and any successor Collateral Agent :
thereunder) to take all such action on its behalf and to
exercise such powers as are delegated to the Collateral
agent thereunder by the terms thereof or are reasonably

ineidental thereto.

SE 2. Bgent, Collateral Agentsg and
Affiliates. hall have the same rights and powers
under this Agreeme as any other Lender and may exercise or
refrain from exercising the same hough it were not the
Agent or a Collateral Agent, and nd itg affiliates (b)(4)

may accept deposits from, lend money to, and generally
engage in any kind of business with the Borrower Or any

gubsidiary or affiliate of the Borrower as if it were not
the Agent 0r & “ollateral Agent.

SECTION 7.03. Action by Rgent and Collageral
Agents. The obligations of the Agent hereunder and under
the Original Loan Agreement are only those expressly set
forth herein and the obligations of the relevant Collateral
Agent under each Collateral Document are only those
expressly set forth therein. Without limiting the
generality of the foregoing, the Agent shall not be required
to take any action with respect to any Default, except as
expressly provided in Article VI. As to any matters not
expressly provided for in any Collateral Document {including
without limitation, the timing and methods of realization
upon Collateral thereunder) each Collateral Agent shall act
or refrain from acting in accordance with written
instructions from the Relevant Consent Lenders or, in the
absence of such jpgtructions, in accordance with its
digcretion; provided that no Collateral Agent shall amend or
waive any provision of any Collateral Document without the
written consent of the Relevant Consent Lenders.
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SECTION 7.04. Congultation with Experts. The
agent and any Collateral Agent may consult with legal
counsel (who may be counsel for the Borrower) , independent
public accountants and other experts selected by it and
chall not be liable for any action taken or omitted to be
raken by it in good faith in accordance with the advice of
such counsel, accountants or experts.

SECTION 7.05. Liability of Agent and Collatexal
Agents. Neither the Agent, any Collateral Agent, nor any of
their respective directors, officers, agents, or employees
chall be liable for any action taken or not taken by it in
connection herewith (i) with the consent or at the request
of the Relevant Consent Lenders or Relevant Default Lenders,
as the case may be, or (ii) in the absence of its own grogs
negligence or willful migsconduct. Neither the Agent, any
Collateral Agent, nor any of their resgpective directors,
officers, agents or employees shall be respongible for or
have any duty to ascertain, inquire into or verify (i) any
statement, warranty or representation made in ceonnection
with this Agreement, the Original Loan Agreement oOr any
Collateral Document; (ii) the performance or observance of
any of the covenants oOr agreements of the Borrower or any
Subsidiary contained in this Agreement, the Original Loan
Agreement Or any Collateral Document; (iii)} the satisfaction
of any condition specified in Article II, except, with
respect to the Agent, receipt of items required to be
delivered to the Agent; (iv) the validity, effectiveness or
genuineness of this Agreement, the Senior Term Notes, the
Revenue Performance Certificates, the Original Loan
Bgreement and the notes and certificates outstanding
thereunder, any Collateral Document or any other instrument
or writing furnished in connection herewith or therewith; or
(v} the existence, genuineness or value of any Collateral or
the validity, perfection, priority or enforceability of any
gecurity interest in any Collateral. Neither the Agent nor
any Collateral Agent shall incur any liability by acting in
reliance upon any notice, counsent, certificate, statement,
or other writing (which may be a bank wire, telex or similar
writing) believed by it to be genuine or to be signed by the
proper party or parties.

SECTION 7.06. Indemmification. (a) Each Lender
shall, ratably in accordance with its Relevant Exposure
hereunder, indemnify the Agent (to the extent not reimbursed
by the Borrower) against any cost, expense (including
counsel fees and disbursements), claim, demand, action, loss
or liability (collectively, "Losses") that the Agent may
suffer or incur (except such Logses as result from the
Agent's gross negligence or willful misconduct) after the
date hereof in connection with this Agreement or the
Original Loan Agreement Or any action taken or omitted by
the Agent hereunder or thereunder. As used in this

54



(b)(4)
(b))

Page 63

subsection (a) the term "Relevant Exposure" means, (i) with
respect to any Loss arising as a result of events occurring
prior to the date on which the Senior Term Leans shall have
been paid in full, the amount of the Senior Term Loans then
held by such Lender and (ii) with respect to any Loss
arising as a result of events occurring after the date on
which the Senior Term Loans shall have been paid in full,
the amount of the Revenue Performance Obligations then held

by such Lender.

(b} Each Bank holding obligations that are
secured or guaranteed under any Collateral Document shall
indemnify the Collateral Agent under such Collateral
Document (to the extent nob reimbursed by the Borrower),
ratably in accordance with the then outstanding principal
amount of such Bank's Senior Term Loans which are secured or
guaranteed under such Collateral Document, against any cost,
expense {(including counsel fees and disbursements), claim,
demand, action, loss or liability {except such as result
from such Collateral Agent's gross negligence or willful
misconduct] that such Collateral Agent may suffer or incur
in connection with such Collateral Document or any action
raken or omitted by such Collateral Agent thereunder. Each
Rank holding obligations that are or were gecured or

guaranteed under the Original Director Guarantees and rhe

Original Director Security Documents shall indemnifﬂ — | (b)4)

as Collateral Agent thereunder (to the extend not relmburse
by the Borrower), ratably in accordance with the cutstanding
amount of such Bank's obligations so guaranteed or secured;
against any cost, expense (including counsel fees and
disbursement), claims, demand, action, loss or liability
(except such as result from gross negligence or
willful misconduct) tha may euffer or incur in
connection with any Original Director Guarantee or iginal
Director Security Document, or any action taken by[ff:f::]as
Collateral Agent thereunder.

SECTION 7.07. Credit Decigion. Each Lender
acknowledges that it has, independently and without reliance
upon the Agent, any Collateral Agent or any other Lender,
and based on such documents and information as it has deemed
appropriate, made its own credit analyseis and decision to
enter into this Agreement and the Original Loan Agreement.
Each Lender also acknowledges that it will, independently
and without reliance upon the Agent, any Collateral Agent or
any other Lender, and based on such documents and
information as it shall deem appropriate at the time,
continue to make its own credit decisions in taking or not
raking any action under this Agreement or any Collateral

Document .

SECTION 7.08. cocegaor Bagent and Collateral
Agentg. The Agent or any Collateral Agent may resign at any
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time by giving written notice thereof to the Lenders and the
Borrower, and upon such resignation shall be discharged from
its duties and obligations hereunder. The Agent or any
Collateral Agent may be discharged at any time by written
notice given to the to the Agent or guch Collateral Agent by
t+he Relevant Consent Lenders. Upon any such regignation,
the Relevant Consent Lenders shall have the right to appoint
a successor Agent or Collateral Agent, as the case may be.
Tf no successor Agent or Collateral Agent ahall have Dbeen so
appointed by the Relevant Consent Lenders, and shall have
accepted such appointment, within 30 days after the giving
of notice resulting in such resignation oxr discharge, then
the retiring or discharged Agent Or Collateral Agent may
appoint a successor Agent or Collateral Agent, which shall
be a commercial bank organized or licensed under the laws of
the United States of America or of any State rhereof and
having a combined capital and surplus of at least
§50,000,000. Upon the acceptance of its appointment as
Agent or Collateral Agent hereunder by a successor Agent oOr
Collateral Agent, such successor Agent oOr Collateral Agent
shall thereupcn succeed to and become vegted with all the
rights and duties of the retiring or discharged Agent oOr
Collateral Agent. After any retiring or discharged Agent's
or Collateral Agent's resignation or discharge hereunder,
the provisions of this Article ghall inure to its benefit as
to any actions taken or omitted to be taken by it while it
was Agent or Collateral Agent.

SECTION 7.09. Appointment of Collateral
Co-Agents. At any time or times, in order to comply with
any legal requirement in any jurisdiction, any Collateral
Agent may appoint another bank or CYust company or one or
more other Persons, either to act as co-agent or co-agents,
jointly with such Collateral Agent, or to act as separate
agent or agents with such power and authority as may be
necessary for the effectual operation of the provisions of
the Collateral Documents for which such co-agents or
geparate agent are appointed and may be specified in the
instrument of appointment (which may, in the digscretion of
the appointing Collateral Agent, include provisionsg for the
protection of such co-agent or separate agent similar to the
provigions of Sections 7.02 to 7.07, inclusive).

SRCTION 7.10. BAgent's Fee. The Borrower shall
pay to the Agent for its own account a fee calculated at the
rate of $50,000 per annum for the period from and including
the Effective Date to but excluding the date on which the
Agent no longer has any duties under this Agreement or any
Collateral Document. Such fee shall be payable guarterly in
arrears on each Quarterly Date.

ARTICLE VIII
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MISCELLANEQUS

SECTION 8.01. Notices. All notices, requests and
other communications to any party or other person Lo whorm
notices are to be given hereunder shall be in writing
{including bank wire, telex, facgimile transmigsion or
similar writing) and shall be given to such party or other
person: (x) in the case of the Borrower, the Agent or any
Lender listed on the signature pages hereof, at its address
or facsimile number set forth on the signature pages hereof,
(v) in the case of any Assignee which becomes a Lender
hereunder pursuant to Section 8.06(c), at its address or
facsimile number set forth on the signature page of its
Assignment, if any, or (z) in the case of any such party or
other perscon, at such other address or facgimile number as
such party may hereafter specify for the purpose by notice
to the Agent and the Borrower. Each such notice, request or
other communication shall be effsctive (i) if given by
facgimile, when such facsimile is trangmitted to the
facsimile number specified in this Section and confirmation
of transmission is received, (ii) if given by mail, three
Business Days after such communication is deposited in the
mails with first class postage prepaid, addressed as
aforesaid or (iii) if given by any other means, when
delivered at the address specified in this Section; provided
that notices to the Agent under Article IIT shall not be
effective until received.

SECTION 8.02. No Waivers. No failure or delay by
the Agent or any Lender in exercising any right, power or
privilege hereunder, under any Senior Term Note or under any
Revenue Performance Certificate shall operate as a waiver
thereof nor shall any single or partial exercise thereof
preclude any other or further exercige thereof or the
exercise of any other right, power or privilege. The rights
and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

SECTION 8.03. Expenges: Documentary Taxes:
Indemnification. (a) The Borrower shall pay (i) all
reascnable out-of-pocket expenses of the Agent, including
reascnable nd disbursements of special counsel for the
Agent and in connecticn with the negotiation and
preparation of this Agreement, any waivey or consgent
hereunder or under the Original Loan Agreement Or any
Default or alleged Default hereunder or under the Criginal

ILean Agreement, (ii) reasonable out -of -pocket expenses of

Recoll and the[:::;:::::]including reasonahle fees and
= of special counsel for each of Recoll and

T
thei in connection with the negotiatiom and
preparation ot this Agreement and the Collateral Documents
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up to a maximum of $30,000 for sach of Recoll and (b)(4)

{iii) reasonable out-of-pocket expenses of tr

Banks, including reasonable feesg and disbursements of
counsel, in connection with the review and perfection of
security interests granted by Subsidiaries in assets located
in the United Kingdom, Germany and France, up to an
aggregate maximum of $10,000 and (iv) all reasonable
out-of-pocket expenses incurred by the Agent and each
Lender, including reasonable fees and disbursements of
counsel, in connection with any waiver or amendment of this
Agreement or any Collateral Document or any Event of Default
and any collection, bankruptcy, insolvency and other
enforcement proceedings resulting therefrom with respect to
this Agreement or any Collateral Document. The Borrower
shall indemnify each Lender against any tranafer taxes,
documentary taxes, assessments or charges made by any
governmental authority by reason of the execution and
delivery of this Agreement, the Senior Term Notes, the
Revenue Performance Certificates, the Collarteral Documents
or the Original Loan Agreement or the notes and certificates
cutstanding thereunder.

(b) The Borrower agrees to indemnify each Lender
and hold each Lender harmless from and against any and all
liabilities, losses, damages, costs and expenses of any
kind, including, without limitation, the reasonable feeg and
digbursements of counsel, which may be incurred by any
Lender {or by the Agent or any Collateral Agent in
connection with its actiong as Agent or Collateral Agent, as
the case may be) in connection with any investigative,
administrative or judicial proceeding (whether or not guch
Lender shall be designated a party thereto) relating to or
arising out of (i) this Agreement, the maintenance of the
Senior Term Loans and Revenue Performance Obligations
hereunder, the Original Loan Agreement, the maintenance of
the loans and obligations outstanding thereunder or any
other transaction contemplated hereby or thereby; {ii} the
Collateral Documents, the Original Director Guarantees, the
Original Director Security Documents, and the transactions
contemplated thereby; and (iii) the egtablishment, financing
and administration of the Restructured ESOP and the
rransactions effected in connection therewith or
contemplated thereby; provided that no Lender shall have the
right to be indemnified hereunder for its own gross
negligence or willful misconduct as determined by a court of
competent jurisdiction.

SECTION 8.04. Sharing of Set-0ffg. Each Lender
agrees that if it shall, by exercising any right of set-off
or counterclaim or otherwise, receive payment of a
proportion of the aggregate of all amounts then due to such
Lender under this Agreement, the Senior Term Notes and the
Revenue Performance Certificates which is greater than the
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proportion received by any other Lender in respect of the
aggregate of all amounts then due to such other Lender under
this Agreement, the Senior Term Notes and the Revanue
Performance Certificates, the Lender receiving such
proporticnately greater payment shall purchase such
participations in the Senior Term Loans and Revenue
Performance Obligations held by the other Lenders, and such
other adjustments shall be made, as may be required from
rime to time so that all such payments with respect to the
Senior Term Loans and Revenue Performance Obligations held
by the Lenders shall be shared by the Lenders pro rata to
the amounts then due under this Agreement, the Zenior Term
Notes and the Revenue Performance Certificates to each of
them; provided that this Section shall not apply to amounts
received by any Lender pursuant to (i) the Collateral
Documents or (ii) the Original Director Guarantees and the
Original Director Security Documents. Amournits received
under the Collateral Documents shall nonetheless be taken
into account in determining the outstanding amounts of the
Senior Term Loan and the unpaid amounts of the Revenue
pPerformance Obligation of each Lender hereunder.

SECTION 8.05. 2Amendments and Waiverg. (a) Any

provision of this Agreement, the Senior Term Notes or the
Revenue Performance Certificates may be amended or waived
if, but only if, such amendment or waiver is in writing and
is signed by the Borrower and the Relevant Consent Lenders
{and, if the rights or duties of the Agent are affected
thereby, by the Agernt); provided that no such amendment or
waiver shall, unless signed by all the Lenders who shall
then hold any Senior Term Notes or Revenue rPerformance
Obligations, (i) reduce the principal of, or the amount of
or rate of interest on, any Senior Term Loan, or the amount
of any Revenue Performance Obligation hereunder, (ii)
postpone the date fixed for or reduce the amount of any
payment or prepayment of principal of, or interest on, any
Senior Term Loan, or any Revenue Performance Obligation
hereunder, (iii) amend Section 6.02, change the definition
of "Relevant Consent Lenders® or "Relevant Default Lenders"
or otherwise change the parcentage of any relevant amount,
or the number or identity of the Lenders, which shall be
required for the Lenders or any of them to take any action
under this Section or any other provision of this Agreement,
(iv) amend or meodify the provisions of Section 3.03 or 3.05
relating to the application of payments made hereunder, (v}
amend or modify any provision of Sections 3.02, €.01(a),
8.03, 8.04, 8.06, the definition of "Incremental Revenue",
or the definition of the EEfective Date, (vi) amend or
modify Section 5.22 to permit the Borrower to repay, prepay,
repurchase or otherwise acquire Subordinated Obligations (x)
for aggregate consideration in excess of the amount of the
Incremental Revenue Basket available for such repayment,
prepayment, repurchase or acquisition on the date thereof or
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(y) for consideration exceeding 40% of the outstanding
principal amount plus accrued and unpaid interest of any
cubordinated Obligations so repaid, prepaid, repurchased or
acquired or (vii) amend Section 5.06(a) (1iii).

(b} (x) Until the Senior Term Loans shall have
been paid in £ull, "Relevant Consent Lenders" shall mean
Lenders holding more than 50% of the sum of the aggregalte
outstanding principal amount of the Senior Term Loans;
provided that:

{1} with respect Lo any amendment of , or waliver
or consent relating to, Section 6.01(e), Section
6.01(f), Section 6.01(j) or Sections 5.02 to 5.24,
inclusive, or any related definition, "gelevant Consenl
Lenders" shall mean Lenders holding more than 62% of
rhe sum of the aggregate outstanding principal amount
of the Senior Term Loansg;

(ii) with respect to any amendment of, walver or
consent relarina tn or action taken by the Collateral
Agent under
"Relevant Consent Lenders™ shall mean|
holding more than 50% in aggregate io
principal amount of the Continuing (except

to the exr igher percentage may be required
ynder-the Security Agreement);

(iii) with respect to any amendment of, waiver or
congent relating to or action taken by the Collateral
Agent under the ESOP II amended Security Agreement,
"Relevant Consent Lenders" shall mean ESOP II Banks
holding more than 50% in aggregate outstanding
principal amount of the Continuing ESOP II Loans
(except to the extent that a higher percentage may be
required under the ESOP II Amended Security Agreement);

(iv) with respect to any amendment of, walilver or
congent relating to or action taken by the Collateral
Agent under the Borrower pledge and Security Agreement
or the Subsidiary Guarantee and Security Agreements,
"palevant Consent Lenders” means Banks holding more
than 50% in aggregate outstanding principal amount of
the Senior Term Loans held by the Banks, except that
with respect to Section 5(G) of the Borrower Pledge and
Security Agreement, "Relevant Consent Lenders® shall
mean Banks holding more than 62% of the aggregate
principal amount of the Senior Term Loans held by the
Banks (except to the extent that a higher percentage
may be required under the relevant subsidiary Guarantee
and Security Agreement or the Borrower Pledge and
Security Agreement);

&0

(b))
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(y) After the Senior Term Loans shall have been
paid in full, "Relevant Consent Lenders" shall mean
Lenders holding more than 50% of the aggregate unpaid
amount of the Revenue Performance Obligations; provided that
with respect to any amendment of, or waliver or congent
relating to, Section 6.01(f), Section 6.01{(j), Sections 5.02
to .06 {other than Section 5.06{a) (iii)}, inclusive,
Section 5.11, Section 5.12 and Sections 5.14 to 5.24,
inclusive, "Relevant Consent Lenders" shall mean Lenders
holding more than 75% of the Revenue Performance

Obligations.

SECTION 8.06. Successors and Assigns. (a) The
provisions of this Agreement shall be binding upon and inure

fo the benefit of the parties hereto and their respective
successors and assigns, except that the Borrower may not
assign or otherwise transfer any of its rights under this
Agreement without the prior written consent of all Lenders.

(b} Any Lender may at any time grant to one or
more banks or other Persons which are not competitors of the
Borrower (each a "Participant®) participating interests in
any or all of its Senior Term Loan or its Revenue
Performance Obligation. In the event of any such grant by a
Lender of a participating interest to a Participant, whether
or not upon notice to the Borrower and the Agent, such
Lender shall remain responsible for the performance of its
obligations hereunder, and the Borrower and the Agent shall
continue to deal solely and directly with such Lender in
connection with such Lender's rights and obligations under
this Agreement. Any agreement pursuant to which any Lender
may grant such a participating interest shall provide that
such Lender shall retain the sole right and regponsibility
to enforce the obligations of the Borrower hersunder
including, without limitation, the right to approve any
amendment, modification or waiver of amy provision of this
Agreement or any Collateral Document; provided that such
participation agreement may provide that such Lender will
not agree to any modification, amendment or waiver of this
Agreement described in clauses (i) to (v), inclugive, of
Section 8.05(a) without the consent of the Participant. An
assignment or other transfer which is not permitted by
subsection (¢) or (d) below shall be given effect for
purposes of this Agreement only to the extent of a
participating interest granted in accordance with this
subgection (b).

(c) Any Lender may at any time assign to one or
more banks or other Persons which are not competitors of the
Borrower (each an "Assignee") all or part of its rights and
obligations under this Agreement, its Senior Term Note Or
its Revenue Performance Certificate and such Assignee shall
assume such rights and obligations, pursuant to an
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Assignment Agreement in substantially the form of Exhibit N
nereto (an "Assignment Agreement") executed by such Assignee
and such transferor Lender. Upon execution and delivery of
auch Assignment Agreement, payment by such Assignee to such
transferor Lender of an amount equal to the purchase price
agreed between such transferor Lender and such Assignee, and
delivery of a copy of such Assignment to the Agent, such
Assignee shall be a Lender party to this Agreement and shall
have all the rights and obligations of a Lender holding an
amount of the Senior Term Loans and Revenue Performance
Cbligations as set forth in such Assignment Agreement, and
the transferor Lender shall be released from ite obligations
hereunder to a corresponding extent, and no further congent
or action by any party shall be required. Upon the
consummation of any assignment pursuant O this

subsection (¢}, the transferee Lender shall deliver each
applicable Senior Term Note or Revenue Performance
Certificate to the Agent, and the Borrower {at its own
expense) shall execute and deliver to the Agent a new Senior
Term Note or Revenue Performance Certificate to the order of
such transferee Lender in a principal amount equal to the
relevant principal amount assigned pursuant to such
Asgignment, and if the transferor Lender has retained any
indebtedness under any such Senior Term Note or Revenue
Performance Certificate, a new Senior Term Note or Revenue
performance Certificate to the order of the transferor
Lender in the principal amount equal to the amount of such
indebtedness retained by it hereunder. Bach new Note Ox
Certificate shall be dated the Effective Date and shall
otherwise be in substantially the form of the appropriate
Exhibit hereto. In connection with any such assignment, the
transferor Lender shall pay to the Agent an administrative
fee for processing such assignment in the amount of $2,000.
If the Assignee is not incorporated under the laws of the
United States of America or a 8tate thereof {and is not an
agency of the United States of America), it shall, prior to
the first date on which interest or fees are payable
hereunder for its account, deliver to the Borrower and the
aAgent certification in accordance with Section 3.08.

(d) Any Bank may at any time assign all or any
portion of its rights under this Agreement, its Senior Term
Note and its Revenue Performance Certificate to a Federal
Reserve Bank. No such assignment shall release the
transferor Bank from its obligations nersunder.

SECTION 8.07. ah i W i
Jurisdiction. This Agreement, each Senior Term Note and
each Revenue Performance Certificate shall be governed by
and construed in accordance with the laws of the State of
New York. The Borrower hereby submits to the nonexclusive
jurisdiction of the United States Digtrict Court for the
Southern District of New York and of any New York State
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court sitting in New York City for purposes of all legal
proceedings arising out of or relating to this Agreement oOr
the transactions contemplated hereby. The Borrower
irrevocably waives, to the fullest extent permitted by law,
any objection which it may now or hereafter have to the
laying of the wvenue of any such proceeding brought in gsuch a
court and any claim that any such proceeding brought in such
a court has been brought in an inconvenient forum.

SECTION 8.08. Counterparts; Integration. This
Agreement may be signed in any number of counterparts, sach
of which shall be an original, with the same effect as if
the signatures thereto and hereto were upon the sane
instrument. This Agreement constitutes the entire agreement
and understanding among the parties hereto and supersedes
any and all prior agreements and understandings, oral or
written, relating to the subject matter hereof.

SECTION 8.09. Confidential Information. Each
Lender will use its best efforts to maintain strictly
confidential the financial and other confidential or
proprietary information concerning the business of the
Borrower and its Subsidiaries heretofore or hereafter
furnished to such Lender, restricting any disclosure to
disclosure to such Lender's counsel, accountants and other
profegsional advisors and to that required to be disclosed
(i) to examining, regulatory or other governmental agencies,
(ii) in response to subpoena or other legal process or in
connection with litigation to which such Lender is a party,
(iii) to a Participant or Assignee Or proposed Participant
or Assignee so long as such Person agrees to accept such
information subject to the restrictions in this Section
8.09, (iv) in connection with any Event of Default and any
collection, bankruptcy, insolvency and other enforcement
proceedings resulting therefrom with respect to this
Agreement or any Collateral Document and (v) otherwise as

may be reguired by law.

SECTION 8.10. WAIVER QF JURY TRIAL. EACH OF THE
BORROWER, THE AGENT AND THE LENDERS HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY.
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IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be duly executed by their respective
authorized officers as of the day and year first above
written.

BATN & COMPANY, INC.

By fs/ Colin Anderson
Title: Treasurer

2 Copley Place

Boston, MA 02116

Attention: Treasurer
Facsimile Number:617-572-3266

(b))

. (b)(4).(b)
YL : i (6)
Title: Vice President

(b))

(b))

(b)(4).(b)

Y - - ©)
Title: Vice President

(b))
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RECOLL MANAGEMENT CORPORATION,
as Attorney-in-fact for the
Federal Deposit Insurance
Corporation, as Recelver for
New Bank of New England, N.A,

By fs/ Brisn Shelton
Title: Vice President

245 Summer Stresl

Boston, MA 02110

Atrtention: Brian Shelton
Pacgsimile Number:617-573-75893

By

Title: Viece President &
Group Leader

By

Title: Vice President

Address:

(b)(4).(b)
(©)

(b)(4).(b)
(©)

(b)(4)
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(b))

(b)(4).(b)

R T e— (6)
Title: Vice Pregident

(b))
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Date

March
March
March
March
March
March
March
March

March

31,
31,
31,
31,
31,
31,
31,
31,

31,

1993
1894
1985
1996
1987
1598
1999
2000

2001
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SCHEDULE IIX
AMORTIZATION

Mandatory
Prepayment
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EXHIBIT A

SENIOR TERM NOTE

New York, New York

2

For valus received, Bain & Company, Inc., a
Massachusetts corporaticn {the 'Borrower"), promises To pay
on to the order of

(the "Lender") the Senior Term Loan having a principal
amount of § . 'The Borrower promises to pay interest
on the unpaid principal amount of such Senior Term Loan on
the dates and at the rate or rates provided for in the Loan
Agreement. All such payments of principal and interest
shall be made in lawful money of the United States in
Federal or other immediately available funds at the office

All prepayments of the principal thereof shall be
recorded by the Lender and, prior to any transfer hereof,
appropriate notations to evidence the foregoing information
with respect to such Senior Term Loan then outstanding shall
be endorsed by the Lender on the schedule atrtached hereto,
or on a continuation of such schedule attached to and made a
part hereof; provided that the failure of the Lender to make
any such recordation or endorsement shall not affect the
obligations of the Borrower hereunder or undexr the Loan

Agresment.

This note is one of the Senior Term Notes referred
to in the Amended and Restated Loan Agreement dated as of
March __, 1993 among the Bo lenders 113

i pages thereof and

as Agent {as the same may be amended Irom Time TO

time, the "Loan Agreement®). Terms defined in the Loan
Agreement are used herein with the same meanings. The
Borrower shall prepay the principal amount hereof as and to
the extent provided in the Loan Agreement. Reference ig

(b))
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made to the Loan Agreement for provisions for the accelera-
tion of the maturity hereof.

BAIN & COMPANY, INC.

By

Title:
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Senior Term Note (cont'd)

SENIOR TERM LOAN AMOUNT AND PREPAYMENTS OF PRINCIPAL

Amount of
amount of Principal Notation
Seniocr Term Loan Prepaid Made By
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EXHIBIT B

REVENUE PERFORMANCE CERTIFICATE

New York, New York

¥

For value received, Bain & Company, Inc., a
Magsachusetts corporation (the "Borrower"), promises Lo pay

to the order of

(the "Lender")} the Revenue Performance Obligation in the
amount of 8§ on the dates provided for, on the terms
and subject to the conditions set forth, in the Loan
Agreement referred to below. All such payments shall be

made in lawful money of the United States in Feder
other immediately available funds at the office

L Ry

All payments made with respect to such Revenue
Performance Obligation shall be recorded by the Lender and,
prior to any transfer hereof, appropriate notations to
evidence the foregoing information with respect to guch
Revenue Performance Obligation then outgtanding shall be
endorsed by the Lender on the schedule attached hereto, or
on a continuation of such schedule attached to and made a
part hereof; provided that the failure of the Lender to make
any such recordation or endorsement ghall not affect the
obligations of the Borrower hereunder or under the Loan

Agreement.

This certificate is one of the Revenue Performance
Certificates referred to in the Amended and Regtated Loan
Agreement dated as of March __, 1853 among the Borrower, the
lenders listed on the signature pages thereof and

as Agent {as (he
S Timé To time, the "Loan Agreement”).
Terms defined in the Loan Agreement are used herein with the




Page 81

same meanings. Reference is made to the Loan Agreement for
provisions for the prepayment herecf and the acceleracion of

the maturity hereof.

BAIN & COMPANY, INC.

By

Title:
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Revenue Performance Certificate (cont'd)

REVENUE PERFORMANCE OBLIGATION AMOUNT AND PAYMENTS

amount of

Revenue Amount of

Parformance Obligation Notation
Obligation Repaid Made By
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BEXHIBIT D

SECOND AMENDED AND RESTATED ESOP II
SECURITY AGREEMENT

AGREEMENT dated as of March 31, 1993 between BAIN
& COMPANY, INC., a Massachusetts corporation (with its

the "Borrower"), and | |
I | as Collateral Agent hereunder;

- A N

WHEREAS, certain loang to the Borrower {(vg80op II
Loans") were outstanding under a Loan Agreement dated as of

December 22, 1986, as amended, among the[Bﬂrrmmer+_£hg_h§Dks
named on the signature pages thereof and S
| ag adgent and the Borrower wag

- [
Ahligated to yeilmburge |

for a-drawing
under a lettey of credit issued DY i —a Letter of
Credit and Reimbursement Agrefszi]dated as of April 19,

1988 between the Borrower and (the *ES0F IX
Reimbursement Obligation®™); an

WHEREAS the Borrower, certain lenders and
as Agent, became parties
to a Loan Agr L 10, 1991 (as amended to
the date hereof, the "Original Loan Agreement"”) which
provided, among other things, for the restructuring of the
ESOP IT Loans and the ESOP II Reimbursement Obligation; and

WHEREAS, in connection with the Original Loan
Agreement, the Borrower executed an Amended and Restated
ESOP II Security Agreement dated as of June 10, 1991 between
the Borrower and |
as collateral agent {as amended to the date NErecr, TIE
npirst Amended and Restated ESOP II Security Agreement”),
which First Amended and Restated ESOP II Security Agreement
amended and restated the documentation under which the ESOP
IT Loans were originally secured; and

WHEREAS, the Borrower, the ESOP II Banks (as

defined in the Lo nt referred to below), certain
other lenders and

(b))

(b))

(i)

(b)(4)






