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PART I. FINANCIAL INFORMATION

Item 1.    Financial Statements

APPLIED MATERIALS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS
(In millions, except per share amounts)

Three Months Ended Nine Months Ended
July 31,

 2022
August 1,

 2021
July 31,

 2022
August 1,

 2021

(Unaudited)

Net sales $ 6,520 $ 6,196 $ 19,036 $ 16,940 
Cost of products sold 3,514 3,229 10,144 8,971 
Gross profit 3,006 2,967 8,892 7,969 
Operating expenses:

Research, development and engineering 705 640 2,045 1,863 
Marketing and selling 180 159 520 454 
General and administrative 197 155 537 465 
Severance and related charges — — (4) 158 
Deal termination fee — — — 154 

Total operating expenses 1,082 954 3,098 3,094 
Income from operations 1,924 2,013 5,794 4,875 
Interest expense 56 57 171 179 
Interest and other income (loss), net (7) 24 27 69 
Income before income taxes 1,861 1,980 5,650 4,765 
Provision for income taxes 255 264 716 589 
Net income $ 1,606 $ 1,716 $ 4,934 $ 4,176 

Earnings per share:
Basic $ 1.86 $ 1.89 $ 5.63 $ 4.57 
Diluted $ 1.85 $ 1.87 $ 5.59 $ 4.52 

Weighted average number of shares:
Basic 864 908 877 914 
Diluted 869 918 883 923 

See accompanying Notes to Consolidated Condensed Financial Statements.
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APPLIED MATERIALS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME
(In millions)

Three Months Ended Nine Months Ended
July 31,

 2022
August 1,

 2021
July 31,

 2022
August 1,

 2021

(Unaudited)

Net income $ 1,606 $ 1,716 $ 4,934 $ 4,176 
Other comprehensive income (loss), net of tax:

Change in unrealized gain (loss) on available-for-sale investments 3 (1) (45) (11)
Change in unrealized net loss on derivative instruments 13 (1) 46 18 

Other comprehensive income (loss), net of tax 16 (2) 1 7 
Comprehensive income $ 1,622 $ 1,714 $ 4,935 $ 4,183 

See accompanying Notes to Consolidated Condensed Financial Statements.
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APPLIED MATERIALS, INC.

CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions)

July 31,
 2022

October 31,
 2021

 

ASSETS
Current assets:

Cash and cash equivalents $ 2,956 $ 4,995 
Short-term investments 592 464 
Accounts receivable, net 4,956 4,953 
Inventories 5,506 4,309 
Other current assets 1,424 1,386 

Total current assets 15,434 16,107 
Long-term investments 2,047 2,055 
Property, plant and equipment, net 2,194 1,934 
Goodwill 3,713 3,479 
Purchased technology and other intangible assets, net 337 104 
Deferred income taxes and other assets 2,436 2,146 

Total assets $ 26,161 $ 25,825 

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Accounts payable and accrued expenses $ 4,005 $ 4,268 
Contract liabilities 2,828 2,076 

Total current liabilities 6,833 6,344 
Long-term debt 5,456 5,452 
Income taxes payable 955 1,090 
Other liabilities 847 692 

Total liabilities 14,091 13,578 
Stockholders’ equity:

Common stock 9 9 
Additional paid-in capital 8,398 8,247 
Retained earnings 36,520 32,246 
Treasury stock (32,598) (27,995)
Accumulated other comprehensive loss (259) (260)
Total stockholders’ equity 12,070 12,247 

Total liabilities and stockholders’ equity $ 26,161 $ 25,825 

Amounts as of July 31, 2022 are unaudited. Amounts as of October 31, 2021 are derived from the October 31, 2021 audited consolidated financial statements.

See accompanying Notes to Consolidated Condensed Financial Statements.
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APPLIED MATERIALS, INC

CONSOLIDATED CONDENSED STATEMENTS OF STOCKHOLDERS’ EQUITY
(In millions)

Common Stock Additional
 Paid-In

 Capital
Retained

 Earnings

Treasury Stock
Accumulated

 Other
 Comprehensive

 Income (Loss) TotalThree Months Ended July 31, 2022 Shares Amount Shares Amount

(Unaudited)
Balance as of May 1, 2022 869 $ 9 $ 8,306 $ 35,137 1,146 $ (31,598) $ (275) $ 11,579 

Net income — — — 1,606 — — — 1,606 
Other comprehensive income (loss), net of tax — — — — — — 16 16 
Dividends declared ($0.26 per common share) — — — (223) — — — (223)
Share-based compensation — — 95 — — — — 95 
Issuance under stock plans 1 — (3) — — — — (3)
Common stock repurchases (10) — — — 10 (1,000) — (1,000)

Balance as of July 31, 2022 860 $ 9 $ 8,398 $ 36,520 1,156 $ (32,598) $ (259) $ 12,070 

Common Stock Additional
 Paid-In

 Capital
Retained

 Earnings

Treasury Stock
Accumulated

 Other
 Comprehensive

 Income (Loss) TotalNine Months Ended July 31, 2022 Shares Amount Shares Amount

(Unaudited)
Balance as of October 31, 2021 892 $ 9 $ 8,247 $ 32,246 1,119 $ (27,995) $ (260) $ 12,247 

Net income — — — 4,934 — — — 4,934 
Other comprehensive income (loss), net of tax — — — — — — 1 1 
Dividends declared ($0.76 per common share) — — — (660) — — — (660)
Share-based compensation — — 314 — — — — 314 
Issuance under stock plans 5 — (163) — — — — (163)
Common stock repurchases (37) — — — 37 (4,603) — (4,603)

Balance as of July 31, 2022 860 $ 9 $ 8,398 $ 36,520 1,156 $ (32,598) $ (259) $ 12,070 
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APPLIED MATERIALS, INC

CONSOLIDATED CONDENSED STATEMENTS OF STOCKHOLDERS’ EQUITY
(In millions)

Common Stock Additional
 Paid-In

 Capital
Retained

 Earnings

Treasury Stock
Accumulated

 Other
 Comprehensive

 Income (Loss) TotalThree Months Ended August 1, 2021 Shares Amount Shares Amount

(Unaudited)
Balance as of May 2, 2021 914 $ 9 $ 8,022 $ 29,247 1,097 $ (24,995) $ (290) $ 11,993 

Net income — — — 1,716 — — — 1,716 
Other comprehensive income (loss), net of tax — — — — — — (2) (2)
Dividends declared ($0.24 per common share) — — — (215) — — — (215)
Share-based compensation — — 81 — — — — 81 
Issuance under stock plans — — (13) — — — — (13)
Common stock repurchases (11) — — — 11 (1,500) — (1,500)

Balance as of August 1, 2021 903 $ 9 $ 8,090 $ 30,748 1,108 $ (26,495) $ (292) $ 12,060 

Common Stock Additional
 Paid-In

 Capital
Retained

 Earnings

Treasury Stock
Accumulated

 Other
 Comprehensive

 Income (Loss) TotalNine Months Ended August 1, 2021 Shares Amount Shares Amount

(Unaudited)
Balance as of October 25, 2020 914 $ 9 $ 7,904 $ 27,209 1,091 $ (24,245) $ (299) $ 10,578 

Net income — — — 4,176 — — — 4,176 
Other comprehensive income (loss), net of tax — — — — — — 7 7 
Dividends declared ($0.70 per common share) — — — (637) — — — (637)
Share-based compensation — — 272 — — — — 272 
Issuance under stock plans 6 — (86) — — — — (86)
Common stock repurchases (17) — — — 17 (2,250) — (2,250)

Balance as of August 1, 2021 903 $ 9 $ 8,090 $ 30,748 1,108 $ (26,495) $ (292) $ 12,060 

See accompanying Notes to Consolidated Condensed Financial Statements.
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APPLIED MATERIALS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(In millions)

Nine Months Ended
July 31, 2022 August 1, 2021

(Unaudited)
Cash flows from operating activities:
Net income $ 4,934 $ 4,176 
Adjustments required to reconcile net income to cash provided by operating activities:

Depreciation and amortization 321 289 
Severance and related charges (4) 149 
Share-based compensation 314 272 
Deferred income taxes (209) 44 
Other 14 (30)
Changes in operating assets and liabilities:

Accounts receivable 3 (858)
Inventories (1,164) (213)
Other current and non-current assets (19) (15)
Accounts payable and accrued expenses 195 154 
Contract liabilities 725 367 
Income taxes payable (597) (72)
Other liabilities 29 31 

Cash provided by operating activities 4,542 4,294 
Cash flows from investing activities:

Capital expenditures (564) (462)
Cash paid for acquisitions, net of cash acquired (441) (12)
Proceeds from sales and maturities of investments 1,013 1,024 
Purchases of investments (1,175) (1,179)

Cash used in investing activities (1,167) (629)
Cash flows from financing activities:

Proceeds from common stock issuances 96 86 
Common stock repurchases (4,603) (2,250)
Tax withholding payments for vested equity awards (259) (171)
Payments of dividends to stockholders (650) (622)

Cash used in financing activities (5,416) (2,957)
Increase (decrease) in cash, cash equivalents and restricted cash equivalents (2,041) 708 
Cash, cash equivalents and restricted cash equivalents — beginning of period 5,101 5,466 
Cash, cash equivalents and restricted cash equivalents — end of period $ 3,060 $ 6,174 
Reconciliation of cash, cash equivalents, and restricted cash equivalents

Cash and cash equivalents $ 2,956 $ 6,066 
Restricted cash equivalents included in deferred income taxes and other assets 104 108 

Total cash, cash equivalents, and restricted cash equivalents $ 3,060 $ 6,174 
Supplemental cash flow information:

Cash payments for income taxes $ 1,623 $ 641 
Cash refunds from income taxes $ 133 $ 26 
Cash payments for interest $ 137 $ 137 

See accompanying Notes to Consolidated Condensed Financial Statements.
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APPLIED MATERIALS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS

Note 1    Basis of Presentation

Basis of Presentation

In the opinion of management, the unaudited interim consolidated condensed financial statements of Applied Materials, Inc. and its subsidiaries (Applied
or the Company) included herein have been prepared on a basis consistent with the October 31, 2021 audited consolidated financial statements and include all
material adjustments, consisting of normal recurring adjustments, necessary to fairly present the information set forth therein. These unaudited interim
consolidated condensed financial statements should be read in conjunction with the audited consolidated financial statements and notes thereto included in
Applied’s Annual Report on Form 10-K for the fiscal year ended October 31, 2021 (2021 Form 10-K). Applied’s results of operations for the three and nine
months ended July 31, 2022 are not necessarily indicative of future operating results. Applied’s fiscal year ends on the last Sunday in October of each year.
Fiscal 2022 and 2021 contain 52 weeks and 53 weeks, respectively, and the first nine months of fiscal 2022 and 2021 contained 39 and 40 weeks, respectively.

Use of Estimates
The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires

management to make judgments, estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes. Actual results
could differ materially from those estimates. On an ongoing basis, Applied evaluates its estimates, including those related to standalone selling price (SSP)
related to revenue recognition, accounts receivable and sales allowances, fair values of financial instruments, inventories, intangible assets and goodwill, useful
lives of intangible assets and property and equipment, fair values of share-based awards, and income taxes, among others. Applied bases its estimates on
historical experience and on various other assumptions that are believed to be reasonable, the results of which form the basis for making judgments about the
carrying values of assets and liabilities.

As of July 31, 2022, the COVID-19 pandemic and worldwide response remains fluid. As a result, many of Applied’s estimates and assumptions are
subject to increased judgment and volatility. These estimates may differ materially in future periods as the pandemic continues to evolve and additional
information becomes available.

Revenue Recognition from Contracts with Customers

Applied recognizes revenue when promised goods or services are transferred to a customer in an amount that reflects the consideration to which Applied
expects to be entitled in exchange for those goods or services. Applied determines revenue recognition through the following five steps; (1) identification of the
contract(s) with customers, (2) identification of the performance obligations in the contract, (3) determination of the transaction price, (4) allocation of the
transaction price to the performance obligations in the contract, and (5) recognition of revenue when, or as, a performance obligation is satisfied.

Identifying the contract(s) with customers. Applied sells manufacturing equipment, services, and spare parts directly to its customers in the
semiconductor, display, and related industries. The Company generally considers written documentation including, but not limited to, signed purchase orders,
master agreements, and sales orders as contracts provided that collection is probable. Collectability is assessed based on the customer’s creditworthiness
determined by reviewing the customer’s published credit and financial information, historical payment experience, as well as other relevant factors.

Identifying the performance obligations. Applied’s performance obligations include delivery of manufacturing equipment, service agreements, spare
parts, installation, extended warranty and training. Applied’s service agreements are considered one performance obligation and may include multiple goods
and services that Applied provides to the customer to deliver against a performance metric. Judgment is used to determine whether multiple promised goods or
services in a contract should be accounted for separately or as a group.

Determine the transaction price. The transaction price for Applied’s contracts with customers may include fixed and variable consideration. Applied
includes variable consideration in the transaction price to the extent that it is probable that a significant reversal of revenue will not occur when the uncertainty
associated with the variable consideration is subsequently resolved.

Allocate the transaction price to the performance obligations. A contract’s transaction price is allocated to each distinct performance obligation identified
within the contract. Applied generally estimates the standalone selling price of a distinct performance obligation based on historical cost plus an appropriate
margin. For contracts with multiple performance obligations, Applied allocates the contract’s transaction price to each performance obligation using the relative
standalone selling price of each distinct good or service in the contract.
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APPLIED MATERIALS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS - (Continued)

Recognizing the revenue as performance obligations are satisfied. Applied recognizes revenue from equipment and spares parts at a point in time when
Applied has satisfied its performance obligation by transferring control of the goods to the customer which typically occurs at shipment or delivery. Revenue
from service agreements is recognized over time, typically within 12 months, as customers receive the benefits of services.

The incremental costs to obtain a contract are not material.

Payment Terms. Payment terms vary by contract. Generally, the majority of payments are due within a certain number of days from shipment of goods or
performance of service. The remainder is typically due upon customer technical acceptance. Applied typically receives deposits on future deliverables from
customers in the Display and Adjacent Markets segment and, in certain instances, may also receive deposits from customers in the Applied Global Services
segment. Applied’s payment terms do not generally contain a significant financing component.

Recent Accounting Pronouncements

Accounting Standards Adopted

Simplifying the Accounting for Income Taxes. In December 2019, the Financial Accounting Standard Board (FASB) issued an accounting standard update
to simplify the accounting for income taxes (Topic 740). This amendment removes certain exceptions and improves consistent application of accounting
principles for certain areas in Topic 740. Applied adopted this authoritative guidance in the first quarter of fiscal 2022. The adoption of this guidance did not
have a significant impact on Applied’s consolidated condensed financial statements.

Accounting Standards Not Yet Adopted
Fair Value Measurement of Equity Securities Subject to Contractual Sale Restrictions. In June 2022, the FASB issued an accounting standard update

which clarifies how the fair value of equity securities subject to contractual sale restrictions is determined (Topic 820). The amendment clarifies that a
contractual sale restriction should not be considered in measuring fair value. It also requires certain qualitative and quantitative disclosures related to equity
securities subject to contractual sale restrictions. This authoritative guidance will be effective for Applied in the first quarter of fiscal 2025, with early adoption
permitted. Applied is currently evaluating the effect of this new guidance on Applied’s consolidated financial statements.

Contract Assets and Contract Liabilities from Revenue Contracts with Customers in a Business Combination. In October 2021, the FASB issued an
accounting standard update to improve the accounting for contract assets and contract liabilities from revenue contracts with customers in a business
combination (Topic 805). This amendment improves comparability for both the recognition and measurement of acquired revenue contracts with customers at
the date of and after a business combination. This authoritative guidance will be effective for Applied in the first quarter of fiscal 2024, with early adoption
permitted. Applied is currently evaluating the effect of this new guidance on Applied’s consolidated financial statements.
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APPLIED MATERIALS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS - (Continued)

Note 2      Earnings Per Share

Basic earnings per share is determined using the weighted average number of common shares outstanding during the period. Diluted earnings per share is
determined using the weighted average number of common shares and potential common shares (representing the dilutive effect of restricted stock units and
employee stock purchase plan shares) outstanding during the period. Applied’s net income has not been adjusted for any period presented for purposes of
computing basic or diluted earnings per share due to the Company’s non-complex capital structure.
 

Three Months Ended Nine Months Ended
July 31,

 2022
August 1,

 2021
July 31,

 2022
August 1,

 2021

 (In millions, except per share amounts)

Numerator:
Net income $ 1,606 $ 1,716 $ 4,934 $ 4,176 

Denominator:
Weighted average common shares outstanding 864 908 877 914 
Effect of weighted dilutive restricted stock units and employee stock purchase plan
shares 5 10 6 9 
Denominator for diluted earnings per share 869 918 883 923 

Basic earnings per share $ 1.86 $ 1.89 $ 5.63 $ 4.57 
Diluted earnings per share $ 1.85 $ 1.87 $ 5.59 $ 4.52 
Potentially weighted dilutive securities 3 — 2 — 

Potentially weighted dilutive securities attributable to outstanding restricted stock units are excluded from the calculation of diluted earnings per share
where the combined exercise price and average unamortized fair value are greater than the average market price of Applied common stock, and therefore their
inclusion would be anti-dilutive.
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APPLIED MATERIALS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS - (Continued)

Note 3      Cash, Cash Equivalents and Investments

Summary of Cash, Cash Equivalents and Investments

The following tables summarize Applied’s cash, cash equivalents and investments by security type:
 

July 31, 2022 Cost

Gross
 Unrealized

 Gains

Gross
 Unrealized

 Losses
Estimated

 Fair Value

 (In millions)

Cash $ 1,284 $ — $ — $ 1,284 
Cash equivalents:

Money market funds 1,381 — — 1,381 
Municipal securities 11 — — 11 
Commercial paper, corporate bonds and medium-term notes 280 — — 280 

Total Cash equivalents 1,672 — — 1,672 
Total Cash and Cash equivalents $ 2,956 $ — $ — $ 2,956 
Short-term and long-term investments:

Bank certificate of deposit $ 6 $ — $ — $ 6 
U.S. Treasury and agency securities 399 — 7 392 
Non-U.S. government securities* 8 — — 8 
Municipal securities 368 1 8 361 
Commercial paper, corporate bonds and medium-term notes 671 — 14 657 
Asset-backed and mortgage-backed securities 442 — 13 429 

Total fixed income securities 1,894 1 42 1,853 
Publicly traded equity securities 87 65 16 136 
Equity investments in privately-held companies 583 83 16 650 

Total equity investments 670 148 32 786 
Total short-term and long-term investments $ 2,564 $ 149 $ 74 $ 2,639 

Total Cash, Cash equivalents and Investments $ 5,520 $ 149 $ 74 $ 5,595 

_________________________
* Includes Canadian provincial government debt.
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APPLIED MATERIALS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS - (Continued)

October 31, 2021 Cost

Gross
Unrealized

 Gains

Gross
Unrealized

 Losses
Estimated
Fair Value

 (In millions)

Cash $ 1,407 $ — $ — $ 1,407 
Cash equivalents:

Money market funds 3,556 — — 3,556 
Municipal securities 22 — — 22 
Commercial paper, corporate bonds and medium-term notes 10 — — 10 

Total Cash equivalents 3,588 — — 3,588 
Total Cash and Cash equivalents $ 4,995 $ — $ — $ 4,995 
Short-term and long-term investments:

U.S. Treasury and agency securities $ 314 $ — $ — $ 314 
Non-U.S. government securities* 5 — — 5 
Municipal securities 367 3 1 369 
Commercial paper, corporate bonds and medium-term notes 587 2 2 587 
Asset-backed and mortgage-backed securities 555 3 1 557 

Total fixed income securities 1,828 8 4 1,832 
Publicly traded equity securities 22 39 3 58 
Equity investments in privately-held companies 561 82 14 629 

Total equity investments 583 121 17 687 
Total short-term and long-term investments $ 2,411 $ 129 $ 21 $ 2,519 

Total Cash, Cash equivalents and Investments $ 7,406 $ 129 $ 21 $ 7,514 

 _________________________
*Includes Canadian provincial government debt.
 
Maturities of Investments

The following table summarizes the contractual maturities of Applied’s investments as of July 31, 2022:
 

Cost
Estimated

 Fair Value

 (In millions)

Due in one year or less $ 571 $ 568 
Due after one through five years 880 854 
Due after five years 2 2 
No single maturity date** 1,111 1,215 
Total $ 2,564 $ 2,639 

 _________________________
** Securities with no single maturity date include publicly-traded and privately-held equity securities and asset-backed and mortgage-backed securities.
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APPLIED MATERIALS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS - (Continued)

Gains and Losses on Investments
During the three and nine months ended July 31, 2022 and August 1, 2021 gross realized gains and losses on investments were not material.

As of July 31, 2022, and October 31, 2021, gross unrealized losses related to Applied’s debt investment portfolio were not material. Applied regularly
reviews its debt investment portfolio to identify and evaluate investments that have indications of possible impairment from credit losses or other factors.
Factors considered in determining whether an unrealized loss is considered to be a credit loss include: the significance of the decline in value compared to the
cost basis; the financial condition; credit quality and near-term prospects of the investee; and whether it is more likely than not that Applied will be required to
sell the security prior to recovery. Credit losses related to available-for-sale debt securities are recorded as an allowance for credit losses through interest and
other income, net. Any additional changes in fair value that are not related to credit losses are recognized in accumulated other comprehensive income.

During the three and nine months ended July 31, 2022 and August 1, 2021, Applied did not recognize significant credit losses and the ending allowance
for credit losses was not material on its debt investment portfolio. Impairment charges on equity investments in privately-held companies during the three and
nine months ended July 31, 2022 and August 1, 2021 were not material. These impairment charges are included in interest and other income, net in the
Consolidated Condensed Statement of Operations.

The components of gain (loss) on equity investments for the three and nine months ended July 31, 2022 and August 1, 2021 were as follows:

Three Months Ended Nine Months Ended
July 31,

 2022
August 1,

 2021
July 31,

 2022
August 1,

 2021
 (In millions)

Publicly traded equity securities
Unrealized gain $ 3 $ 1 $ 21 $ 12 
Unrealized loss (23) (4) (33) (6)
Realized gain on sales 3 — 5 — 

Equity investments in privately-held companies
Unrealized gain 7 19 32 50 
Unrealized loss (5) (3) (5) (11)
Realized gain on sales — 6 2 9 
Realized loss on sales or impairment (2) — (6) (7)

Total gain (loss) on equity investments, net $ (17) $ 19 $ 16 $ 47 
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APPLIED MATERIALS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS - (Continued)

Note 4       Fair Value Measurements

Applied’s financial assets are measured and recorded at fair value on a recurring basis, except for equity investments in privately-held companies. These
equity investments are generally accounted for under the measurement alternative, defined as cost, less impairments, adjusted for subsequent observable price
changes and are periodically assessed for impairment when events or circumstances indicate that a decline in value may have occurred. Applied’s nonfinancial
assets, such as goodwill, intangible assets, and property, plant and equipment, are recorded at cost and are assessed for impairment whenever events or changes
in circumstances indicate that the carrying value of an asset may not be recoverable.

Fair Value Hierarchy

Applied uses the following fair value hierarchy, which prioritizes the inputs to valuation techniques used to measure fair value into three levels and bases
the categorization within the hierarchy upon the lowest level of input that is available and significant to the fair value measurement:
 

• Level 1 — Quoted prices in active markets for identical assets or liabilities;
• Level 2 — Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or liabilities, quoted

prices in markets that are not active, or other inputs that are observable or can be corroborated by observable market data for substantially the full term
of the assets or liabilities; and

• Level 3 — Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.

Applied’s investments consist primarily of debt securities that are classified as available-for-sale and recorded at their fair values. In determining the fair
value of investments, Applied uses pricing information from pricing services that value securities based on quoted market prices and models that utilize
observable market inputs. In the event a fair value estimate is unavailable from a pricing service, Applied generally obtains non-binding price quotes from
brokers. Applied then reviews the information provided by the pricing services or brokers to determine the fair value of its short-term and long-term
investments. In addition, to validate pricing information obtained from pricing services, Applied periodically performs supplemental analysis on a sample of
securities. Applied reviews any significant unanticipated differences identified through this analysis to determine the appropriate fair value. As of July 31,
2022, substantially all of Applied’s available-for-sale, short-term and long-term investments were recognized at fair value that was determined based upon
observable inputs.

Applied’s equity investments with readily determinable values consist of publicly traded equity securities. These investments are measured at fair value
using quoted prices for identical assets in an active market and the changes in fair value of these equity investments are recognized in the consolidated
statements of operations.

Investments with remaining effective maturities of 12 months or less from the balance sheet date are classified as short-term investments. Investments
with remaining effective maturities of more than 12 months from the balance sheet date are classified as long-term investments.
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Assets Measured at Fair Value on a Recurring Basis

Financial assets (excluding cash balances) measured at fair value on a recurring basis are summarized below:
 

 July 31, 2022 October 31, 2021
 Level 1 Level 2 Total Level 1 Level 2 Total

 (In millions)

Assets:
Available-for-sale debt security investments

Money market funds* $ 1,485 $ — $ 1,485 $ 3,662 $ — $ 3,662 
Bank certificate of deposit — 6 6 — — — 
U.S. Treasury and agency securities 375 17 392 296 18 314 
Non-U.S. government securities — 8 8 — 5 5 
Municipal securities — 372 372 — 391 391 
Commercial paper, corporate bonds and medium-term notes — 937 937 — 597 597 
Asset-backed and mortgage-backed securities — 429 429 — 557 557 

Total available-for-sale debt security investments $ 1,860 $ 1,769 $ 3,629 $ 3,958 $ 1,568 $ 5,526 
Equity investments with readily determinable values

Publicly traded equity securities $ 136 $ — $ 136 $ 58 $ — $ 58 
Total equity investments with readily determinable values $ 136 $ — $ 136 $ 58 $ — $ 58 

Total $ 1,996 $ 1,769 $ 3,765 $ 4,016 $ 1,568 $ 5,584 

 _________________________
* Amounts as of July 31, 2022 and October 31, 2021, include $104 million and $106 million, respectively, invested in money market funds related to deferred
compensation plans. Due to restrictions on the distribution of these funds, they are classified as restricted cash equivalents and are included in deferred income
taxes and other assets in the Consolidated Condensed Balance Sheets.

Applied did not have any financial assets measured at fair value on a recurring basis within Level 3 fair value measurements as of July 31, 2022 or
October 31, 2021.

Assets and Liabilities without Readily Determinable Values Measured on a Non-recurring Basis

Applied’s equity investments without readily determinable values consist of equity investments in privately-held companies. Applied elected the
measurement alternative, defined as cost, less impairments, adjusted for subsequent observable price changes on a prospective basis for certain equity
investments without readily determinable fair values and is required to account for any subsequent observable changes in fair value within the statements of
operations. These investments are classified as Level 3 within the fair value hierarchy and periodically assessed for impairment when an event or circumstance
indicates that a decline in value may have occurred. Impairment charges on equity investments in privately-held companies during the three and nine months
ended July 31, 2022 and August 1, 2021 were not material.

Other

The carrying amounts of Applied’s financial instruments, including cash and cash equivalents, restricted cash equivalents, accounts receivable, notes
payable - short term, and accounts payable and accrued expenses, approximate fair value due to their short maturities. As of July 31, 2022, the aggregate
principal amount of long-term senior unsecured notes was $5.5 billion and the estimated fair value was $5.5 billion. As of October 31, 2021, the aggregate
principal amount of long-term senior unsecured notes was $5.5 billion and the estimated fair value was $6.4 billion. The estimated fair value of long-term
senior unsecured notes is determined by Level 2 inputs and is based primarily on quoted market prices for the same or similar issues. See Note 10 of the Notes
to the Consolidated Condensed Financial Statements for further detail of existing debt.
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Note 5       Derivative Instruments and Hedging Activities

Derivative Financial Instruments

Applied conducts business in a number of foreign countries, with certain transactions denominated in local currencies, such as the Japanese yen, Israeli
shekel, euro and Taiwanese dollar. Applied uses derivative financial instruments, such as foreign currency forward and option contracts, to hedge certain
forecasted foreign currency denominated transactions expected to occur typically within the next 24 months. The purpose of Applied’s foreign currency
management is to mitigate the effect of exchange rate fluctuations on certain foreign currency denominated revenues, costs and eventual cash flows. The terms
of currency instruments used for hedging purposes are generally consistent with the timing of the transactions being hedged.

Applied does not use derivative financial instruments for trading or speculative purposes. Derivative instruments and hedging activities, including foreign
exchange and interest rate contracts, are recognized on the balance sheet at fair value. Changes in the fair value of derivatives that do not qualify for hedge
accounting treatment are recognized currently in earnings. All of Applied’s derivative financial instruments are recorded at their fair value in other current
assets or in accounts payable and accrued expenses. 

Hedges related to anticipated transactions are designated and documented at the inception of the hedge as cash flow hedges and foreign exchange
derivatives are typically entered into once per month. Cash flow hedges are evaluated for effectiveness quarterly. The effective portion of the gain or loss on
these hedges is reported as a component of AOCI in stockholders’ equity and is reclassified into earnings when the hedged transaction affects earnings. The
majority of the after-tax net income or loss related to foreign exchange derivative instruments included in AOCI as of July 31, 2022 is expected to be
reclassified into earnings within 12 months. Changes in fair value caused by changes in time value of option contracts designated as cash flow hedges are
excluded from the assessment of effectiveness. The initial value of this excluded component is amortized on a straight-line basis over the life of the hedging
instrument and recognized in the financial statement line item to which the hedge relates. If the transaction being hedged is probable not to occur, Applied
promptly recognizes the gain or loss on the associated financial instrument in the consolidated condensed statement of operations. The amount recognized due
to discontinuance of cash flow hedges that were probable of not occurring by the end of the originally specified time period was not significant for the three and
nine months ended July 31, 2022 and August 1, 2021.

Foreign currency forward contracts are generally used to hedge certain foreign currency denominated assets or liabilities. Accordingly, changes in the fair
value of these hedges are recorded in earnings to offset the changes in the fair value of the assets or liabilities being hedged.

As of July 31, 2022 and October 31, 2021, the total outstanding notional amount of foreign exchange contracts was $2.8 billion and $2.1 billion,
respectively. The fair values of foreign exchange derivative instruments as of July 31, 2022 and October 31, 2021 were not material.

The gain (loss) on derivatives in cash flow hedging relationships recognized in AOCI for derivatives designated as hedging instruments for the indicated
periods were as follows:

Three Months Ended Nine Months Ended
July 31,

2022
August 1,

2021
July 31,

2022
August 1,

2021
(In millions)

Derivatives in Cash Flow Hedging Relationships:
Foreign exchange contracts $ 35 $ 3 $ 94 $ 18 

Total $ 35 $ 3 $ 94 $ 18 
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The effects of derivative instruments and hedging activities on the Consolidated Condensed Statements of Operations were as follows:

Three Months Ended
July 31, 2022 August 1, 2021

Derivatives in Cash Flow Hedging Relationships Derivatives in Cash Flow Hedging Relationships
Total Amount Presented in

the Consolidated
Condensed Statement of
Operations in which the

Effects of Cash Flow
Hedges are Recorded

Amount of Gain or (Loss)
Reclassified

 from AOCI into
 Consolidated Condensed

Statement of Operations

Amount of Gain (Loss)
Excluded from

Effectiveness Testing
 Recognized in

 Consolidated Condensed
Statement of Operations

Total Amount Presented in
the Consolidated

Condensed Statement of
Operations in which the

Effects of Cash Flow
Hedges are Recorded

Amount of Gain or (Loss)
Reclassified

 from AOCI into
 Consolidated Condensed

Statement of Operations

Amount of Gain (Loss)
Excluded from

Effectiveness Testing
 Recognized in

 Consolidated Condensed
Statement of Operations

(In millions)
Foreign Exchange Contracts:

Net Sales $ 6,520 $ 32 $ — $ 6,196 $ 2 $ — 
Cost of products sold $ 3,514 (4) — $ 3,229 3 (1)
Research, development and
engineering $ 705 (4) — $ 640 1 — 
Marketing and selling $ 180 (1) — $ 159 — — 
General and administrative $ 197 (1) — $ 155 1 — 

Interest Rate Contracts:
Interest expense $ 56 (4) — $ 57 (4) — 

$ 18 $ — $ 3 $ (1)

Nine Months Ended
July 31, 2022 August 1, 2021

Derivatives in Cash Flow Hedging Relationships Derivatives in Cash Flow Hedging Relationships
Total Amount Presented in

the Consolidated
Condensed Statement of
Operations in which the

Effects of Cash Flow
Hedges are Recorded

Amount of Gain or (Loss)
 Reclassified

 from AOCI into
 Consolidated Condensed

Statement of Operations

Amount of Gain (Loss)
Excluded from

Effectiveness Testing
 Recognized in

 Consolidated Condensed
Statement of Operations

Total Amount Presented in
the Consolidated

Condensed Statement of
Operations in which the

Effects of Cash Flow
Hedges are Recorded

Amount of Gain or (Loss)
 Reclassified

 from AOCI into
 Consolidated Condensed

Statement of Operations

Amount of Gain (Loss)
Excluded from

Effectiveness Testing
 Recognized in

 Consolidated Condensed
Statement of Operations

(In millions)
Foreign Exchange Contracts:

Net Sales $ 19,036 $ 59 $ — $ 16,940 $ (3) $ — 
Cost of products sold $ 10,144 (7) — $ 8,971 3 (2)
Research, development and
engineering $ 2,045 (4) (1) $ 1,863 3 — 
Marketing and selling $ 520 (2) — $ 454 — — 
General and administrative $ 537 (1) — $ 465 1 — 

Interest Rate Contracts:
Interest expense $ 171 (10) — $ 179 (10) — 

$ 35 $ (1) $ (6) $ (2)
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Amount of Gain or (Loss) 

Recognized in Consolidated Condensed Statement of Operations
Three Months Ended Nine Months Ended

Location of Gain or
(Loss) Recognized

 in Consolidated Condensed Statement of
Operations

July 31,
2022

August 1,
2021

July 31,
2022

August 1,
2021

 (In millions)
Derivatives Not Designated as Hedging Instruments
Foreign exchange contracts Interest and other income, net $ 21 $ 3 $ 41 $ 19 
Total return swaps - deferred compensation Cost of products sold — 1 (2) 3 
Total return swaps - deferred compensation Operating expenses — 6 (19) 24 
Total return swaps - deferred compensation Interest and other income, net (1) (1) (1) (1)
Total $ 20 $ 9 $ 19 $ 45 

Credit Risk Contingent Features

If Applied’s credit rating were to fall below investment grade, it would be in violation of credit risk contingent provisions of the derivative instruments
discussed above, and certain counterparties to the derivative instruments could request immediate payment on derivative instruments in net liability positions.
The aggregate fair value of all derivative instruments with credit-risk related contingent features that were in a net liability position was immaterial as of
July 31, 2022.

Entering into derivative contracts with banks exposes Applied to credit-related losses in the event of the banks’ nonperformance. However, Applied’s
exposure is not considered significant.

Note 6      Accounts Receivable, Net

Applied has agreements with various financial institutions to sell accounts receivable and discount promissory notes from selected customers. Applied
sells its accounts receivable generally without recourse. Applied, from time to time, also discounts letters of credit issued by customers through various
financial institutions. The discounting of letters of credit depends on many factors, including the willingness of financial institutions to discount the letters of
credit and the cost of such arrangements.

Applied sold $251 million and $821 million of account receivables during the three and nine months ended July 31, 2022, respectively. Applied sold $309
million and $980 million of account receivables during the three and nine months ended August 1, 2021, respectively. Applied did not discount letters of credit
issued by customers or discount promissory notes during the three and nine months ended July 31, 2022 and August 1, 2021. Financing charges on the sale of
receivables and discounting of letters of credit are included in interest expense in the accompanying Consolidated Condensed Statements of Operations and
were not material for all periods presented.

Accounts receivable are presented net of allowance for credit losses of $29 million as of July 31, 2022 and as of October 31, 2021. Applied sells its
products principally to manufacturers within the semiconductor and display industries. While Applied believes that its allowance for credit losses is adequate
and represents its best estimate as of July 31, 2022, it continues to closely monitor customer liquidity and industry and economic conditions, which may result
in changes to Applied’s estimates.

Note 7      Contract Balances
Contract assets primarily result from receivables for goods transferred to customers where payment is conditional upon technical sign off and not just the

passage of time. Contract liabilities consist of unsatisfied performance obligations related to advance payments received and billings in excess of revenue
recognized. Applied’s contract assets and liabilities are reported in a net position on a contract-by-contract basis at the end of each reporting period.

Contract assets are generally classified as current and are included in Other Current Assets in the Consolidated Condensed Balance Sheets. Contract
liabilities are classified as current or non-current based on the timing of when performance obligations will be satisfied and associated revenue is expected to be
recognized.
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Contract balances at the end of each reporting period were as follows:

July 31, 2022 October 31, 2021
(In millions)

Contract assets $ 161 $ 201 
Contract liabilities $ 2,828 $ 2,076 

The decrease in contract assets during the nine months ended July 31, 2022 was primarily due to a reduction in goods transferred to customers where
payment was conditional upon technical sign off.

During the nine months ended July 31, 2022, Applied recognized revenue of approximately $1.8 billion related to contract liabilities at October 31, 2021.
Contract liabilities increased during the nine month ended July 31, 2022 due to new billings for products and services for which there were unsatisfied
performance obligations to customers and revenue had not yet been recognized as of July 31, 2022, partially offset by revenue recognized related to contract
liabilities at October 31, 2021.

There were no credit losses recognized on Applied’s accounts receivables and contract assets during both the three and nine months ended July 31, 2022
and August 1, 2021.

As of July 31, 2022, the amount of remaining unsatisfied performance obligations on contracts with an original estimated duration of one year or more
was approximately $2.0 billion, of which approximately 42% is expected to be recognized within 12 months and the remainder is expected to be recognized
within the following 24 months thereafter.

Applied has elected the available practical expedient to exclude the value of unsatisfied performance obligations for contracts with an original expected
duration of one year or less.

Note 8      Balance Sheet Detail
 

July 31,
 2022

October 31,
 2021

 (In millions)

Inventories
Customer service spares $ 1,350 $ 1,251 
Raw materials 1,752 1,136 
Work-in-process 1,090 873 
Finished goods 1,314 1,049 

$ 5,506 $ 4,309 

 Included in finished goods inventory are $28 million as of July 31, 2022, and $58 million as of October 31, 2021, of newly-introduced systems at
customer locations where the sales transaction did not meet Applied’s revenue recognition criteria as set forth in Note 1. Finished goods inventory includes
$398 million and $380 million of evaluation inventory as of July 31, 2022 and October 31, 2021, respectively.

July 31,
 2022

October 31,
 2021

 (In millions)

Other Current Assets
Prepaid income taxes and income taxes receivable $ 576 $ 593 
Prepaid expenses and other 848 793 

$ 1,424 $ 1,386 
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Useful Life
July 31,

2022
October 31,

2021

 (In years) (In millions)

Property, Plant and Equipment, Net
Land and improvements $ 389 $ 334 
Buildings and improvements 3-30 2,007 1,780 
Demonstration and manufacturing equipment 3-5 2,048 1,820 
Furniture, fixtures and other equipment 3-5 718 720 
Construction in progress 333 326 
Gross property, plant and equipment 5,495 4,980 
Accumulated depreciation (3,301) (3,046)

$ 2,194 $ 1,934 

July 31,
 2022

October 31,
 2021

 (In millions)

Deferred Income Taxes and Other Assets
Non-current deferred income taxes $ 1,474 $ 1,623 
Operating lease right-of-use assets 401 294 
Income tax receivables and other assets 561 229 

$ 2,436 $ 2,146 

July 31,
 2022

October 31,
 2021

 (In millions)

Accounts Payable and Accrued Expenses
Accounts payable $ 1,686 $ 1,472 
Compensation and employee benefits 774 924 
Warranty 273 242 
Dividends payable 224 214 
Income taxes payable 272 734 
Other accrued taxes 26 24 
Interest payable 55 39 
Operating lease liabilities, current 98 73 
Other 597 546 

$ 4,005 $ 4,268 

 
 

July 31,
 2022

October 31,
 2021

 (In millions)

Other Liabilities
Defined and postretirement benefit plans $ 173 $ 193 
Operating lease liabilities, non-current 302 228 
Other 372 271 

$ 847 $ 692 
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Note 9      Goodwill, Purchased Technology and Other Intangible Assets

Goodwill and Purchased Intangible Assets

Applied’s methodology for allocating the purchase price relating to purchase acquisitions is determined through established and generally accepted
valuation techniques. Goodwill is measured as the excess of the purchase price over the sum of the amounts assigned to tangible and identifiable intangible
assets acquired less liabilities assumed. Applied assigns assets acquired (including goodwill) and liabilities assumed to one or more reporting units as of the
date of acquisition. Typically, acquisitions relate to a single reporting unit and thus do not require the allocation of goodwill to multiple reporting units. If the
products obtained in an acquisition are assigned to multiple reporting units, the goodwill is distributed to the respective reporting units as part of the purchase
price allocation process.

Goodwill and purchased intangible assets with indefinite useful lives are not amortized but are reviewed for impairment annually during the fourth
quarter of each fiscal year and whenever events or changes in circumstances indicate that the carrying value of an asset may not be recoverable. The process of
evaluating the potential impairment of goodwill and intangible assets requires significant judgment, especially in emerging markets. When reviewing goodwill
for impairment, Applied first performs a qualitative assessment to determine whether it is more likely than not that the fair value of a reporting unit is less than
its carrying value.

In performing a qualitative assessment, Applied considers business conditions and other factors including, but not limited to (i) adverse industry or
economic trends, (ii) restructuring actions and lower projections that may impact future operating results, (iii) sustained decline in share price, and (iv) overall
financial performance and other events affecting the reporting units. If Applied concludes that is more likely than not that the fair value of a reporting unit is
less than its carrying amount, then a quantitative impairment test is performed by estimating the fair value of the reporting unit and comparing it to its carrying
value. If the carrying value of a reporting unit exceeds its fair value, Applied would record an impairment charge equal to the excess of the carrying value of the
reporting unit’s goodwill over its fair value.

As of July 31, 2022, Applied’s reporting units include Semiconductor Products Group and Imaging and Process Control Group, which combine to form
the Semiconductor Systems reporting segment, Applied Global Services, Display and Adjacent Markets and other reporting units recorded under Corporate and
Other.

Details of goodwill and indefinite-lived intangible assets as of July 31, 2022 and October 31, 2021 were as follows:
 

 July 31, 2022 October 31, 2021

 Goodwill

Indefinite-lived
 Intangible

 Assets Total Goodwill

Indefinite-lived
 Intangible

 Assets Total

 (In millions)

Semiconductor Systems $ 2,441 $ 16 $ 2,457 $ 2,207 $ — $ 2,207 
Applied Global Services 1,032 — 1,032 1,032 — 1,032 
Display and Adjacent Markets 199 — 199 199 — 199 
Corporate and Other 41 — 41 41 — 41 
Carrying amount $ 3,713 $ 16 $ 3,729 $ 3,479 $ — $ 3,479 

From time to time, Applied makes acquisitions of companies related to existing or new markets for Applied. During the first nine months of fiscal 2022,
goodwill and indefinite-lived intangible assets increased by $234 million and $16 million, respectively, primarily due to the preliminary purchase accounting
for acquisitions during the third quarter of fiscal 2022, which were not material to Applied’s results of operations.
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A summary of Applied’s purchased technology and intangible assets is set forth below:

July 31, 2022 October 31, 2021

 (In millions)

Purchased technology, net $ 255 $ 46 
Intangible assets - finite-lived, net 66 58 
Intangible assets - indefinite-lived 16 — 
Total $ 337 $ 104 

The increase in purchased technology and intangible assets during the first nine months of fiscal 2022 was primarily due to the preliminary purchase
accounting for acquisitions during the third quarter of fiscal 2022, which were not material to Applied’s results of operations.

Intangible assets that are not subject to amortization consist primarily of in-process technology, which will be subject to amortization upon
commercialization. If an in-process technology project is abandoned, the acquired technology attributable to the project will be written-off.

Finite-Lived Purchased Intangible Assets

Applied amortizes purchased intangible assets with finite lives using the straight-line method over the estimated economic lives of the assets, ranging
from 1 to 15 years.

Applied evaluates long-lived assets for impairment whenever events or changes in circumstances indicate the carrying value of an asset group may not be
recoverable. Applied assesses the fair value of the assets based on the amount of the undiscounted future cash flow that the assets are expected to generate and
recognizes an impairment loss when estimated undiscounted future cash flow expected to result from the use of the asset, plus net proceeds expected from
disposition of the asset, if any, are less than the carrying value of the asset. When Applied identifies an impairment, Applied reduces the carrying value of the
group of assets to comparable market values, when available and appropriate, or to its estimated fair value based on a discounted cash flow approach.

Intangible assets, such as purchased technology, are generally recorded in connection with a business acquisition. The value assigned to intangible assets
is usually based on estimates and judgments regarding expectations for the success and life cycle of products and technology acquired. Applied evaluates the
useful lives of its intangible assets each reporting period to determine whether events and circumstances require revising the remaining period of amortization.
In addition, Applied reviews intangible assets for impairment when events or changes in circumstances indicate their carrying value may not be recoverable.
Management considers such indicators as significant differences in actual product acceptance from the estimates, changes in the competitive and economic
environments, technological advances, and changes in cost structure.
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Details of finite-lived intangible assets were as follows: 

 July 31, 2022 October 31, 2021

 
Purchased
Technology

Other
Intangible

 Assets Total
Purchased
Technology

Other
Intangible

 Assets Total

 (In millions)

Gross carrying amount:
Semiconductor Systems $ 1,700 $ 274 $ 1,974 $ 1,476 $ 256 $ 1,732 
Applied Global Services 35 44 79 35 44 79 
Display and Adjacent Markets 158 36 194 163 38 201 
Corporate and Other 18 18 36 13 16 29 
Gross carrying amount $ 1,911 $ 372 $ 2,283 $ 1,687 $ 354 $ 2,041 
Accumulated amortization:
Semiconductor Systems $ (1,455) $ (211) $ (1,666) $ (1,446) $ (203) $ (1,649)
Applied Global Services (33) (44) (77) (32) (44) (76)
Display and Adjacent Markets (158) (36) (194) (161) (38) (199)
Corporate and Other (10) (15) (25) (2) (11) (13)
Accumulated amortization $ (1,656) $ (306) $ (1,962) $ (1,641) $ (296) $ (1,937)
Carrying amount $ 255 $ 66 $ 321 $ 46 $ 58 $ 104 

Details of amortization expense by segment were as follows:

Three Months Ended Nine Months Ended
July 31,

 2022
August 1,

 2021
July 31,

 2022
August 1,

 2021
(In millions)

Semiconductor Systems $ 9 $ 9 $ 22 $ 31 
Applied Global Services — 1 1 1 
Display and Adjacent Markets — 1 2 4 
Corporate & Other 2 — 5 1 
Total $ 11 $ 11 $ 30 $ 37 

Amortization expense was charged to the following categories:

Three Months Ended Nine Months Ended
July 31,

 2022
August 1,

 2021
July 31,

 2022
August 1,

 2021

 (In millions)

Cost of products sold $ 7 $ 7 $ 20 $ 22 
Research, development and engineering — — — 1 
Marketing and selling 4 4 10 14 
Total $ 11 $ 11 $ 30 $ 37 
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As of July 31, 2022, future estimated amortization expense of intangible assets with finite lives is expected to be as follows: 

 Amortization Expense
 (In millions)

2022 (remaining 3 months) $ 10 
2023 41 
2024 38 
2025 36 
2026 36 
Thereafter 160 
Total $ 321 
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Note 10      Borrowing Facilities and Debt

Revolving Credit Facilities

In February 2020, Applied entered into a five-year $1.5 billion committed unsecured revolving credit agreement (Revolving Credit Agreement) with a
group of banks. The Revolving Credit Agreement includes a provision under which Applied may request an increase in the amount of the facility of up to
$500 million for a total commitment of no more than $2.0 billion, subject to the receipt of commitments from one or more lenders for any such increase and
other customary conditions. The Revolving Credit Agreement is scheduled to expire in February 2025, unless extended as permitted under the Revolving Credit
Agreement. The Revolving Credit Agreement provides for borrowings that bear interest for each advance at one of two rates selected by Applied, plus an
applicable margin, which varies according to Applied’s public debt credit ratings. In July 2022, Applied entered into an amendment to the Revolving Credit
Agreement which replaced the London interbank offered rate (LIBOR) as a reference rate for borrowings with the secured overnight financing rate (SOFR).

No amounts were outstanding under the Revolving Credit Agreement as of July 31, 2022 and October 31, 2021.

In addition, Applied has revolving credit facilities with Japanese banks pursuant to which it may borrow up to approximately $58 million in aggregate at
any time. Applied’s ability to borrow under these facilities is subject to bank approval at the time of the borrowing request, and any advances will be at rates
indexed to the banks’ prime reference rate denominated in Japanese yen. As of July 31, 2022 and October 31, 2021, no amounts were outstanding under these
revolving credit facilities.

Short-term Commercial Paper

Applied has a short-term commercial paper program under which Applied may issue unsecured commercial paper notes of up to a total amount of
$1.5 billion. At July 31, 2022 and October 31, 2021, Applied did not have any commercial paper outstanding.

Senior Unsecured Notes

Debt outstanding as of July 31, 2022 and October 31, 2021 was as follows: 

Principal Amount
July 31,

 2022
October 31,

 2021
Effective

 Interest Rate
Interest

 Pay Dates

 (In millions)   

Long-term debt:
3.900% Senior Notes Due 2025 $ 700 $ 700 3.944% April 1, October 1
3.300% Senior Notes Due 2027 1,200 1,200 3.342% April 1, October 1
1.750% Senior Notes Due 2030 750 750 1.792% June 1, December 1
5.100% Senior Notes Due 2035 500 500 5.127% April 1, October 1
5.850% Senior Notes Due 2041 600 600 5.879% June 15, December 15
4.350% Senior Notes Due 2047 1,000 1,000 4.361% April 1, October 1
2.750% Senior Notes Due 2050 750 750 2.773% June 1, December 1

5,500 5,500 
Total unamortized discount (12) (14)
Total unamortized debt issuance costs (32) (34)
Total long-term debt $ 5,456 $ 5,452 
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Note 11      Leases

A contract contains a lease when Applied has the right to control the use of an identified asset for a period of time in exchange for consideration. Applied
leases certain facilities, vehicles and equipment under non-cancelable operating leases, many of which include options to renew. Options that are reasonably
certain to be exercised are included in the calculation of the right-of-use asset and lease liability. Applied’s leases do not contain residual value guarantees or
significant restrictions that impact the accounting for leases. As implicit rates are not available for the leases, Applied uses the incremental borrowing rate as of
the lease commencement date in order to measure the right-of-use asset and liability. Operating lease expense is generally recognized on a straight-line basis
over the lease term.

Applied elected the practical expedient to account for lease and non-lease components as a single lease component for all leases. For leases with a term of
one year or less, Applied elected not to record a right-of-use asset or lease liability and to account for the associated lease payments as they become due.

The components of lease expense and supplemental information were as follows: 

Three Months Ended Nine Months Ended
July 31,

2022
August 1,

2021
July 31,

2022
August 1,

2021
(In millions, except percentages)

Operating lease cost $26 $20 $69 $58
Weighted-average remaining lease term (in years) 7.2 4.7
Weighted-average discount rate 2.3% 1.6%

Supplemental cash flow information related to leases are as follows:
 Nine Months Ended

July 31,
 2022

August 1,
 2021

(In millions)

Operating cash flows paid for operating leases $ 69 $ 58 
Right-of-use assets obtained in exchange for operating lease liabilities $ 192 $ 48 

As of July 31, 2022, the maturities of lease liabilities are as follows: 

 Operating Leases
Fiscal (In millions)

2022 (remaining 3 months) $ 37 
2023 92 
2024 82 
2025 63 
2026 33 
Thereafter 128 
Total lease payments $ 435 
Less imputed interest (35)
Total $ 400 
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Note 12      Severance and Related Charges

Fiscal 2021 Severance Plan

In the first quarter of fiscal 2021, Applied enacted a severance plan to realign its workforce. Under this plan, Applied implemented a one-time voluntary
retirement program and other workforce reduction actions. The voluntary retirement program was available to certain U.S. employees who met minimum age
and length of service requirements, as well as other business-specific criteria. The payments under this plan are paid at the time of termination and the related
costs were not allocated to the segments. In addition, Applied implemented other workforce reduction actions globally across the Display and Adjacent Markets
business. These costs were recorded under the Display and Adjacent Markets segment.

During the nine months ended July 31, 2022 and August 1, 2021, Applied recorded an adjustment of $4 million and recognized a total expense of
$158 million of severance and related charges, respectively, in connection with the Fiscal 2021 Severance Plan.

Severance and related charges and adjustments by segment were as follows:

 Three Months Ended Nine Months Ended
July 31,

2022
August 1,

2021
July 31,

2022
August 1,

2021
(In millions)

Display and Adjacent Markets $ — $ — $ — $ 8 
Corporate and Other — — (4) 150 
Total $ — $ — $ (4) $ 158 

Changes in severance and related charges reserves related to the Fiscal 2021 Severance Plan described above for the nine months ended July 31, 2022
were as follows:

 
Severance and Related Charges

Reserves
(In millions)

Balance as of October 31, 2021 $ 17 
Adjustment to provision for severance (4)
Consumption of reserves (12)
Balance as of January 30, 2022 1 
Consumption of reserves — 
Balance as of May 1, 2022 1 
Consumption of reserves — 
Balance as of July 31, 2022 $ 1 
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Note 13      Stockholders’ Equity, Comprehensive Income and Share-Based Compensation

Accumulated Other Comprehensive Income (Loss)

Changes in the components of accumulated other comprehensive income (AOCI), net of tax, were as follows:
 

Unrealized Gain
(Loss) on

Investments, Net

Unrealized Gain
(Loss) on

Derivative
Instruments
Qualifying as

Cash Flow
Hedges

Defined and
Postretirement
Benefit Plans

Cumulative
Translation

Adjustments Total

(in millions)
Balance as of October 31, 2021 $ (1) $ (103) $ (169) $ 13 $ (260)

Other comprehensive income (loss) before reclassifications (36) 73 — — 37 
   Amounts reclassified out of AOCI (9) (27) — — (36)

Other comprehensive income (loss), net of tax (45) 46 — — 1 

Balance as of July 31, 2022 $ (46) $ (57) $ (169) $ 13 $ (259)

Unrealized Gain
(Loss) on

Investments, Net

Unrealized Gain
(Loss) on

Derivative
Instruments
Qualifying as

Cash Flow
Hedges

Defined and
Postretirement
Benefit Plans

Cumulative
Translation

Adjustments Total

(in millions)
Balance as of October 25, 2020 $ 20 $ (133) $ (199) $ 13 $ (299)

Other comprehensive income (loss) before reclassifications (7) 14 — — 7 
Amounts reclassified out of AOCI (4) 4 — — — 
Other comprehensive income (loss), net of tax (11) 18 — — 7 

Balance as of August 1, 2021 $ 9 $ (115) $ (199) $ 13 $ (292)

The tax effects on net income of amounts reclassified from AOCI for the three and nine months ended July 31, 2022 and August 1, 2021 were not
material.

Stock Repurchase Program

In March 2022, Applied’s Board of Directors approved a common stock repurchase program authorizing $6.0 billion in repurchases, which supplemented
the previously existing $7.5 billion authorization approved in March 2021. As of July 31, 2022, approximately $6.4 billion remained available for future stock
repurchases under the repurchase program.

The following table summarizes Applied’s stock repurchases for the three and nine months ended July 31, 2022 and August 1, 2021:

Three Months Ended Nine Months Ended
July 31,

 2022
August 1,

 2021
July 31,

 2022
August 1,

 2021

 (in millions, except per share amount)

Shares of common stock repurchased 10 11 37 17 
Cost of stock repurchased $ 1,000 $ 1,500 $ 4,603 $ 2,250 
Average price paid per share $ 102.09 $ 133.40 $ 125.85 $ 134.03 
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Applied records treasury stock purchases under the cost method using the first-in, first-out (FIFO) method. Upon reissuance of treasury stock, amounts in
excess of the acquisition cost are credited to additional paid in capital. If Applied reissues treasury stock at an amount below its acquisition cost and additional
paid in capital associated with prior treasury stock transactions is insufficient to cover the difference between the acquisition cost and the reissue price, this
difference is recorded against retained earnings.

Dividends

In June 2022, March 2022 and December 2021, Applied’s Board of Directors declared quarterly cash dividends, in the amount of $0.26, $0.26 and $0.24
per share, respectively. The dividend declared in June 2022 is payable in September 2022. Dividends paid during the nine months ended July 31, 2022 and
August 1, 2021 totaled $650 million and $622 million, respectively. Applied currently anticipates that cash dividends will continue to be paid on a quarterly
basis, although the declaration of any future cash dividend is at the discretion of the Board of Directors and will depend on Applied’s financial condition,
results of operations, capital requirements, business conditions and other factors, as well as a determination by the Board of Directors that cash dividends are in
the best interests of Applied’s stockholders.

Share-Based Compensation

Applied has a stockholder-approved equity plan, the Employee Stock Incentive Plan (ESIP), which permits grants to employees of share-based awards,
including stock options, stock appreciation rights, restricted stock, restricted stock units, performance share units and performance units. In addition, the plan
provides for the automatic grant of restricted stock units to non-employee directors and permits the grant of share-based awards to non-employee directors and
consultants. Share-based awards made under the plan may be subject to accelerated vesting under certain circumstances in the event of a change in control of
Applied. In addition, Applied currently has an Omnibus Employees’ Stock Purchase Plan (ESPP), which enables eligible employees to purchase Applied
common stock.

During the three and nine months ended July 31, 2022 and August 1, 2021, Applied recognized share-based compensation expense related to equity
awards and ESPP shares. The effect of share-based compensation on the results of operations was as follows: 

Three Months Ended Nine Months Ended
July 31,

2022
August 1,

2021
July 31,

2022
August 1,

2021

 (In millions)

Cost of products sold $ 34 $ 28 $ 112 $ 93 
Research, development and engineering 35 30 115 101 
Marketing and selling 11 11 37 34 
General and administrative 15 12 50 44 
Total share-based compensation $ 95 $ 81 $ 314 $ 272 

The cost associated with share-based awards that are subject solely to time-based vesting requirements, less expected forfeitures, is recognized over the
awards’ service period for the entire award on a straight-line basis. Share-based awards granted to certain executive officers allow partial accelerated vesting in
the event of a qualifying retirement based on age and years of service. The cost associated with performance-based equity awards, which include both
performance and market goals, is recognized for each tranche over the service period. The cost of equity awards related to performance goals is based on an
assessment of the likelihood that the applicable performance goals will be achieved. For the equity awards based on market goals, the cost is recognized based
upon the assumption of 100% achievement of the goal.

As of July 31, 2022, Applied had $711 million in total unrecognized compensation expense, net of estimated forfeitures, related to grants of share-based
awards and shares issued under the ESPP, which will be recognized over a weighted average period of 2.8 years. As of July 31, 2022, there were 32 million
shares available for grant of share-based awards under the ESIP, and an additional 15 million shares available for issuance under the ESPP.
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Restricted Stock Units, Restricted Stock, Performance Share Units and Performance Units

A summary of the changes in restricted stock units, restricted stock, performance share units and performance units outstanding under Applied’s equity
compensation plans during the nine months ended July 31, 2022 is presented below:

Shares
Weighted Average

Grant Date Fair Value

 (In millions, except per share amounts)

Outstanding as of October 31, 2021 13 $ 63.29 
Granted 4 $ 136.18 
Vested (5) $ 53.17 
Canceled (1) $ 79.85 
Outstanding as of July 31, 2022 11 $ 92.09 

As of July 31, 2022, 0.9 million additional performance-based awards could be earned based upon achievement of certain levels of specified performance
goals.

During the first quarter of fiscal 2022, certain executive officers were granted awards that are subject to the achievement of targeted levels of adjusted
operating margin and targeted levels of total shareholder return (TSR) relative to a peer group, comprised of companies in the Standard & Poor's 500 Index.
Each metric will be weighted 50% and will be measured over a three-year period.

The awards become eligible to vest only if performance goals are achieved and will vest only if the grantee remains employed by Applied through each
applicable vesting date, subject to a qualifying retirement based on age and years of service. The number of shares that may vest in full after three years ranges
from 0% to 200% of the target amount. The awards provide for a partial payout based on actual performance at the conclusion of the three-year performance
period in the event of a qualifying retirement.

The fair value of the portion of the awards subject to targeted levels of adjusted operating margin is estimated on the date of grant. If the performance
goals are not met as of the end of the performance period, no compensation expense is recognized and any previously recognized compensation expense is
reversed. The expected cost is based on the portion of the awards that is probable to vest and is reflected over the service period and reduced for estimated
forfeitures.

The fair value of the portion of the awards subject to targeted levels of relative TSR is estimated on the date of grant using a Monte Carlo simulation
model. Compensation expense is recognized based upon the assumption of 100% achievement of the TSR goal and will not be reversed even if the threshold
level of TSR is never achieved, and is reflected over the service period and reduced for estimated forfeitures.

Employee Stock Purchase Plans

Under the ESPP, substantially all employees may purchase Applied common stock through payroll deductions at a price equal to 85 percent of the lower
of the fair market value of Applied common stock at the beginning or end of each 6-month purchase period, subject to certain limits. Applied issued a total of
1 million shares in the nine months ended July 31, 2022 and a total of 2 million shares in the nine months ended August 1, 2021. Compensation expense is
calculated using the fair value of the employees’ purchase rights under the Black-Scholes model.

Nine Months Ended
July 31, 2022 August 1, 2021

Dividend yield 0.74% 0.72%
Expected volatility 45.2% 44.6%
Risk-free interest rate 0.60% 0.05%
Expected life (in years) 0.5 0.5
Weighted average estimated fair value $35.79 $33.48
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Note 14    Income Taxes

Applied’s provision for income taxes and effective tax rate are affected by the geographical composition of pre-tax income which includes jurisdictions
with differing tax rates, conditional reduced tax rates and other income tax incentives. It is also affected by events that are not consistent from period to period,
such as changes in income tax laws and the resolution of prior years’ income tax filings.

Applied’s effective tax rates for the third quarter of fiscal 2022 and 2021 were 13.7 percent and 13.3 percent, respectively. The effective tax rate for the
third quarter of fiscal 2022 was higher than the same period in the prior fiscal year primarily due to lower tax credits in fiscal 2022.

Applied’s effective tax rates for the first nine months of fiscal 2022 and 2021 were 12.7 percent and 12.4 percent, respectively. The effective tax rate for
the first nine months of fiscal 2022 was higher than the same period in the prior fiscal year primarily due to a reduction of deferred tax assets related to a new
tax incentive in Singapore, partially offset by changes in uncertain tax positions.

Note 15      Warranty, Guarantees, Commitments and Contingencies    

Warranty

Changes in the warranty reserves are presented below:
 

Three Months Ended Nine Months Ended
July 31, 2022 August 1, 2021 July 31, 2022 August 1, 2021

 (In millions)

Beginning balance $ 262 $ 216 $ 242 $ 201 
Warranties issued 64 61 189 162 
Change in reserves related to preexisting warranty 4 4 9 9 
Consumption of reserves (57) (49) (167) (140)
Ending balance $ 273 $ 232 $ 273 $ 232 

 Applied products are generally sold with a warranty for a 12-month period following installation. The provision for the estimated cost of warranty is
recorded when revenue is recognized. Parts and labor are covered under the terms of the warranty agreement. The warranty provision is based on historical
experience by product, configuration and geographic region. Quarterly warranty consumption is generally associated with sales that occurred during the
preceding four quarters, and quarterly warranty provisions are generally related to the current quarter’s sales.

Guarantees

In the ordinary course of business, Applied provides standby letters of credit or other guarantee instruments to third parties as required for certain
transactions initiated by either Applied or its subsidiaries. As of July 31, 2022, the maximum potential amount of future payments that Applied could be
required to make under these guarantee agreements was approximately $534 million. Applied has not recorded any liability in connection with these guarantee
agreements beyond that required to appropriately account for the underlying transaction being guaranteed. Applied does not believe, based on historical
experience and information currently available, that it is probable that any amounts will be required to be paid under these guarantee agreements.

Applied also has agreements with various banks to facilitate subsidiary banking operations worldwide, including overdraft arrangements, issuance of
bank guarantees, and letters of credit. As of July 31, 2022, Applied has provided parent guarantees to banks for approximately $297 million to cover these
arrangements.

Legal Matters

From time to time, Applied receives notification from third parties, including customers and suppliers, seeking indemnification, litigation support,
payment of money or other actions by Applied in connection with claims made against them. In addition, from time to time, Applied receives notification from
third parties claiming that Applied may be or is infringing or misusing their intellectual property or other rights. Applied also is subject to various other legal
proceedings, regulatory investigations or inquires, and claims, both asserted and unasserted, that arise in the ordinary course of business. 

Although the outcome of the above-described matters, claims and proceedings cannot be predicted with certainty, Applied does not believe at this time
that any will have a material effect on its consolidated financial condition or results of operations.
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Note 16      Industry Segment Operations

Applied’s three reportable segments are: Semiconductor Systems, Applied Global Services, and Display and Adjacent Markets. As defined under the
accounting literature, Applied’s chief operating decision-maker has been identified as the President and Chief Executive Officer, who reviews operating results
to make decisions about allocating resources and assessing performance for the entire Company. Segment information is presented based upon Applied’s
management organization structure as of July 31, 2022 and the distinctive nature of each segment. Future changes to this internal financial structure may result
in changes to Applied’s reportable segments.

The Semiconductor Systems reportable segment includes semiconductor capital equipment for etch, rapid thermal processing, deposition, chemical
mechanical planarization, metrology and inspection, wafer packaging, and ion implantation.

The Applied Global Services segment provides integrated solutions to optimize equipment and fab performance and productivity, including spares,
upgrades, services, certain remanufactured earlier generation equipment and factory automation software for semiconductor, display and other products.

The Display and Adjacent Markets segment includes products for manufacturing liquid crystal displays (LCDs), organic light-emitting diodes (OLEDs),
equipment upgrades and other display technologies for TVs, monitors, laptops, personal computers, smart phones, and other consumer-oriented devices.

Each operating segment is separately managed and has separate financial results that are reviewed by Applied’s chief operating decision-maker. Each
reportable segment contains closely related products that are unique to the particular segment. Segment operating income is determined based upon internal
performance measures used by Applied’s chief operating decision-maker. The chief operating decision-maker does not evaluate operating segments using total
asset information.

Applied derives the segment results directly from its internal management reporting system. The accounting policies Applied uses to derive reportable
segment results are substantially the same as those used for external reporting purposes. Management measures the performance of each reportable segment
based upon several metrics including orders, net sales and operating income. Management uses these results to evaluate the performance of, and to assign
resources to, each of the reportable segments.

The Corporate and Other category includes revenues from products, as well as costs of products sold, for fabricating solar photovoltaic cells and
modules, and certain operating expenses that are not allocated to its reportable segments and are managed separately at the corporate level. These operating
expenses include costs related to share-based compensation; certain management, finance, legal, human resources, and research, development and engineering
functions provided at the corporate level; and unabsorbed information technology and occupancy. In addition, Applied does not allocate to its reportable
segments restructuring, severance and asset impairment charges and any associated adjustments related to restructuring actions, unless these actions pertain to a
specific reportable segment. Segment operating income also excludes interest income/expense and other financial charges and income taxes. Management does
not consider the unallocated costs in measuring the performance of the reportable segments.

33



APPLIED MATERIALS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS - (Continued)

Net sales and operating income (loss) for each reportable segment were as follows:

Three Months Ended Nine Months Ended

Net Sales
Operating

Income (Loss) Net Sales
Operating

Income (Loss)

 (In millions)

July 31, 2022:
Semiconductor Systems $ 4,734 $ 1,701 $ 13,759 $ 5,120 
Applied Global Services 1,420 434 4,123 1,259 
Display and Adjacent Markets 333 69 1,080 226 
Corporate and Other 33 (280) 74 (811)

Total $ 6,520 $ 1,924 $ 19,036 $ 5,794 
August 1, 2021:

Semiconductor Systems $ 4,454 $ 1,785 $ 11,979 $ 4,588 
Applied Global Services 1,286 393 3,644 1,083 
Display and Adjacent Markets 431 99 1,217 229 
Corporate and Other 25 (264) 100 (1,025)

Total $ 6,196 $ 2,013 $ 16,940 $ 4,875 

Semiconductor Systems and Display and Adjacent Markets revenues are recognized at a point in time. Applied Global Services revenue is recognized at a
point in time for tangible goods such as spare parts and equipment, and over time for service agreements. The majority of revenue recognized over time is
recognized within 12 months of the contract inception.

Operating income (loss) for the nine months ended July 31, 2022 and August 1, 2021 included severance and related charges as discussed in Note 12,
Severance and Related Charges. In addition, operating income (loss) for the nine months ended August 1, 2021 included a $154 million deal termination fee
associated with the termination of a Share Purchase Agreement with Kokusai Electric Corporation and KKR HKE Investment L. P. during the second quarter of
fiscal 2021.

Net sales by geographic region, determined by the location of customers’ facilities to which products were shipped to, were as follows:

Three Months Ended Nine Months Ended

 
July 31,

 2022
August 1,

 2021 Change
July 31,

 2022
August 1,

 2021 Change

 (In millions, except percentages)

China $ 1,797 27 % $ 2,251 36 % (20)% $ 5,917 31 % $ 5,478 32 % 8 %
Korea 1,224 19 % 1,291 21 % (5)% 3,313 18 % 4,008 23 % (17)%
Taiwan 1,537 24 % 1,261 20 % 22 % 4,194 22 % 3,502 21 % 20 %
Japan 438 7 % 449 7 % (2)% 1,406 7 % 1,349 8 % 4 %
Southeast Asia 270 4 % 173 3 % 56 % 633 3 % 472 3 % 34 %

Asia Pacific 5,266 81 % 5,425 87 % (3)% 15,463 81 % 14,809 87 % 4 %
United States 725 11 % 533 9 % 36 % 2,274 12 % 1,365 8 % 67 %
Europe 529 8 % 238 4 % 122 % 1,299 7 % 766 5 % 70 %

Total $ 6,520 100 % $ 6,196 100 % 5 % $ 19,036 100 % $ 16,940 100 % 12 %
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Net sales for Semiconductor Systems by end use application for the periods indicated were as follows:
Three Months Ended Nine Months Ended

July 31,
2022

August 1,
2021

July 31,
2022

August 1,
2021

Foundry, logic and other 66 % 63 % 64 % 59 %
Dynamic random-access memory (DRAM) 15 % 20 % 20 % 17 %
Flash memory 19 % 17 % 16 % 24 %

100 % 100 % 100 % 100 %

The reconciling items included in Corporate and Other were as follows: 

Three Months Ended Nine Months Ended
July 31,

 2022
August 1,

 2021
July 31,

 2022
August 1,

 2021

 (In millions)

Unallocated net sales $ 33 $ 25 $ 74 $ 100 
Unallocated cost of products sold and expenses (218) (208) (575) (549)
Share-based compensation (95) (81) (314) (272)
Severance and related charges — — 4 (150)
Deal termination fee — — — (154)
Total $ (280) $ (264) $ (811) $ (1,025)

The following customers accounted for at least 10 percent of Applied’s net sales for the nine months ended July 31, 2022, and sales to these customers
included products and services from multiple reportable segments.

 

Percentage of Net Sales

Taiwan Semiconductor Manufacturing Company Limited 18 %
Samsung Electronics Co., Ltd. 12 %
Intel Corporation 11 %
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Item 2.    Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following management’s discussion and analysis is provided in addition to the accompanying consolidated condensed financial statements and notes,
and for a full understanding of Applied’s results of operations and financial condition should be read in conjunction with the consolidated condensed financial
statements and notes included in this Form 10-Q and the financial statements and notes for the fiscal year ended October 31, 2021 contained in the Company’s
Form 10-K filed on December 17, 2021.

This report contains forward-looking statements that involve a number of risks and uncertainties. Examples of forward-looking statements include those
regarding Applied’s future financial or operating results, customer demand and spending, end-user demand, Applied’s and market and industry trends and
outlooks, the impact of the ongoing COVID-19 pandemic and responses thereto on Applied’s operations and financial results, cash flows and cash deployment
strategies, declaration of dividends, share repurchases, business strategies and priorities, costs and cost controls, products, competitive positions, management’s
plans and objectives for future operations, research and development, strategic acquisitions, investments and divestitures, growth opportunities, restructuring
and severance activities, backlog, working capital, liquidity, investment portfolio and policies, taxes, supply chain, manufacturing, properties, legal proceedings
and claims, and other statements that are not historical facts, as well as their underlying assumptions. Forward-looking statements may contain words such as
“may,” “will,” “should,” “could,” “would,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “intend,” “potential” and “continue,” the negative of these
terms, or other comparable terminology. All forward-looking statements are subject to risks and uncertainties and other important factors, including those
discussed in Part II, Item 1A, “Risk Factors,” below and elsewhere in this report. These and many other factors could affect Applied’s future financial condition
and operating results and could cause actual results to differ materially from expectations based on forward-looking statements made in this document or
elsewhere by Applied or on its behalf. Forward-looking statements are based on management’s estimates, projections and expectations as of the date hereof,
and Applied undertakes no obligation to revise or update any such statements.

Applied’s Pandemic Response

As the COVID-19 pandemic emerged in 2020, Applied Materials responded quickly to put in place precautionary measures to keep its workplaces healthy
and safe, while ensuring compliance with orders and restrictions imposed by government authorities, everywhere Applied operates in the world.

Applied’s top priority during the ongoing COVID-19 pandemic remains protecting the health and safety of its employees and their families, customers,
suppliers and community. Applied continues to support workplace flexibility such as remote working where possible and follow enhanced safety and health
protocols—including screenings, social distancing, and use of personal protective equipment. Applied is keeping its labs and operations active and continuing
to support customers.

Applied has implemented a multi-phase plan to return to working on-site, which takes into consideration factors such as Applied’s business and employee
needs, local government regulations, community case trends, and recommendations from public health officials. The plan involves multiple phases that
gradually allow additional workers to return onsite while practicing social distancing and other safety measures.

Applied will continue to monitor and evaluate the ongoing COVID-19 pandemic and will work to respond appropriately to the impact of COVID-19 on
its business, its customers’ and suppliers’ businesses and its communities.
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Overview

Applied provides manufacturing equipment, services and software to the semiconductor, display, and related industries. Applied’s customers include
manufacturers of semiconductor wafers and chips, liquid crystal and organic light-emitting diode (OLED) displays, and other electronic devices. These
customers may use what they manufacture in their own end products or sell the items to other companies for use in advanced electronic components. Each of
Applied’s businesses is subject to variable industry conditions, as demand for manufacturing equipment and services can change depending on supply and
demand for chips, display technologies, and other electronic devices, as well as other factors, such as global economic and market conditions, and the nature
and timing of technological advances in fabrication processes.

Applied operates in three reportable segments: Semiconductor Systems, Applied Global Services, and Display and Adjacent Markets. A summary of
financial information for each reportable segment is found in Note 16 of Notes to Consolidated Condensed Financial Statements. A discussion of factors that
could affect Applied’s operations is set forth under “Risk Factors” in Part II, Item 1A, which is incorporated herein by reference. Product development and
manufacturing activities occur primarily in the United States, Europe, Israel, and Asia. Applied’s broad range of equipment and service products are highly
technical and are sold primarily through a direct sales force.

Applied’s results are driven primarily by customer spending on capital equipment and services to support key technology transitions or to increase
production volume in response to worldwide demand for semiconductors and displays. While certain existing technologies may be adapted to new
requirements, some applications create the need for an entirely different technological approach. The timing of customer investment in manufacturing
equipment is also affected by the timing of next-generation process development and the timing of capacity expansion to meet end-market demand. In light of
these conditions, Applied’s results can vary significantly year-over-year, as well as quarter-over-quarter.

The following table presents certain significant measurements for the periods indicated:
 

 Three Months Ended Nine Months Ended
July 31,

 2022
August 1,

 2021 Change
July 31,

 2022
August 1,

 2021 Change

 (In millions, except per share amounts and percentages)

Net sales $ 6,520 $ 6,196 $ 324 $ 19,036 $ 16,940 $ 2,096 
Gross margin 46.1 % 47.9 % (1.8) points 46.7 % 47.0 % (0.3) points
Operating income $ 1,924 $ 2,013 $ (89) $ 5,794 $ 4,875 $ 919 
Operating margin 29.5 % 32.5 % (3.0) points 30.4 % 28.8 % 1.6 points
Net income $ 1,606 $ 1,716 $ (110) $ 4,934 $ 4,176 $ 758 
Earnings per diluted share $ 1.85 $ 1.87 $ (0.02) $ 5.59 $ 4.52 $ 1.07 

Fiscal 2022 and 2021 contain 52 weeks and 53 weeks, respectively, and the first nine months of fiscal 2022 and 2021 contained 39 and 40 weeks,
respectively.

Semiconductor equipment customers continued to make strategic investments in new technology transitions and new capacity during the nine months
ended July 31, 2022. Foundry and logic spending increased in the three and nine months ended July 31, 2022 compared to the same periods in the prior year
driven by customer investment in both advanced and mature nodes. Memory customers continued to make investments to maintain balance between supply and
demand and invested in new technology.

While customer demand increased during the nine months ended July 31, 2022 compared to the same period in the prior year, supply chain and logistics
constraints including COVID-19 related lockdowns in a key region impacted Applied’s ability to fulfill demand in the first nine months of fiscal 2022. Applied
expects demand to remain strong and supply shortages to persist during fiscal 2022, and managing these near-term supply chain constraints to increase
shipments to our customers is a top priority.

Applied saw continued growth in its services business compared to the same periods in the prior year driven by an increase in the installed base of
equipment, long-term service agreements and spares and legacy systems sales. Applied’s Display and Adjacent Markets revenue decreased in the three and nine
months ended July 31, 2022 compared to the same period in the prior year primarily due to decreased investment in display manufacturing equipment for TVs.
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In response to the ongoing COVID-19 pandemic and evolving conditions and worldwide response, Applied made adjustments to its global operations and
is actively managing its responses in collaboration with its employees, customers and suppliers. However, the situation remains fluid and uncertain. For
additional risks associated with the ongoing COVID-19 pandemic, see the risk factor entitled “The ongoing COVID-19 pandemic and global measures taken in
response thereto have adversely impacted, and may continue to adversely impact, Applied’s operations and financial results” in Part II, Item 1A, “Risk
Factors.”

Results of Operations

Net Sales
Net sales for the periods indicated were as follows:

Three Months Ended Nine Months Ended

 
July 31,

 2022
August 1,

 2021 Change
July 31,

 2022
August 1,

 2021 Change

 (In millions, except percentages)
Semiconductor Systems $ 4,734 73 % $ 4,454 72 % 6 % $ 13,759 72 % $ 11,979 71 % 15 %
Applied Global Services 1,420 22 % 1,286 21 % 10 % 4,123 22 % 3,644 21 % 13 %
Display and Adjacent Markets 333 5 % 431 7 % (23)% 1,080 6 % 1,217 7 % (11)%
Corporate and Other 33 — % 25 — % 32 % 74 — % 100 1 % (26)%
Total $ 6,520 100 % $ 6,196 100 % 5 % $ 19,036 100 % $ 16,940 100 % 12 %

For the three and nine months ended July 31, 2022 compared to the same periods in the prior year, net sales increased primarily due to increased
customer investments in semiconductor equipment as well as spend on spares and comprehensive service agreements. The Semiconductor Systems segment
continued to represent the largest contributor of net sales.

Net sales by geographic region, determined by the location of customers’ facilities to which products were shipped, were as follows:

Three Months Ended Nine Months Ended

 
July 31,

 2022
August 1,

 2021 Change
July 31,

 2022
August 1,

 2021 Change

 (In millions, except percentages)

China $ 1,797 27 % $ 2,251 36 % (20)% $ 5,917 31 % $ 5,478 32 % 8 %
Korea 1,224 19 % 1,291 21 % (5)% 3,313 18 % 4,008 23 % (17)%
Taiwan 1,537 24 % 1,261 20 % 22 % 4,194 22 % 3,502 21 % 20 %
Japan 438 7 % 449 7 % (2)% 1,406 7 % 1,349 8 % 4 %
Southeast Asia 270 4 % 173 3 % 56 % 633 3 % 472 3 % 34 %

Asia Pacific 5,266 81 % 5,425 87 % (3)% 15,463 81 % 14,809 87 % 4 %
United States 725 11 % 533 9 % 36 % 2,274 12 % 1,365 8 % 67 %
Europe 529 8 % 238 4 % 122 % 1,299 7 % 766 5 % 70 %

Total $ 6,520 100 % $ 6,196 100 % 5 % $ 19,036 100 % $ 16,940 100 % 12 %

The changes in net sales in all regions in the three and nine months ended July 31, 2022 compared to the same periods in the prior year primarily reflected
changes in semiconductor equipment spending and customer spending on comprehensive service agreements. The decrease in net sales to customers in China
for the three months ended July 31, 2022 compared to the same period in the prior year primarily reflected decreased investment in semiconductor equipment
and display manufacturing equipment, partially offset by increased spending on spares and comprehensive service agreements. The increase in net sales to
customers in China for the nine months ended July 31, 2022 compared to the same period in the prior year primarily reflected increased investment in
semiconductor equipment and increased spending on spares and comprehensive service agreements, partially offset by decreased investment in display
manufacturing equipment. The decrease in net sales to customers in Korea for the three and nine months ended July 31, 2022 compared to the same periods in
the prior year primarily reflected decreased investment in semiconductor equipment, partially offset by increased investment in display manufacturing
equipment.
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Gross margins for the periods indicated were as follows: 

 Three Months Ended Nine Months Ended

 
July 31,

2022
August 1,

2021 Change
July 31,

2022
August 1,

2021 Change

 

Gross margin 46.1 % 47.9 % (1.8) points 46.7 % 47.0 % (0.3) points

Gross margin in the three and nine months ended July 31, 2022 decreased compared to the same periods in the prior year primarily driven by higher
material, freight, and logistics costs and higher personnel costs due to an increase in headcount to provide manufacturing capacity and flexibility, partially
offset by the increase in net sales and favorable changes in product mix. Gross margin during the three months ended July 31, 2022 and August 1, 2021
included $34 million and $28 million of share-based compensation expense, respectively. Gross margin during the nine months ended July 31, 2022 and
August 1, 2021 included $112 million and $93 million of share-based compensation expense, respectively.

Research, Development and Engineering

Research, Development and Engineering (RD&E) expenses for the periods indicated were as follows:

 Three Months Ended Nine Months Ended

 
July 31,

 2022
August 1,

 2021 Change
July 31,

 2022
August 1,

 2021 Change

 (In millions)

Research, development and engineering $ 705 $ 640 $ 65 $ 2,045 $ 1,863 $ 182 

Applied’s future operating results depend to a considerable extent on its ability to maintain a competitive advantage in the equipment and service
products it provides. Development cycles range from 12 to 36 months depending on whether the product is an enhancement of an existing product, which
typically has a shorter development cycle, or a new product, which typically has a longer development cycle. Most of Applied’s existing products resulted from
internal development activities and innovations involving new technologies, materials and processes. In certain instances, Applied acquires technologies, either
in existing or new product areas, to complement its existing technology capabilities and to reduce time to market.

Management believes that it is critical to continue to make substantial investments in RD&E to assure the availability of innovative technology that meets
the current and projected requirements of its customers’ most advanced designs. Applied has maintained and intends to continue its commitment to investing in
RD&E in order to continue to offer new products and technologies.

The increases in RD&E expenses during the three and nine months ended July 31, 2022 compared to the same periods in the prior year were primarily
due to additional headcount. These increases reflect Applied’s ongoing investments in product development initiatives, consistent with the Company’s strategy.
Applied continued to prioritize existing RD&E investments in technical capabilities and critical research and development programs in current and new
markets, with a focus on semiconductor technologies. RD&E expenses during the three months ended July 31, 2022 and August 1, 2021 included $35 million
and $30 million of share-based compensation expense, respectively. RD&E expense during the nine months ended July 31, 2022 and August 1, 2021 included
$115 million and $101 million of share-based compensation expense, respectively.
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Marketing and Selling

Marketing and selling expenses for the periods indicated were as follows:
 

 Three Months Ended Nine Months Ended

 
July 31,

 2022
August 1,

 2021 Change
July 31,

 2022
August 1,

 2021 Change

 (In millions)

Marketing and selling $ 180 $ 159 $ 21 $ 520 $ 454 $ 66 

Marketing and selling expenses for the three and nine months ended July 31, 2022 increased compared to the same periods in prior year primarily due to
additional headcount. Marketing and selling expenses during the three months ended July 31, 2022 and August 1, 2021 included $11 million and $11 million of
share-based compensation expense, respectively. Marketing and selling expenses during the nine months ended July 31, 2022 and August 1, 2021 included $37
million and $34 million of share-based compensation expense, respectively.

General and Administrative

General and administrative (G&A) expenses for the periods indicated were as follows: 

 Three Months Ended Nine Months Ended

 
July 31,

 2022
August 1,

 2021 Change
July 31,

 2022
August 1,

 2021 Change

 (In millions)

General and administrative $ 197 $ 155 $ 42 $ 537 $ 465 $ 72 

G&A expenses in the three and nine months ended July 31, 2022 increased compared to the same periods in the prior year primarily due to additional
headcount. G&A expenses during the three months ended July 31, 2022 and August 1, 2021 included $15 million and $12 million of share-based compensation
expense, respectively. G&A expenses during the nine months ended July 31, 2022 and August 1, 2021 included $50 million and $44 million of share-based
compensation expense, respectively.

Severance and Related Charges

Severance and related charges for the periods indicated were as follows:

 

Three Months Ended Nine Months Ended

July 31,
 2022

August 1,
 2021 Change

July 31,
 2022

August 1,
 2021 Change

 (In millions)

Severance and related charges $ — $ — $ — $ (4) $ 158 $ (162)

In the first quarter of fiscal 2021, Applied enacted a severance plan (Fiscal 2021 Severance Plan) to realign its workforce. Under this plan, Applied
implemented a one-time voluntary retirement program and other workforce reduction actions. The voluntary retirement program was available to certain U.S.
employees who met minimum age and length of service requirements, as well as other business-specific criteria. In addition, Applied implemented other
workforce reduction actions globally across the Display and Adjacent Markets business.

Deal Termination Fee

Operating income (loss) for the nine months ended August 1, 2021 included a $154 million deal termination fee associated with the termination of a Share
Purchase Agreement with Kokusai Electric Corporation and KKR HKE Investment L. P. during the second quarter of fiscal 2021.
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Interest Expense and Interest and Other Income (Loss), net

Interest expense and interest and other income (loss), net for the periods indicated were as follows:

 

Three Months Ended Nine Months Ended

July 31,
 2022

August 1,
 2021 Change

July 31,
 2022

August 1,
 2021 Change

 (In millions)

Interest expense $ 56 $ 57 $ (1) $ 171 $ 179 $ (8)
Interest and other income (loss), net $ (7) $ 24 $ (31) $ 27 $ 69 $ (42)

Interest expense incurred was primarily associated with issued senior unsecured notes. Interest expense in the three and nine months ended July 31, 2022
remained relatively flat compared to the same periods in the prior year.

Interest and other income, net in the three and nine months ended July 31, 2022 decreased compared to the same periods in the prior year, primarily
driven by higher net loss from investments, compared to the same periods in the prior year. The decrease in interest and other income, net in the nine months
ended July 31, 2022 compared to the same period in the prior year was also due to the impact of unfavorable foreign exchange fluctuation during the nine
months ended July 31, 2022.

Income Taxes

Provision for income taxes and effective tax rates for the periods indicated were as follows: 

 

Three Months Ended Nine Months Ended

July 31,
 2022

August 1,
 2021 Change

July 31,
 2022

August 1,
 2021 Change

 (In millions, except percentages)

Provision for income taxes $ 255 $ 264 $ (9) $ 716 $ 589 $ 127 
Effective tax rate 13.7 % 13.3 % 0.4 points 12.7 % 12.4 % 0.3 points

Applied’s provision for income taxes and effective tax rate are affected by the geographical composition of pre-tax income which includes jurisdictions
with differing tax rates, conditional reduced tax rates and other income tax incentives. It is also affected by events that are not consistent from period to period,
such as changes in income tax laws and the resolution of prior years’ income tax filings.

Applied’s effective tax rates for the third quarter of fiscal 2022 and 2021 were 13.7 percent and 13.3 percent, respectively. The effective tax rate for the
third quarter of fiscal 2022 was higher than the same period in the prior fiscal year primarily due to lower tax credits in fiscal 2022.

Applied’s effective tax rates for the first nine months of fiscal 2022 and 2021 were 12.7 percent and 12.4 percent, respectively. The effective tax rate for
the first nine months of fiscal 2022 was higher than the same period in the prior fiscal year primarily due to a reduction of deferred tax assets related to a new
tax incentive in Singapore, partially offset by changes in uncertain tax positions.

On August 9, 2022, the U.S. government enacted the U.S. CHIPS and Science Act (“CHIPS Act”). The CHIPS Act creates a 25% investment tax credit
for certain investments in domestic semiconductor manufacturing. The credit is provided for qualifying property, which is placed in service after December 31,
2022, and any impact to Applied would start in fiscal 2023.

On August 16, 2022, the U.S. government enacted the Inflation Reduction Act. The Inflation Reduction Act introduces a new 15% corporate minimum
tax, based on adjusted financial statement income of certain large corporations. Applicable corporations would be allowed to claim a credit for the minimum
tax paid against regular tax in future years. The minimum tax impacts Applied starting in fiscal 2024. The Inflation Reduction Act also includes an excise tax
that would impose a 1% surcharge on stock repurchases. This excise tax is effective January 1, 2023.

Applied is currently evaluating the effect the CHIPS Act and the Inflation Reduction Act will have on its consolidated financial statements.
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Segment Information

Applied reports financial results in three segments: Semiconductor Systems, Applied Global Services, and Display and Adjacent Markets. A description
of the products and services, as well as financial data, for each reportable segment can be found in Note 16 of Notes to Consolidated Condensed Financial
Statements.

The Corporate and Other category includes revenues from products, as well as costs of products sold, for fabricating solar photovoltaic cells and modules
and certain operating expenses that are not allocated to its reportable segments and are managed separately at the corporate level. These operating expenses
include costs for share-based compensation; certain management, finance, legal, human resource, and RD&E functions provided at the corporate level; and
unabsorbed information technology and occupancy. In addition, Applied does not allocate to its reportable segments restructuring, severance and asset
impairment charges and any associated adjustments related to restructuring actions, unless these actions pertain to a specific reportable segment.

The results for each reportable segment are discussed below.

Semiconductor Systems Segment

The Semiconductor Systems segment is comprised primarily of capital equipment used to fabricate semiconductor chips. Semiconductor industry
spending on capital equipment is driven by demand for advanced electronic products, including smartphones and other mobile devices, servers, personal
computers, automotive electronics, storage, and other products, and the nature and timing of technological advances in fabrication processes, and as a result is
subject to variable industry conditions. Development efforts are focused on solving customers’ key technical challenges in transistor, interconnect, patterning
and packaging performance.

Certain significant measures for the periods indicated were as follows: 

 

Three Months Ended Nine Months Ended

July 31,
2022

August 1,
2021 Change

July 31,
2022

August 1,
2021 Change

 (In millions, except percentages and ratios)

Net sales $ 4,734 $ 4,454 $ 280 6 % $ 13,759 $ 11,979 $ 1,780 15 %
Operating income $ 1,701 $ 1,785 $ (84) (5)% $ 5,120 $ 4,588 $ 532 12 %
Operating margin 35.9 % 40.1 % (4.2) points 37.2 % 38.3 % (1.1) points

Net sales for Semiconductor Systems by end use application for the periods indicated were as follows: 
Three Months Ended Nine Months Ended

July 31,
 2022

August 1,
 2021

July 31,
 2022

August 1,
 2021

Foundry, logic and other 66 % 63 % 64 % 59 %
Dynamic random-access memory (DRAM) 15 % 20 % 20 % 17 %
Flash memory 19 % 17 % 16 % 24 %

100 % 100 % 100 % 100 %

Net sales for the three and nine months ended July 31, 2022 increased compared to the same periods in the prior year. Semiconductor equipment
customers continued to make strategic investments in new technology transitions during the first nine months of fiscal 2022. Foundry and logic spending
increased in the three and nine months ended July 31, 2022 compared to the same periods in the prior year driven by customer investment in both advanced and
mature nodes. Spending by DRAM customers decreased and flash memory customers increased in the three months ended July 31, 2022 compared to the same
period in the prior year due to changes in investments in new technology and capacity. Spending by DRAM customers increased and flash memory customers
decreased in the nine months ended July 31, 2022 compared to the same period in the prior year due to changes in investments in new technology and capacity.
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Operating margin for the three months ended July 31, 2022 decreased compared to the same period in the prior year, primarily driven by higher material,
freight, logistics costs and higher personnel costs due to the hiring of additional headcount to provide manufacturing capacity and flexibility, partially offset by
higher net sales and an increase in average selling prices. Operating margin for the nine months ended July 31, 2022 decreased compared to the same period in
the prior year, primarily driven by higher material, freight, logistics costs and higher personnel costs due to the hiring of additional headcount to provide
manufacturing capacity and flexibility, partially offset by higher net sales and favorable changes in product mix. In the three months ended July 31, 2022, three
customers each accounted for at least 10 percent of this segment’s net sales, and together they accounted for approximately 51 percent of this segment’s total
net sales.

The following region accounted for at least 30 percent of total net sales for the Semiconductor Systems segment for one or more of the periods presented.

 

 Three Months Ended Nine Months Ended

 
July 31,

 2022
August 1,

 2021 Change
July 31,

 2022
August 1,

 2021 Change

 (In millions, except percentages)

China $ 1,149 24% $ 1,542 35% (25)% $ 3,857 28% $ 3,467 29% 11 %

Applied Global Services Segment

The Applied Global Services segment provides integrated solutions to optimize equipment and fab performance and productivity, including spares,
upgrades, services, certain remanufactured earlier generation equipment and factory automation software for semiconductor, display and solar products.

Demand for Applied Global Services’ solutions are driven by Applied’s large and growing installed base of manufacturing systems, and customers’ needs
to shorten ramp times, improve device performance and yield, and optimize factory output and operating costs. Industry conditions that affect Applied Global
Services’ sales of spares and services are primarily characterized by increases in semiconductor manufacturers’ wafer starts and continued strong utilization
rates, growth of the installed base of equipment, growing service intensity of newer tools, and the Company’s ability to sell more comprehensive service
agreements.

Certain significant measures for the periods indicated were as follows:

 

Three Months Ended Nine Months Ended

July 31,
 2022

August 1,
 2021 Change

July 31,
 2022

August 1,
 2021 Change

 (In millions, except percentages and ratios)

Net sales $ 1,420 $ 1,286 $ 134 10 % $ 4,123 $ 3,644 $ 479 13 %
Operating income $ 434 $ 393 $ 41 10 % $ 1,259 $ 1,083 $ 176 16 %
Operating margin 30.6 % 30.6 % — points 30.5 % 29.7 % 0.8 points

Net sales for the three and nine months ended July 31, 2022 increased compared to the same periods in the prior year primarily due to higher customer
spending on comprehensive service agreements, spares and legacy systems. Operating margin for the three and nine months ended July 31, 2022 remained flat
and increased, respectively, compared to the same periods in the prior year primarily due to higher net sales, partially offset by higher expense related to an
increase in headcount to support business growth and higher freight costs. In the three months ended July 31, 2022, two customers accounted for at least 10
percent of this segment’s net sales.

There was no single region that accounted for at least 30 percent of total net sales for the Applied Global Services segment for any of the periods
presented.
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Display and Adjacent Markets Segment

The Display and Adjacent Markets segment encompasses products for manufacturing liquid crystal and OLED displays, and other display technologies
for TVs, monitors, laptops, personal computers, electronic tablets, smart phones, and other consumer-oriented devices and equipment upgrades. The segment is
focused on expanding its presence through technologically-differentiated equipment for manufacturing large-scale LCD TVs, OLEDs, low temperature
polysilicon (LTPS), metal oxide, and touch panel sectors; and development of products that provide customers with improved performance and yields.

Display industry growth depends primarily on consumer demand for increasingly larger and more advanced TVs as well as larger and higher resolution
displays for next-generation mobile devices. Uneven spending patterns by customers in the Display and Adjacent Markets segment can cause significant
fluctuations quarter-over-quarter, as well as year-over-year.

Certain significant measures for the periods presented were as follows:

 

Three Months Ended Nine Months Ended

July 31,
2022

August 1,
2021 Change

July 31,
2022

August 1,
2021 Change

 (In millions, except percentages and ratios)

Net sales $ 333 $ 431 $ (98) (23)% $ 1,080 $ 1,217 $ (137) (11)%
Operating income $ 69 $ 99 $ (30) (30)% $ 226 $ 229 $ (3) (1)%
Operating margin 20.7 % 23.0 % (2.3) points 20.9 % 18.8 % 2.1 points

Net sales for the three and nine months ended July 31, 2022 decreased compared to the same periods in the prior year primarily due to lower customer
investments in display manufacturing equipment for TVs. The decrease in net sales for the three months ended July 31, 2022 was partially offset by increased
customer investments in display manufacturing equipment for mobile products compared to the same period in the prior year. Operating margin for the three
months ended July 31, 2022 decreased compared to the same period in the prior year primarily due to lower net sales and unfavorable customer mix. Operating
margin for the nine months ended July 31, 2022 increased compared to the same period in the prior year primarily due to favorable customer and product mix.
In the three months ended July 31, 2022, two customers each accounted for at least 10 percent of this segment’s net sales, and together they accounted for
approximately 66 percent of this segment’s total net sales, with one customer accounting for approximately 47 percent of net sales.

The following region accounted for at least 30 percent of total net sales for the Display and Adjacent Markets segment for one or more of the periods
presented:
 

 Three Months Ended Nine Months Ended

 
July 31,

 2022
August 1,

 2021 Change
July 31,

 2022
August 1,

 2021 Change

 (In millions, except percentages)

China $ 238 71% $ 373 87% (36)% $ 894 83% $ 1,026 84% (13)%
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Financial Condition, Liquidity and Capital Resources

Applied’s cash, cash equivalents and investments consist of the following:
 

July 31,
 2022

October 31,
 2021

 (In millions)

Cash and cash equivalents $ 2,956 $ 4,995 
Short-term investments 592 464 
Long-term investments 2,047 2,055 
Total cash, cash-equivalents and investments $ 5,595 $ 7,514 

Sources and Uses of Cash

A summary of cash provided by (used in) operating, investing, and financing activities is as follows:
 

Nine Months Ended
July 31, 2022 August 1, 2021

 (In millions)

Cash provided by operating activities $ 4,542 $ 4,294 
Cash used in investing activities $ (1,167) $ (629)
Cash used in financing activities $ (5,416) $ (2,957)

Operating Activities

Cash from operating activities for the nine months ended July 31, 2022 was $4.5 billion, which reflects net income adjusted for the effect of non-cash
charges and changes in working capital components. Non-cash charges included depreciation, amortization, severance and related charges, share-based
compensation and deferred income taxes. Cash provided by operating activities increased in the first nine months of fiscal 2022 compared to the same period in
the prior year primarily due to higher net income and cash collections, partially offset by higher inventory and income tax payments.

Applied has agreements with various financial institutions to sell accounts receivable and discount promissory notes from selected customers. Applied
sells its accounts receivable generally without recourse. Applied, from time to time, also discounts letters of credit issued by customers through various
financial institutions. The discounting of letters of credit depends on many factors, including the willingness of financial institutions to discount the letters of
credit and the cost of such arrangements. Applied sold $821 million and $980 million of account receivables during the nine months ended July 31, 2022 and
August 1, 2021, respectively. Applied did not discount letters of credit issued by customers or discount promissory notes during the nine months ended July 31,
2022 and August 1, 2021, respectively.

Applied’s working capital was $8.6 billion as of July 31, 2022 and $9.8 billion as of October 31, 2021.

Days sales outstanding for the three months ended July 31, 2022 and August 1, 2021 were 69 days and 56 days, respectively. Days sales outstanding
varies due to the timing of shipments and payment terms. The increase in days sales outstanding was primarily due to unfavorable revenue linearity and lower
accounts receivables factoring compared to the same period in the prior year.

Investing Activities

Applied used $1.2 billion of cash in investing activities during the nine months ended July 31, 2022. Capital expenditures totaled $564 million, net cash
paid for acquisitions was $441 million and purchases of investments, net of proceeds from sales and maturities of investments were $162 million, during the
nine months ended July 31, 2022.

Applied’s investment portfolio consists principally of investment grade money market mutual funds, U.S. Treasury and agency securities, municipal
bonds, corporate bonds and mortgage-backed and asset-backed securities, as well as equity securities. Applied regularly monitors the credit risk in its
investment portfolio and takes appropriate measures, which may include the sale of certain securities, to manage such risks prudently in accordance with its
investment policies.
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Financing Activities

Applied used $5.4 billion of cash in financing activities during the nine months ended July 31, 2022, consisting primarily of cash used for repurchases of
common stock of $4.6 billion, dividends to stockholders of $650 million and tax withholding payments for vested equity awards of $259 million, partially
offset by proceeds from common stock issuance of $96 million.

In June 2022, March 2022 and December 2021, Applied’s Board of Directors declared quarterly cash dividends, in the amount of $0.26, $0.26 and $0.24
per share, respectively. The dividend declared in June 2022 is payable in September 2022. Applied currently anticipates that cash dividends will continue to be
paid on a quarterly basis, although the declaration of any future cash dividend is at the discretion of the Board of Directors and will depend on Applied’s
financial condition, results of operations, capital requirements, business conditions and other factors, as well as a determination by the Board of Directors that
cash dividends are in the best interests of Applied’s stockholders.

In March 2022, Applied’s Board of Directors approved a common stock repurchase program authorizing $6.0 billion in repurchases, which supplemented
the previously existing $7.5 billion authorization approved in March 2021. As of July 31, 2022, approximately $6.4 billion remained available for future stock
repurchases under the repurchase program.

Applied has credit facilities for unsecured borrowings in various currencies of up to $1.6 billion, of which $1.5 billion is comprised of a committed
revolving credit agreement (Revolving Credit Agreement) with a group of banks. The Revolving Credit Agreement includes a provision under which Applied
may request an increase in the amount of the facility of up to $500 million for a total commitment of no more than $2.0 billion, subject to the receipt of
commitments from one or more lenders for any such increase and other customary conditions. The Revolving Credit Agreement is scheduled to expire in
February 2025, unless extended as permitted under the Revolving Credit Agreement. The Revolving Credit Agreement provides for borrowings in United
States dollars that bear interest for each advance at one of two rates selected by Applied, plus an applicable margin, which varies according to Applied’s public
debt credit ratings. In July 2022, Applied entered into an amendment to the Revolving Credit Agreement which replaced the London interbank offered rate
(LIBOR) as a reference rate for borrowings with the secured overnight financing rate (SOFR). The Revolving Credit Agreement includes financial and other
covenants with which Applied was in compliance as of July 31, 2022.

Remaining credit facilities in the amount of approximately $58 million are with Japanese banks. Applied’s ability to borrow under these facilities is
subject to bank approval at the time of the borrowing request, and any advances will be at rates indexed to the banks’ prime reference rate denominated in
Japanese yen.

No amounts were outstanding under any of these facilities at both July 31, 2022 and October 31, 2021.

Applied has a short-term commercial paper program under which Applied may issue unsecured commercial paper notes of up to a total amount of $1.5
billion. As of July 31, 2022, Applied did not have any commercial paper outstanding but may issue commercial paper notes under this program from time to
time in the future. The commercial paper program is backstopped by the Revolving Credit Agreement and borrowings under the Revolving Credit Agreement
reduce the amount of commercial paper notes Applied can issue.

Applied had senior unsecured notes in the aggregate principal amount of $5.5 billion outstanding as of July 31, 2022. See Note 10 of the Notes to the
Consolidated Condensed Financial Statements for additional discussion of existing debt. Applied may seek to refinance its existing debt and may incur
additional indebtedness depending on Applied’s capital requirements and the availability of financing.

In the ordinary course of business, Applied provides standby letters of credit or other guarantee instruments to third parties as required for certain
transactions initiated by either Applied or its subsidiaries. As of July 31, 2022, the maximum potential amount of future payments that Applied could be
required to make under these guarantee agreements was approximately $534 million. Applied has not recorded any liability in connection with these guarantee
agreements beyond that required to appropriately account for the underlying transaction being guaranteed. Applied does not believe, based on historical
experience and information currently available, that it is probable that any amounts will be required to be paid under these guarantee agreements.

Applied also has agreements with various banks to facilitate subsidiary banking operations worldwide, including overdraft arrangements, issuance of
bank guarantees, and letters of credit. As of July 31, 2022, Applied has provided parent guarantees to banks for approximately $297 million to cover these
arrangements.
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Others

On December 22, 2017, the U.S. government enacted the Tax Cuts and Jobs Act (Tax Act). The Tax Act requires a one-time transition tax on certain
unrepatriated earnings of foreign subsidiaries. The transition tax expense is payable in installments over eight years, with eight percent due in each of the first
five years starting with fiscal 2018. As of July 31, 2022, Applied had $694 million of total payments remaining, payable in installments in the next four years.
Before the Tax Act, U.S. income tax had not been provided for certain unrepatriated earnings that were considered indefinitely reinvested. Income tax is now
provided for all unrepatriated earnings.

Beginning in fiscal 2023, the Tax Act eliminates the option to deduct research and development expenditures currently and requires taxpayers to
capitalize and amortize them over five or fifteen years. Although Congress is considering legislation that would defer the capitalization and amortization
requirement, there is no assurance that the provision will be repealed or otherwise modified. If the requirement is not modified, it may reduce our cash flows
beginning in fiscal 2023.

Although cash requirements will fluctuate based on the timing and extent of factors such as those discussed above, Applied’s management believes that
cash generated from operations, together with the liquidity provided by existing cash balances and borrowing capability, will be sufficient to satisfy Applied’s
liquidity requirements for the next 12 months. For further details regarding Applied’s operating, investing and financing activities, see the Consolidated
Condensed Statements of Cash Flows in this report.
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Critical Accounting Policies and Estimates

The preparation of consolidated financial statements and related disclosures in conformity with accounting principles generally accepted in the United
States of America requires management to make judgments, assumptions and estimates that affect the amounts reported. Note 1 of Notes to Consolidated
Financial Statements in Applied’s Annual Report on Form 10-K and Note 1 of Notes to Consolidated Condensed Financial Statements in this report describe
the significant accounting policies used in the preparation of the consolidated financial statements. Certain of these significant accounting policies are
considered to be critical accounting policies.

A critical accounting policy is defined as one that is both material to the presentation of Applied’s consolidated financial statements and that requires
management to make difficult, subjective or complex judgments that could have a material effect on Applied’s financial condition or results of operations.
Specifically, these policies have the following attributes: (1) Applied is required to make assumptions about matters that are highly uncertain at the time of the
estimate; and (2) different estimates Applied could reasonably have used, or changes in the estimate that are reasonably likely to occur, would have a material
effect on Applied’s financial condition or results of operations.

Estimates and assumptions about future events and their effects cannot be determined with certainty. Applied bases its estimates on historical experience
and on various other assumptions believed to be applicable and reasonable under the circumstances. These estimates may change as new events occur, as
additional information is obtained and as Applied’s operating environment changes. These changes have historically been minor and have been included in the
consolidated financial statements as soon as they became known. In addition, management is periodically faced with uncertainties, the outcomes of which are
not within its control and will not be known for prolonged periods of time. These uncertainties include those discussed in Part II, Item 1A, “Risk Factors.”
Based on a critical assessment of its accounting policies and the underlying judgments and uncertainties affecting the application of those policies, management
believes that Applied’s consolidated financial statements are fairly stated in accordance with accounting principles generally accepted in the United States of
America, and provide a meaningful presentation of Applied’s financial condition and results of operations.

Management believes that the following are critical accounting policies and estimates:

Revenue Recognition

Applied recognizes revenue when promised goods or services (performance obligations) are transferred to a customer in an amount that reflects the
consideration to which Applied expects to be entitled in exchange for those goods or services. Applied performs the following five steps to determine when to
recognize revenue: (1) identification of the contract(s) with customers, (2) identification of the performance obligations in the contract, (3) determination of the
transaction price, (4) allocation of the transaction price to the performance obligations in the contract, and (5) recognition of revenue when, or as, a
performance obligation is satisfied. Management uses judgment to identify performance obligations within a contract and to determine whether multiple
promised goods or services in a contract should be accounted for separately or as a group. Judgment is also used in interpreting commercial terms and
determining when transfer of control occurs. Moreover, judgment is used to estimate the contract’s transaction price and allocate it to each performance
obligation. Any material changes in the identification of performance obligations, determination and allocation of the transaction price to performance
obligations, and determination of when transfer of control occurs to the customer, could impact the timing and amount of revenue recognition, which could
have a material effect on Applied’s financial condition and results of operations.

Warranty Costs

Applied provides for the estimated cost of warranty when revenue is recognized. Estimated warranty costs are determined by analyzing specific product,
current and historical configuration statistics and regional warranty support costs. Applied’s warranty obligation is affected by product and component failure
rates, material usage and labor costs incurred in correcting product failures during the warranty period. As Applied’s customer engineers and process support
engineers are highly trained and deployed globally, labor availability is a significant factor in determining labor costs. The quantity and availability of critical
replacement parts is another significant factor in estimating warranty costs. Unforeseen component failures or exceptional component performance can also
result in changes to warranty costs. If actual warranty costs differ substantially from Applied’s estimates, revisions to the estimated warranty liability would be
required, which could have a material adverse effect on Applied’s business, financial condition and results of operations.
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Allowance for Credit Losses

Applied maintains an allowance for credit losses for estimated losses resulting from the inability of its customers to make required payments. This
allowance is based on historical experience, credit evaluations, specific customer collection history and any customer-specific issues Applied has identified.
Changes in circumstances, such as an unexpected material adverse change in a major customer’s ability to meet its financial obligation to Applied or its
payment trends, may require Applied to further adjust its estimates of the recoverability of amounts due to Applied, which could have a material adverse effect
on Applied’s business, financial condition and results of operations.

Inventory Valuation

Inventories are generally stated at the lower of cost or net realizable value, with cost determined on a first-in, first-out (FIFO) basis. The carrying value of
inventory is reduced for estimated obsolescence by the difference between its cost and the estimated net realizable value based upon assumptions about future
demand. Applied evaluates the inventory carrying value for potential excess and obsolete inventory exposures by analyzing historical and anticipated demand.
In addition, inventories are evaluated for potential obsolescence due to the effect of known and anticipated engineering change orders and new products. If
actual demand were to be substantially lower than estimated, additional adjustments for excess or obsolete inventory may be required, which could have a
material adverse effect on Applied’s business, financial condition and results of operations.

Goodwill and Intangible Assets

Applied reviews goodwill and intangible assets for impairment annually during the fourth quarter of each fiscal year and whenever events or changes in
circumstances indicate that the carrying value of an asset may not be recoverable. The process of evaluating the potential impairment of goodwill and
intangible assets requires significant judgment, especially in emerging markets. When reviewing goodwill for impairment, Applied first performs a qualitative
assessment to determine whether it is more likely than not that the fair value of a reporting unit is less than its carrying value.

In performing a qualitative assessment, Applied considers business conditions and other factors including, but not limited to (i) adverse industry or
economic trends, (ii) restructuring actions and lower projections that may impact future operating results, (iii) sustained decline in share price, and (iv) overall
financial performance and other events affecting the reporting units. If Applied concludes that is more likely than not that the fair value of a reporting unit is
less than its carrying amount, then a quantitative impairment test is performed by estimating the fair value of the reporting unit and comparing it to its carrying
value. If the carrying value of a reporting unit exceeds its fair value, Applied would record an impairment charge equal to the excess of the carrying value of the
reporting unit’s goodwill over its fair value.

Applied determines the fair value of each reporting unit based on a weighting of an income and a market approach. Applied bases the fair value estimates
on assumptions that it believes to be reasonable but that are unpredictable and inherently uncertain. Under the income approach, Applied estimates the fair
value based on discounted cash flow method.

The estimates used in the impairment testing are consistent with the discrete forecasts that Applied uses to manage its business, and considers any
significant developments during the period. Under the discounted cash flow method, cash flows beyond the discrete forecasts are estimated using a terminal
growth rate, which considers the long-term earnings growth rate specific to the reporting units. The estimated future cash flows are discounted to present value
using each reporting unit’s weighted average cost of capital. The weighted average cost of capital measures a reporting unit’s cost of debt and equity financing
weighted by the percentage of debt and equity in a reporting unit’s target capital structure. In addition, the weighted average cost of capital is derived using both
known and estimated market metrics, and is adjusted to reflect both the timing and risks associated with the estimated cash flows. The tax rate used in the
discounted cash flow method is the median tax rate of comparable companies and reflects Applied’s current international structure, which is consistent with the
market participant perspective. Under the market approach, Applied uses the guideline company method which applies market multiples to forecasted revenues
and earnings before interest, taxes, depreciation and amortization. Applied uses market multiples that are consistent with comparable publicly-traded companies
and considers each reporting unit’s size, growth and profitability relative to its comparable companies.

Intangible assets, such as purchased technology, are generally recorded in connection with a business acquisition. The value assigned to intangible assets
is usually based on estimates and judgments regarding expectations for the success and life cycle of products and technology acquired. If actual product
acceptance differs significantly from the estimates, Applied may be required to record an impairment charge to reduce the carrying value of the reporting unit
to its estimated fair value.
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Income Taxes

Applied’s provision for income taxes and effective tax rate are affected by the geographical composition of pre-tax income which includes jurisdictions
with differing tax rates, conditional reduced tax rates and other income tax incentives. It is also affected by events that are not consistent from period to period,
such as changes to income tax laws and the resolution of prior years’ income tax filings.

Applied recognizes a current tax liability for the estimated amount of income tax payable on tax returns for the current fiscal year. Deferred tax assets and
liabilities are recognized for the estimated future tax effects of temporary differences between the book and tax bases of assets and liabilities. Deferred tax
assets are also recognized for net operating loss and tax credit carryforwards. Deferred tax assets are offset by a valuation allowance to the extent it is more
likely than not that they are not expected to be realized.

Applied recognizes tax benefits from uncertain tax positions only if it is more likely than not that the tax position will be sustained upon examination by
the taxing authorities based on the technical merits of the position. The tax benefits recognized from such positions are estimated based on the largest benefit
that has a greater than 50% likelihood of being realized upon ultimate settlement. Any changes in judgment related to uncertain tax positions are recognized in
Applied’s provision for income taxes in the quarter in which such change occurs. Interest and penalties related to uncertain tax positions are recognized in
Applied’s provision for income taxes.

The calculation of Applied’s provision for income taxes and effective tax rate involves significant judgment in estimating the impact of uncertainties in
the application of complex tax laws. Resolution of these uncertainties in a manner inconsistent with Applied’s expectations could have an adverse material
impact on Applied’s results of operations and financial condition.
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Non-GAAP Adjusted Financial Results

Management uses non-GAAP adjusted financial measures to evaluate the Company’s operating and financial performance and for planning purposes, and
as performance measures in its executive compensation program. Applied believes these measures enhance an overall understanding of its performance and
investors’ ability to review the Company’s business from the same perspective as the Company’s management and facilitate comparisons of this period’s results
with prior periods on a consistent basis by excluding items that management does not believe are indicative of Applied’s ongoing operating performance.

The non-GAAP adjusted financial measures presented below are adjusted to exclude the impact of certain costs, expenses, gains and losses, including
certain items related to mergers and acquisitions; restructuring and severance charges and any associated adjustments; certain incremental expenses related to
COVID-19; impairments of assets; gain or loss on strategic investments; certain income tax items and other discrete adjustments. On a non-GAAP basis, the
tax effect related to share-based compensation is recognized ratably over the fiscal year. Reconciliations of these non-GAAP measures to the most directly
comparable financial measures calculated and presented in accordance with GAAP are provided in the financial tables presented below. There are limitations in
using non-GAAP financial measures because the non-GAAP financial measures are not prepared in accordance with generally accepted accounting principles,
may be different from non-GAAP financial measures used by other companies, and may exclude certain items that may have a material impact upon our
reported financial results. The presentation of this additional information is not meant to be considered in isolation or as a substitute for the directly comparable
financial measures prepared in accordance with GAAP.
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The following tables present a reconciliation of the GAAP and non-GAAP adjusted consolidated results:

APPLIED MATERIALS, INC.
UNAUDITED RECONCILIATION OF GAAP TO NON-GAAP ADJUSTED RESULTS

 Three Months Ended Nine Months Ended

(In millions, except percentages)
July 31,

 2022
August 1,

 2021
July 31,

 2022
August 1,

 2021
Non-GAAP Adjusted Gross Profit
Reported gross profit - GAAP basis $ 3,006 $ 2,967 $ 8,892 $ 7,969 
Certain items associated with acquisitions 7 6 20 21 
Certain incremental expenses related to COVID-19 — — — 12 
Other charges — — — 2 
Non-GAAP adjusted gross profit $ 3,013 $ 2,973 $ 8,912 $ 8,004 
Non-GAAP adjusted gross margin 46.2 % 48.0 % 46.8 % 47.2 %
Non-GAAP Adjusted Operating Income
Reported operating income - GAAP basis $ 1,924 $ 2,013 $ 5,794 $ 4,875 
Certain items associated with acquisitions 10 11 29 36 
Acquisition integration and deal costs 19 5 32 40 
Certain incremental expenses related to COVID-19 — — — 24 
Severance and related charges — — (4) 158 
Deal termination fee — — — 154 
Other charges — — — 6 
Non-GAAP adjusted operating income $ 1,953 $ 2,029 $ 5,851 $ 5,293 
Non-GAAP adjusted operating margin 30.0 % 32.7 % 30.7 % 31.2 %
Non-GAAP Adjusted Net Income
Reported net income - GAAP basis $ 1,606 $ 1,716 $ 4,934 $ 4,176 
Certain items associated with acquisitions 10 11 29 36 
Acquisition integration and deal costs 12 5 28 41 
Certain incremental expenses related to COVID-19 — — — 24 
Severance and related charges — — (4) 158 
Deal termination fee — — — 154 
Realized loss (gain) on strategic investments, net (1) (6) (1) (2)
Unrealized loss (gain) on strategic investments, net 18 (13) (15) (45)
Other charges — — — 6 
Income tax effect of share-based compensation 22 11 (22) (12)
Income tax effects related to intra-entity intangible asset transfers 21 23 120 60 
Resolution of prior years’ income tax filings and other tax items 1 (9) (54) (22)
Income tax effect of non-GAAP adjustments (6) 2 — (43)
Non-GAAP adjusted net income $ 1,683 $ 1,740 $ 5,015 $ 4,531 

1 These items are incremental charges attributable to completed acquisitions, consisting of amortization of purchased intangible assets.
2 Temporary incremental employee compensation during the COVID-19 pandemic.
3 The severance and related charges primarily related to a one-time voluntary retirement program offered to certain eligible employees.
4 GAAP basis tax benefit related to share-based compensation is recognized ratably over the fiscal year on a non-GAAP basis.
5 Adjustment to provision for income taxes related to non-GAAP adjustments reflected in income before income taxes.
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APPLIED MATERIALS, INC.
UNAUDITED RECONCILIATION OF GAAP TO NON-GAAP ADJUSTED RESULTS

 

 Three Months Ended Nine Months Ended

(In millions, except per share amounts)
July 31,

 2022
August 1,

 2021
July 31,

 2022
August 1,

 2021

Non-GAAP Adjusted Earnings Per Diluted Share
Reported earnings per diluted share - GAAP basis $ 1.85 $ 1.87 $ 5.59 $ 4.52 
Certain items associated with acquisitions 0.01 0.01 0.03 0.03 
Acquisition integration and deal costs 0.01 0.01 0.03 0.04 
Certain incremental expenses related to COVID-19 — — — 0.02 
Severance and related charges — — — 0.13 
Deal termination fee — — — 0.17 
Realized loss (gain) on strategic investments, net — (0.01) — 0.01 
Unrealized loss (gain) on strategic investments, net 0.02 (0.01) (0.02) (0.05)
Other charges — — — 0.01 
Income tax effect of share-based compensation 0.03 0.01 (0.03) (0.01)
Income tax effects related to intra-entity intangible asset transfers 0.02 0.03 0.14 0.06 
Resolution of prior years’ income tax filings and other tax items — (0.01) (0.06) (0.02)
Non-GAAP adjusted earnings per diluted share $ 1.94 $ 1.90 $ 5.68 $ 4.91 
Weighted average number of diluted shares 869 918 883 923
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The following table presents a reconciliation of the GAAP and non-GAAP adjusted segment results:

APPLIED MATERIALS, INC.
UNAUDITED RECONCILIATION OF GAAP TO NON-GAAP ADJUSTED RESULTS

 
 Three Months Ended Nine Months Ended

(In millions, except percentages)
July 31,

 2022
August 1,

 2021
July 31,

 2022
August 1,

 2021

Semiconductor Systems Non-GAAP Adjusted Operating Income
Reported operating income - GAAP basis $ 1,701 $ 1,785 $ 5,120 $ 4,588 
Certain items associated with acquisitions 7 9 22 29 
Acquisition integration costs — — — (2)
Certain incremental expenses related to COVID-19 — — — 12 
Other charges — — — 3 
Non-GAAP adjusted operating income $ 1,708 $ 1,794 $ 5,142 $ 4,630 
Non-GAAP adjusted operating margin 36.1 % 40.3 % 37.4 % 38.7 %
AGS Non-GAAP Adjusted Operating Income
Reported operating income - GAAP basis $ 434 $ 393 $ 1,259 $ 1,083 
Certain incremental expenses related to COVID-19 — — — 8 
Other charges — — — 1 
Non-GAAP adjusted operating income $ 434 $ 393 $ 1,259 $ 1,092 
Non-GAAP adjusted operating margin 30.6 % 30.6 % 30.5 % 30.0 %
Display and Adjacent Markets Non-GAAP Adjusted Operating Income
Reported operating income - GAAP basis $ 69 $ 99 $ 226 $ 229 
Certain items associated with acquisitions 1 1 3 3 
Certain incremental expenses related to COVID-19 — — — 1 
Severance and related charges — — — 8 
Non-GAAP adjusted operating income $ 70 $ 100 $ 229 $ 241 
Non-GAAP adjusted operating margin 21.0 % 23.2 % 21.2 % 19.8 %

1 These items are incremental charges attributable to completed acquisitions, consisting of amortization of purchased intangible assets.
2 Temporary incremental employee compensation during the COVID-19 pandemic.
3 The severance and related charges related to workforce reduction actions globally across the Display and Adjacent Markets business.

Note: The reconciliation of GAAP and non-GAAP adjusted segment results above does not include certain revenues, costs of products sold and operating
expenses that are reported within corporate and other and included in consolidated operating income.
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Item 3:      Quantitative and Qualitative Disclosures About Market Risk

Applied is exposed to financial market risks, including fluctuations in interest rate and foreign currency exchange rates. For information about our
exposure to market risks as of October 31, 2021, see Part II, Item 7A, Quantitative and Qualitative Disclosures About Market Risk in our Annual Report on
Form 10-K for the fiscal year ended October 31, 2021.

Interest Rate Risk

Available-for-sale Debt Securities - The market value of Applied’s investments in available-for-sale securities was approximately $1.9 billion at July 31,
2022. An immediate hypothetical 100 basis point increase in interest rates would result in a decrease in the fair value of investments as of July 31, 2022 of
approximately $24 million.

Debt - At July 31, 2022, the aggregate principal of long-term senior unsecured notes issued by Applied was $5.5 billion with an estimated fair value of
$5.5 billion. A hypothetical decrease in interest rates of 100 basis points would result in an increase in the fair value of Applied’s long-term senior notes
issuances of approximately $563 million at July 31, 2022. From time to time Applied uses interest rate swaps or rate lock agreements to mitigate the potential
impact of changes in benchmark interest rates on interest expense and cash flows.

Foreign Currency Risk

Certain operations of Applied are conducted in foreign currencies, such as Japanese yen, Israeli shekel, euro and Taiwanese dollar. Hedges are used to
reduce, but not eliminate, the impact of foreign currency exchange rate movements on the consolidated balance sheet, statement of operations, and statement of
cash flows.

Applied uses primarily foreign currency forward contracts to offset the impact of foreign exchange movements on non-U.S. dollar denominated monetary
assets and liabilities. The foreign exchange gains and losses on the assets and liabilities are recorded in interest and other income (net) and are offset by the
gains and losses on the hedges.

Applied uses foreign currency forward and option contracts to hedge a portion of anticipated non-U.S. dollar denominated revenues and expenses
expected to occur within the next 24 months. Gains and losses on these hedging contracts generally mitigate the effect of currency movements on Applied’s net
sales, cost of products sold, and operating expenses. A hypothetical 10% adverse change in foreign currency exchange rates relative to the U.S. Dollar would
result in a decrease in the fair value of these hedging contracts of $216 million at July 31, 2022.

Applied does not use foreign currency forward or option contracts for trading or speculative purposes.
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Item 4.    Controls and Procedures

Disclosure Controls and Procedures
As of the end of the period covered by this report, management of Applied conducted an evaluation, under the supervision and with the participation of

Applied’s Chief Executive Officer and Chief Financial Officer, of the effectiveness of Applied’s disclosure controls and procedures, as such term is defined in
Rule 13a-15(e) of the Securities Exchange Act of 1934 (the Exchange Act). Based upon that evaluation, Applied’s Chief Executive Officer and Chief Financial
Officer concluded that Applied’s disclosure controls and procedures were effective as of the end of the period covered by this report in ensuring that
information required to be disclosed was recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and to
provide reasonable assurance that information required to be disclosed by Applied in such reports is accumulated and communicated to the Company’s
management, including its Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

Due to the ongoing COVID-19 pandemic, Applied continues to support workplace flexibility such as remote working where possible. Business continuity
plans are in effect in order to mitigate potential impact on Applied’s control environment and its operating and disclosure controls and procedures. The design
of business continuity plans, which include remote access to secure data when needed, allow for remote and reliable execution of Applied’s operating and
disclosure controls and procedures.

Applied evaluated the impact of the ongoing COVID-19 pandemic on its internal control over financial reporting. During the third quarter of fiscal 2022,
there were no changes in the internal control over financial reporting, as such term is defined in Rule 13a-15(f) of the Exchange Act, that materially affected, or
are reasonably likely to materially affect, Applied’s internal control over financial reporting.

Inherent Limitations of Disclosure Controls and Procedures and Internal Control over Financial Reporting

It should be noted that any system of controls, however well designed and operated, can provide only reasonable, and not absolute, assurance that the
objectives of the system will be met. In addition, the design of any control system is based in part upon certain assumptions about the likelihood of future
events.
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PART II. OTHER INFORMATION

Item 1.      Legal Proceedings

The information set forth under “Legal Matters” in Note 15 in Notes to Consolidated Condensed Financial Statements is incorporated herein by
reference.
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Item 1A:      Risk Factors

The risk factors set forth below include any material changes to, and supersede the description of, the risk factors disclosed in Part I, Item 1A of
Applied’s 2021 Form 10-K. These factors could materially and adversely affect Applied’s business, financial condition or results of operations and cause
reputational harm, and should be carefully considered in evaluating the Company and its business, in addition to other information presented elsewhere in this
report. Many of the risk factors described below may be exacerbated by the ongoing COVID-19 pandemic and global measures taken in response thereto and
any worsening of the global business and economic conditions as a result.

Risks Related to the COVID-19 Pandemic

The ongoing COVID-19 pandemic and global measures taken in response thereto have adversely impacted, and may continue to adversely impact,
Applied’s operations and financial results.

The ongoing COVID-19 pandemic and measures taken in response by governments and businesses worldwide to contain its spread have adversely
impacted and are expected to continue to adversely impact Applied’s supply chain, manufacturing, logistics, workforce and operations, as well as the operations
of Applied’s customers, suppliers and partners globally. There is considerable uncertainty regarding the duration, scope and severity of the pandemic,
particularly with the emergence of new variants and subvariants of COVID-19 and periodic spikes in COVID-19 cases in various geographic regions, and the
impacts on our business and the global economy from the effects of the ongoing pandemic and response measures. Travel and logistics restrictions, lockdowns,
vaccine requirements and other measures from time to time implemented by foreign and domestic authorities have resulted in, and are expected to continue to
result in, supply chain and transportation disruptions, production delays and capacity limitations at Applied and some of its customers, suppliers and partners,
as well as reduced workforce availability or productivity at Applied and customer sites, and additional data, information and cyber security risks associated
with an extensive workforce now working remotely full-time.

As economic activity and business operations in certain regions recover, there have been and may continue to be periods of significant or sudden
increases in demand for Applied’s products, as well as worldwide demand for electronic products. Significant or sudden demand increases have resulted in, and
may continue to result in, a shortage of parts, materials or services needed to manufacture Applied’s products. We have also experienced, and are likely to
continue to experience, shipment delays due to transportation interruptions or capacity constraints. Such shortages or delays have adversely impacted, and
could continue to adversely impact, our suppliers’ ability to meet our demand requirements and do so on favorable terms, and our ability to meet our customer
demand. There can be no assurance that Applied or its suppliers will be able to maintain manufacturing operations at current levels or at increased levels that
may be necessary to adequately address demand for Applied products. In addition, the pandemic and global measures taken in response thereto have had, and
may continue to have, a significant adverse impact on the global economic activity and could also result in a reduced demand for our products, delayed
deliveries or installation, cancelled orders or increase in logistics and operating costs, and materially and adversely affect Applied’s business, financial
condition and results of operations.

The degree to which the ongoing pandemic ultimately impacts Applied’s business, financial condition and results of operations and the global economy
will depend on future developments beyond our control, which are highly uncertain and difficult to predict, including the severity, duration and any resurgence
of the pandemic, the extent, duration and effectiveness of periodic lockdowns and other containment actions, the availability, public adoption and efficacy of
COVID vaccines, how quickly and to what extent normal economic and operating activity can resume, and the severity and duration of the global economic
volatility that results from the ongoing pandemic. Additionally, Applied has a multi-phase plan to return to working on-site, which gradually allows additional
workers to return onsite while practicing social distancing and other safety measures. However, there is no assurance that such plan and safety measures will be
effective in preventing the inadvertent transmission of COVID-19 within the workplace. Further, implementation of such plan could adversely impact Applied’s
operations.
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Risks Associated with Operating a Global Business

Applied is exposed to the risks of operating a global business.
Applied has product development, engineering, manufacturing, sales and other operations distributed throughout many countries, and some of its

business activities are concentrated in certain geographic areas. Moreover, in the three months ended July 31, 2022, approximately 89% of Applied’s net sales
were to customers in regions outside the United States. As a result of the global nature of its operations, Applied’s business performance and results of
operations may be adversely affected by a number of factors, including:

• uncertain global economic and political business conditions and demands;

• political and social attitudes, laws, rules, regulations and policies within countries that favor domestic companies over non-domestic companies,
including customer- or government-supported efforts to promote the development and growth of local competitors;

• direct and indirect global trade issues and changes in and uncertainties with respect to trade policies, trade sanctions, tariffs, and international trade
disputes, including the rules and interpretations expanding export license requirements for certain exports to China;

• customer- or government-supported efforts to influence Applied to conduct more of its operations and sourcing in a particular country, such as Korea
and China;

• variations among, and changes in, local, regional, national or international laws and regulations, including contract, intellectual property,
cybersecurity, data privacy, labor, tax, and import/export laws, and the interpretation and application of such laws and regulations;

• ineffective or inadequate legal protection of intellectual property rights in certain countries;

• positions taken by governmental agencies regarding possible national commercial and/or security issues posed by international business operations;

• the availability or increasing costs of raw material, commodity, energy and shipping or volatility in such costs;

• delays or restrictions on personnel travel and in shipping materials or finished products between and within countries;

• geographically diverse operations and projects, and our ability to maintain appropriate business processes, procedures and internal controls, and
comply with environmental, health and safety, anti-corruption and other regulatory requirements;

• interruptions to Applied’s or its supplier’s supply chain;

• service interruptions from utilities, transportation, data hosting or telecommunications providers, or other events beyond our control;

• failure to effectively manage a diverse workforce with different experience levels, languages, cultures, customs, business practices and worker
expectations, and differing employment practices and labor issues;

• variations in the ability to develop relationships with local customers, suppliers and governments;

• fluctuations in interest rates and currency exchange rates, including the relative strength or weakness of the U.S. dollar against the Japanese yen,
Israeli shekel, euro, Taiwanese dollar, Singapore dollar, Chinese yuan or Korean won;

• the need to provide sufficient levels of technical support in different locations around the world;

• performance of third-party providers of outsourced functions, including certain engineering, software development, manufacturing, information
technology and other activities;

• political instability, natural disasters, regional or global health epidemics, social unrest, terrorism, acts of war or other geopolitical turmoil, or cyber-
attacks in locations where Applied has operations, suppliers or sales, or that may influence the value chain of the industries that Applied serves;

• impacts of climate change on the operations of Applied, its customers and suppliers;

• challenges in hiring and integration of an increasing number of workers in new countries;

• the increasing need for a mobile workforce to work in or travel to different regions; and

• uncertainties with respect to economic growth rates in various countries, including for the manufacture and sale of semiconductors and displays in the
developing economies of certain countries.
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International trade disputes could result in increases in tariffs and other trade restrictions and protectionist measures that could adversely impact our
operations and reduce the competitiveness of our products relative to local and global competitors.

We sell a significant majority of our products into countries outside of the United States including China, Taiwan, Japan and Korea. We also purchase a
significant portion of equipment and supplies from suppliers outside of the United States. There is inherent risk, based on the complex relationships among the
United States and the countries in which we conduct our business, that political, diplomatic and national security influences might lead to trade disputes,
impacts and/or disruptions, in particular, with respect to those affecting the semiconductor industry. The United States and other countries have imposed and
may continue to impose trade restrictions, and have also levied tariffs and taxes on certain goods. Increases in tariffs, additional taxes or other trade restrictions
and retaliatory measures may increasingly impact end-user demand and customer investment in manufacturing equipment, increase our manufacturing costs,
decrease margins, reduce the competitiveness of our products, or inhibit our ability to sell products or purchase necessary equipment and supplies, which could
have a material adverse effect on our business, results of operations, or financial condition.

For example, certain international sales depend on our ability to obtain export licenses, and our inability to obtain such licenses has limited and could
further limit our markets and impact our business. The U.S. Department of Commerce has promulgated several rules and interpretations expanding export
license requirements for U.S. companies that sell certain products to entities in China whose actions or functions are intended to support military end uses,
eliminated certain export license exceptions that applied to exports of certain items to China, added certain Chinese companies, including one of the Company’s
customers, to its “entity list”, and recently expanded licensing requirements for certain exports to China of items for use in the development or production of
integrated circuits below 14 nanometers. These rules and interpretations require us to obtain additional export licenses to supply certain of our products to such
customer in China. Obtaining export licenses may be difficult, costly and time-consuming, and our inability to obtain such licenses could limit our markets in
China and adversely affect our results of operations. The implementation and interpretation of these rules are ongoing and their impact on our business is
uncertain, and these rules and other regulatory changes that have occurred and may occur in the future could materially and adversely affect our results of
operations. The U.S. and other governmental agencies may in the future promulgate new or additional export licensing or other requirements that have the
effect of further limiting the Company’s ability to provide certain of its products to customers outside the U.S., including China.

In addition, government authorities may impose conditions that require the use of local suppliers or partnerships with local companies, require the license
or other transfer of intellectual property, or engage in other efforts to promote local businesses and local competitors, which could have a significant adverse
impact on Applied’s business. Many of these challenges are present in China and Korea, markets that represent a significant portion of Applied’s current
business as well as long-term growth opportunities.

Applied is exposed to risks associated with an uncertain global economy.
Uncertain or adverse economic and business conditions, including uncertainties and volatility in the financial markets, national debt, fiscal or monetary

concerns, rising inflation and interest rates in various regions, and economic recession, could materially adversely impact Applied’s operating results. Markets
for semiconductors and displays depend largely on business and consumer spending and demand for electronic products. Uncertain or adverse economic and
business conditions could result in decreases in consumer spending and demand. Such decreases in spending and demand may cause our customers to push out,
cancel or refrain from purchasing our equipment or services, which could materially adversely impact demand for our products and our operating results.

Similarly, changes that result in sudden increases in consumer demand for electronic products have resulted in, and may continue to result in, a shortage
of parts and materials needed to manufacture our products. Such shortages, as well as shipment delays due to transportation interruptions, have adversely
impacted, and may continue to adversely impact, our suppliers’ ability to meet our demand requirements. Accelerated digital transformation may further
increase consumer demand and exacerbate such shortages and also strain our manufacturing capacity, which may adversely impact our ability to meet customer
demands and thus have an adverse impact on our revenues, results of operations and financial condition.

Uncertain or adverse economic and market conditions, difficulties in obtaining capital, increased costs or reduced profitability may also cause some
customers to scale back operations, exit businesses, merge with other manufacturers, or file for bankruptcy protection and potentially cease operations, which
can also result in lower sales, additional inventory or bad debt expense for Applied. Economic and industry uncertainty may similarly affect suppliers, which
could impair their ability to deliver parts and negatively affect Applied’s ability to manage operations and deliver its products. These conditions may also lead
to consolidation or strategic alliances among other equipment manufacturers, which could adversely affect Applied’s ability to compete effectively.
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Uncertain economic and industry conditions and continued supply chain disruptions also make it more challenging for Applied to forecast its operating
results, make business decisions, and identify and prioritize the risks that may affect its businesses, sources and uses of cash, financial condition and results of
operations. If Applied does not appropriately manage its business operations in response to changing economic and industry conditions, it could have a
significant negative impact on its business performance and financial condition. Applied may be required to implement additional cost reduction efforts,
including restructuring activities, which may adversely affect Applied’s ability to capitalize on opportunities. Even during periods of economic uncertainty or
lower revenues, Applied must continue to invest in research and development and maintain a global business infrastructure to compete effectively and support
its customers, which can have a negative impact on its operating margins and earnings.

Applied maintains an investment portfolio that is subject to general credit, liquidity, market and interest rate risks. The risks to Applied’s investment
portfolio may be exacerbated if financial market conditions deteriorate due to rising inflation, rising interest rates, economic recession or impacts of the
ongoing COVID-19 pandemic and, as a result, the value and liquidity of the investment portfolio, as well as returns on pension assets, could be negatively
impacted and lead to impairment charges. Applied also maintains cash balances in various bank accounts globally in order to fund normal operations. If any of
these financial institutions becomes insolvent, it could limit Applied’s ability to access cash in the affected accounts, which could affect its ability to manage its
operations.

Risks Associated with Applied’s Industry

The industries that Applied serves can be volatile and difficult to predict.

As a supplier to the global semiconductor and display and related industries, Applied is subject to variable industry conditions, since demand for
manufacturing equipment and services can change depending on several factors, including the nature and timing of technology inflections and advances in
fabrication processes, the timing and requirements of new and emerging technologies and market drivers, production capacity relative to demand for chips and
display technologies, end-user demand, customers’ capacity utilization, production volumes, access to affordable capital, consumer buying patterns and general
economic conditions. Applied’s industries historically have been cyclical, and are subject to volatility and sudden changes in customer requirements for new
manufacturing capacity and advanced technology. These changes can affect the timing and amounts of customer investments in technology and manufacturing
equipment and can have a significant impact on Applied’s net sales, operating expenses, gross margins and net income. The amount and mix of capital
equipment spending between different products and technologies can have a significant impact on Applied’s results of operations.

To meet rapidly changing demand in the industries it serves, Applied must accurately forecast demand and effectively manage its resources and
production capacity across its businesses, and may incur unexpected or additional costs to align its business operations. During periods of increasing demand
for its products, Applied must have sufficient manufacturing capacity and inventory to meet customer demand; effectively manage its supply chain; attract,
retain and motivate a sufficient number of qualified employees; and continue to control costs. During periods of decreasing demand, Applied must reduce costs
and align its cost structure with prevailing market conditions; effectively manage its supply chain; and motivate and retain key employees. If Applied does not
effectively manage these challenges during periods of changing demand, including as a result of the ongoing COVID-19 pandemic and its effects, its business
performance and results of operations may be adversely impacted. Even with effective allocation of resources and management of costs, during periods of
decreasing demand, Applied’s gross margins and earnings may be adversely impacted.
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Applied is exposed to risks associated with a highly concentrated customer base.

Applied’s customer base is highly concentrated and has become increasingly so as a result of continued consolidation. Applied’s customer base is also
geographically concentrated, particularly in China, Taiwan and Korea. A relatively limited number of manufacturers account for a substantial portion of
Applied’s business. As a result, the actions of even a single customer can expose Applied’s business and results of operations to greater volatility. The
geographic concentration of Applied’s customer base could shift over time as a result of government policy and incentives to develop regional semiconductor
industries. The mix and type of customers, and sales to any single customer, including as a result of changes in government policy, have varied and may vary
significantly from quarter to quarter and from year to year, and have had, and may continue to have, a significant impact on Applied’s net sales, gross margins
and net income. Applied’s products are configured to customer specifications, and changing, rescheduling or canceling orders may result in significant, non-
recoverable costs. If customers do not place orders, or they substantially reduce, delay or cancel orders (including as a result of the ongoing COVID-19
pandemic or our inability to fulfill orders due to a shortage of parts, transportation interruptions or any other reason), Applied may not be able to replace the
business, which may have a significant adverse impact on its results of operations and financial condition. The concentration of Applied’s customer base
increases its risks related to the financial condition of its customers, and the deterioration in financial condition of a single customer or the failure of a single
customer to perform its obligations could have a material adverse effect on Applied’s results of operations and cash flow. To the extent its customers experience
liquidity constraints, Applied may incur bad debt expense, which may have a significant impact on its results of operations. Major customers may also seek
pricing, payment, intellectual property-related, or other commercial terms that are less favorable to Applied, which may have a negative impact on Applied’s
business, cash flow, revenue and gross margins.

Applied is exposed to risks as a result of ongoing changes in the various industries in which it operates.

The global semiconductor, display and related industries in which Applied operates are characterized by ongoing changes affecting some or all of these
industries that impact demand for and the profitability of Applied’s products and its consolidated results of operations, including:

• the nature, timing and degree of visibility of changes in end demand for electronic products, including those related to fluctuations in consumer buying
patterns tied to general economic conditions, seasonality or the introduction of new products, and the effects of these changes on customers’
businesses and on demand for Applied’s products;

• increasing capital requirements for building and operating new fabrication plants and customers’ ability to raise the necessary capital;

• trade, regulatory, tax or government incentive policies impacting the timing of customers’ investment in new or expanded fabrication plants;

• differences in growth rates among the semiconductor, display and other industries in which Applied operates;

• the increasing importance of establishing, improving and maintaining strong relationships with customers;

• the increasing cost and complexity for customers to move from product design to volume manufacturing, which may slow the adoption rate of new
manufacturing technology;

• the need for customers to continually reduce the total cost of manufacturing system ownership;

• the heightened importance to customers of system reliability and productivity and the effect on demand for fabrication systems as a result of their
increasing productivity, device yield and reliability;

• manufacturers’ ability to reconfigure and re-use fabrication systems which can reduce demand for new equipment;

• the increasing importance of, and difficulties in, developing products with sufficient differentiation to influence customers’ purchasing decisions;

• requirements for shorter cycle times for the development, manufacture and installation of manufacturing equipment;

• price and performance trends for semiconductor devices and displays, and the corresponding effect on demand for such products;

• the increasing importance of the availability of spare parts to maximize the time that customers’ systems are available for production;

• increasing government incentives for local suppliers;

• the increasing role for and complexity of software in Applied products; and
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• the increasing focus on reducing energy usage and improving the environmental impact and sustainability associated with manufacturing operations.

Applied is exposed to risks as a result of ongoing changes specific to the semiconductor industry.

The largest proportion of Applied’s consolidated net sales and profitability is derived from sales of manufacturing equipment in the Semiconductor
Systems segment to the global semiconductor industry. In addition, a majority of the revenues of Applied Global Services is from sales to semiconductor
manufacturers. The semiconductor industry is characterized by ongoing changes particular to this industry that impact demand for and the profitability of
Applied’s semiconductor manufacturing equipment and service products, including:

• the increasing frequency and complexity of technology transitions and inflections, and Applied’s ability to timely and effectively anticipate and adapt
to these changes;

• the increasing cost of research and development due to many factors, including shrinking geometries, the use of new materials, new and more complex
device structures, more applications and process steps, increasing chip design costs, and the increasing cost and complexity of integrated
manufacturing processes;

• the need to reduce product development time, despite the increasing difficulty of technical challenges;

• the growing number of types and varieties of semiconductors and number of applications across multiple substrate sizes;

• the increasing cost and complexity for semiconductor manufacturers to move more technically advanced capability and smaller geometries to volume
manufacturing, and the resulting impact on the rates of technology transition and investment in capital equipment;

• challenges in generating organic growth given semiconductor manufacturers’ levels of capital expenditures and the allocation of capital investment to
market segments that Applied does not serve, such as lithography, or segments where Applied’s products have lower relative market presence;

• the importance of increasing market positions in segments with growing demand;

• semiconductor manufacturer’s ability to reconfigure and re-use equipment, resulting in diminished need to purchase new equipment and services from
us, and challenges in providing parts for reused equipment;

• shorter cycle times between order placements by customers and product shipment require greater reliance on forecasting of customer investment,
which may lead to inventory write-offs and manufacturing inefficiencies that decrease gross margin;

• competitive factors that make it difficult to enhance position, including challenges in securing development-tool-of-record (DTOR) and production-
tool-of-record (PTOR) positions with customers;

• consolidation in the semiconductor industry, including among semiconductor manufacturers and among manufacturing equipment suppliers;

• shifts in sourcing strategies by computer and electronics companies, and manufacturing processes for advanced circuit technologies, that impact the
equipment requirements of Applied’s foundry customers;

• the concentration of new wafer starts in Korea and Taiwan, where Applied’s service penetration and service-revenue-per-wafer-start have been lower
than in other regions;

• investment in semiconductor manufacturing capabilities in China, which may be affected by changes in economic conditions and governmental
regulations and policies in China and the United States;

• the increasing fragmentation of semiconductor markets, leading certain markets to become too small to support the cost of a new fabrication plant,
while others require less technologically advanced products; and

• the growing importance of specialty markets (such as Internet of Things, communications, automotive, power and sensors) that use mature process
technologies and have a low barrier to entry.

If Applied does not accurately forecast and allocate appropriate resources and investment towards addressing key technology changes and inflections,
successfully develop and commercialize products to meet demand for new technologies, and effectively address industry trends, its business and results of
operations may be adversely impacted.
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Applied is exposed to risks as a result of ongoing changes specific to the display industry.
The global display industry historically has experienced considerable volatility in capital equipment investment levels, due in part to the limited number

of display manufacturers, the concentrated nature of end-use applications, production capacity relative to end-use demand, and panel manufacturer profitability.
Industry growth depends primarily on consumer demand for increasingly larger and more advanced TVs, and on demand for advanced smartphones and mobile
device displays, which demand is highly sensitive to cost and improvements in technologies and features. The display industry is characterized by ongoing
changes particular to this industry that impact demand for and the profitability of Applied’s display products and services, including:

• the importance of new types of display technologies, such as organic light-emitting diode (OLED), low temperature polysilicon (LTPS) and metal
oxide transistor backplanes, flexible displays, and new touch panel films;

• the increasing cost of research and development, and complexity of technology transitions and inflections, and Applied’s ability to timely and
effectively anticipate and adapt to these changes;

• the timing and extent of an expansion of manufacturing facilities in China, which may be affected by changes in local economic conditions and
governmental policies in China, Korea, Japan and the United States;

• the importance of increasing market positions in products and technologies with growing demand;

• the rate of transition to larger substrate sizes for TVs and to new display technologies for TVs. IT products and mobile applications, and the resulting
effect on capital intensity in the industry and on Applied’s product differentiation, gross margin and return on investment; and

• fluctuations in customer spending quarter over quarter and year over year for display manufacturing equipment, concentration of display manufacturer
customers and their ability to successfully commercialize new products and technologies, and uncertainty with respect to future display technology
end-use applications and growth drivers.

If Applied does not successfully develop and commercialize products to meet demand for new and emerging display technologies, or if industry demand
for display manufacturing equipment and technologies slows, Applied’s business and its results of operations may be adversely impacted.

The industries in which Applied operates are highly competitive and subject to rapid technological and market changes.

Applied operates in a highly competitive environment in which innovation is critical, and its future success depends on many factors, including the
development of new technologies and effective commercialization and customer acceptance of its equipment, services and related products, and its ability to
increase its position in its current markets, expand into adjacent and new markets, and optimize operational performance. The development, introduction and
support of a broadening set of products in a geographically diverse and competitive environment, and that may require greater collaboration with customers and
other industry participants, have grown more complex and expensive over time. Furthermore, new or improved products may entail higher costs, longer
development cycles, lower profits and may have unforeseen product design or manufacturing defects. To compete successfully, Applied must:

• identify and address technology inflections, market changes, competitor innovations, new applications, customer requirements and end-use demand in
a timely and effective manner;

• develop new products and disruptive technologies, improve and develop new applications for existing products, and adapt products for use by
customers in different applications and markets with varying technical requirements;

• differentiate its products from those of competitors, meet customers’ performance specifications (including those related to energy consumption and
environmental impact more broadly), appropriately price products, and achieve market acceptance;

• maintain operating flexibility to enable responses to changing markets, applications, customers and customer requirements;

• enhance its worldwide operations across its businesses to reduce cycle time, enable continuous quality improvement, reduce costs, and enhance design
for manufacturability and serviceability;

• focus on product development and sales and marketing strategies that address customers’ high value problems and strengthen customer relationships;

• effectively allocate resources between its existing products and markets, the development of new products, and expanding into new and adjacent
markets;

• improve the productivity of capital invested in R&D activities;
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• accurately forecast demand, work with suppliers and meet production schedules for its products;

• improve its manufacturing processes and achieve cost efficiencies across product offerings;

• adapt to changes in value offered by companies in different parts of the supply chain;

• qualify products for evaluation and volume manufacturing with its customers; and

• implement changes in its design engineering methodology to reduce material costs and cycle time, increase commonality of platforms and types of
parts used in different systems, and improve product life cycle management.

If Applied does not successfully anticipate technology inflections, develop and commercialize new products and technologies, and respond to changes in
customer requirements and market trends, its business performance and results of operations may be adversely impacted.

Risks Related to Applied’s Business, Finance and Operations

Supply chain disruptions, manufacturing interruptions or delays, or the failure to accurately forecast customer demand, could affect Applied’s ability to
meet customer demand, lead to higher costs, or result in excess or obsolete inventory.

Applied’s business depends on its timely supply of equipment, services and related products to meet the changing technical and volume requirements of
its customers, which depends in part on the timely delivery of parts, materials and services, including components and subassemblies, from suppliers and
contract manufacturers. Significant and sudden increases in demand for Applied’s products, as well as worldwide demand for electronic products, have resulted
in, and may continue to result in, a shortage of parts, materials and services needed to manufacture Applied’s products. Such shortages, as well as delays in and
unpredictability of shipments due to transportation interruptions, have adversely impacted, and may continue to adversely impact, our suppliers’ ability to meet
our demand requirements. Difficulties in obtaining sufficient and timely supply of parts, materials or services, and delays in and unpredictability of shipments
due to transportation interruptions, have adversely impacted, and may continue to adversely impact, Applied’s manufacturing operations and its ability to meet
customer demand. Moreover, lockdowns that may from time to time be imposed in various geographic regions in response to periodic spikes in COVID-19
cases and related travel and logistics restrictions may result in additional supply chain and transportation disruptions, production delays, capacity limitations
and cost increases. Our operating results may be adversely impacted if we are unable to obtain parts, materials or services needed to manufacture Applied’s
products, or if we are unable to do so on a timely manner or on favorable terms. Ongoing supply chain constraints may continue to increase costs of logistics
and parts for our products and may cause us to pass on increased costs to our customers. Such increase in costs may lead to reduced demand for our products
and materially adversely impact our operating results. Some key parts are subject to long lead-times or available only from a single supplier or limited group of
suppliers, and some sourcing or subassembly is provided by suppliers located in countries other than the countries where Applied conducts its manufacturing.
Supply chain disruptions have caused and may continue to cause delays in our equipment production and delivery schedules, which can lead to our business
performance becoming significantly dependent on quarter-end production and delivery schedules, and could have an adverse impact on our operating and
financial results. Volatility of demand for manufacturing equipment can also increase capital, technical, operational and other risks for Applied and for
companies throughout its supply chain, and may cause some suppliers to exit businesses, or scale back or cease operations, which could impact our ability to
meet customer demand.

Applied may also experience significant interruptions of its manufacturing operations, delays in its ability to deliver or install products or services,
increased costs, customer order cancellations or reduced demand for its products as a result of:

• the failure or inability to accurately forecast demand and obtain sufficient quantities of quality parts on a cost-effective basis;
• volatility in the availability and cost of parts, commodities, energy and shipping related to our products, including increased costs due to rising

inflation or interest rates or other market conditions;

• difficulties or delays in obtaining required import or export approvals;

• shipment delays due to transportation interruptions or capacity constraints;

• a worldwide shortage of semiconductor components as a result of sharp increases in demand for semiconductor products in general;

• information technology or infrastructure failures, including those of a third party supplier or service provider; and
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• natural disasters, the impacts of climate change, or other events beyond Applied’s control (such as earthquakes, utility interruptions, tsunamis,
hurricanes, typhoons, floods, storms or extreme weather conditions, fires, regional economic downturns, regional or global health epidemics, including
the ongoing COVID-19 pandemic, geopolitical turmoil, increased trade restrictions between the U.S. and China and other countries, social unrest,
political instability, terrorism, or acts of war) in locations where it or its customers or suppliers have manufacturing, research, engineering or other
operations.

If a supplier fails to meet Applied’s requirements concerning quality, cost, intellectual property protection, socially-responsible business practices, or other
performance factors, Applied may transfer its business to alternative sources. Transferring business to alternative suppliers could result in manufacturing
delays, additional costs or other difficulties, and may impair Applied’s ability to protect, enforce and extract the full value of its intellectual property rights, as
well as the intellectual property rights of its customers’ and other third parties. These outcomes could have an adverse impact on its business and competitive
position and subject Applied to legal proceedings and claims. In addition, if Applied is unable to meet its customers’ demand for a prolonged period due to its
inability to obtain certain parts or components from suppliers on a timely basis or at all, its business, results of operations and customer relationships could be
adversely impacted.

In addition, if Applied needs to rapidly increase its business and manufacturing capacity to meet increases in demand or expedited shipment schedules, this
may strain Applied’s manufacturing and supply chain operations, and negatively impact Applied’s working capital. Moreover, if actual demand for Applied’s
products is different than expected, Applied may purchase more/fewer parts than necessary or incur costs for canceling, postponing or expediting delivery of
parts. If Applied purchases or commits to purchase inventory in anticipation of customer demand that does not materialize, or such inventory is rendered
obsolete by the rapid pace of technological change, or if customers reduce, delay or cancel orders, Applied may incur excess or obsolete inventory charges.

Applied is exposed to risks associated with business combinations, acquisitions, strategic investments and divestitures.
Applied engages in acquisitions of or investments in companies, technologies or products in existing, related or new markets for Applied. Business

combinations, acquisitions and investments involve numerous risks to Applied’s business, financial condition and operating results, including but not limited
to:

• inability to complete proposed transactions timely or at all due to the failure to obtain regulatory or other approvals, litigation or other disputes, and
any ensuing obligation to pay a termination fee;

• diversion of management’s attention and disruption of ongoing businesses;

• the failure to realize expected revenues, gross and operating margins, net income and other returns from acquired businesses;

• requirements imposed by government regulators in connection with their review of a transaction, which may include, among other things, divestitures
and restrictions on the conduct of Applied’s existing business or the acquired business;

• following completion of acquisitions, ineffective integration of businesses, operations, systems, digital and physical security, technologies, products,
employees, compliance programs, changes in laws or regulations, including tax laws, or other factors, may impact the ability to realize anticipated
synergies or other benefits;

• failure to commercialize technologies from acquired businesses or developed through strategic investments;

• dependence on unfamiliar supply chains or relatively small supply partners;

• inability to capitalize on characteristics of new markets that may be significantly different from Applied’s existing markets and where competitors may
have stronger market positions and customer relationships;

• failure to retain and motivate key employees of acquired businesses;

• the potential impact of the announcement or consummation of a proposed transaction on relationships with third parties;

• potential changes in Applied’s credit rating, which could adversely impact the Company’s access to and cost of capital;

• reductions in cash balances or increases in debt obligations to finance activities associated with a transaction, which increase interest expense, and
reductions in cash balances, which reduce the availability of cash flow for general corporate or other purposes, including share repurchases and
dividends;

• exposure to new operational risks, rules, regulations, worker expectations, customs and practices to the extent acquired businesses are located in
regions where Applied has not historically conducted business;
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• challenges associated with managing new, more diverse and more widespread operations, projects and people;

• inability to obtain and protect intellectual property rights in key technologies;

• inadequacy or ineffectiveness of an acquired company’s internal financial controls, disclosure controls and procedures, cybersecurity, privacy policies
and compliance programs, or environmental, health and safety, anti-corruption, human resource, or other policies or practices;

• impairment of acquired intangible assets and goodwill as a result of changing business conditions, technological advancements or worse-than-
expected performance of the segment;

• the risk of litigation or claims associated with a proposed or completed transaction;

• unknown, underestimated, undisclosed or undetected commitments or liabilities or non-compliance with laws, regulations or policies; and

• the inappropriate scale of acquired entities’ critical resources or facilities for business needs.

Applied also makes investments in other companies, including companies formed as joint ventures, which may decline in value or not meet desired
objectives. The success of these investments depends on various factors over which Applied may have limited or no control and, particularly with respect to
joint ventures, requires ongoing and effective cooperation with partners. In addition, new legislation, additional regulations or global economic or political
conditions may affect or impair our ability to invest in certain countries or require us to obtain regulatory approvals to do so. Applied may not receive the
necessary regulatory approvals or the approvals may come with significant conditions or obligations. The risks to Applied’s investment portfolio may be
exacerbated by unfavorable financial market and macroeconomic conditions and, as a result, the value of the investment portfolio could be negatively impacted
and lead to impairment charges.

Applied continually assesses the strategic fit of its businesses and may from time to time seek to divest portions of its business that are not deemed to fit
with its strategic plan. Some divestitures may take the form of Applied contributing assets to a joint venture, and thus are subject to the joint venture risks
discussed above. In addition, divestitures involve significant risks and uncertainties, such as ability to sell such businesses on satisfactory price and terms and in
a timely manner (including long and costly sales processes and the possibility of lengthy and potentially unsuccessful attempts by a buyer to receive required
regulatory approvals), or at all, disruption to other parts of the businesses and distraction of management, allocation of internal resources that would otherwise
be devoted to completing strategic acquisitions, loss of key employees or customers, exposure to unanticipated liabilities (including, among other things, those
arising from representations and warranties made to a buyer regarding the businesses) or ongoing obligations to support the businesses following such
divestitures, and other adverse financial impacts.

Applied is exposed to risks associated with expanding into new and related markets and industries.
As part of its growth strategy, Applied seeks to expand into related or new markets and industries, either with its existing products or with new products

developed internally, or those developed in collaboration with third parties, or obtained through acquisitions. Applied’s ability to successfully expand its
business into new and related markets and industries may be adversely affected by a number of factors, including:

• the need to devote additional resources to develop new products for, and operate in, new markets;

• the need to develop new sales and technical marketing strategies, cultivate relationships with new customers and meet different customer service
requirements;

• differing rates of profitability and growth among multiple businesses;

• Applied’s ability to anticipate demand, capitalize on opportunities, and avoid or minimize risks;

• the complexity of managing multiple businesses with variations in production planning, execution, supply chain management and logistics;

• the adoption of new business models, business processes and systems;

• the complexity of entering into and effectively managing strategic alliances or partnering opportunities;

• new materials, processes and technologies;

• the need to attract, motivate and retain employees with skills and expertise in these new areas;

• new and more diverse customers and suppliers, including some with limited operating histories, uncertain or limited funding, evolving business
models or locations in regions where Applied does not have, or has limited, operations;
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• new or different competitors with potentially more financial or other resources, industry experience and established customer relationships;

• entry into new industries and countries, with differing levels of government involvement, laws and regulations, and business, employment and safety
practices;

• third parties’ intellectual property rights; and

• the need to comply with, or work to establish, industry standards and practices.

In addition, Applied from time to time receives funding from United States and other government agencies for certain strategic development programs to
increase its research and development resources and address new market opportunities. As a condition to this government funding, Applied is often subject to
certain record-keeping, audit, intellectual property rights-sharing, and/or other obligations.

The ability to attract, retain and motivate key employees is vital to Applied’s success.
Applied’s success, competitiveness and ability to execute on its global strategies and maintain a culture of innovation depend in large part on its ability to

attract, retain and motivate qualified employees and leaders with expertise and capabilities, representing diverse backgrounds and experiences. Achieving this
objective may be difficult due to many factors, including fluctuations in global economic and industry conditions, management changes, Applied’s
organizational structure, increasing local and global competition for talent, the availability of qualified employees in the local and global markets, availability
of career development opportunities, the ability to obtain necessary authorizations for workers to provide services outside their home countries, and the
attractiveness of Applied’s compensation and benefit programs, including its share-based programs, and Applied’s employment policies, including the
flexibility of its remote-work arrangements. We have experienced, and may continue to experience, increasing costs to attract and retain needed talent, driven
by macro-economic conditions and a highly competitive labor market. If we are unable to attract, retain and motivate qualified employees and leaders, we may
be unable to fully capitalize on current and new market opportunities, which could adversely impact Applied’s business and results of operations. The loss or
retirement of employees presents particular challenges to the extent they involve the departure of knowledgeable and experienced employees and the resulting
need to identify and train existing or new candidates to perform necessary functions, which may result in unexpected costs, reduced productivity, and/or
difficulties with respect to internal processes and controls.

Applied is exposed to risks associated with operating in jurisdictions with complex and changing tax laws.

Applied is subject to income taxes in the United States and foreign jurisdictions. Significant judgment is required to determine and estimate worldwide
tax liabilities. Applied’s provision for income taxes and effective tax rates could be affected by numerous factors, including changes in applicable tax laws,
interpretations of applicable tax laws, amount and composition of pre-tax income in jurisdictions with differing tax rates, and valuation of deferred tax assets.

Beginning in fiscal 2023, the Tax Cuts and Jobs Act enacted on December 22, 2017 eliminates the option to deduct research and development
expenditures currently and requires taxpayers to capitalize and amortize them over five or fifteen years. Although Congress is considering legislation that
would defer the capitalization and amortization requirement, there is no assurance that the provision will be repealed or otherwise modified. If the requirement
is not modified, it may increase Applied’s provision for income taxes and effective tax rates beginning in fiscal 2023.

On August 16, 2022, the U.S. government enacted the Inflation Reduction Act, which introduces a new 15% corporate minimum tax and includes an
excise tax that would impose a 1% surcharge on stock repurchases, and which may impact Applied’s financial results beginning in fiscal 2024 and 2023,
respectively.

There have been a number of proposed changes in the tax laws that, if enacted, would increase our tax liability. While it is too early to predict the
outcome of these proposals, if enacted, they could have a material impact on our provision for income taxes and effective tax rate. An increase in Applied’s
provision for income taxes and effective tax rate could, in turn, have a material adverse impact on Applied’s results of operations and financial condition.

Consistent with the international nature of its business, Applied conducts certain manufacturing, supply chain, and other operations in Asia, bringing these
activities closer to customers and reducing operating costs. In certain foreign jurisdictions, conditional reduced income tax rates have been granted to Applied.
To obtain the benefit of these tax incentives, Applied must meet requirements relating to various activities. Applied’s ability to realize benefits from these
incentives could be materially affected if, among other things, applicable requirements are not met or Applied incurs net losses in these jurisdictions.
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In addition, Applied is subject to examination by the U.S. Internal Revenue Service and other tax authorities, and from time to time amends previously
filed tax returns. Applied regularly assesses the likelihood of favorable or unfavorable outcomes resulting from these examinations and amendments to
determine the adequacy of its provision for income taxes, which requires estimates and judgments. Although Applied believes its tax estimates are reasonable,
there can be no assurance that the tax authorities will agree with such estimates. Applied may have to engage in litigation to achieve the results reflected in the
estimates, which may be time-consuming and expensive. There can be no assurance that Applied will be successful or that any final determination will not be
materially different from the treatment reflected in Applied’s historical income tax provisions and effective tax rates.

Applied’s indebtedness and debt covenants could adversely affect its financial condition and business.

Applied has $5.5 billion in aggregate principal amount of senior unsecured notes outstanding. Under the indenture governing the senior unsecured notes,
it may be required to offer to repurchase the notes at a price equal to 101% of the principal amount, plus accrued and unpaid interest, upon a change of control
of Applied and a contemporaneous downgrade of the notes below investment grade. Applied also has in place a $1.5 billion revolving credit facility. While no
amounts were outstanding under this credit facility as of July 31, 2022, Applied may borrow amounts in the future under this credit facility. Applied may also
enter into new financing arrangements. Applied’s ability to satisfy its debt obligations is dependent upon the results of its business operations and subject to
other risks discussed in this section. Significant changes in Applied’s credit rating, disruptions in the global financial markets or changes in the interest rate
environment could have a material adverse consequence on Applied’s access to and cost of capital for future financings, and financial condition. If Applied
fails to satisfy its debt obligations, or comply with financial and other debt covenants, it may be in default and any borrowings may become immediately due
and payable, and such default may also constitute a default under other of Applied’s obligations. There can be no assurance that Applied would have sufficient
financial resources or be able to arrange financing to repay any borrowings at such time.

The failure to successfully implement enterprise resource planning and other information systems changes could adversely impact Applied’s business
and results of operations.

Applied periodically implements new or enhanced enterprise resource planning and related information systems in order to better manage its business
operations, align its global organizations and enable future growth. Implementation of new business processes and information systems requires the
commitment of significant personnel, training and financial resources, and entails risks to Applied’s business operations. If Applied does not successfully
implement enterprise resource planning and related information systems improvements, or if there are delays or difficulties in implementing these systems,
Applied may not realize anticipated productivity improvements or cost efficiencies, and may experience interruptions in service and operational difficulties,
such as its ability to track orders, timely manufacture and ship products, project inventory requirements, effectively manage its supply chain and allocate human
resources, aggregate financial data and report operating results, and otherwise effectively manage its business, all of which could result in quality issues,
reputational harm, lost market and revenue opportunities, and otherwise adversely affect Applied’s business, financial condition and results of operations.

Applied may incur impairment charges related to goodwill or long-lived assets.
Applied has a significant amount of goodwill and other acquired intangible assets related to acquisitions. Goodwill and purchased intangible assets with

indefinite useful lives are not amortized, but are reviewed for impairment annually during the fourth quarter of each fiscal year, and more frequently when
events or changes in circumstances indicate that the carrying value of an asset may not be recoverable. The review compares the fair value for each of
Applied’s reporting units to its associated carrying value, including goodwill. Factors that could lead to impairment of goodwill and intangible assets include
adverse industry or economic trends, reduced estimates of future cash flows, declines in the market price of Applied common stock, changes in Applied’s
strategies or product portfolio, and restructuring activities. Applied’s valuation methodology for assessing impairment requires management to make judgments
and assumptions based on historical experience and projections of future operating performance. Applied may be required to record future charges to earnings
during the period in which an impairment of goodwill or intangible assets is determined to exist.
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Risks Related to Intellectual Property and Cybersecurity

Applied is exposed to various risks related to protection and enforcement of intellectual property rights.
Applied’s success depends in significant part on the protection of its technology using patents, trade secrets, copyrights and other intellectual property

rights. Infringement of Applied’s rights by a third party, such as the unauthorized manufacture or sale of equipment or spare parts, could result in
uncompensated lost market and revenue opportunities for Applied. Monitoring and detecting any unauthorized use of intellectual property is difficult and costly
and Applied cannot be certain that the protective measures it has implemented will completely prevent misuse. Applied’s ability to enforce its intellectual
property rights is subject to litigation risks, as well as uncertainty as to the protection and enforceability of those rights in some countries. If Applied seeks to
enforce its intellectual property rights, it may be subject to claims that those rights are invalid or unenforceable, and others may seek counterclaims against
Applied, which could have a negative impact on its business. If Applied is unable to enforce and protect intellectual property rights, or if they are circumvented,
rendered obsolete or invalidated by the rapid pace of technological change, it could have an adverse impact on its competitive position and business. In
addition, changes in intellectual property laws or their interpretation may impact Applied’s ability to protect and assert its intellectual property rights, increase
costs and uncertainties in the prosecution of patent applications or related enforcement actions, and diminish the value and competitive advantage conferred by
Applied’s intellectual property assets.

Third parties may also assert claims against Applied and its products. Claims that Applied’s products infringe the rights of others, whether or not
meritorious, can be expensive and time-consuming to defend and resolve, and may divert the efforts and attention of management and personnel. The inability
to obtain rights to use third party intellectual property on commercially reasonable terms could have an adverse impact on Applied’s business. In addition,
Applied may face claims based on the theft or unauthorized use or disclosure of third-party trade secrets and other confidential business information. Any such
incidents and claims could severely harm Applied’s business and reputation, result in significant expenses, harm its competitive position, and prevent Applied
from selling certain products, all of which could have a significant adverse impact on Applied’s business and results of operations.

Applied is exposed to risks related to cybersecurity threats and incidents.
In the conduct of its business, Applied collects, uses, transmits and stores data on information technology systems, including systems owned and

maintained by Applied or its third-party providers. These data include confidential information and intellectual property belonging to Applied or its customers
or other business partners, as well as personal information of individuals. All information technology systems are subject to disruption, breach or failure.
Applied and its third-party providers have experienced, and expect to continue to experience, cybersecurity incidents, some of which have been, and may
continue to be, successful. These cybersecurity incidents may range from employee error or misuse, to individual attempts to gain unauthorized access to these
information systems, to sophisticated cybersecurity attacks, known as advanced persistent threats, any of which may target the Company directly or indirectly
through its third party providers and global supply chain. Globally, cybersecurity attacks are increasing in number and the attackers are increasingly organized
and well-financed, or at times supported by state actors. In addition, geopolitical tensions or conflicts, such as Russia’s invasion of Ukraine, may create a
heightened risk of cybersecurity attacks. Although no such cybersecurity incident has been material to the Company to date, Applied continues to devote
significant resources to network security, data encryption, and other measures to protect its systems and data from unauthorized access or misuse, and it may be
required to expend greater resources in the future, especially in the face of continuously evolving and increasingly sophisticated cybersecurity threats and
privacy and data protection laws. Applied may be unable to anticipate, prevent or remediate future attacks, and in some instances Applied may be unaware of a
cybersecurity incident or its magnitude and effects, particularly as attackers are becoming increasingly able to circumvent controls and remove forensic
evidence. Depending on their nature and scope, cybersecurity incidents may result in business disruption, such as delay in the development and delivery of
Applied’s products or disruption of Applied’s manufacturing processes, internal communications, interactions with customers and suppliers and processing and
reporting financial results; the misappropriation of intellectual property; corruption, loss of, or inability to access (e.g., through ransomware or denial of
service) confidential information and critical data (i.e., that of Applied and its third party providers and customers); reputational damage; litigation or
regulatory enforcement action related to contractual or regulatory privacy, cybersecurity, data protection, or other confidentiality obligations; diminution in the
value of Applied’s investment in research, development and engineering; and increased costs associated with the implementation of cybersecurity measures to
detect, deter, protect against, and recover from such incidents. Compliance with, and changes to, laws and regulations concerning privacy, cybersecurity, data
protection and data localization could result in significant expense, and any failure to comply could result in proceedings against Applied by regulatory
authorities or other third parties. Further, customers and third-party providers increasingly demand rigorous contractual provisions regarding privacy,
cybersecurity, data protection, confidentiality, and intellectual property, which may also increase our overall compliance burden.
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Risks Related to Legal, Compliance, and Environmental, Social and Governance

Applied is exposed to various risks related to legal proceedings.
Applied from time to time is, and in the future may be involved in legal proceedings or claims regarding patent infringement, trade secret

misappropriation, and other intellectual property rights, trade, including import, export and customs, antitrust, environmental regulations, privacy, data
protection, securities, contracts, product performance, product liability, unfair competition, employment, workplace safety, and other matters. Applied also may
receive, and has received, inquiries, warrants, subpoenas, and other requests for information in connection with government investigations of potential or
suspected violations of law or regulations by Applied and/or its employees. Applied also on occasion receives notification from customers who believe that
Applied owes them indemnification, product warranty or has other obligations related to claims made against such customers by third parties.

Legal proceedings and claims, whether with or without merit, and associated internal investigations, may be time-consuming and expensive to prosecute,
defend or conduct; divert management’s attention and other Applied resources; inhibit Applied’s ability to sell its products; result in adverse judgments for
damages, injunctive relief, penalties and fines; and negatively affect Applied’s business. There can be no assurance regarding the outcome of current or future
legal proceedings, claims or investigations.

Applied is subject to risks associated with environmental, health and safety regulations.

Applied is subject to environmental, health and safety regulations in connection with its global business operations, including but not limited to:
regulations related to the development, manufacture, shipping and use of its products; handling, discharge, recycling and disposal of hazardous materials used
in its products or in producing its products; the operation of its facilities; and the use of its real property. The failure or inability to comply with existing or
future environmental, health and safety regulations could result in: significant remediation or other legal liabilities; the imposition of penalties and fines;
restrictions on the development, manufacture, sale, shipping or use of certain of its products; limitations on the operation of its facilities or ability to use its real
property; and a decrease in the value of its real property. Applied could also be required to alter its manufacturing and operations and incur substantial expense
in order to comply with environmental, health and safety regulations. Any failure to comply with these regulations could subject Applied to significant costs
and liabilities that could adversely affect Applied’s business, financial condition and results of operations.

Applied’s environmental, social and governance commitments could result in additional costs, and our inability to achieve them could have an adverse
impact on our reputation and performance.

From time to time Applied communicates its commitments and targets related to sustainability, carbon emissions, diversity and inclusion, and other
environmental, social and governance matters. These commitments and targets reflect Applied’s current plans and aspirations, and Applied may be unable to
achieve them. Changing customer sustainability requirements, as well as Applied’s sustainability targets, could cause Applied from time to time to alter its
manufacturing, operations or equipment designs and processes, and incur substantial additional expense to meet such requirements and targets. Any failure to
meet these sustainability requirements or targets could adversely impact the demand for Applied’s products and subject Applied to significant costs and
liabilities and reputational risks that could adversely affect Applied’s business, financial condition and results of operations.

Applied is exposed to various risks related to the global regulatory environment.

As a public company with global operations, Applied is subject to the laws of the United States and multiple foreign jurisdictions and the rules and
regulations of various governing bodies, which may differ among jurisdictions, including those related to financial and other disclosures, accounting standards,
corporate governance, intellectual property, tax, trade (including import, export and customs), antitrust, environment, health and safety (including those relating
to climate change), employment, immigration and travel regulations, privacy, data protection and localization, and anti-corruption. Changing, inconsistent or
conflicting laws, rules and regulations, and ambiguities in their interpretation and application create uncertainty and challenges, and compliance with laws,
rules and regulations may be onerous and expensive, divert management time and attention from revenue-generating activities, and otherwise adversely impact
Applied’s business operations. Violations of law, rules and regulations, including, among others, those related to financial and other disclosures, trade and
import, antitrust, privacy, data protection, and anti-corruption, could result in fines, criminal penalties, restrictions on Applied’s business, and damage to its
reputation, and could have an adverse impact on its business operations, financial condition and results of operations.
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Item 2.    Unregistered Sales of Equity Securities and Use of Proceeds
 
Issuer Purchases of Equity Securities

In March 2022, Applied’s Board of Directors approved a common stock repurchase program authorizing $6.0 billion in repurchases, which supplemented
the previously existing $7.5 billion authorization approved in March 2021. As of July 31, 2022, approximately $6.4 billion remained available for future stock
repurchases under the repurchase program.

Period

Total Number
  of

 Shares Purchased

Average
 Price Paid
 per Share

Aggregate
 Price

  Paid

Total Number of
 Shares Purchased as

 Part of Publicly
 Announced Program

Maximum Dollar
 Value of Shares

 That May Yet be
 Purchased Under
 the Program

 (In millions, except per share amounts)

Month #1
(May 2, 2022 to May 29, 2022) 4.6 $ 110.63 $ 507 4.6 $ 6,915 

Month #2
(May 30, 2022 to June 26, 2022) 2.3 $ 101.50 232 2.3 $ 6,683 

Month #3
(June 27, 2022 to July 31, 2022) 2.9 $ 89.18 261 2.9 $ 6,422 

Total 9.8 $ 102.09 $ 1,000 9.8 

Item 3. Defaults Upon Senior Securities

None

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

None.
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Item 6.    Exhibits

Exhibits are numbered in accordance with the Exhibit Table of Item 601 of Regulation S-K:

  Incorporated by Reference
Exhibit

No. Description Form File No. Exhibit No. Filing Date

10.1 Amendment No. 1, dated as of July 27, 2022, to the Credit Agreement, dated as of
February 21, 2020, among Applied Materials, Inc., JPMorgan Chase Bank, N.A., as
administrative agent, and other lenders named therein†

31.1 Certification of the Chief Executive Officer pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002†

31.2 Certification of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002†

32.1 Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350 as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002‡

32.2 Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350 as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002‡

101.SCH Inline XBRL Taxonomy Extension Schema Document‡
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document‡
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document‡
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document‡
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document‡

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit
101)

 
† Filed herewith.
‡     Furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

 
APPLIED MATERIALS, INC.

August 25, 2022 By: /s/    BRICE HILL
Brice Hill

 Senior Vice President,
 Chief Financial Officer
 (Principal Financial Officer)

August 25, 2022 By: /s/    CHARLES W. READ
Charles W. Read

 Corporate Vice President,
Corporate Controller

 and Chief Accounting Officer
 (Principal Accounting Officer)
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Exhibit 10.1

EXECUTION VERSION

AMENDMENT NO. 1 TO CREDIT AGREEMENT, dated as of July 27, 2022 (this “Amendment”), to the Credit
Agreement (as defined below) by and among Applied Materials, Inc., a Delaware corporation (the “Borrower”), the Lenders party
hereto and JPMorgan Chase Bank, N.A., as administrative agent (the “Administrative Agent”).

RECITALS

A.     The Borrower, the Lenders party thereto from time to time and the Administrative Agent are party to that certain
Credit Agreement, dated as of February 21, 2020 (as amended, restated, amended and restated, supplemented or otherwise modified
from time to time prior to the date hereof, the “Credit Agreement” and, as amended by this Amendment, the “Amended Credit
Agreement”). Capitalized terms used but not defined herein shall have the meaning assigned to such term in the Amended Credit
Agreement.

B.    Pursuant to Section 2.12 of the Credit Agreement, the Administrative Agent and the Borrower have jointly
elected to declare an Early Opt-in Election (as defined in the Credit Agreement) and replace LIBOR with Term SOFR.

C.    In order to effect the foregoing, the Borrower, the Administrative Agent and the Lenders party hereto
(comprising the Required Lenders) desire to amend the Credit Agreement, subject to the terms and conditions set forth herein. This
Amendment will become effective only on the Amendment No. 1 Effective Date (as defined below).

D.    In consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Borrower, the Administrative Agent and the Lenders party hereto hereby agree as follows:

SECTION 1.    Amendment of Credit Agreement. Subject to the terms and conditions set forth herein:

i)    the Credit Agreement shall be amended to delete the stricken text (indicated textually in the same manner as the
following example: stricken text) and to add the double-underlined text (indicated textually in the same manner as the following
example: double-underlined text) as set forth in Exhibit A hereto;

ii)    the Credit Agreement shall be amended by amending and restating Exhibit B thereto in the form set forth on
Exhibit B attached hereto;

iii)    the Credit Agreement shall be amended by amending and restating Exhibit C thereto in the form set forth on
Exhibit C attached hereto.

SECTION 2.    Amendment No. 1 Effectiveness. This Amendment shall become effective as of the first date (the
“Amendment No. 1 Effective Date”) on which the Administrative Agent (or their counsel) shall have received from the Borrower
and the Required Lenders counterparts of this Amendment signed on behalf of such parties.

SECTION 3.    Effect of Amendment.

i)     Except as expressly set forth herein, this Amendment and the Amended Credit Agreement shall not by
implication or otherwise limit, impair, constitute a waiver of, or otherwise affect the rights and remedies of, the Lenders, the
Administrative Agent under the Credit Agreement or any other Loan Document, and shall not alter, modify, amend or in any way

    



affect any of the terms, conditions, obligations, covenants or agreements contained in the Credit Agreement or any other Loan
Document, all of which are ratified and affirmed in all respects and shall continue in full force and effect. The parties hereto
acknowledge and agree that the amendment of the Credit Agreement pursuant to this Amendment and all other Loan Documents
amended and/or executed and delivered in connection herewith shall not constitute a novation of the Credit Agreement or of any
other Loan Documents as in effect prior to the Amendment No. 1 Effective Date. Nothing herein shall be deemed to establish a
precedent for purposes of interpreting the provisions of the Credit Agreement or entitle the Borrower to a consent to, or a waiver,
amendment, modification or other change of, any of the terms, conditions, obligations, covenants or agreements contained in the
Credit Agreement or any other Loan Document in similar or different circumstances. This Amendment shall apply to and be
effective only with respect to the provisions of the Credit Agreement and the other Loan Documents specifically referred to herein.

ii)    On and after the Amendment No. 1 Effective Date, each reference in the Credit Agreement to “this Agreement”,
“hereunder”, “hereof”, “herein” or words of like import, and each reference to the Credit Agreement, “thereunder”, “thereof”,
“therein” or words of like import in any other Loan Document, shall be deemed a reference to the Credit Agreement, as amended
hereby. This Amendment shall constitute a “Loan Document” for all purposes of the Credit Agreement and the other Loan
Documents.

SECTION 4.    Governing Law. This Amendment shall be governed by, and construed in accordance with, the
law of the State of New York. The provisions of Sections 8.09(b) and (c) and Section 8.10 of the Credit Agreement shall apply to
this Amendment to the same extent as if fully set forth herein.

SECTION 5.    Costs and Expenses. The Borrower hereby agrees to reimburse the Administrative Agent for their
reasonable out of pocket expenses in connection with this Amendment and the transactions contemplated hereby, including the
reasonable fees, charges and disbursements of Davis Polk & Wardwell LLP, counsel for the Administrative Agent in accordance with
Section 8.03 of the Credit Agreement.

SECTION 6.    Counterparts. This Amendment may be executed in counterparts (and by different parties hereto in
different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single
contract. Delivery of an executed counterpart of a signature page of this Amendment by facsimile or other electronic imaging
(including in .pdf format) means shall be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 7.    Headings. The headings of this Amendment are included for convenience of reference only and shall
not affect the interpretation of this Amendment.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered by their
officers as of the date first above written.

APPLIED MATERIALS, INC., as Borrower

By:    /s/ Harrison Lee        
     Name: Harrison Lee    

     Title: Treasurer     

    

[Signature Page to Amendment No. 1 to Credit Agreement]

    



JPMORGAN CHASE BANK, N.A., as a Lender and the Administrative Agent

By:    /s/ John Kowalczuk        
    Name: John Kowalczuk    
    Title: Executive Director    

[Signature Page to Amendment No. 1 to Credit Agreement]



CITIBANK, N.A., as a Lender

By:    /s/ Matthew Sutton    
    Name: Matthew Sutton    
    Title: Vice President    

[Signature Page to Amendment No. 1 to Credit Agreement]



MUFG Bank, Ltd., as a Lender

By:    /s/ Lillian Kim    
    Name: Lillian Kim    
    Title: Director

#95926990v6    



U.S. BANK NATIONAL ASSOCIATION, as a Lender

By:    /s/ Matt S. Scullin    
    Name: Matt S. Scullin    
    Title: Senior Vice President

#95926990v6    



WELLS FARGO BANK, NATIONAL ASSOCIATION, as a Lender

By:    /s/ Derek Jensen    
    Name: Derek Jensen    
    Title: Vice President

#95926990v6    



BANK OF AMERICA, N.A., as a Lender

By:    /s/ Herman Chang    
    Name: Herman Chang    
    Title: Vice President

#95926990v6    



MIZUHO BANK, LTD., as a Lender

By:    /s/ John Davies    
    Name: John Davies    
    Title: Authorized Signatory

#95926990v6    



BNP PARIBAS, as a Lender

By:    /s/ Theodore Olson    
    Name: Theodore Olson    
    Title: Managing Director

By:    /s/ My-Linh Yoshiike     
    Name: My-Linh Yoshiike    
    Title: Vice President

#95926990v6    



GOLDMAN SACHS BANK USA, as a Lender

By:    /s/ Garrett Luk    
    Name: Garrett Luk    
    Title: Authorized Signatory

#95926990v6    



The Bank of New York Mellon, as a Lender

By:    /s/ Tak Cheng    
    Name: Tak Cheng    
    Title: Vice President

#95926990v6    



KeyBank National Association, as a Lender

By:    /s/ Allyn A. Coskun    
    Name: Allyn A. Coskun    
    Title: Vice President

#95926990v6    



Industrial and Commercial Bank of China Limited, New York Branch, as a Lender

By:    /s/ Yu Wang    
    Name: Yu Wang    
    Title: Director

By:    /s/ Yuanyuan Peng    
    Name: Yuanyuan Peng    
    Title: Executive Director

#95926990v6    
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U.S. $1,500,000,000
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Dated as of February 21, 2020
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as Borrower

THE INITIAL LENDERS NAMED HEREIN
as Initial Lenders

and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent
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U.S. BANK NATIONAL ASSOCIATION
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Syndication Agents
 

BNP PARIBAS
and

GOLDMAN SACHS BANK USA
as

 Documentation Agents

JPMORGAN CHASE BANK, N.A.
CITIBANK, N.A.

MUFG BANK, LTD.
U.S. BANK NATIONAL ASSOCIATION

WELLS FARGO SECURITIES, LLC
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and
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 Joint Lead Arrangers and Joint Bookrunners
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CREDIT AGREEMENT dated as of February 21, 2020 among APPLIED MATERIALS, INC., a Delaware corporation (the
“Borrower”), the banks, financial institutions and other institutional lenders (the “Initial Lenders”) listed on the signature pages
hereof, and JPMORGAN CHASE BANK, N.A., as Administrative Agent.

The Borrower has requested that the Lenders, on the terms and subject to the conditions set forth herein, extend credit to the
Borrower to enable it to borrow on a revolving credit basis on and after the date hereof and at any time and from time to time prior to
the latest Termination Date (as defined below) a principal amount not in excess of $1,500,000,000 (as such amount may be increased
pursuant to Section 2.19). The proceeds of such borrowings are to be used for general corporate purposes. The Lenders are willing to
extend such credit on the terms and subject to the conditions herein set forth.

Accordingly, the parties hereto agree as follows:

ARTICLE 1
Definitions and Accounting Terms

Section 1.01. Certain Defined Terms. As used in this Agreement, the following terms shall have the following meanings
(such meanings to be equally applicable to both the singular and plural forms of the terms defined):

“ABR” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are bearing interest at a rate determined by reference to the Alternate Base Rate.

“Adjusted Daily Simple SOFR” means an interest rate per annum equal to (a) the Daily Simple SOFR, plus (b) 0.10%;
provided that if the Adjusted Daily Simple SOFR Rate as so determined would be less than the Floor, such rate shall be deemed to
be equal to the Floor for the purposes of this Agreement.

“Adjusted LIBOTerm SOFR Rate” means, with respect to any Eurodollar Borrowing for any Interest Period, an interest
rate per annum (rounded upwards, if necessary, to the next 1/100 of 1%) equal to (a) the LIBOTerm SOFR Rate for such Interest
Period multiplied by, plus (b) the Statutory Reserve Rate0.10%; provided that, if the Adjusted LIBOTerm SOFR Rate shallas so
determined would be less than zerothe Floor, such rate shall be deemed to be zeroequal to the Floor for the purposes of this
Agreement.

“Administrative Agent” means JPMorgan Chase Bank, N.A., in its capacity as administrative agent for the Lenders
hereunder.

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative Agent.

“Affected Lender” means any Lender whose credit ratings from Moody’s and S&P fall below Baa3 or BBB-, respectively,
but only if the Borrower notifies the Administrative Agent of Borrower’s designation of such Lender as an “Affected Lender”
hereunder.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.
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“Affiliate” means, as to any Person, any other Person that, directly or indirectly, controls, is controlled by or is under
common control with such Person (but excluding, for purposes of Section 5.02(f), the Borrower or any Subsidiary). For purposes of
this definition, the term “control” (including the terms “controlling”, “controlled by” and “under common control with”) of a Person
means the possession, direct or indirect, of the power to vote, for purposes of Section 5.02(f) 10%, and for all other purposes 5%, or
more of the Voting Stock of such Person or to direct or cause the direction of the management and policies of such Person, whether
through the ownership of Voting Stock, by contract or otherwise.

“Agent” means the Administrative Agent and each of the Persons listed on the cover page to this Agreement as a Syndication
Agent or a Documentation Agent, in such capacity.

“Alternate Base Rate” means, for any day, a rate per annum equal to the greatesthighest of (ai) the Prime Rate in effect
onfor such day, (bii) the Federal Funds Effective Rate in effect on such day plus ½ of 1% and (c)sum of ½ of 1% plus the Federal
Funds Rate for such day and (iii) the sum of 1% plus the Adjusted LIBOTerm SOFR Rate for a one monthone-month Interest Period
onas published two U.S. Government Securities Business Days prior to such day (or if such day is not a Business Day, the
immediately preceding Business Day) plus 1%; provided that, for the avoidance of doubtpurpose of this definition, the Adjusted
LIBOTerm SOFR Rate for any day shall be based on the LIBO Screen Rate (or if the LIBO Screen Rate is not available for such one
month Interest Period, the Interpolated Rate)Term SOFR Reference Rate at approximately 11:00 a.m. London5:00 a.m. Chicago time
on such day (or any amended publication time for the Term SOFR Reference Rate, as specified by the CME Term SOFR
Administrator in the Term SOFR Reference Rate methodology). Any change in the Alternate Base Rate due to a change in the Prime
Rate, the Federal Funds Effective Rate or the Adjusted LIBOTerm SOFR Rate shall be effective from and including the effective
date of such change in the Prime Rate, the Federal Funds Effective Rate or the Adjusted LIBOTerm SOFR Rate, respectively. If the
Alternate Base Rate is being used as an alternate rate of interest pursuant to Section 2.12 hereof (for the avoidance of doubt, only
until any amendment has become effectivethe Benchmark Replacement has been determined pursuant to Section 2.12(b)), then the
Alternate Base Rate shall be the greater of clauses (ai) and (bii) above and shall be determined without reference to clause (ciii)
above. For the avoidance of doubt, if the Alternate Base Rate as so determined pursuant to the foregoing would be less than 1.00%,
such rate shall be deemed to be 1.00% for purposes of this Agreement.

“Agreement” means this Credit Agreement, as amended, restated, amended and restated, supplemented or otherwise
modified from time to time.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable to the Borrower or any of its
Subsidiaries from time to time concerning or relating to bribery or corruption.

“Applicable Lending Office” means, with respect to each Lender, such Lender’s Domestic Lending Office in the case of
ABR Borrowings and such Lender’s EurodollarTerm Benchmark Lending Office in the case of EurodollarTerm Benchmark
Borrowings.

“Applicable Margin” means, as of any date, a percentage per annum determined by reference to the Public Debt Rating in
effect on such date as set forth below:
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Public Debt Rating S&P/Moody’s Applicable Margin for ABR Loans
Applicable Margin for EurodollarTerm

Benchmark Loans

Level 1
A+/A1 or above 0% 0.625%
Level 2 
A/A2 0% 0.75%
Level 3 
A-/A3 0% 0.875%
Level 4 
BBB+/Baa1 0% 1.00%
Level 5 
Lower than Level 4 or unrated 0.125% 1.125%

“Applicable Percentage” means, with respect to any Lender, the percentage of the total Commitments represented by such
Lender’s Commitment, as adjusted from time to time in accordance with Section 2.18. If the Commitments have terminated or
expired in their entirety, the Applicable Percentages shall be determined based upon the Commitments most recently in effect, giving
effect to any assignments.

“Applicable Rate” means, as of any date, a percentage per annum determined by reference to the Public Debt Rating in
effect on such date as set forth below:

Public Debt Rating
 S&P/Moody’s

Applicable
 Rate

Level 1 
 A+/A1 or above 0.05%

Level 2 
 A/A2 0.065%

Level 3 
 A-/A3 0.08%

Level 4 
 BBB+/Baa1 0.10%

Level 5 
 Lower than Level 4 or unrated 0.125%

“Approved Fund” has the meaning assigned to such term in Section 8.04.

“Arranger” means each of the Persons listed on the cover page of this Agreement as a Joint Lead Arranger and Joint
Bookrunner.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an assignee (with the
consent of any party whose consent is required by Section 8.04), and accepted by the Administrative Agent, in the form of Exhibit A
or any other form approved by the Administrative Agent.

“Assuming Lender” has the meaning specified in Section 2.19(d).

“Assumption Agreement” has the meaning specified in Section 2.19(d)(ii).
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“Availability Period” means the period from and including the Effective Date to but excluding the Termination Date.

“Available Tenor” means, as of any date of determination and with respect to the then-current Benchmark, any tenor for
such Benchmark (or component thereof) or payment period for interest calculated with reference to such Benchmark (or component
thereof), as applicable, that is or may be used for determining the length of an Interest Period for any term rate or otherwise, for
determining any frequency of making payments of interest calculated pursuant to this Agreement as of such date and not including,
for the avoidance of doubt, any tenor for such Benchmark that is then-removed from the definition of “Interest Period” pursuant to
clause (e) of Section 2.12.

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

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

“Benchmark” means, initially, the Term SOFR Rate; provided that if a Benchmark Transition Event, and the related
Benchmark Replacement Date have occurred with respect to the Term SOFR Rate or the then-current Benchmark, then
“Benchmark” means the applicable Benchmark Replacement to the extent that such Benchmark Replacement has replaced such prior
benchmark rate pursuant to clause (b) of Section 2.12.

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

(1) the Adjusted Daily Simple SOFR;

“Benchmark Replacement” means(2) the sum of: (a) the alternate benchmark rate (which may be a SOFR-Based Rate) that
has been selected by the Administrative Agent and the Borrower as the replacement for the then-current Benchmark for the
applicable Corresponding Tenor giving due consideration to (i) any selection or recommendation of a replacement benchmark rate or
the mechanism for determining such a rate by the Relevant Governmental Body and/or (ii) any evolving or then-prevailing market
convention for determining a benchmark rate of interest as a replacement to the LIBO Rate for U.S.for the then-current Benchmark
for dollar-denominated syndicated credit facilities at such time in the United States and (b) the related Benchmark Replacement
Adjustment; provided that, if

If the Benchmark Replacement as so determined pursuant to clause (1) or (2) above would be less than zerothe Floor, the
Benchmark Replacement will be deemed to be zerothe Floor for the purposes of this Agreement; provided further that any such
Benchmark Replacement shall be administratively feasible as determined by the Administrative Agent in its sole discretion and the
other Loan Documents.

4
    



“Benchmark Replacement Adjustment” means, with respect to any replacement of the then-current Benchmark with an
Unadjusted Benchmark Replacement for any applicable Interest Period and Available Tenor for any setting of such Unadjusted
Benchmark Replacement, the spread adjustment, or method for calculating or determining such spread adjustment, (which may be a
positive or negative value or zero) that has been selected by the Administrative Agent and the Borrower for the applicable
Corresponding Tenor giving due consideration to (i) any selection or recommendation of a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of the LIBO Ratesuch Benchmark with the applicable
Unadjusted Benchmark Replacement by the Relevant Governmental Body on the applicable Benchmark Replacement Date and/or
(ii) any evolving or then-prevailing market convention for determining a spread adjustment, or method for calculating or determining
such spread adjustment, for the replacement of the LIBO Ratesuch Benchmark with the applicable Unadjusted Benchmark
Replacement for U.S. dollar-denominated syndicated credit facilities at such time (for the avoidance of doubt, such Benchmark
Replacement Adjustment shall not be in the form of a reduction to the Applicable Rate).

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

“Benchmark Replacement Date” means, with respect to any Benchmark, the earlierearliest to occur of the following events
with respect to the LIBO Ratesuch then-current Benchmark:

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

(2)    in the case of clause (3) of the definition of “Benchmark Transition Event,” the first date of the public on which such
Benchmark (or the published component used in the calculation thereof) has been determined and announced by the regulatory
supervisor for the administrator of such Benchmark (or such component thereof) to be no longer representative; provided, that such
non-representativeness will be determined by reference to the most recent statement or publication of information referenced
thereinin such clause (3) and even if any Available Tenor of such Benchmark (or such component thereof) continues to be provided
on such date.
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For the avoidance of doubt, (i) if the event giving rise to the Benchmark Replacement Date occurs on the same day as, but
earlier than, the Reference Time in respect of any determination, the Benchmark Replacement Date will be deemed to have occurred
prior to the Reference Time for such determination and (ii) the “Benchmark Replacement Date” will be deemed to have occurred in
the case of clause (1) or (2) with respect to any Benchmark upon the occurrence of the applicable event or events set forth therein
with respect to all then-current Available Tenors of such Benchmark (or the published component used in the calculation thereof).

“Benchmark Transition Event” means, with respect to any Benchmark, the occurrence of one or more of the following
events with respect to the LIBO Ratesuch then-current Benchmark:

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

(2) a public statement or publication of information by the regulatory supervisor for the administrator of the LIBO Screen
Rate, the U.S.such Benchmark (or the published component used in the calculation thereof), the Federal Reserve SystemBoard, the
NYFRB, the CME Term SOFR Administrator, an insolvency official with jurisdiction over the administrator for the LIBO Screen
Ratesuch Benchmark (or such component), a resolution authority with jurisdiction over the administrator for the LIBO Screen
Ratesuch Benchmark (or such component) or a court or an entity with similar insolvency or resolution authority over the
administrator for the LIBO Screen Ratesuch Benchmark (or such component), in each case, which states that the administrator of the
LIBO Screen Ratesuch Benchmark (or such component) has ceased or will cease to provide the LIBO Screen Rateall Available
Tenors of such Benchmark (or such component thereof) permanently or indefinitely,; provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide the LIBO Screen Rate; and/or any Available Tenor of
such Benchmark (or such component thereof); or

(3) a public statement or publication of information by the regulatory supervisor for the administrator of the LIBO Screen
Ratesuch Benchmark (or the published component used in the calculation thereof) announcing that the LIBO Screen Rate isall
Available Tenors of such Benchmark (or such component thereof) are no longer, or as of a specified future date will no longer be,
representative.

“Benchmark Transition Start Date” means (a) in the case of a Benchmark Transition Event, the earlier of (i) the applicable
Benchmark Replacement Date and (ii) if such Benchmark Transition Event is a public statement or publication of information of a
prospective event, the 90th day prior to the expected date of such event as of such public statement or publication of information (or
if the expected date of such prospective event is fewer than 90 days after such statement or publication, the date of such statement or
publication) and (b) in the case of an Early Opt-in Election, the date specified by the Administrative Agent or the Required Lenders,
as applicable, by notice to the Borrower, the Administrative Agent (in the case of such notice by the Required Lenders) and the
Lenders.

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

“Benchmark Unavailability Period” means, if a Benchmark Transition Event and its related Benchmark Replacement Date
have occurred with respect to the LIBO Rate and solely to the extent that the LIBO Rate has not been replaced with aany Benchmark
Replacement, the period (if any) (x) beginning at the time that sucha Benchmark Replacement Date pursuant to clauses (1) or (2) of
that definition has occurred if, at such time, no Benchmark Replacement has replaced the LIBO Ratesuch then-current Benchmark
for all purposes hereunder and under any Loan Document in accordance with Section 2.12 and (y) ending at the time that a
Benchmark Replacement has replaced the LIBO Ratesuch then-current Benchmark for all purposes hereunder pursuant toand under
any Loan Document in accordance with Section 2.12.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership as contemplated by the
Beneficial Ownership Regulation, similar in form and substance to the Form of Certification Regulating Beneficial Owners of Legal
Entities published jointly, in May 2018, by the Loan Syndications and Trading Association and the Securities Industry and Financial
Markets Association.

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

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

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in Section 3(3) of ERISA) that is subject to Title I of
ERISA, (b) a “plan” as defined in Section 4975 of the Code, and (c) any Person whose assets include (for purposes of Section 3(42)
of ERISA or otherwise for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan”
or “plan”.

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

“Borrower” has the meaning assigned to such term in the preamble to this Agreement.

“Borrowing” means Loans of the same Type made, converted or continued on the same date and, in the case of
EurodollarTerm Benchmark Loans, as to which a single Interest Period is in effect.

“Borrowing Request” means a request by the Borrower for a Borrowing in accordance with Section 2.03, which shall be
substantially in the form of Exhibit B or any other form approved by the Administrative Agent.

“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are
authorized or required by law to remain closed; provided that, when used in connection with a Eurodollar Loan, the term “Business
Day” shall also exclude any day on which banks are not open for dealings in dollar deposits in the London interbank market.

“Capitalized Lease” means any lease (excluding, for the avoidance of doubt, any lease accounted for as an operating lease)
the obligation for rentals with respect to which is required to
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be capitalized on a Consolidated balance sheet of the lessee and its Subsidiaries in accordance with GAAP.

“Capitalized Rentals” of any Person means at any date the amount at which the aggregate rentals due and to become due
under all Capitalized Leases under which such Person is a lessee would be reflected as a liability on a Consolidated balance sheet of
such Person.

“Cash Collateralize” means to post cash collateral in accordance with Section 2.04(j).

“Change in Law” means (a) the adoption of any law, rule or regulation after the date of this Agreement, (b) any change in
any law, rule or regulation or in the interpretation or application thereof by any Governmental Authority after the date of this
Agreement or (c) compliance by any Lender or Issuing Bank (or, for purposes of Section 2.13(b), by any lending office of such
Lender or by such Lender’s or Issuing Bank’s holding company, if any) with any request, guideline or directive (whether or not
having the force of law) of any Governmental Authority made or issued after the date of this Agreement; provided, however, that
notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all
requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all requests, rules, guidelines or
directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or
similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be
deemed to be a “Change in Law”, regardless of the date enacted, adopted or issued.

“Change in Tax Law” means the enactment, promulgation, execution or ratification of, or any change in or amendment to,
any law (including the Code), treaty, regulation or rule (or in the official application or interpretation of any law, treaty, regulation or
rule, including a holding, judgment or order by a court of competent jurisdiction) relating to United States income taxation.

“CME Term SOFR Administrator” means CME Group Benchmark Administration Limited as administrator of the
forward-looking term Secured Overnight Financing Rate (SOFR) (or a successor administrator).

“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Commitment” means as to any Lender (a) the amount set forth opposite such Lender’s name on Schedule 2.01, (b) if such
Lender has become a Lender hereunder pursuant to an Assumption Agreement, the amount set forth in such Assumption Agreement
or (c) if such Lender has entered into an Assignment and Assumption, the amount set forth for such Lender in the Register
maintained by the Agent pursuant to Section 8.04, as such amount may be reduced pursuant to Section 2.07 or increased pursuant to
Section 2.19.

“Commitment Date” has the meaning specified in Section 2.19(b).

“Commitment Increase” has the meaning specified in Section 2.19(a).

“Compounded SOFR” means the compounded average of SOFRs for the applicable Corresponding Tenor, with the rate, or
methodology for this rate, and conventions for this rate (which may include compounding in arrears with a lookback and/or
suspension period as a mechanism to determine the interest amount payable prior to the end of each Interest Period) being
established by the Administrative Agent in accordance with:
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(1)    the rate, or methodology for this rate, and conventions for this rate selected or recommended by the Relevant
Governmental Body for determining compounded SOFR; provided that:

(2)    if, and to the extent that, the Administrative Agent determines that Compounded SOFR cannot be determined in
accordance with clause (1) above, then the rate, or methodology for this rate, and conventions for this rate that the
Administrative Agent determines in its reasonable discretion are substantially consistent with any evolving or then-prevailing
market convention for determining compounded SOFR for U.S. dollar-denominated syndicated credit facilities at such time;

provided, further, that if the Administrative Agent decides that any such rate, methodology or convention determined in
accordance with clause (1) or clause (2) is not administratively feasible for the Administrative Agent, then Compounded SOFR will
be deemed unable to be determined for purposes of the definition of “Benchmark Replacement.”

“Connection Income Taxes” means Taxes imposed on or measured by net income (however denominated), franchise taxes
and branch profits taxes, in each case, imposed by reason of any present or former connection between a Lender, the Administrative
Agent or Issuing Bank, as the case may be, and the jurisdiction imposing such Taxes (other than solely on account of the execution
and performance of, the enforcement of any right under or the receipt of any payment under, this Agreement or any of the other Loan
Documents).

“Consenting Lender” has the meaning specified in Section 2.20(b).

“Consolidated” refers to the consolidation of accounts in accordance with GAAP.

“Consolidated Adjusted EBITDA” means, for any period, an amount determined for the Borrower and its Subsidiaries on a
Consolidated basis equal to:

(i)    Consolidated Adjusted Net Income for such period,

plus

(ii)    to the extent decreasing Consolidated Adjusted Net Income for such period, the sum, without duplication, of:

(a)    Consolidated interest expense of the Borrower and its Subsidiaries, plus

(b)    provisions for Taxes based on income, plus

(c)    total depreciation expense, plus

(d)    total amortization expense, plus

(e)    losses from dispositions of assets or liabilities outside of the ordinary course of business, plus

(f)    other non-cash items reducing Consolidated Adjusted Net Income, plus

(g)    expense arising from the early extinguishment of Indebtedness, plus
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(h)    cash restructuring, severance and similar costs, expenses and charges, including costs associated with discontinued
operations or exiting businesses or from the restructuring or rationalization of product lines, plus

(i)    other extraordinary, unusual or non-recurring cash costs, expenses or charges, plus

(j)    non-cash stock compensation charges or expenses, plus

(k)    any impairment charge or asset write-off or write-down (including related to intangible assets (including goodwill),
long-lived assets, and investments in Indebtedness and equity securities), plus

(l)    any fees, costs and expenses (including any integration costs, transaction or retention bonuses or similar payments,
earnouts or other contingent consideration, and purchase price adjustments), or any amortization thereof, in connection
with any acquisition, investment, asset disposition, issuance or repayment of Indebtedness, issuance of Equity Interests,
refinancing transaction or amendment or other modification of any Indebtedness instrument (in each case, including any
such transaction undertaken but not completed);

plus,

(iii)    without duplication of any amounts added to Consolidated Adjusted Net Income under clause (ii), for any period
ending during the first four fiscal quarters ending following the consummation of a Material Acquisition, the amount of
cost savings and synergies projected by the Borrower in good faith to be realized in connection with such Material
Acquisition within 12 months following the consummation of such Material Acquisition, which cost savings and synergies
shall be deemed to have been realized on the first day of such period; provided that (1) such cost savings and synergies are
reasonably identifiable, reasonably attributable to such Material Acquisition and certified by a financial officer of the
Borrower in writing to the Administrative Agent, (2) the Borrower has initiated or will initiate within a period of time
following the consummation of such Material Acquisition that is reasonably anticipated to permit such cost savings and
synergies to be realized within 12 months following the consummation of such Material Acquisition appropriate actions to
realize such cost savings and synergies, and (3) the aggregate amount of cost savings and synergies added pursuant to this
clause (iii) shall not exceed 20% of Consolidated Adjusted EBITDA for any such period of four consecutive fiscal
quarters;

minus

(iv)    to the extent increasing Consolidated Adjusted Net Income for such period, the sum, without duplication, of:

(a)    non-cash items (excluding any such non-cash item to the extent it represents the reversal of an accrual or reserve for
potential cash item in any prior period), plus

(b)    interest income and other income, net, plus

(c)    extraordinary, unusual or non-recurring items, plus
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(d)    gains from dispositions of assets or liabilities outside of the ordinary course of business;

minus

(v)    without duplication of any amounts deducted from Consolidated Adjusted Net Income under clause (iv) cash
payments made during such period with respect to non-cash items added back in computing Consolidated Adjusted
EBITDA in a prior period pursuant to clause (ii)(f) above.

For any period (the “Relevant Period”) during which the Borrower or any Subsidiary shall have made a Material
Acquisition (i) if the Borrower prepares pro forma financial information in accordance with Article 11 of Regulation S-X
under the United States Securities Act of 1933 (“S-X Article 11”) with respect to the assets or Person acquired in such
Material Acquisition, Consolidated Adjusted EBITDA for the Relevant Period shall be determined after giving pro forma
effect to such Material Acquisition as if such Material Acquisition had occurred on the first day of the Relevant Period and,
to the extent applicable, to the historical earnings and cash flows associated with the Person or assets acquired in such
Material Acquisition, all in accordance with S-X Article 11 or (ii) if the Borrower does not prepare pro forma financial
information in accordance with S-X Article 11 with respect to the Person or assets acquired in such Material Acquisition,
Consolidated Adjusted EBITDA for the Relevant Period shall be determined, at the Borrower’s election, by annualizing the
portion of Consolidated Adjusted EBITDA attributable to the Person or assets acquired in such Material Acquisition. Such
annualization under clause (ii) shall be calculated by the Borrower in its reasonable discretion by multiplying (x) an
amount equal to the portion of Consolidated Adjusted EBITDA attributable to the Person or assets acquired in such
Material Acquisition for the period (the “Annualization Period”) beginning on the closing date of the such Material
Acquisition and ending on the last day of the Relevant Period by (y) a fraction, the numerator of which is the number of
days in the Relevant Period and the denominator of which is the number of days in the Annualization Period.

Notwithstanding the foregoing, the add-backs set forth in clauses (ii)(f), (ii)(h), (ii)(k), (ii)(l) and (iii) shall only be included
in the calculation of Consolidated Adjusted EBITDA for any period to the extent the Borrower elects to include such add-
backs in the calculation of Consolidated Adjusted EBITDA for such period.

        “Consolidated Adjusted Net Income” means, for any period, the consolidated net income of the Borrower and its Subsidiaries
for such period, determined in accordance with GAAP and on a pro forma basis; provided that, without duplication and only to the
extent not already included in the Consolidated Adjusted Net Income of the Borrower and its Subsidiaries, the Consolidated
Adjusted Net Income (but not loss) of any Person that is not a Subsidiary or that is accounted for by the equity method of accounting
will be included in “Consolidated Adjusted Net Income” solely to the extent of the amount of dividends or similar distributions paid
in cash to the Borrower or any of its Subsidiaries.

“Consolidated Debt” means all Debt of the Borrower and its Subsidiaries, determined in accordance with GAAP on a
consolidated basis after eliminating intercompany items.

“Consolidated Net Tangible Assets” means, at any date, the total amount of all Tangible Assets of the Borrower and its
Subsidiaries after deducting therefrom all liabilities which in
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accordance with GAAP would be included on their consolidated balance sheet, except Consolidated Debt.

“Consolidated Total Assets” means, at any date, the total assets of the Borrower and its Subsidiaries on a consolidated basis
determined in accordance with GAAP.

“Corresponding Tenor” with respect to a Benchmark Replacement means a tenor (including overnight) having
approximately the same length (disregarding business day adjustment) as the applicable tenor for the applicable Interest Period with
respect to the LIBOTerm SOFR Rate.

“Credit Exposure” means, with respect to any Lender at any time, the sum of such Lender’s Loan Exposure and LC
Exposure at such time.

“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum equal to SOFR for the day that is five
(5) U.S. Government Securities Business Days prior to (i) if such SOFR Rate Day is a U.S. Government Securities Business Day,
such SOFR Rate Day or (ii) if such SOFR Rate Day is not a U.S. Government Securities Business Day, the U.S. Government
Securities Business Day immediately preceding such SOFR Rate Day, in each case, as such SOFR is published by the SOFR
Administrator on the SOFR Administrator’s Website. Any change in Daily Simple SOFR due to a change in SOFR shall be effective
from and including the effective date of such change in SOFR without notice to the Borrower. If Daily Simple SOFR shall be less
than the Floor, Daily Simple SOFR shall be deemed to be the Floor for purposes of this Agreement.

“Debt” of any Person means, without duplication, (a) all Indebtedness of such Person for borrowed money, (b) all obligations
of such Person for the deferred and unpaid purchase price of property or services (other than trade payables and accrued expenses
incurred in the ordinary course of such Person’s business), (c) all Indebtedness of such Person evidenced by notes, bonds, debentures
or other similar evidences of indebtedness, (d) all obligations of such Person created or arising under any conditional sale or other
title retention agreement with respect to property acquired by such Person (even though the rights and remedies of the seller or
lender under such agreement in the event of default are limited to repossession or sale of such property) including, without
limitation, obligations secured by Liens arising from the sale or transfer of notes or accounts receivable; provided that Debt shall not
include any sale or transfer of notes or accounts receivable whether or not precautionary Liens are filed or recorded in connection
with such sale or transfer of such notes or accounts receivable, if and only if such sale or transfer (A) is accounted for as true sale
under GAAP and (B) pursuant to which there is no recourse (other than recourse for breach of customary representations and
warranties or in connection with any such sales or transfers) to the seller of such notes or accounts receivable (as evidenced by there
being no accounting reserve taken or required to be taken, which in the event a reserve is taken, the amount of Debt shall be deemed
to be the amount of such reserve), and provided, further, that all trade payables and accrued expenses constituting current liabilities
shall be excluded, (e) all Capitalized Rentals, (f) reimbursement obligations of such Person in respect of credit enhancement
instruments, which reimbursement obligations are then due and payable by such Person, (g) all Debt of others referred to in clauses
(a) through (f) above or clause (h) below guaranteed directly or indirectly in any manner by such Person, or in effect guaranteed
directly or indirectly by such Person through an agreement (1) to pay or purchase such Debt or to advance or supply funds for the
payment or purchase of such Debt, (2) to purchase, sell or lease (as lessee or lessor) property, or to purchase or sell services,
primarily for the purpose of enabling the debtor to make payment of such Debt or to assure the holder of such Debt against loss, (3)
to supply funds to or in any other manner invest in the debtor (including any agreement to pay for property or services irrespective of
whether such property is received or such services
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are rendered) or (4) otherwise to assure a creditor against loss, and (h) all Debt referred to in clauses (a) through (g) above secured
by (or for which the holder of such Debt has an existing right, contingent or otherwise, to be secured by) any Lien on property
(including, without limitation, accounts and contract rights) owned by such Person, even though such Person has not assumed or
become liable for the payment of such Debt, including, without limitation, obligations secured by Liens arising from the sale or
transfer of notes, accounts receivable or other assets; provided, however, that so long as such Person is not personally liable for such
Debt, the amount of such Debt shall be deemed to be the lesser of the fair market value at such date of the property subject to the
Lien securing such liability and the amount of the liability secured; provided further, that obligations of such Person secured by Liens
on notes, accounts receivable or other assets sold or transferred in a transaction which is accounted for as a true sale under GAAP
shall not be Debt under this definition.

The Borrower’s obligations under operating leases and Off-Balance Sheet Leases shall be excluded from this definition of
Debt; provided that (A) no such exclusion shall be made if and to the extent that GAAP would require such obligations to be
classified as debt for borrowed money and (B) in any event the term “Debt” shall include the Excess Lease Financed Amount (if
any).

“Default” means any Event of Default or any event that would constitute an Event of Default but for the requirement that
notice be given or time elapse or both.

“Defaulting Lender” means any Lender, as reasonably determined by the Administrative Agent, that has (a) failed within
two Business Days of the date required to be funded to comply with its obligation to fund any portion of its Loans or any portion of
its participation in Letters of Credit as required hereunder, unless such requirement to fund is subject to a good faith dispute,
(b) notified the Borrower or the Administrative Agent in writing that it does not intend to comply with any of its funding obligations
under this Agreement (unless such requirement to fund is subject to a good faith dispute), or has made a public statement to the
effect that it does not intend to comply with its funding obligations under this Agreement (unless such requirement to fund is subject
to a good faith dispute), (c) failed, within three Business Days after written request by the Administrative Agent, to confirm that it
will comply with the terms of this Agreement relating to its obligations to fund prospective Loans and participations in then
outstanding Letters of Credit under this Agreement; provided that any such Lender shall cease to be a Defaulting Lender under this
clause (c) upon receipt of such confirmation by the Administrative Agent, (d) otherwise failed to pay over to the Administrative
Agent or any other Lender any other amount required to be paid by it hereunder within three Business Days of the date when due
unless the subject of a good faith dispute, or (e) (i) has been or has a parent company that has been adjudicated as, or determined by
any Governmental Authority having regulatory authority over such Person or its assets to be, insolvent, or has become subject to a
Bail-In Action, or (ii) become the subject of a bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee,
administrator, assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its business or
custodian, appointed for it, or has taken any action in furtherance of, or indicating its consent to, approval of or acquiescence in any
such proceeding or appointment or has a parent company that has become the subject of a bankruptcy or insolvency proceeding, or
has had a receiver, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged with
reorganization or liquidation of its business or custodian appointed for it, or has taken any action in furtherance of, or indicating its
consent to, approval of or acquiescence in any such proceeding or appointment, or has become the subject of a Bail-in Action;
provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of an equity interest in such
Lender or a parent company thereof by a Governmental Authority or an instrumentality thereof so long as such ownership interest
does not result in or provide such Lender with immunity from the
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jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its assets or permit
such Lender (or such governmental authority or instrumentality) to reject, repudiate, disavow or disaffirm any contracts or
agreements made with such Lender.

“dollars” or “$” refers to lawful money of the United States of America.

“Domestic Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Domestic Lending
Office” in such Lender’s Administrative Questionnaire, or such other office of such Lender as such Lender may from time to time
notify the Borrower and the Administrative Agent.

“Early Opt-in Election” means the occurrence of:

(1) (i) a determination by the Administrative Agent or (ii) a notification by the Required Lenders to the
Administrative Agent (with a copy to the Borrower) that the Required Lenders have determined that U.S. dollar-denominated
syndicated credit facilities being executed at such time, or that include language similar to that contained in Section 2.12 are
being executed or amended, as applicable, to incorporate or adopt a new benchmark interest rate to replace the LIBO Rate,
and

(2) (i) the election by the Administrative Agent or (ii) the election by the Required Lenders to declare that an Early
Opt-in Election has occurred and the provision, as applicable, by the Administrative Agent of written notice of such election
to the Borrower and the Lenders or by the Required Lenders of written notice of such election to the Administrative Agent.

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

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

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

“Effective Date” has the meaning specified in Section 3.01.

“Eligible Assignee” means (i) a Lender; (ii) an Affiliate of a Lender; and (iii) any other Person that (x) is approved by each
Issuing Bank and (y) so long as no Default has occurred and is continuing, has a rating for any class of non-credit enhanced long-
term senior unsecured debt of not lower than A by S&P or A2 by Moody’s and is approved by the Borrower, such approval not to be
unreasonably withheld or delayed; provided, however, that none of the Borrower, an Affiliate of the Borrower, a natural person or
holding company, investment vehicle or trust for, or owned and operated for the primary benefit of, a natural person or a Defaulting
Lender shall qualify as an Eligible Assignee.
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“Environmental Action” means any action, suit, demand, demand letter, claim, notice of non-compliance or violation,
notice of liability or potential liability, investigation, proceeding, consent order or consent agreement relating in any way to any
Environmental Law, Environmental Permit or Hazardous Substances or arising from alleged injury or threat of injury to health,
safety or the environment, including, without limitation, (a) by any governmental or regulatory authority for enforcement, cleanup,
removal, response, remedial or other actions or damages and (b) by any governmental or regulatory authority or any third party for
damages, contribution, indemnification, cost recovery, compensation or injunctive relief.

“Environmental Laws” means any and all federal, state, local and foreign statutes, laws, regulations, ordinances, rules,
judgments, orders, decrees, injunctions and other governmental restrictions relating to the environment or the effect of the
environment on human health or to emissions, discharges or releases of pollutants, contaminants, Hazardous Substances or wastes
into the environment including, without limitation, ambient air, surface water, ground water or land, or otherwise relating to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of pollutants, contaminants, Hazardous
Substances or wastes or the clean-up or other remediation thereof.

“Environmental Permit” means any permit, approval, identification number, license or other authorization required under
any Environmental Law.

“Equity Interests” means shares of capital stock, partnership interests, membership interests in a limited liability company,
beneficial interests in a trust or other equity ownership interests in a Person, and any warrants, options or other rights entitling the
holder thereof to purchase or acquire any such equity interest, but excluding any debt securities convertible into any of the foregoing.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, or any successor statute.

“ERISA Affiliate” means any member of the ERISA Group.

“ERISA Group” means the Borrower, any Subsidiary 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 or any Subsidiary, are treated as
a single employer under Section 414 of the Internal Revenue Code.

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

“Eurodollar,” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are bearing interest at a rate determined by reference to the Adjusted LIBO Rate.

“Eurodollar Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Eurodollar
Lending Office” in such Lender’s Administrative Questionnaire (or, if no such office is specified, its Domestic Lending Office), or
such other office of such Lender as such Lender may from time to time notify the Borrower and the Administrative Agent.

“Events of Default” has the meaning specified in Section 6.01.

15
    



“Excess Lease Financed Amount” means the amount (if any) by which the Lease Financed Amount exceeds (a)
$300,000,000 at any time when the Borrower’s Public Debt Rating is lower than BBB- by S&P and Baa3 by Moody’s or (b)
$600,000,000 at any time when the Borrower’s Public Debt rating is at least BBB- by S&P or Baa3 by Moody’s.

“Excluded Taxes” means, with respect to the Administrative Agent, any Lender, any Issuing Bank or any other recipient of
any payment to be made by or on account of any obligation of the Borrower hereunder or under any of the other Loan Documents,
(a) income or franchise taxes in each case imposed on (or measured by) its net income by (i) the United States of America, (ii) the
jurisdiction under the laws of which such recipient is organized or in which its principal office is located, or (iii) in the case of any
Lender, the jurisdiction in which its applicable lending office is located, (b) any Taxes imposed, deducted or withheld by reason of
any present or former connection between the Administrative Agent or such Lender or other recipient (as the case may be) and the
jurisdiction imposing such Taxes (other than solely on account of the execution and performance of, the enforcement of any right
under or the receipt of any payment under, this Agreement or any of the other Loan Documents), (c) any branch profits taxes
imposed by the United States of America or any comparable tax imposed by any foreign jurisdiction, (d) in the case of a Lender, any
Tax imposed, deducted or withheld (i) that is attributable to such Lender’s failure, inability or ineligibility to comply with Section
2.15(e) at any time during which such Lender is a party to this Agreement, except to the extent such Lender’s failure is due to a
Change in Tax Law occurring after the date on which such Lender became a party to this Agreement or the date (if any) on which
such Lender changed its applicable lending office, or (ii) that is imposed on accrued amounts payable to such Lender at the time of
the assignment to such Lender and its becoming a party to this Agreement, other than pursuant to an assignment request by the
Borrower under Section 2.17, except to the extent that such Lender’s assignor was entitled, at the time of such assignment, to receive
additional payments from the Borrower with respect to such accrued amounts pursuant to Section 2.15(a) and (e) any U.S. federal
withholding Taxes imposed under FATCA.

“Existing Credit Agreement” means the Credit Agreement dated as of September 3, 2015 among the Borrower, the lenders
party thereto, and JPMorgan Chase Bank, N.A., as administrative agent, as amended.

“Extension Date” has the meaning specified in Section 2.20(b).

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

“Federal Funds Effective Rate” means, for any day, the rate calculated by the NYFRB based on such day’s federal funds
transactions by depositary institutions (as determined in such manner as shall be set forth on the Federal Reserve Bank of New
York’s Website from time to time) and published on the next succeeding Business Day by the NYFRB as an overnight bank funding
rate (from and after such date as the NYFRB shall commence to publish such composite rate); provided, that, if the Federal Funds
Effective Rate shall be less than zero, such rate shall be deemed to be zero for purposes of this Agreement.

“Federal Reserve Bank of New York’s Website” means the website of the NYFRB at http://www.newyorkfed.org, or any
successor source.
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“Fee Letter” means, collectively, the respective fee letters between the Borrower and the Arrangers relating to this
Agreement.

“Floor” means the benchmark rate floor, if any, provided in this Agreement initially (as of the execution of this Agreement,
the modification, amendment or renewal of this Agreement or otherwise) with respect to the Adjusted Term SOFR Rate. For the
avoidance of doubt, the initial Floor for the Adjusted Term SOFR Rate shall be 0.00%.

“Foreign Lender” means any Lender (including any “Issuing Bank” that is treated as a Lender for purposes of Section 2.15)
that is not a United States Person.

“Funded Debt” means, with respect to any Person for such Person and its Subsidiaries, determined on a consolidated basis in
accordance with GAAP, at the time of determination, the sum of the outstanding principal amount of all Debt which would be
reflected as liabilities on the balance sheet of such Person, other than the following items which shall not be included in Funded
Debt: (a) Debt or other obligations of others guaranteed by such Person and its Subsidiaries; (b) all reimbursement obligations
(whether contingent or otherwise) in respect of the undrawn portion of letters of credit, bankers’ acceptances, surety or other bonds,
and similar instruments (including, without limitation, those outstanding with respect to letters of credit); and (c) all liabilities in
respect of unfunded vested benefits under any Plan.

“GAAP” means at any time generally accepted accounting principles as then in effect, applied on a basis consistent (except
for changes concurred in by the Borrower’s independent public accountants) with the most recent audited consolidated financial
statements of the Borrower and its Subsidiaries delivered to the Lenders; provided that, if the Borrower notifies the Agent that the
Borrower wishes to amend any covenant in Article V or any definition of a term used in any such covenant to eliminate the effect of
any change in generally accepted accounting principles on the operation of such covenant (or if the Agent (with the consent or at the
direction of the Required Lenders) notifies the Borrower that it wishes to amend any such covenant or definition for such purpose),
then, for purposes of such covenant or definition only, “GAAP” shall mean GAAP as in effect immediately before the relevant
change in generally accepted accounting principles became effective, until either such notice is withdrawn or such covenant or
definition is amended in a manner satisfactory to the Borrower and the Required Lenders.

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

“Hazardous Substances” means any substance or waste defined as “toxic” or “hazardous” under any Environmental Laws,
including, without limitation, petroleum, its derivatives, by-products and other hydrocarbons.

“Hedge Agreements” means interest rate swap, cap or collar agreements, interest rate future or option contracts, currency
swap agreements, currency future or option contracts and other similar agreements.

“Impacted Interest Period” has the meaning specified in the definition of “LIBO Rate”.

“Increase Date” has the meaning specified in Section 2.19(a).
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“Increasing Lender” has the meaning specified in Section 2.19(b).

“Indebtedness” of any Person means and includes all obligations of such Person which in accordance with GAAP should be
classified upon a balance sheet of such Person as liabilities of such Person.

“Indemnified Taxes” means Taxes other than Excluded Taxes imposed on or with respect to any payment made by or on
account of any obligation of the Borrower under any Loan Document.

“Information” has the meaning specified in Section 8.12.

“Intangible Assets” means at any date the total amount of all assets of the Borrower and its Subsidiaries that are properly
classified as “intangible assets” in accordance with GAAP and, in any event, shall include, without limitation, goodwill, patents,
trade names, trademarks, copyrights, franchises, experimental expense, organization expense, unamortized debt discount and
expense, and deferred charges other than prepaid insurance, prepaid leases and prepaid taxes and current deferred taxes which are
classified on the balance sheet of the Borrower and its Subsidiaries as a current asset in accordance with GAAP and in which
classification the Borrower’s independent public accountants concur; provided that the foregoing Intangible Assets shall be deemed
to be in an amount equal to zero at all times during which such Intangible Assets, in the aggregate, are less than 2% of stockholders’
equity of the Borrower.

“Interest Election Request” means a request by the Borrower to convert or continue a Borrowing in accordance with
Section 2.06, which shall be substantially in the form of Exhibit C or any other form approved by the Administrative Agent.

“Interest Payment Date” means (a) with respect to any ABR Loan, the last day of each March, June, September and
December and (b) with respect to any EurodollarTerm Benchmark Loan, the last day of the Interest Period applicable to the
Borrowing of which such Loan is a part; provided that if any Interest Period for a EurodollarTerm Benchmark Loan exceeds three
months, the respective dates that fall every three months shall also be Interest Payment Dates.

“Interest Period” means the period commencing on the date of such Borrowing and ending on the numerically
corresponding day in the calendar month that is one, two, three or six months thereafter, as the Borrower may elect; provided that
(i) if any Interest Period would end on a day other than a Business Day, such Interest Period shall be extended to the next succeeding
Business Day unless such next succeeding Business Day would fall in the next calendar month, in which case such Interest Period
shall end on the next preceding Business Day and (ii) any Interest Period that commences on the last Business Day of a calendar
month (or on a day for which there is no numerically corresponding day in the last calendar month of such Interest Period) shall end
on the last Business Day of the last calendar month of such Interest Period. For purposes hereof, the date of a Borrowing initially
shall be the date on which such Borrowing is made and thereafter shall be the effective date of the most recent conversion or
continuation of such Borrowing.

“Interpolated Rate” means, at any time, for any Interest Period, the rate per annum (rounded to the same number of decimal
places as the LIBO Screen Rate) determined by the Administrative Agent (which determination shall be conclusive and binding
absent manifest error) to be equal to the rate that results from interpolating on a linear basis between: (a) the LIBO Screen Rate for
the longest period (for which the LIBO Screen Rate is available) that is shorter than the Impacted Interest Period; and (b) the LIBO
Screen Rate for the shortest period
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(for which the LIBO Screen Rate is available) that exceeds the Impacted Interest Period, in each case, at such time.

“Issuing Bank” means the Persons listed on Schedule 2.04 and any other Lender that may agree to issue Letters of Credit
hereunder as provided in Section 2.04(i), in each case in its capacity as an issuer of Letters of Credit hereunder. An Issuing Bank
may, in its discretion, arrange for one or more Letters of Credit to be issued by Affiliates of such Issuing Bank reasonably acceptable
to the Borrower, in which case the term “Issuing Bank” shall include any such Affiliate with respect to Letters of Credit issued by
such Affiliate.

“LC Commitment” means, with respect to each Issuing Bank, the commitment of such Issuing Bank to issue Letters of
Credit pursuant to Section 2.04. The initial amount of each Issuing Bank’s LC Commitment is set forth on Schedule 2.04.

“LC Disbursement” means a payment made by the Issuing Bank pursuant to a Letter of Credit.

“LC Exposure” means, at any time, the sum of (a) the aggregate undrawn amount of all outstanding Letters of Credit at such
time plus (b) the aggregate amount of all LC Disbursements that have not yet been reimbursed by or on behalf of the Borrower at
such time. The LC Exposure of any Lender at any time shall be its Applicable Percentage of the total LC Exposure at such time.

“Lease Financed Amount” means, with respect to Off-Balance Sheet Leases, the outstanding principal amount of the loan
attributable to such Off-Balance Sheet Lease.

“Lenders” means the Persons listed on Schedule 2.01 and any other Person that shall have become a party hereto pursuant to
an Assignment and Assumption or an Assumption Agreement, other than any such Person that ceases to be a party hereto pursuant to
an Assignment and Assumption.

“Letter of Credit” means any letter of credit issued pursuant to this Agreement.

“Leverage Increase Period” has the meaning specified in Section 5.03.

“Leverage Ratio” means, with respect to the Borrower and its Subsidiaries on a Consolidated basis, as of any date, the ratio
of (x) Funded Debt as of such date to (y) Consolidated Adjusted EBITDA for the four fiscal quarter period ending on such date.

“LIBO Rate” means, with respect to any Eurodollar Borrowing for any Interest Period, the LIBO Screen Rate at
approximately 11:00 A.M., London time, two Business Days prior to the commencement of such Interest Period; provided that if the
LIBO Screen Rate shall not be available at such time for such Interest Period (an “Impacted Interest Period”) then the LIBO Rate
shall be the Interpolated Rate.

“LIBO Screen Rate” means, for any day and time, with respect to any Eurodollar Borrowing for any Interest Period, the
London interbank offered rate as administered by ICE Benchmark Administration (or any other Person that takes over the
administration of such rate) for dollars for a period equal in length to such Interest Period as displayed on such day and time on
pages LIBOR01 or LIBOR02 of the Reuters screen that displays such rate (or, in the event such rate does not appear on a Reuters
page or screen, on any successor or substitute page on such screen that displays such rate, or on the appropriate page of such other
information service that publishes such rate from time to time as selected by the Administrative Agent in its
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reasonable discretion); provided that if the LIBO Screen Rate as so determined would be less than zero, such rate shall be deemed to
be zero for the purposes of this Agreement.

“Lien” means any lien, security interest or other charge or encumbrance of any kind, or any other type of preferential
arrangement, including, without limitation, the lien or retained security title of a conditional vendor and any easement, right of way
or other encumbrance on title to real property. Off-Balance Sheet Leases and the arrangements set forth therein shall be excluded
from this definition; provided that:

(a)    if any portion of the Lease Financed Amount is included in Debt under the last sentence of the definition of Debt, then
for purposes of Section 5.02(a), Off-Balance Sheet Leases and the arrangements set forth therein shall be deemed to create a Lien
securing the Excess Lease Financed Amount; and

(b)    if Off-Balance Sheet Leases and the arrangements set forth therein create a lien on any property or assets other than (i)
the property and assets leased pursuant to Off-Balance Sheet Leases, (ii) rights of the Borrower as sublessor of any portion of such
property and assets and (iii) Permitted Lease Collateral, such lien shall not be excluded from this definition.

“Loan Documents” means this Agreement, the Notes (if any), and the Fee Letter.

“Loan Exposure” means, with respect to any Lender at any time, the sum of the outstanding principal amount of such
Lender’s Loans at such time.

“Loans” means the loans made by the Lenders to the Borrower pursuant to this Agreement.

“Margin Stock” means “margin stock” as such term is defined in Regulation U.

“Material Acquisition” means any acquisition of all or substantially all of the assets or Equity Interests of a Person, or of
any business or division of a Person, for which the Borrower or any of its Subsidiaries paid at least $1,000,000,000 in consideration
(including the then-current market value of any Equity Interests included in such consideration).

“Material Adverse Effect” means any material adverse change in the business, financial condition or operations of the
Borrower or the Borrower and its Subsidiaries taken as a whole.

“Material Debt” means Debt (other than Debt arising under this Agreement) of the Borrower and/or one or more of its
Subsidiaries, arising in one or more related or unrelated transactions, in an aggregate principal or face amount exceeding
$200,000,000.

“Material Financial Obligations” means a principal or face amount of Debt (other than Debt arising under this Agreement)
and/or payment obligations (calculated after giving effect to any applicable netting agreements) in respect of Hedge Agreements of
the Borrower and/or one or more of its Subsidiaries, arising in one or more related or unrelated transactions, exceeding in the
aggregate $200,000,000.

“Material Plan” means, at any time, a Plan or Plans having aggregate Unfunded Liabilities in excess of $200,000,000.

“Moody’s” means Moody’s Investors Service, Inc. or its successors.
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“Multiemployer 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 is then making or accruing an obligation to make contributions or has within the
preceding five plan years made contribution, including for these purposes any Person which ceased to be a member of the ERISA
Group during such five year period.

“Non-Consenting Lender” has the meaning specified in Section 2.20(b).

“Note” has the meaning specified in Section 2.08(e).

“NYFRB” means the Federal Reserve Bank of New York.

“Off-Balance Sheet Leases” means one or more lease agreements and related agreements entered into by the Borrower or
any of its Subsidiaries from time to time, in each case in a transaction which the Borrower or such Subsidiary intends to be treated as
an “operating lease” for financial reporting purposes but as a loan for one or more of the following purposes: (a) federal, state and
local income or franchise tax, (b) bankruptcy, (c) real estate law and (d) commercial law (including uniform commercial law).

“Other Taxes” means any and all present or future stamp or documentary taxes or any other excise or property taxes, charges
or similar levies arising from any payment made hereunder or from the execution, delivery or enforcement of, or otherwise with
respect to, the Loan Documents that are imposed by a Governmental Authority except any such Taxes that are imposed by reason of
any present or former connection between a Lender, the Administrative Agent or Issuing Bank, as the case may be, and the
jurisdiction imposing such Taxes (other than solely on account of the execution and performance of, the enforcement of any right
under or the receipt of any payment under, this Agreement or any of the other Loan Documents).

“Participant” has the meaning assigned to such term in Section 8.04(c).

“Participant Register” has the meaning assigned to such term in Section 8.04(c).

“PATRIOT Act” has the meaning assigned to such term in Section 8.13.

“PBGC” means the Pension Benefit Guaranty Corporation (or any successor).

“Permitted Lease Collateral” means any cash or cash equivalents securing the obligations of the Borrower or its
Subsidiaries in any Off-Balance Sheet Lease.

“Person” means an individual, partnership, corporation (including a business trust), joint stock company, trust,
unincorporated association, joint venture, limited liability company or other entity, or a government or any political subdivision or
agency thereof.

“Plan” means, at any time, an “employee pension benefit plan” as defined in Section 3(2) of ERISA (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
Internal Revenue Code and either (i) is maintained, or contributed to, by any 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.

“Prime Rate” means the rate of interest published by The Wall Street Journal, from time to time, as the “Prime Lending
Rate” (or if more than one such “Prime Lending Rate” is
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published, the highest of such rates); each change in the Prime Rate shall be effective from and including the date such change is
publicly announced as being effective.

“Prohibited Secured Indebtedness” has the meaning specified in Section 5.02(a).

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may
be amended from time to time.

“Public Debt Rating” means, as of any date for S&P, the lowest rating that has been most recently announced by S&P for
any class of non-credit enhanced long-term senior unsecured debt issued by the Borrower and, as of any date for Moody’s, the lowest
rating that has been most recently announced by Moody’s for any class of non-credit enhanced long-term senior unsecured debt
issued by the Borrower. For purposes of the foregoing, (a) if only one of S&P and Moody’s shall have in effect a Public Debt Rating,
the Applicable Margin and the Applicable Rate shall be determined by reference to the available rating; (b) if neither S&P nor
Moody’s shall have in effect a Public Debt Rating, the Applicable Margin and the Applicable Rate will be set in accordance with
Level 5 under the definition of “Applicable Margin” or “Applicable Rate”, as the case may be; (c) if the ratings established by S&P
and Moody’s shall fall within different levels, the Applicable Margin and the Applicable Rate shall be based upon the higher rating
unless the such ratings differ by two or more levels, in which case the applicable level will be deemed to be one level below the
higher of such levels; (d) if any rating established by S&P or Moody’s shall be changed, such change shall be effective as of the date
on which such change is first announced publicly by the rating agency making such change; and (e) if S&P or Moody’s shall change
the basis on which ratings are established, each reference to the Public Debt Rating announced by S&P or Moody’s, as the case may
be, shall refer to the then equivalent rating by S&P or Moody’s, as the case may be.

    “Reference Time” with respect to any setting of the then-current Benchmark means (a) if such Benchmark is the Term SOFR
Rate, 5:00 a.m. (Chicago time) on the day that is two Business Days preceding the date of such setting or (b) if such Benchmark is
not the Term SOFR Rate, the time determined by the Administrative Agent in its reasonable discretion.

“Register” has the meaning specified in Section 8.04(b)(iv).

“Regulation D” and “Regulation U” means, respectively, Regulations D and U of the Board (or any successor), as the same
may be amended or supplemented from time to time.

“Related Parties” means, with respect to any specified Person, such Person’s Affiliates, partners and the respective directors,
officers, employees, agents and advisors of such Person and such Person’s Affiliates.

“Relevant Governmental Body” means the Federal Reserve Board, and/or the NYFRB, the CME Term SOFR
Administrator, as applicable, or a committee officially endorsed or convened by the Federal Reserve Board and/or the NYFRB or, in
each case, any successor thereto.

“Reportable Event” means any “reportable event” as defined in section 4043 of ERISA for which the 30-day notice
requirement has not been waived under applicable regulations.

“Required Lenders” means, at any time, subject to Section 2.18(b) Lenders having (i) Credit Exposures representing more
than 50% of the total Credit Exposures or (ii) if none of the Lenders have any Credit Exposure, unused Commitments at such time
representing more than 50% of the sum of the total unused Commitments.
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“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK
Resolution Authority.

“S&P” means S&P Global Ratings, a division of S&P Global, Inc., or any successor thereto.

“Sanctioned Country” means, at any time, a country, region or territory which is itself the subject or target of any territorial
Sanctions.

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list of designated Persons maintained
by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the U.S. Department of State, or by the European
Union or any European Union member state, (b) any Person operating, organized or resident in a Sanctioned Country or (c) any
Person 50% or more owned, directly or indirectly, by any such Person or Persons described in the foregoing clauses (a) or (b).

“Sanctions” means all economic or financial sanctions or trade embargoes imposed, administered or enforced from time to
time by (a) the U.S. government, including those administered by the Office of Foreign Assets Control of the U.S. Department of the
Treasury or the U.S. Department of State, or (b) the European Union, any European Union member state or Her Majesty’s Treasury
of the United Kingdom.

“SEC” means the Securities and Exchange Commission.

“Section 2.15(e) Certificate” has the meaning assigned to such term in Section 2.15(e).

“SOFR” with respect to any day means the secured overnight financing rate published for such day by the NYFRB, as the
administrator of the benchmark (or a successor administrator), on the Federal Reserve Bank of New York’s Website.

“SOFR” means a rate equal to the secured overnight financing rate as administered by the SOFR Administrator.

“SOFR Administrator” means the NYFRB (or a successor administrator of the secured overnight financing rate).

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

“SOFR-Based Rate” means SOFR, Compounded SOFR Rate Day” has the meaning specified in the definition of “Daily
Simple SOFR or Term SOFR”.

“Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of which is the number one and the
denominator of which is the number one minus the aggregate of the maximum reserve percentages (including any marginal, special,
emergency or supplemental reserves) expressed as a decimal established by the Board to which the Administrative Agent is subject
with respect to the Adjusted LIBO Rate, for eurocurrency funding (currently referred to as “Eurocurrency Liabilities” in
Regulation D of the Board). Such reserve percentages shall include those imposed pursuant to such Regulation D. Eurodollar Loans
shall be deemed to constitute eurocurrency funding and to be subject to such reserve requirements without benefit of or credit for
proration, exemptions or offsets that may be available from time to time to any
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Lender under such Regulation D or any comparable regulation. The Statutory Reserve Rate shall be adjusted automatically on and as
of the effective date of any change in any reserve percentage.

“Subsidiary” means, as to any Person, 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
directly or indirectly owned by such Person; unless otherwise specified, “Subsidiary” means a Subsidiary of the Borrower.

“Tangible Assets” means, at any date, Consolidated Total Assets (less depreciation, depletion and other properly deductible
valuation reserves) after deducting (but without duplication) Intangible Assets.

“Taxes” means any and all present or future taxes, levies, imposts, duties, deductions, charges or withholdings imposed by
any Governmental Authority.

“Term Benchmark” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans
comprising such Borrowing, are bearing interest at a rate determined by reference to the Adjusted Term SOFR Rate.

“Term Benchmark Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Term
Benchmark Lending Office” in such Lender’s Administrative Questionnaire (or, if no such office is specified, its Domestic Lending
Office), or such other office of such Lender as such Lender may from time to time notify the Borrower and the Administrative
Agent.

“Term SOFR” means the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant
Governmental Body Determination Day” has the meaning assigned to it under the definition of Term SOFR Reference Rate.

“Term SOFR Rate” means, with respect to any Term Benchmark Borrowing and for any tenor comparable to the applicable
Interest Period, the Term SOFR Reference Rate at approximately 5:00 a.m., Chicago time, two U.S. Government Securities Business
Days prior to the commencement of such tenor comparable to the applicable Interest Period, as such rate is published by the CME
Term SOFR Administrator.

“Term SOFR Reference Rate” means, for any day and time (such day, the “Term SOFR Determination Day”), with
respect to any Term Benchmark Borrowing and for any tenor comparable to the applicable Interest Period, the rate per annum
determined by the Administrative Agent as the forward-looking term rate based on SOFR. If by 5:00 p.m. (New York City time) on
such Term SOFR Determination Day, the “Term SOFR Reference Rate” for the applicable tenor has not been published by the CME
Term SOFR Administrator and a Benchmark Replacement Date with respect to the Term SOFR Rate has not occurred, then the Term
SOFR Reference Rate for such Term SOFR Determination Day will be the Term SOFR Reference Rate as published in respect of the
first preceding U.S. Government Securities Business Day for which such Term SOFR Reference Rate was published by the CME
Term SOFR Administrator, so long as such first preceding Business Day is not more than five (5) Business Days prior to such Term
SOFR Determination Day.

“Termination Date” means the earlier of (a) February 21, 2025, subject to the extension thereof pursuant to Section 2.20 and
(b) the date of termination in whole of the Commitments pursuant to Section 2.07 or 6.01; provided, however, that the Termination
Date of any Lender that is a Non-Consenting Lender to any requested extension pursuant to Section 2.20 shall be the
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Termination Date in effect immediately prior to the applicable Extension Date for all purposes of this Agreement.

“Treasury Stock” means shares of the Borrower’s capital stock that are issued but not outstanding (i.e., held in treasury),
including shares of Borrower’s capital stock that have been repurchased by the Borrower but not retired.

“Type,” when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the
Loans comprising such Borrowing, is determined by reference to the Adjusted LIBOTerm SOFR Rate or the Alternate Base Rate.

“UCC” means the Uniform Commercial Code as the same may from time to time be in effect in the State of New York or the
Uniform Commercial Code (or similar code or statute) of another jurisdiction.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended
from time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6 of
the FCA Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct Authority, which
includes certain credit institutions and investment firms, and certain affiliates of such credit institutions or investment firms.

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

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the Benchmark Replacement
Adjustment; provided that, if the Unadjusted Benchmark Replacement as so determined would be less than zero, the Unadjusted
Benchmark Replacement will be deemed to be zero for the purposes of this Agreement.

“United States” and “United States Person” have the meaning specified in Section 7701 of the Code.

“Unfunded Liabilities” means, with respect to any Plan at any time, the amount (if any) by which (i) the value of all benefit
liabilities under such Plan, determined on a plan termination basis using the assumptions prescribed by the PBGC for purposes of
Section 4044 of ERISA, exceeds (ii) the fair market value of all Plan assets allocable to such liabilities under Title IV of ERISA
(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.

“U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday or (iii) a day on which
the Securities Industry and Financial Markets Association recommends that the fixed income departments of its members be closed
for the entire day for purposes of trading in United States government securities.

“U.S. Special Resolution Regime” has the meaning assigned to it in Section 8.17.

“Voting Stock” means capital stock issued by a corporation, or equivalent interests in any other Person, the holders of which
are ordinarily, in the absence of contingencies, entitled to vote for the election of directors (or persons performing similar functions)
of such Person, even if the right so to vote has been suspended by the happening of such a contingency.
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“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and
conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA
Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule and (b) with
respect to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce,
modify or change the form of a liability of any UK Financial Institution or any contract or instrument under which that liability
arises, to convert all or part of that liability into shares, securities or obligations of that person or any other person, to provide that
any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of
that liability or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers.

Section 1.02. Computation of Time Periods. In this Agreement in the computation of periods of time from a specified date to
a later specified date, the word “from” means “from and including” and the words “to” and “until” each mean “to but excluding”.

Section 1.03. Accounting Terms. All accounting terms not specifically defined herein shall be construed in accordance with
GAAP.

Section 1.04. Interest Rates; LIBORBenchmark Notification. The interest rate on Eurodollar Loans is determined by reference
to the LIBO Rate, which is derived from the London interbank offered rate. The London interbank offered rate is intended to
represent the rate at which contributing banks may obtain short-term borrowings from each other in the London interbank market. In
July 2017, the U.K. Financial Conduct Authority announced that, after the end of 2021, it would no longer persuade or compel
contributing banks to make rate submissions to the ICE Benchmark Administration (together with any successor to the ICE
Benchmark Administrator, the “IBA”) for purposes of the IBA setting the London interbank offered rate. As a result, it is possible
that commencing in 2022, the London interbank offered rate may no longer be available or may no longer be deemed an appropriate
reference rate upon which to determine the interest rate on Eurodollar Loans. In light of this eventuality, public and private sector
industry initiatives are currently underway to identify new or alternative reference rates to be used in place of the London interbank
offered ratea Loan may be derived from an interest rate benchmark that may be discontinued or is, or may in the future become, the
subject of regulatory reform. Upon the occurrence of a Benchmark Transition Event or an Early Opt-In Election, Section 2.12(b)
provides a mechanism for determining an alternative rate of interest. The Administrative Agent will promptly notify the Borrower,
pursuant to Section 2.12(d), of any change to the reference rate upon which the interest rate on Eurodollar Loans is based. However,
the Administrative Agent does not warrant or accept any responsibility for, and shall not have any liability with respect to, the
administration, submission, performance or any other matter related to the London interbank offered rate or other rates in the
definition of “LIBO Rate”any interest rate used in this Agreement, or with respect to any alternative or successor rate thereto, or
replacement rate thereof (including, without limitation, (i) any such alternative, successor or replacement rate implemented pursuant
to Section 2.12(b), whether upon the occurrence of a Benchmark Transition Event or an Early Opt-in Election, and (ii) the
implementation of any Benchmark Replacement Conforming Changes pursuant to Section 2.12(c)),, including without limitation,
whether the composition or characteristics of any such alternative, successor or replacement reference rate will be similar to, or
produce the same value or economic equivalence of, the LIBO Rateexisting interest rate being replaced or have the same volume or
liquidity as did the London interbank offeredany existing interest rate prior to its discontinuance or unavailability. The
Administrative Agent and its affiliates and/or other related entities may engage in transactions that affect the calculation of any
interest rate used in this Agreement or any alternative, successor or alternative rate (including any Benchmark Replacement) and/or
any relevant adjustments thereto, in each case, in a manner adverse to the Borrower. The
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Administrative Agent may select information sources or services in its reasonable discretion to ascertain any interest rate used in this
Agreement, any component thereof, or rates referenced in the definition thereof, in each case pursuant to the terms of this
Agreement, and shall have no liability to the Borrower, any Lender or any other person or entity for damages of any kind, including
direct or indirect, special, punitive, incidental or consequential damages, costs, losses or expenses (whether in tort, contract or
otherwise and whether at law or in equity), for any error or calculation of any such rate (or component thereof) provided by any such
information source or service.

Section 1.05.     Divisions. For all purposes under the Loan Documents, in connection with any division or plan of division
under Delaware law (or any comparable event under a different jurisdiction’s laws): (a) if any asset, right, obligation or liability of
any Person becomes the asset, right, obligation or liability of a different Person, then it shall be deemed to have been transferred
from the original Person to the subsequent Person, and (b) if any new Person comes into existence, such new Person shall be deemed
to have been organized and acquired on the first date of its existence by the holders of its Equity Interests at such time.

ARTICLE 2
The Credits

Section 2.01. Commitments. Subject to the terms and conditions set forth herein, each Lender agrees to make Loans to the
Borrower from time to time during the Availability Period in an aggregate principal amount that will not result in such Lender’s
Credit Exposure exceeding such Lender’s Commitment. Within the foregoing limits and subject to the terms and conditions set forth
herein, the Borrower may borrow, prepay and reborrow Loans.

Section 2.02. Loans and Borrowing. (a) Each Loan shall be made as part of a Borrowing consisting of Loans made by the
Lenders ratably in accordance with their respective Commitments. The failure of any Lender to make any Loan required to be made
by it shall not relieve any other Lender of its obligations hereunder; provided that the Commitments of the Lenders are several and
no Lender shall be responsible for any other Lender’s failure to make Loans as required.

(b)    Subject to Section 2.12, each Borrowing shall be comprised entirely of ABR Loans or EurodollarTerm Benchmark
Loans as the Borrower may request in accordance herewith. Each Lender at its option may make any EurodollarTerm Benchmark
Loan by causing any domestic or foreign branch or Affiliate of such Lender to make such Loan; provided that (i) any exercise of
such option shall not affect the obligation of the Borrower to repay such Loan in accordance with the terms of this Agreement and
(ii) in the case of any such Loan made by an Affiliate of such Lender, such Lender shall not be entitled to receive any greater
payment under Section 2.13 or 2.15 than it would have received had the Lender, and not such Affiliate, funded such Loan, and such
Lender shall not be entitled to the benefits of Section 2.15 with respect to any payments on or with respect to such Loan unless such
Affiliate complies with Section 2.15(e) as if it were the Lender.

(c)    At the commencement of each Interest Period for any EurodollarTerm Benchmark Borrowing, such Borrowing shall
be in an aggregate amount that is an integral multiple of $1,000,000 and not less than $10,000,000. At the time that each ABR
Borrowing is made (including through conversion) or continued, such Borrowing shall be in an aggregate amount that is an integral
multiple of $1,000,000 and not less than $10,000,000; provided that an ABR Borrowing may be in an aggregate amount that is equal
to the entire unused balance of the total Commitments or that is required to finance the reimbursement of an LC Disbursement as
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contemplated by Section 2.04(e). Borrowings of more than one Type may be outstanding at the same time.

(d)    Notwithstanding any other provision of this Agreement, the Borrower shall not be entitled to request, or to elect to
convert or continue, any Borrowing if the Interest Period requested with respect thereto would end after the Termination Date.

Section 2.03. Requests for Borrowings. To request a Borrowing, the Borrower shall notify the Administrative Agent of such
request by telephone (a) in the case of a EurodollarTerm Benchmark Borrowing, not later than 1:00 p.m., New York City time, three
Business Days before the date of the proposed Borrowing or (b) in the case of an ABR Borrowing, not later than 12:00 noon, New
York City time, on the date of the proposed Borrowing. Each such telephonic Borrowing Request shall be irrevocable and shall be
confirmed promptly by telecopy or by electronic mail to the Administrative Agent of a written Borrowing Request signed by the
Borrower. Each such telephonic and written Borrowing Request shall specify the following information in compliance with Section
2.02:

(i)    the aggregate amount of the requested Borrowing;

(ii)    the date of such Borrowing, which shall be a Business Day;

(iii)    whether such Borrowing is to be an ABR Borrowing or a EurodollarTerm Benchmark Borrowing;

(iv)    in the case of a EurodollarTerm Benchmark Borrowing, the initial Interest Period to be applicable thereto,
which shall be a period contemplated by the definition of the term “Interest Period;” and

(v)    the location and number of the account or accounts to which funds are to be disbursed, which shall comply
with the requirements of Section 2.05.

If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be an ABR Borrowing. If no
Interest Period is specified with respect to any requested EurodollarTerm Benchmark Borrowing, then the Borrower shall be deemed
to have selected an Interest Period of one month’s duration. Promptly following receipt of a Borrowing Request in accordance with
this Section, the Administrative Agent shall advise each Lender of the details thereof and of the amount of such Lender’s Loan to be
made as part of the requested Borrowing.

Section 2.04. Letters of Credit. (a) Subject to the terms and conditions set forth herein, the Borrower may request the issuance
of Letters of Credit for (x) its own account or (y) for the account of any of its Subsidiaries, in a form reasonably acceptable to the
Administrative Agent and the Issuing Bank, at any time and from time to time during the Availability Period. In the event of any
inconsistency between the terms and conditions of this Agreement and the terms and conditions of any form of letter of credit
application or other agreement submitted by the Borrower to, or entered into by the Borrower with, the Issuing Bank relating to any
Letter of Credit, the terms and conditions of this Agreement shall control. It is understood and agreed that, in connection with any
Letter of Credit referred to in clause (y) above, (i) the Borrower shall be deemed to be a primary account party under, and obligated
in respect of, each Letter of Credit issued at the request of the Borrower hereunder, notwithstanding the fact that a Subsidiary may be
listed as the account party in the Letter of Credit, and (ii) the Borrower unconditionally and irrevocably agrees that it will be fully
responsible for the reimbursement of LC Disbursements, the payment of interest thereon and the payment of participation fees and
other fees due hereunder to the same extent as if it were the sole account party in respect of such Letter of
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Credit (the Borrower hereby irrevocably waiving any defenses that might otherwise be available to it as a guarantor of the
obligations of any Subsidiary that shall be an account party in respect of any such Letter of Credit).

(b)    To request the issuance of a Letter of Credit (or the amendment, renewal or extension of an outstanding Letter of
Credit), the Borrower shall hand deliver or telecopy (or transmit by electronic communication, if arrangements for doing so have
been approved by the Issuing Bank) to the Issuing Bank and the Administrative Agent (reasonably in advance of the requested date
of issuance, amendment, renewal or extension) a notice requesting the issuance of a Letter of Credit, or identifying the Letter of
Credit to be amended, renewed or extended, and specifying the date of issuance, amendment, renewal or extension (which shall be a
Business Day), the date on which such Letter of Credit is to expire (which shall comply with paragraph (c) of this Section), the
amount of such Letter of Credit, the name and address of the beneficiary thereof and such other information as shall be necessary to
prepare, amend, renew or extend such Letter of Credit. If requested by the Issuing Bank, the Borrower also shall submit a letter of
credit application on the Issuing Bank’s standard form in connection with any request for a Letter of Credit. A Letter of Credit shall
be issued, amended, renewed or extended only if (and upon issuance, amendment, renewal or extension of each Letter of Credit the
Borrower shall be deemed to represent and warrant that), after giving effect to such issuance, amendment, renewal or extension
(i) the LC Exposure shall not exceed $400,000,000, (ii) the portion of the LC Exposure attributable to Letters of Credit issued by the
applicable Issuing Bank shall not exceed the LC Commitment of such Issuing Bank and (iii) the total Credit Exposures shall not
exceed the total Commitments.

(c)    Each Letter of Credit shall expire at or prior to the close of business on the earlier of (i) the date one year after the
date of the issuance of such Letter of Credit (or, in the case of any renewal or extension thereof, one year after such renewal or
extension) and (ii) the date that is five Business Days prior to the Termination Date; provided that any Letter of Credit with a one-
year tenor may provide for the renewal thereof for additional one-year periods (which shall in no event extend beyond the date
referred to in clause (ii) above).

(d)    By the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the amount thereof) and
without any further action on the part of the Issuing Bank or the Lenders, the Issuing Bank hereby grants to each Lender, and each
Lender hereby acquires from the Issuing Bank, a participation in such Letter of Credit equal to such Lender’s Applicable Percentage
of the aggregate amount available to be drawn under such Letter of Credit. In consideration and in furtherance of the foregoing, each
Lender hereby absolutely and unconditionally agrees to pay to the Administrative Agent, for the account of the Issuing Bank, such
Lender’s Applicable Percentage of each LC Disbursement made by the Issuing Bank and not reimbursed by the Borrower on the date
due as provided in paragraph (e) of this Section, or of any reimbursement payment required to be refunded to the Borrower for any
reason. Each Lender acknowledges and agrees that its obligation to acquire participations pursuant to this paragraph in respect of
Letters of Credit is absolute and unconditional and shall not be affected by any circumstance whatsoever, including any amendment,
renewal or extension of any Letter of Credit or the occurrence and continuance of a Default or reduction or termination of the
Commitments, and that each such payment shall be made without any offset, abatement, withholding or reduction whatsoever.

(e)    If the Issuing Bank shall make any LC Disbursement in respect of a Letter of Credit, the Borrower shall reimburse
such LC Disbursement by paying to the Administrative Agent an amount equal to such LC Disbursement not later than 12:00 noon,
New York City time, on the date that is one Business Day after such LC Disbursement is made, if the Borrower has received notice
of such LC Disbursement prior to 10:00 a.m., New York City time, on the date of
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such disbursement, or, if such notice has not been received by the Borrower prior to such time on such date, then not later than 12:00
noon, New York City time, on (i) the Business Day following the date that the Borrower receives such notice, if such notice is
received prior to 10:00 a.m., New York City time, on the preceding Business Day, or (ii) the second Business Day following the day
that the Borrower receives such notice, if such notice is not received by such 10:00 a.m. on the preceding Business Day; provided
that unless Borrower otherwise notifies the Administrative Agent, such payment shall be automatically financed with an ABR
Borrowing in an equivalent amount and, to the extent so financed, the Borrower’s obligation to make such payment shall be
discharged and replaced by the resulting ABR Borrowing. If the Borrower fails to make such payment when due, the Administrative
Agent shall notify each Lender of the applicable LC Disbursement, the payment then due from the Borrower in respect thereof and
such Lender’s Applicable Percentage thereof. Promptly following receipt of such notice, each Lender shall pay to the Administrative
Agent its Applicable Percentage of the payment then due from the Borrower, in the same manner as provided in Section 2.05 with
respect to Loans made by such Lender (and Section 2.05 shall apply, mutatis mutandis, to the payment obligations of the Lenders),
and the Administrative Agent shall promptly pay to the Issuing Bank the amounts so received by it from the Lenders. Promptly
following receipt by the Administrative Agent of any payment from the Borrower pursuant to this paragraph, the Administrative
Agent shall distribute such payment to the Issuing Bank or, to the extent that Lenders have made payments pursuant to this
paragraph to reimburse the Issuing Bank, then to such Lenders and the Issuing Bank as their interests may appear. Any payment
made by a Lender pursuant to this paragraph to reimburse the Issuing Bank for any LC Disbursement (other than the funding of ABR
Loans as contemplated above) shall not constitute a Loan and shall not relieve the Borrower of its obligation to reimburse such LC
Disbursement.

(f)    The Borrower’s obligation to reimburse LC Disbursements as provided in paragraph (e) of this Section shall be
absolute, unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this Agreement under any
and all circumstances whatsoever and irrespective of (i) any lack of validity or enforceability of any Letter of Credit or this
Agreement, or any term or provision therein, (ii) any draft or other document presented under a Letter of Credit proving to be forged,
fraudulent or invalid in any respect or any statement therein being untrue or inaccurate in any respect, (iii) payment by the Issuing
Bank under a Letter of Credit against presentation of a draft or other document that does not comply with the terms of such Letter of
Credit, or (iv) any other event or circumstance whatsoever, whether or not similar to any of the foregoing, that might, but for the
provisions of this Section, constitute a legal or equitable discharge of, or provide a right of set-off against, the Borrower’s obligations
hereunder. Neither the Administrative Agent, the Lenders nor the Issuing Bank, nor any of their Related Parties, shall have any
liability or responsibility by reason of or in connection with the issuance or transfer of any Letter of Credit or any payment or failure
to make any payment thereunder (irrespective of any of the circumstances referred to in the preceding sentence), or any error,
omission, interruption, loss or delay in transmission or delivery of any draft, notice or other communication under or relating to any
Letter of Credit (including any document required to make a drawing thereunder), any error in interpretation of technical terms or
any consequence arising from causes beyond the control of the Issuing Bank; provided that the foregoing shall not be construed to
excuse the Issuing Bank from liability to the Borrower to the extent of any direct damages (as opposed to consequential damages,
claims in respect of which are hereby waived by the Borrower to the extent permitted by applicable law) suffered by the Borrower
that are caused by the Issuing Bank’s failure to exercise care when determining whether drafts and other documents presented under
a Letter of Credit comply with the terms thereof. The parties hereto expressly agree that, in the absence of gross negligence or willful
misconduct on the part of the Issuing Bank (as finally determined by a court of competent jurisdiction), the Issuing Bank shall be
deemed to have exercised care in each such determination. In furtherance of the foregoing and without limiting the generality
thereof, the

30
    



parties agree that, with respect to documents presented which appear on their face to be in substantial compliance with the terms of a
Letter of Credit, the Issuing Bank may, in its sole discretion, either accept and make payment upon such documents without
responsibility for further investigation, regardless of any notice or information to the contrary, or refuse to accept and make payment
upon such documents if such documents are not in strict compliance with the terms of such Letter of Credit. An Issuing Bank shall
not be under any obligation to issue any Letter of Credit if any order, judgment or decree of any Governmental Authority or
arbitrator shall by its terms purport to enjoin or restrain such Issuing Bank from issuing such Letter of Credit, or any law applicable
to such Issuing Bank or any request or directive (whether or not having the force of law) from any Governmental Authority with
jurisdiction over such Issuing Bank shall prohibit, or request that such Issuing Bank refrain from, the issuance of letters of credit
generally or the Letter of Credit in particular or shall impose upon such Issuing Bank with respect to the Letter of Credit any
restriction, reserve or capital requirement (for which such Issuing Bank is not otherwise compensated hereunder) not in effect on the
Effective Date, or shall impose upon such Issuing Bank any unreimbursed loss, cost or expense which was not applicable on the
Effective Date and which such Issuing Bank in good faith deems material to it.

(g)    The Issuing Bank shall, promptly following its receipt thereof, examine all documents purporting to represent a
demand for payment under a Letter of Credit. The Issuing Bank shall promptly notify the Administrative Agent and the Borrower by
telephone (confirmed by telecopy) of such demand for payment and whether the Issuing Bank has made or will make an LC
Disbursement thereunder; provided that any failure to give or delay in giving such notice shall not relieve the Borrower of its
obligation to reimburse the Issuing Bank and the Lenders with respect to any such LC Disbursement.

(h)    If the Issuing Bank shall make any LC Disbursement, then, unless the Borrower shall reimburse such LC
Disbursement in full on the date such LC Disbursement is made, the unpaid amount thereof shall bear interest, for each day from and
including the date such LC Disbursement is made to but excluding the date that the Borrower reimburses such LC Disbursement, at
the rate per annum then applicable to ABR Loans; provided that, if the Borrower fails to reimburse such LC Disbursement when due
pursuant to paragraph (e) of this Section, then Section 2.11(c) shall apply. Interest accrued pursuant to this paragraph shall be for the
account of the Issuing Bank, except that interest accrued on and after the date of payment by any Lender pursuant to paragraph (e) of
this Section to reimburse the Issuing Bank shall be for the account of such Lender to the extent of such payment.

(i)    From time to time, the Borrower may with the consent of the Administrative Agent (which consent shall not be
unreasonably withheld or delayed) and by notice to the Lenders designate as additional Issuing Banks one or more Lenders that
agree to serve in such capacity as provided below. The acceptance by a Lender of any appointment as an Issuing Bank hereunder
shall be evidenced by an instrument, which shall be in a form reasonably satisfactory to the Borrower, such Lender and the
Administrative Agent, shall set forth the LC Commitment of such Lender and shall be executed by such Lender, the Borrower and
the Administrative Agent and, from and after the effective date of such agreement, (i) such Lender shall have all the rights and
obligations of an Issuing Bank under this Agreement and (ii) references herein to the term “Issuing Bank” shall be deemed to include
such Lender in its capacity as an Issuing Bank.

(j)    If any Event of Default shall occur and be continuing, on the Business Day that the Borrower receives notice from the
Administrative Agent or the Required Lenders (or, if the maturity of the Loans has been accelerated, Lenders with LC Exposure
representing greater than 50% of the total LC Exposure) demanding the deposit of cash collateral pursuant to this paragraph, the
Borrower shall deposit in an account with the Administrative Agent, in the name of the Administrative Agent and for the benefit of
the Lenders, an amount in cash equal to the
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LC Exposure as of such date plus any accrued and unpaid interest thereon; provided that the obligation to Cash Collateralize shall
become effective immediately, and such deposit shall become immediately due and payable, without demand or other notice of any
kind, upon the occurrence of any Event of Default with respect to the Borrower described in clauses (f) or (g) of Section 6.01. Such
deposit shall be held by the Administrative Agent as collateral for the payment and performance of the obligations of the Borrower
under this Agreement. The Administrative Agent shall have exclusive dominion and control, including the exclusive right of
withdrawal, over such account. Other than any interest earned on the investment of such deposits, which investments shall be made
at the option and sole discretion of the Administrative Agent and at the Borrower’s risk and expense, such deposits shall not bear
interest. Interest or profits, if any, on such investments shall accumulate in such account. Moneys in such account shall be applied by
the Administrative Agent to reimburse the Issuing Bank for LC Disbursements for which it has not been reimbursed and, to the
extent not so applied, shall be held for the satisfaction of the reimbursement obligations of the Borrower for the LC Exposure at such
time or, if the maturity of the Loans has been accelerated (but subject to the consent of Lenders with LC Exposure representing
greater than 50% of the total LC Exposure), be applied to satisfy other obligations of the Borrower under this Agreement. If the
Borrower is required to Cash Collateralize LC Exposure hereunder as a result of the occurrence of an Event of Default, such amount
(to the extent not applied as aforesaid) shall be returned to the Borrower within three Business Days after all Events of Default have
been cured or waived.

Section 2.05. Funding Borrowings. (a) Each Lender shall make each Loan to be made by it hereunder on the proposed date
thereof by wire transfer of immediately available funds by (x) in the case of a EurodollarTerm Benchmark Borrowing, 12:00 noon,
New York City time and (y) in the case of an ABR Borrowing, 3:00 p.m., New York City time, to the account of the Administrative
Agent most recently designated by it for such purpose by notice to the Lenders. The Administrative Agent will make such Loans
available to the Borrower by promptly either crediting or sending by wire transfer the amounts so received, in like funds, to an
account or accounts designated by the Borrower in the Borrowing Request; provided that ABR Loans made to finance the
reimbursement of an LC Disbursement as provided in Section 2.04(e) shall be remitted by the Administrative Agent to the Issuing
Bank.

(b)    Unless the Administrative Agent shall have received notice from a Lender prior to the proposed date of any
Borrowing that such Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the
Administrative Agent may assume that such Lender has made such share available on such date in accordance with paragraph (a) of
this Section and may, in reliance upon such assumption, make available to the Borrower a corresponding amount. In such event, if a
Lender has not in fact made its share of the applicable Borrowing available to the Administrative Agent, then the applicable Lender
and the Borrower severally agree to pay to the Administrative Agent forthwith on demand such corresponding amount with interest
thereon, for each day from and including the date such amount is made available to the Borrower to but excluding the date of
payment to the Administrative Agent, at (i) in the case of such Lender, the greater of the Federal Funds Effective Rate and a rate
determined by the Administrative Agent in accordance with banking industry rules on interbank compensation or (ii) in the case of
the Borrower, the interest rate applicable to ABR Loans. If such Lender pays such amount to the Administrative Agent, then such
amount shall constitute such Lender’s Loan included in such Borrowing. Nothing herein shall be deemed to relieve any Lender from
its obligation to fulfill its Commitment or to prejudice any rights which the Administrative Agent, any Lender or the Borrower may
have against any Lender as a result of any default by such Lender hereunder.

Section 2.06. Interest Elections. (a) Each Borrowing initially shall be of the Type specified in the applicable Borrowing
Request and, in the case of a EurodollarTerm Benchmark
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Borrowing, shall have an initial Interest Period as specified in such Borrowing Request. Thereafter, the Borrower may elect to
convert such Borrowing to a different Type or to continue such Borrowing and, in the case of a EurodollarTerm Benchmark
Borrowing, may elect Interest Periods therefor, all as provided in this Section. The Borrower may elect different options with respect
to different portions of the affected Borrowing, in which case each such portion shall be allocated ratably among the Lenders holding
the Loans comprising such Borrowing, and the Loans comprising each such portion shall be considered a separate Borrowing.

(b)    To make an election pursuant to this Section, the Borrower shall notify the Administrative Agent of such election by
telephone by the time that a Borrowing Request would be required under Section 2.03 if the Borrower were requesting a Borrowing
of the Type resulting from such election to be made on the effective date of such election. Each such telephonic Interest Election
Request shall be irrevocable and shall be confirmed promptly by telecopy or by electronic mail to the Administrative Agent of a
written Interest Election Request in the form of Exhibit C hereto and signed by the Borrower.

(c)    Each telephonic and written Interest Election Request shall specify the following information in compliance with
Section 2.02:

(i)    the Borrowing to which such Interest Election Request applies and, if different options are being elected with
respect to different portions thereof, the portions thereof to be allocated to each resulting Borrowing (in which case the
information to be specified pursuant to clauses (iii) and (iv) below shall be specified for each resulting Borrowing);

(ii)    the effective date of the election made pursuant to such Interest Election Request, which shall be a Business
Day;

(iii)    whether the resulting Borrowing is to be an ABR Borrowing or a EurodollarTerm Benchmark Borrowing;
and

(iv)    if the resulting Borrowing is a EurodollarTerm Benchmark Borrowing, the Interest Period to be applicable
thereto after giving effect to such election, which shall be a period contemplated by the definition of the term “Interest
Period.”

If any such Interest Election Request requests a EurodollarTerm Benchmark Borrowing but does not specify an Interest
Period, then the Borrower shall be deemed to have selected an Interest Period of one month’s duration.

(d)    Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each Lender of the
details thereof and of such Lender’s portion of each resulting Borrowing.

(e)    If the Borrower fails to deliver a timely Interest Election Request with respect to a EurodollarTerm Benchmark
Borrowing prior to the end of the Interest Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the
end of such Interest Period such Borrowing shall be continued as a EurodollarTerm Benchmark Borrowing with an Interest Period of
one month’s duration. Notwithstanding any contrary provision hereof, if an Event of Default has occurred and is continuing and the
Administrative Agent, at the request of the Required Lenders, so notifies the Borrower, then, so long as an Event of Default is
continuing and the Administrative Agent, at the request of the Required Lenders, so notifies the Borrower (i) no outstanding
Borrowing may be converted to or continued as a EurodollarTerm Benchmark Borrowing without the prior consent of the Required
Lenders and (ii) unless repaid, each
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EurodollarTerm Benchmark Borrowing shall be converted to an ABR Borrowing at the end of the Interest Period applicable thereto.

Section 2.07. Termination and Reduction of Commitments. (a) Unless previously terminated, the Commitments shall be
reduced to zero and automatically terminate on the Termination Date.

(b)    The Borrower may at any time prior to the Termination Date terminate, or from time to time during such period,
reduce, the Commitments; provided that (i) each reduction of the Commitments shall be in an amount that is an integral multiple of
$1,000,000 and not less than $10,000,000 and (ii) the Borrower shall not terminate or reduce the Commitments if, after giving effect
to any concurrent prepayment of the Loans in accordance with Section 2.09 the sum of the Credit Exposures would exceed the total
Commitments. Notwithstanding the foregoing but subject to Section 2.07(d), the Borrower, at its sole discretion, shall have the right,
but not the obligation, at any time so long as no Event of Default has occurred and is continuing, to terminate in whole (but not in
part), any Affected Lender’s Commitment; provided, however, that (i) the Borrower shall simultaneously prepay all outstanding
Loans from such Affected Lender hereunder, together with accrued interest thereon, accrued fees and all other amounts payable for
the account of such Affected Lender hereunder, and (ii) the termination of such Affected Lender’s Commitment shall not affect such
Lender’s rights hereunder as to matters occurring prior to such date.

(c)    The Borrower shall notify the Administrative Agent of any election to terminate or reduce the Commitments under
paragraph (b) of this Section at least three Business Days prior to the effective date of such termination or reduction, specifying such
election and the effective date thereof. Promptly following receipt of any notice, the Administrative Agent shall advise the Lenders
of the contents thereof. Each notice delivered by the Borrower pursuant to this Section shall be irrevocable; provided that a notice of
termination of the Commitments delivered by the Borrower may state that such notice is conditioned upon the effectiveness of other
credit facilities or upon the closing of any acquisition or disposition, in which case such notice may be revoked by the Borrower (by
notice to the Administrative Agent on or prior to the specified effective date) if such condition is not satisfied.

(d)    Simultaneously with the termination of the Commitment of an Affected Lender pursuant to the last sentence of
paragraph (b) of this Section:

(i)    the LC Exposure of such Affected Lender shall be automatically reallocated among the other Lenders (other
than Defaulting Lenders) in accordance with their respective Applicable Percentages but only to the extent that each such
Lender’s Credit Exposure does not exceed such Lender’s Commitment; and

(ii)    if the reallocation described in clause (i) cannot be effected, such Commitment termination shall not be
effective unless the Borrower, at its option, shall have Cash Collateralized the amount of the LC Exposure of such Affected
Lender that has not been reallocated to the other Lenders pursuant to clause (i).

Upon (and subject to) such reallocation and Cash Collateralization, the participating interest of the Affected Lender in any
outstanding Letters of Credit shall terminate.

(e)    Any termination or reduction of the Commitments shall be permanent, except to the extent such Commitments are
subsequently increased pursuant to Section 2.19. Each reduction of the Commitments shall be made ratably among the Lenders in
accordance with their respective Commitments, except in the event of an Affected Lender whose Commitment is
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terminated pursuant to the last sentence of paragraph (b) of this Section, in which case the Commitment of such Affected Lender
may be terminated without reducing the Commitments of the other Lenders.

Section 2.08. Repayment of Loans; Evidence of Debt. (a) The Borrower hereby unconditionally promises to pay to the
Administrative Agent for the account of each Lender the then unpaid principal amount of each Loan on the Termination Date.

(b)    Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness
of the Borrower to such Lender resulting from each Loan made by such Lender, including the amounts of principal and interest
payable and paid to such Lender from time to time hereunder.

(c)    The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan made
hereunder, the Type thereof and the Interest Period applicable thereto, (ii) the amount of any principal or interest due and payable or
to become due and payable from the Borrower to each Lender hereunder and (iii) the amount of any sum received by the
Administrative Agent hereunder for the account of the Lenders and each Lender’s share thereof.

(d)    The entries made in the accounts maintained pursuant to paragraph (b) or (c) of this Section shall be prima facie
evidence of the existence and amounts of the obligations recorded therein; provided that the failure of any Lender or the
Administrative Agent to maintain such accounts or any error therein shall not in any manner affect the obligation of the Borrower to
repay the Loans in accordance with the terms of this Agreement.

(e)    Any Lender may request, through the Administrative Agent, that Loans made by it be evidenced by a promissory
note. In such event, the Borrower shall prepare, execute and deliver to such Lender through the Administrative Agent a promissory
note payable to such Lender and its registered assigns and in a form approved by the Administrative Agent (each such promissory
note, a “Note”). Thereafter, the Loans evidenced by such promissory note and interest thereon shall at all times (including after
assignment pursuant to Section 8.04) be represented by one or more Notes in such form payable to the payee named therein and its
registered assigns.

Section 2.09. Prepayment of Loans. (a) The Borrower shall have the right at any time and from time to time to prepay any
Borrowing in whole or in part, subject to prior notice in accordance with paragraph (b) of this Section.

(b)    The Borrower shall notify the Administrative Agent by telephone of any prepayment hereunder (i) in the case of
prepayment of a EurodollarTerm Benchmark Borrowing, not later than 12:00 noon, New York City time, two Business Days before
the date of prepayment and (ii) in the case of prepayment of an ABR Borrowing, not later than 12:00 noon, New York City time, on
the date of prepayment. Each such notice shall be irrevocable and shall specify the prepayment date and the principal amount of each
Borrowing or portion thereof to be prepaid; provided that, if a notice of prepayment is given in connection with a conditional notice
of termination of the Commitments as contemplated by Section 2.07, then such notice of prepayment may be revoked if such notice
of termination is revoked in accordance with Section 2.07. Promptly following receipt of any such notice relating to a Borrowing, the
Administrative Agent shall advise the Lenders of the contents thereof. Each partial prepayment of any Borrowing shall be in an
amount that would be permitted in the case of an advance of a Borrowing of the same Type as provided in Section 2.02. Each
prepayment of a Borrowing shall
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be applied ratably to the Loans included in the prepaid Borrowing. Prepayments shall be accompanied by accrued interest to the
extent required by Section 2.11.

Section 2.10. Fees. (a) The Borrower agrees to pay to the Administrative Agent for the account of each Lender (other than,
subject to Section 2.18, a Defaulting Lender) a commitment fee, which shall accrue at the Applicable Rate on the daily amount by
which the Commitment of such Lender exceeds such Lender’s Credit Exposure during the period from and including the Effective
Date to but excluding the Termination Date. Accrued commitment fees shall be payable in arrears on the last day of March, June,
September and December of each year and on the date on which the Commitments terminate, commencing on the first such date to
occur after the date hereof. All commitment fees shall be computed on the basis of a year of 360 days and shall be payable for the
actual number of days elapsed (including the first day but excluding the last day).

(b)    The Borrower agrees to pay (i) to the Administrative Agent for the account of each Lender a participation fee with
respect to its participations in Letters of Credit, which shall accrue at a per annum rate equal to the Applicable Margin used to
determine the interest rate applicable to EurodollarTerm Benchmark Loans on the average daily amount of such Lender’s LC
Exposure (excluding any portion thereof attributable to unreimbursed LC Disbursements) during the period from and including the
Effective Date to but excluding the later of the date on which such Lender’s Commitment terminates and the date on which such
Lender ceases to have any LC Exposure, and (ii) to each Issuing Bank a fronting fee, which shall accrue at the rate of 0.125% per
annum on the average daily amount of the LC Exposure (excluding any portion thereof attributable to unreimbursed LC
Disbursements) with respect to Letters of Credit issued by such Issuing Bank during the period from and including the Effective
Date to but excluding the later of the date of termination of the Commitments and the date on which there ceases to be any LC
Exposure, as well as such Issuing Bank’s standard fees with respect to the issuance, amendment, renewal or extension of any Letter
of Credit or processing of drawings thereunder. Participation fees and fronting fees accrued through and including the last day of
March, June, September and December of each year shall be payable on such last day, commencing on the first such date to occur
after the date hereof; provided that all such fees shall be payable on the date on which the Commitments terminate and any such fees
accruing after the date on which the Commitments terminate shall be payable on demand. Any other fees payable to any Issuing
Bank pursuant to this paragraph shall be payable within 10 days after demand. All participation fees and fronting fees shall be
computed on the basis of a year of 360 days and shall be payable for the actual number of days elapsed (including the first day but
excluding the last day).

(c)    The Borrower agrees to pay to the Persons entitled thereto, fees payable in the amounts and at the times set forth in
the Fee Letter.

(d)    All fees payable hereunder shall be paid on the dates due, in immediately available funds, to the Administrative Agent
(or to an Issuing Bank, in the case of fees payable to it) for distribution, in the case of commitment fees and participation fees, to the
Lenders, as applicable. Fees paid shall not be refundable under any circumstances.

Section 2.11. Interest. (a) The Loans comprising each ABR Borrowing shall bear interest at the Alternate Base Rate plus the
Applicable Margin.

(b)    The Loans comprising each EurodollarTerm Benchmark Borrowing shall bear interest at the Adjusted LIBOTerm
SOFR Rate for the Interest Period in effect for such Borrowing plus the Applicable Margin.
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(c)    Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee or other amount payable by the
Borrower hereunder is not paid when due, whether at stated maturity, upon acceleration or otherwise, such overdue amount shall
bear interest, after as well as before judgment, at a rate per annum equal to (i) in the case of overdue principal of any Loan, 2% plus
the rate otherwise applicable to such Loan as provided in the preceding paragraphs of this Section or (ii) in the case of any other
amount, 2% plus the rate applicable to ABR Loans as provided in paragraph (a) of this Section.

(d)    Accrued interest on each Loan shall be payable in arrears on each Interest Payment Date for such Loan and upon
termination of the Commitments; provided that (i) interest accrued pursuant to paragraph (c) of this Section shall be payable on
demand, (ii) in the event of any repayment or prepayment of any Loan (other than a prepayment of an ABR Loan prior to the end of
the Availability Period), accrued interest on the principal amount repaid or prepaid shall be payable on the date of such repayment or
prepayment and (iii) in the event of any conversion of any EurodollarTerm Benchmark Loan prior to the end of the current Interest
Period therefor, accrued interest on such Loan shall be payable on the effective date of such conversion.

(e)    All interest hereunder shall be computed on the basis of a year of 360 days, except that interest computed by reference
to the Alternate Base Rate at times when the Alternate Base Rate is based on the Prime Rate shall be computed on the basis of a year
of 365 days (or 366 days in a leap year), and in each case shall be payable for the actual number of days elapsed (including the first
day but excluding the last day). The applicable Alternate Base Rate, Adjusted LIBOTerm SOFR Rate or LIBOTerm SOFR Rate shall
be determined by the Administrative Agent, and such determination shall be conclusive absent manifest error.

Section 2.12. Alternate Rate of Interest. (a) If prior to the commencement of any Interest Period for a Eurodollar
BorrowingSubject to clauses (b), (c), (d), (e) and (f) of this Section 2.12, if:

(i)    the Administrative Agent determines (which determination shall be conclusive absent manifest error) prior to
the commencement of any Interest Period for a Term Benchmark Borrowing, that adequate and reasonable means do not exist
for ascertaining the Adjusted LIBOTerm SOFR Rate or the LIBOTerm SOFR Rate, as applicable (including because the
LIBO ScreenTerm SOFR Reference Rate is not available or published on a current basis), for such Interest Period; or

(ii)    the Administrative Agent is advised by the Required Lenders that prior to the commencement of any Interest
Period for a Term Benchmark Borrowing, the Adjusted LIBOTerm SOFR Rate or the LIBO Rate, as applicable for such
Interest Period will not adequately and fairly reflect the cost to such Lenders (or Lender) of making or maintaining their
Loans (or its Loan) included in such Borrowing for such Interest Period;

then the Administrative Agent shall give notice thereof to the Borrower and the Lenders by telephone, telecopy or electronic mail as
promptly as practicable thereafter and, until (x) the Administrative Agent notifies the Borrower and the Lenders that the
circumstances giving rise to such notice no longer exist, (i) any with respect to the relevant Benchmark and (y) the Borrower delivers
a new written Interest Election Request in accordance with the terms of Section 2.06 or a new Borrowing Request in accordance with
the terms of Section 2.03, any written Interest Election Request that requests the conversion of any Borrowing to, or continuation of
any Borrowing as, a EurodollarTerm Benchmark Borrowing and any Notice of Borrowing that requests a Term Benchmark
Borrowing shall be ineffective and (ii) if anyinstead be deemed to be an written Interest Election Request or a Borrowing Request
requests a Eurodollar Borrowing,
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such Borrowing shall be made as, as applicable, for an ABR Borrowing. Furthermore, if any Term Benchmark Loan is outstanding
on the date of the Borrower’s receipt of the notice from the Administrative Agent referred to in this Section 2.12(a)with respect to
the Term SOFR Rate applicable to such Term Benchmark Loan, then until (x) the Administrative Agent notifies the Borrower and
the Lenders that the circumstances giving rise to such notice no longer exist with respect to the relevant Benchmark and (y) the
Borrower delivers a new written Interest Election Request in accordance with the terms of Section 2.06 or a new Borrowing Request
in accordance with the terms of Section 2.03, any Term Benchmark Loan shall on the last day of the Interest Period applicable to
such Loan (or the next succeeding Business Day if such day is not a Business Day), be converted by the Administrative Agent to,
and shall constitute a ABR Loan.

(b)    Notwithstanding anything to the contrary herein or in any other Loan Document, upon the occurrence ofif a
Benchmark Transition Event or an Early Opt-in Election, as applicable, the Administrative Agent and the Borrower may amend this
Agreement to replace the LIBO Rate with a Benchmark Replacement. Any such amendment with respect to a Benchmark Transition
Event will become effective at and its related Benchmark Replacement Date have occurred prior to the Reference Time in respect of
any setting of the then-current Benchmark, then (x) if a Benchmark Replacement is determined in accordance with clause (1) of the
definition of “Benchmark Replacement” for such Benchmark Replacement Date, such Benchmark Replacement will replace such
Benchmark for all purposes hereunder and under any Loan Document in respect of such Benchmark setting and subsequent
Benchmark settings without any amendment to, or further action or consent of any other party to, this Agreement or any other Loan
Document and (y) if a Benchmark Replacement is determined in accordance with clause (2) of the definition of “Benchmark
Replacement” for such Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark for all purposes
hereunder and under any Loan Document in respect of any Benchmark setting at or after 5:00 p.m., (New York City time,) on the
fifth (5th) Business Day after the Administrative Agent has posted such proposed amendment to all Lenders and the Borrower,date
notice of such Benchmark Replacement is provided to the Lenders without any amendment to, or further action or consent of any
other party to, this Agreement or any other Loan Document so long as the Administrative Agent has not received, by such time,
written notice of objection to such proposed amendmentBenchmark Replacement from Lenders comprising the Required Lenders;
provided that, with respect to any proposed amendment containing any SOFR-Based Rate, the Lenders shall be entitled to object
only to the Benchmark Replacement Adjustment contained therein. Any such amendment with respect to an Early Opt-in Election
will become effective on the date that Lenders comprising the Required Lenders have delivered to the Administrative Agent written
notice that such Required Lenders accept such amendment. No replacement of LIBO Rate with a Benchmark Replacement will
occur prior to the applicable Benchmark Transition Start Date..

(c)    In connection with the implementation of a Benchmark Replacement,Notwithstanding anything to the contrary herein
or in any other Loan Document, the Administrative Agent will have the right to make Benchmark Replacement Conforming
Changes from time to time and, notwithstanding anything to the contrary herein or in any other Loan Document, any amendments
implementing such Benchmark Replacement Conforming Changes will become effective without any further action or consent of
any other party to this Agreement or any other Loan Document.

(d)    The Administrative Agent will promptly notify the Borrower and the Lenders of (i) any occurrence of a Benchmark
Transition Event or an Early Opt-in Election, as applicable, (ii) the implementation of any Benchmark Replacement, (iii) the
effectiveness of any Benchmark Replacement Conforming Changes and, (iv) the removal or reinstatement of any tenor of a
Benchmark pursuant to clause (f) below and (v) the commencement or conclusion of any

38
    



Benchmark Unavailability Period. Any determination, decision or election that may be made by the Administrative Agent or, if
applicable, any Lender (or group of Lenders) pursuant to this Section 2.12, including any determination with respect to a tenor, rate
or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from
taking any action or any selection, will be conclusive and binding absent manifest error and may be made in its or their sole
discretion and without consent from any other party heretoto this Agreement or any other Loan Document, except, in each case, as
expressly required pursuant to this Section 2.12.

(e)    Notwithstanding anything to the contrary herein or in any other Loan Document, at any time (including in connection
with the implementation of a Benchmark Replacement), (i) if the then-current Benchmark is a term rate (including the Term SOFR
Rate) and either (A) any tenor for such Benchmark is not displayed on a screen or other information service that publishes such rate
from time to time as selected by the Administrative Agent in its reasonable discretion or (B) the regulatory supervisor for the
administrator of such Benchmark has provided a public statement or publication of information announcing that any tenor for such
Benchmark is or will be no longer representative, then the Administrative Agent may modify the definition of “Interest Period” for
any Benchmark settings at or after such time to remove such unavailable or non-representative tenor and (ii) if a tenor that was
removed pursuant to clause (i) above either (A) is subsequently displayed on a screen or information service for a Benchmark
(including a Benchmark Replacement) or (B) is not, or is no longer, subject to an announcement that it is or will no longer be
representative for a Benchmark (including a Benchmark Replacement), then the Administrative Agent may modify the definition of
“Interest Period” for all Benchmark settings at or after such time to reinstate such previously removed tenor.

(f)    (e) Upon the Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period, (i) any
Interest Election Request that requests the conversion of any Borrowing to, or continuation of any Borrowing as, a Eurodollar
Borrowing shall be ineffective and (ii) if any Borrowing Request requests a Eurodollar Borrowing, such Borrowing shall be made as
an ABR Borrowing.the Borrower may revoke any request for a Term Benchmark Borrowing, conversion to or continuation of Term
Benchmark Loans to be made, converted or continued during any Benchmark Unavailability Period and, failing that, the Borrower
will be deemed to have converted any request for a Term Benchmark Borrowing into a request for a Borrowing of or conversion to
an ABR Borrowing. During any Benchmark Unavailability Period or at any time that a tenor for the then-current Benchmark is not
an Available Tenor, the component of the Alternate Base Rate based upon the then-current Benchmark or such tenor for such
Benchmark, as applicable, will not be used in any determination of the Alternate Base Rate. Furthermore, if any Term Benchmark
Loan is outstanding on the date of the Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period with
respect to the Term SOFR Rate applicable to such Term Benchmark Loan, then until such time as a Benchmark Replacement is
implemented pursuant to this Section 2.12, any Term Benchmark Loan shall on the last day of the Interest Period applicable to such
Loan (or the next succeeding Business Day if such day is not a Business Day), be converted by the Administrative Agent to, and
shall constitute a ABR Loan

Section 2.13. Increased Costs; Illegality. (a) If any Change in Law shall:

(i)    impose, modify or deem applicable any reserve (including pursuant to regulations issued from time to time
by the Federal Reserve Board for determining the maximum reserve requirement (including any emergency, special,
supplemental or other marginal reserve requirement) with respect to eurocurrency funding (currently referred to as
“Eurocurrency liabilities” in Regulation D)), special deposit or similar requirement against assets of, deposits with or for the
account of, or credit extended by, any Lender
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(except any such reserve requirement reflected in the Adjusted LIBO Rate) or any Issuing Bank; or

(ii)    impose on any Lender or any Issuing Bank or the Londonapplicable interbank market any other condition
(other than Taxes) affecting this Agreement or EurodollarTerm Benchmark Loans made by such Lender or any Letter of
Credit or participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender of making or, maintaining any Eurodollar,
continuing or converting to any Term Benchmark Loan (or of maintaining its obligation to make any such Loan) or to increase the
cost to such Lender or Issuing Bank of participating in, issuing or maintaining any Letter of Credit or to reduce the amount of any
sum received or receivable by such Lender or Issuing Bank hereunder (whether of principal, interest or otherwise), then the
Borrower will pay to such Lender or Issuing Bank, as the case may be, such additional amount or amounts as will compensate such
Lender or Issuing Bank, as the case may be, for such additional costs incurred or reduction suffered.

(b)    If any Lender or Issuing Bank determines that any Change in Law regarding capital or liquidity requirements has or
would have the effect of reducing the rate of return on such Lender’s or Issuing Bank’s capital or on the capital of such Lender’s or
Issuing Bank’s holding company, if any, as a consequence of this Agreement or the Loans made by, or participations in Letters of
Credit held by, such Lender, or the Letters of Credit issued by such Issuing Bank, to a level below that which such Lender or Issuing
Bank or such Lender’s or Issuing Bank’s holding company could have achieved but for such Change in Law (taking into
consideration such Lender’s or Issuing Bank’s policies and the policies of such Lender’s or Issuing Bank’s holding company with
respect to capital adequacy), then from time to time the Borrower will pay to such Lender or Issuing Bank, as the case may be, such
additional amount or amounts as will compensate such Lender or Issuing Bank or such Lender’s or Issuing Bank’s holding company
for any such reduction suffered.

(c)    If after the date of this Agreement, a Change in Law shall subject the Administrative Agent, any Lender or Issuing
Bank to any Taxes as a result of a change in the basis of taxation by the United States or by the foreign jurisdiction under the laws of
which such Administrative Agent, Lender or Issuing Bank is organized or has its Applicable Lending Office or any political
subdivision thereof (other than (i) Taxes due to a change in the rate of taxation, (ii) Taxes imposed on or with respect to any payment
made by any Borrower hereunder and Taxes described in clause (a), (c), (d) or (e) of the definition of Excluded Taxes, (iii)
Indemnified Taxes or (iv) Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or other obligations,
or its deposits, reserves, other liabilities or capital attributable thereto, and the result shall be to increase the cost to such
Administrative Agent or Lender of making or maintaining any Loan (or of maintaining its obligation to make any such Loan) or to
increase the cost to such Lender or Issuing Bank of participating in, issuing or maintaining any Letter of Credit or to reduce the
amount of any sum received or receivable by such Administrative Agent, Lender or Issuing Bank hereunder (whether of principal,
interest or otherwise), then such Borrower will pay to such Administrative Agent, Lender or Issuing Bank such additional amount or
amounts as will compensate such Administrative Agent, Lender or Issuing Bank for such additional cost incurred or reduction
suffered.

(d)    A certificate of a Lender or an Issuing Bank setting forth in reasonable detail the basis for such claim and the amount
or amounts necessary to compensate such Lender or Issuing Bank or its holding company, as the case may be, as specified in
paragraph (a) or (b) of this Section shall be delivered to the Borrower and shall be conclusive absent manifest error. The
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Borrower shall pay such Lender or Issuing Bank, as the case may be, the amount shown as due on any such certificate within 10 days
after receipt thereof.

(e)    Failure or delay on the part of any Lender or Issuing Bank to demand compensation pursuant to this Section shall not
constitute a waiver of such Lender’s or Issuing Bank’s right to demand such compensation; provided that the Borrower shall not be
required to compensate a Lender or an Issuing Bank pursuant to this Section for any increased costs or reductions incurred more
than 180 days prior to the date that such Lender or Issuing Bank notifies the Borrower of the Change in Law giving rise to such
increased costs or reductions and of such Lender’s or Issuing Bank’s intention to claim compensation therefor; provided further that,
if the Change in Law giving rise to such increased costs or reductions is retroactive, then the 180-day period referred to above shall
be extended to include the period of retroactive effect thereof.

(f)    Anything in this Agreement to the contrary notwithstanding, if any Change in Law shall make it unlawful for any
Lender to make or maintain EurodollarTerm Benchmark Loans as contemplated by this Agreement or to obtain in the London
interbank market the funding for Eurodollar Loans, then (i) such Lender shall promptly notify the Administrative Agent and the
Borrower thereof, (ii) the obligation of such Lender hereunder to make EurodollarTerm Benchmark Loans and to continue
EurodollarTerm Benchmark Loans shall forthwith terminate, and (iii) such Lender’s EurodollarTerm Benchmark Loans then
outstanding shall be converted on the last day of the then current Interest Period for such EurodollarTerm Benchmark Loans (or on
such earlier date as may be required by law) to ABR Loans.

Section 2.14. Break Funding Payments. In the event of (a) the payment of any principal of any EurodollarTerm Benchmark
Loan other than on the last day of an Interest Period applicable thereto (including as a result of an Event of Default), (b) the
conversion of any Eurodollar LoanTerm Benchmark other than on the last day of the Interest Period applicable thereto, (c) the failure
to borrow, convert, continue or prepay any EurodollarTerm Benchmark Loan on the date specified in any notice delivered pursuant
hereto (regardless of whether such notice may be revoked under Section 2.09(b) and is revoked in accordance therewith), or (d) the
assignment of any EurodollarTerm Benchmark Loan other than on the last day of the Interest Period applicable thereto as a result of
a request by the Borrower pursuant to Section 2.17, then, in any such event, the Borrower shall compensate each Lender for the loss
(other than loss of applicable margin), cost and expense attributable to such event. In the case of a Eurodollar Loan, such loss, cost or
expense to any Lender shall be deemed to include an amount determined by such Lender to be the excess, if any, of (i) the amount of
interest which would have accrued on the principal amount of such Loan had such event not occurred, at the Adjusted LIBO Rate
that would have been applicable to such Loan, for the period from the date of such event to the last day of the then current Interest
Period therefor (or, in the case of a failure to borrow, convert or continue, for the period that would have been the Interest Period for
such Loan), over (ii) the amount of interest which would accrue on such principal amount for such period at the interest rate which
such Lender would bid were it to bid, at the commencement of such period, for dollar deposits of a comparable amount and period
from other banks in the eurodollar market. A certificate of any Lender setting forth any amount or amounts that such Lender is
entitled to receive pursuant to this Section shall be delivered to the Borrower and shall be conclusive absent manifest error. The
Borrower shall pay such Lender the amount shown as due on any such certificate within 10 days after receipt thereof.

Section 2.15. Taxes. (a) Any and all payments by or on account of any obligation of the Borrower hereunder or under any
other Loan Document shall be made free and clear of and without deduction or withholding for any Taxes unless deduction or
withholding of such Taxes is required by law (or by the interpretation or administration thereof); provided that if the Borrower or the
Administrative Agent shall be required by law (or by the interpretation or administration
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thereof) to deduct or withhold any Indemnified Taxes or Other Taxes from such payments, then (i) the sum payable by the Borrower
shall be increased as necessary so that after all required deductions or withholdings of such Indemnified Taxes or Other Taxes are
made (including deductions or withholdings of such Indemnified Taxes or Other Taxes applicable to additional sums payable under
this Section 2.15(a)) the Administrative Agent or any Lender (as the case may be) receives an amount equal to the sum it would have
received had no such deductions or withholdings of such Indemnified Taxes or Other Taxes been made, (ii) the Borrower or the
Administrative Agent shall make such deductions or withholdings of such Indemnified Taxes or Other Taxes, and (iii) the Borrower
or the Administrative Agent shall pay the full amount deducted or withheld to the relevant Governmental Authority in accordance
with applicable law. For purposes of this Section 2.15, the term “Lender” includes any “Issuing Bank”.

(b)    In addition, the Borrower shall pay any Other Taxes to the relevant Governmental Authority in accordance with
applicable law.

(c)    The Borrower shall indemnify the Administrative Agent and each Lender, within 30 days after written demand
therefor, which written demand shall be made within 60 days of the date the Administrative Agent or such Lender received written
demand for payment of any Indemnified Taxes or Other Taxes from the relevant Governmental Authority, for the full amount of such
Indemnified Taxes or Other Taxes (including Indemnified Taxes or Other Taxes properly imposed or asserted on or attributable to
amounts payable under this Section 2.15(c)) paid by the Administrative Agent or such Lender, as the case may be, and any penalties,
interest and reasonable out-of-pocket expenses arising therefrom or with respect thereto. A certificate setting forth the amount of
such payment or liability and, in reasonable detail, the manner in which such amount shall have been determined, delivered to the
Borrower by a Lender, or by the Administrative Agent on its own behalf or on behalf of a Lender, shall be presumptive evidence of
such payment or liability absent manifest error.

(d)    As soon as practicable after any payment of Indemnified Taxes or Other Taxes by the Borrower to any Governmental
Authority, the Borrower shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such
Governmental Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such payment
reasonably satisfactory to the Administrative Agent.

(e)    Tax Forms.

(i)    Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments
made under any Loan Document shall deliver to the Borrower and the Administrative Agent, at the time or times reasonably
requested by the Borrower or the Administrative Agent, such properly completed and executed documentation reasonably
requested by the Borrower or the Administrative Agent as will permit such payments to be made without withholding or at a
reduced rate of withholding. In addition, any Lender, if reasonably requested by the Borrower or the Administrative Agent,
shall deliver such other documentation prescribed by applicable law or reasonably requested by the Borrower or the
Administrative Agent as will enable the Borrower or the Administrative Agent to determine whether or not such Lender is
subject to backup withholding or information reporting requirements. Notwithstanding anything to the contrary in the
preceding two sentences, the completion, execution and submission of such documentation (other than such documentation
set forth in paragraphs (e)(ii), (iii) and (iv) of this Section) shall not be required if in the Lender’s reasonable judgment such
completion, execution or submission would subject such Lender to any material unreimbursed cost or expense or would
materially prejudice the legal or commercial position of such Lender.
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(ii)    (A)     Without limiting the generality of the foregoing, each Foreign Lender shall deliver to the Borrower
and the Administrative Agent on or before the date such Foreign Lender becomes a party to this Agreement and on or before
the date, if any, such Foreign Lender changes its Applicable Lending Office (i) two duly executed and properly completed
Internal Revenue Service Forms W-8ECI, W-8BEN or W-8BEN-E, as applicable (with respect to the benefit of an income tax
treaty), or successor forms, certifying to such Foreign Lender’s entitlement to a complete exemption from United States
withholding tax with respect to all payments to be made to it under the Loan Documents, or (ii) if such Foreign Lender is not
a “bank” within the meaning of Section 881(c)(3)(A) of the Code, either (x) the forms referred to in clause (i) above
certifying to such Foreign Lender’s entitlement to a complete exemption from United States withholding tax with respect to
all payments to be made to it under the Loan Documents, or (y) two duly executed and properly completed Internal Revenue
Service Forms W-8BEN or W-8BEN-E (or successor forms) and a duly executed certificate substantially in the form of
Exhibit D (any such certificate, a “Section 2.15(e) Certificate”); provided that in the event that a Foreign Lender is not
classified as a corporation for United States federal income tax purposes, such Foreign Lender shall take any actions
necessary and shall deliver to the Borrower and the Administrative Agent all additional (or alternative) Internal Revenue
Service forms and Section 2.15(e) Certificates necessary to fully establish such Foreign Lender’s entitlement to a complete
exemption from United States withholding tax on all payments to be made to it under the Loan Documents (including
causing its partners, members, beneficiaries or owners, or their beneficial owners, to take any actions and deliver any Internal
Revenue Service forms and Section 2.15(e) Certificates necessary to establish such exemption). In addition, each Foreign
Lender shall deliver such Internal Revenue Service forms and the Section 2.15(e) Certificate (as applicable) to the Borrower
and the Administrative Agent promptly upon the obsolescence, inaccuracy or invalidity of any such Internal Revenue Service
forms or Section 2.15(e) Certificate previously delivered by such Foreign Lender pursuant to this Section 2.15(e) unless such
Foreign Lender is not legally able to deliver such Internal Revenue Service forms or Section 2.15(e) Certificate.

(B)    Any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or
about the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon
the reasonable request of the Borrower or the Administrative Agent), executed copies of Internal Revenue Service
Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax.

(C)    If a payment made to a Lender under this Agreement, any Assignment and Assumption or any
other Loan Document would be subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to
fail to comply with the applicable requirements of FATCA (including those contained in Section 1471(b) or 1472(b)
of the Code, as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the time or
times prescribed by law and at such time or times reasonably requested by the Borrower or the Administrative Agent
such documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code)
and such additional documentation reasonably requested by the Borrower or the Administrative Agent as may be
necessary for the Borrower and the Administrative Agent to comply with their obligations under FATCA and to
determine that such Lender has complied with such Lender’s obligations under FATCA or to determine the amount to
deduct and withhold from such payment. Solely for purposes of this Section 2.15(e)(ii)(C), “FATCA” shall include
any
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amendments made to FATCA after the date of this Agreement. For purposes of this Section 2.15, the term “law”
includes FATCA.

(f)    Each Lender agrees that, before making a demand under this Section 2.15, it shall use reasonable efforts (consistent
with its legal and regulatory restrictions) to designate a different Applicable Lending Office or assign its rights and obligations
hereunder to another of its offices, branches or affiliates if the making of such a designation or assignment will avoid the need for, or
reduce the amount of, any additional amounts that would otherwise thereafter accrue and will not, in the reasonable judgment of such
Lender, require such Lender to incur a cost or expense, or legal or regulatory disadvantage, determined by such Lender to be
material. Upon any such change in any Applicable Lending Office or assignment, such Lender shall provide or cause to be provided
to the Administrative Agent and the Borrower the appropriate form specified in Section 2.15(e).

(g)    If the Borrower pays any additional amount or indemnity payment pursuant to this Section 2.15 with respect to the
Administrative Agent, any Lender, or any other recipient, the Administrative Agent, such Lender or other recipient, as the case may
be, shall use reasonable efforts to obtain a refund of tax or credit against its tax liabilities on account of such payment; provided that
the Administrative Agent, such Lender or other recipient, as the case may be, shall have no obligation to use such reasonable efforts
if either (i) it is in an excess foreign tax credit position, (ii) it believes in good faith, in its sole discretion, that claiming a refund or
credit would cause adverse tax consequences to it or (iii) no such refund or credit is available under applicable laws. In the event that
the Administrative Agent, such Lender, or other recipient, as the case may be, receives such a refund or credit, the Administrative
Agent, such Lender or other recipient, as the case may be, shall promptly pay to the Borrower an amount that the Administrative
Agent, such Lender or other recipient, as the case may be, reasonably determines is equal to the net tax benefit obtained by the
Administrative Agent, such Lender or other recipient, as the case may be, as a result of such payment by the Borrower. Nothing
contained in this Section 2.15 shall require the Administrative Agent, such Lender or other recipient, as the case may be, to disclose
or detail its tax returns, the basis of its calculation of the amount of any net tax benefit or its determination referred to in the proviso
to the first sentence of this Section 2.15 to the Borrower or any other party.

(h)    Should a Lender become subject to Taxes because of its failure to deliver a form required hereunder, the Borrower
shall take such steps as the Lender shall reasonably request to assist the Lender to recover such Taxes; provided that, in the judgment
of the Borrower, such steps shall not subject the Borrower to any unreimbursed cost or expense and would not otherwise be
disadvantageous to the Borrower.

(i)    Each Lender shall severally indemnify the Administrative Agent, within 10 days after demand therefor, for (i) any
Indemnified Taxes or Other Taxes attributable to such Lender (but only to the extent that the Borrower has not already indemnified
the Administrative Agent for such Indemnified Taxes or Other Taxes and without limiting the obligation of the Borrower to do so),
(ii) any Taxes attributable to such Lender’s failure to comply with the provisions of Section 8.04(c) relating to the maintenance of a
Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the
Administrative Agent in connection with any Loan Document, and any reasonable expenses arising therefrom or with respect
thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A
certificate as to the amount of such payment or liability delivered to any Lender by the Administrative Agent shall be conclusive
absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time
owing to such Lender under any Loan Document or otherwise payable by
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the Administrative Agent to the Lender from any other source against any amount due to the Administrative Agent under this
paragraph (i).

Section 2.16. Payment Generally; Pro Rata Treatment; Sharing of Set-offs. (a) The Borrower shall make each payment
required to be made by it hereunder (whether of principal, interest or fees, or of amounts payable under Section 2.13, 2.14 and 2.15
or otherwise) prior to 12:00 noon, New York City time, on the date when due, in immediately available funds, without set-off or
counterclaim. Any amounts received after such time on any date may, in the discretion of the Administrative Agent, be deemed to
have been received on the next succeeding Business Day for purposes of calculating interest thereon. All such payments shall be
made to the Administrative Agent, except payments to be made directly to the Issuing Bank as expressly provided herein and except
that payments pursuant to Section 2.13, 2.14, 2.15 or 8.03 shall be made directly to the Persons entitled thereto. The Administrative
Agent shall distribute any such payments received by it for the account of any other Person to the appropriate recipient promptly
following receipt thereof. If any payment hereunder shall be due on a day that is not a Business Day, the date for payment shall be
extended to the next succeeding Business Day, and, in the case of any payment accruing interest, interest thereon shall be payable for
the period of such extension. All payments hereunder shall be made in dollars.

(b)    If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all amounts of
principal, interest and fees then due hereunder, such funds shall be applied (i) first, towards payment of interest and fees then due
hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties and
(ii) second, towards payment of principal then due hereunder, ratably (except as otherwise provided in Section 2.18(e)) among the
parties entitled thereto in accordance with the amounts of principal then due to such parties.

(c)    If any Lender shall, by exercising any right of set off or counterclaim or otherwise, obtain payment in respect of any
principal of or interest on any of its Loans or funded participations in LC Disbursements resulting in such Lender receiving payment
of a greater proportion of the aggregate amount of its Loans or funded participations in LC Disbursements and accrued interest
thereon than the proportion received by any other Lender (other than in connection with the payment of Loans or LC Disbursements
of an Affected Lender in connection with the termination of the Commitment of such Lender hereunder), then the Lender receiving
such greater proportion shall purchase (for cash at face value) participations in the Loans or LC Disbursements of other Lenders to
the extent necessary so that the benefit of all such payments shall be shared by the Lenders ratably in accordance with the aggregate
amount of principal of and accrued interest on their respective Loans and funded participations in LC Disbursements; provided that
(i) if any such participations are purchased and all or any portion of the payment giving rise thereto is recovered, such participations
shall be rescinded and the purchase price restored to the extent of such recovery, without interest, and (ii) the provisions of this
paragraph shall not be construed to apply to any payment made by the Borrower pursuant to and in accordance with the express
terms of this Agreement or any payment obtained by a Lender as consideration for the assignment of or sale of a participation in any
of its Loans to any assignee or participant, other than to the Borrower or any Subsidiary or Affiliate thereof (as to which the
provisions of this paragraph shall apply). The Borrower consents to the foregoing and agrees, to the extent it may effectively do so
under applicable law, that any Lender acquiring a participation pursuant to the foregoing arrangements may exercise against the
Borrower rights of set-off and counterclaim with respect to such participation as fully as if such Lender were a direct creditor of the
Borrower in the amount of such participation.

(d)    Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any
payment is due to the Administrative Agent for the account of the
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Lenders or any Issuing Bank hereunder that the Borrower will not make such payment, the Administrative Agent may assume that
the Borrower has made such payment on such date in accordance herewith and may, in reliance upon such assumption, distribute to
the Lenders or such Issuing Bank, as the case may be, the amount due. In such event, if the Borrower has not in fact made such
payment, then each of the Lenders or such Issuing Bank, as the case may be, severally agrees to repay to the Administrative Agent
forthwith on demand the amount so distributed to such Lender or Issuing Bank with interest thereon, for each day from and including
the date such amount is distributed to it to but excluding the date of payment to the Administrative Agent, at the greater of the
Federal Funds Effective Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on
interbank compensation.

(e)    Subject to Section 2.18(e), if any Lender shall fail to make any payment required to be made by it pursuant to Section
2.04(c), 2.05(b), 2.16(d) or 8.03(c), then the Administrative Agent may, in its discretion (notwithstanding any contrary provision
hereof), apply any amounts thereafter received by the Administrative Agent for the account of such Lender to satisfy such Lender’s
obligations under such Sections until all such unsatisfied obligations are fully paid.

Section 2.17. Mitigation Obligations; Replacement of Lenders. (a) If any Lender becomes aware of the occurrence of an
event or the existence of a condition that would entitle such Lender to receive any compensation from the Borrower pursuant to
Section 2.13 or that would require the Borrower to make a payment to such Lender or any Governmental Authority for the account
of such Lender pursuant to Section 2.15, then (unless in the case of Section 2.13 such Lender determines in its discretion not to
request compensation therefor) such Lender shall use reasonable efforts to designate a different lending office for funding or booking
its Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in the judgment
of such Lender, such designation or assignment (i) would eliminate or reduce amounts payable by the Borrower pursuant to Section
2.13 or Section 2.15 in the future and (ii) would not subject such Lender to any unreimbursed cost or expense and would not
otherwise be disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any
Lender in connection with any such designation or assignment.

(b)    If any Lender (i) requests compensation under Section 2.13, (ii) requests that the Borrower make a payment to such
Lender or any Governmental Authority for the account of such Lender pursuant to Section 2.15, (iii) becomes a Defaulting Lender,
(iv) becomes an Affected Lender, (v) refuses to consent to a request by the Borrower for an extension of the Termination Date
pursuant to Section 2.20, or (vi) refuses to consent to any amendment, waiver or other modification of any Loan Document requested
by the Borrower that requires the consent of a greater percentage of the Lenders than the Required Lenders and such amendment,
waiver or other modification is consented to by the Required Lenders; then the Borrower may, at its sole expense and effort, upon
notice to such Lender and the Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance
with and subject to the restrictions contained in Section 8.04, with the Borrower or the replacement Lender paying the processing
and recording fee), all of its interests, rights and obligations under this Agreement to an assignee that shall assume such obligations
(which assignee may be another Lender, if a Lender accepts such assignment); provided that (w) the Borrower shall have received
the prior written consent of the Administrative Agent and each Issuing Bank to such assignment, which consent shall not
unreasonably be withheld, (x) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans
and funded participations in LC Disbursements, accrued interest thereon, accrued fees and all other amounts payable to it hereunder,
from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the case of all other
amounts) (in the case of a Defaulting Lender,
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excluding, for the avoidance of doubt, any amount to which such Defaulting Lender is not entitled in accordance with Section 2.18),
(y) in the case of any such assignment resulting from a claim for compensation under Section 2.13 or payments required to be made
pursuant to Section 2.15 such assignment will result in a reduction in or elimination of such compensation or payments in the future
and (z) in the case of clause (v) or clause (vi) above, such assignee consents to such extension, or such amendment, waiver or other
modification, as applicable. A Lender shall not be required to make any such assignment and delegation if, prior thereto, as a result
of a waiver by such Lender or otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease
to apply. Each Lender agrees that an assignment required to be made by it pursuant to this paragraph may be effected pursuant to an
Assignment and Assumption executed by the Borrower, the Administrative Agent and the assignee and that the Lender required to
make such assignment need not be a party thereto.

Section 2.18. Defaulting Lenders. If any Lender becomes a Defaulting Lender, then the following provisions shall apply for
so long as such Lender is a Defaulting Lender, to the extent permitted by applicable law:

(a)    fees shall cease to accrue on the unused portion of the Commitment of such Defaulting Lender pursuant to Section
2.10(a);

(b)    the Commitment and Credit Exposure of such Defaulting Lender shall not be included in determining whether the
Required Lenders have taken or may take any action hereunder (including any consent to any amendment, waiver or other
modification permitted to be effected by the Required Lenders pursuant to Section 8.02), and, notwithstanding Section 8.02, any
such Defaulting Lender shall not have the right to vote on or consent to any amendment or waiver under this Agreement if such
amendment or waiver does not disproportionately in an adverse manner affect the rights of such Defaulting Lender or increase or
extend such Defaulting Lender’s Commitment hereunder;

(c)    if any LC Exposure exist at the time such Lender becomes a Defaulting Lender then:

(i)    the LC Exposure of such Defaulting Lender shall be automatically reallocated among the non-Defaulting
Lenders in accordance with their respective Applicable Percentages but only (x) to the extent the total of all non-Defaulting
Lenders’ Credit Exposures does not exceed the total of all non-Defaulting Lenders’ Commitments and (y) if no Event of
Default has occurred or is continuing at the time of such reallocation;

(ii)    if the reallocation described in clause (i) above cannot, or can only partially, be effected, the Borrower shall
within ten Business Days following notice by the Administrative Agent (x) procure the reduction or termination of the
Defaulting Lender’s LC Exposure (after giving effect to any partial reallocation pursuant to clause (i) above) and/or (y) Cash
Collateralize for the benefit of the Issuing Banks only the Borrower’s obligations corresponding to such Defaulting Lender’s
LC Exposure (after giving effect to any partial reallocation pursuant to clause (i) above and any reduction of the Defaulting
Lender’s LC Exposure pursuant to subclause (x) above) in accordance with the procedures set forth in Section 2.04(j) for so
long as such LC Exposure is outstanding;

(iii)    if the Borrower Cash Collateralizes any portion of such Defaulting Lender’s LC Exposure pursuant to
clause (ii) above, the Borrower shall not be required to pay any fees to such Defaulting Lender pursuant to Section 2.10(b)
with respect to such
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Defaulting Lender’s LC Exposure during the period such Defaulting Lender’s LC Exposure are Cash Collateralized;

(iv)    to the extent that the LC Exposure of the non-Defaulting Lenders are reallocated pursuant to clause (i)
above, then the letter of credit fees payable to the Lenders pursuant to Section 2.10(b) shall to the same extent be adjusted in
accordance with such non-Defaulting Lenders’ Applicable Percentages;

(v)    if all or any portion of such Defaulting Lender’s LC Exposure is not reallocated, reduced, terminated nor
Cash Collateralized pursuant to clause (i) or (ii) above, then, without prejudice to any rights or remedies of the Issuing Banks
or any other Lender hereunder, all letter of credit fees payable under Section 2.10(b) with respect to such Defaulting Lender’s
LC Exposure shall be payable to the Issuing Banks until and to the extent that such LC Exposure is reallocated, reduced,
terminated and/or Cash Collateralized; and

(vi)    Cash Collateral (or the appropriate portion thereof) provided with respect to any Defaulting Lender’s LC
Exposure shall no longer be required to be held as Cash Collateral pursuant to this Section 2.18 and shall be released to the
Person providing such Cash Collateral following (A) the elimination of the applicable LC Exposure of such Defaulting
Lender, (B) the termination of the Defaulting Lender status of the applicable Lender, or (C) the determination by the
Administrative Agent and each Issuing Bank that there exists excess Cash Collateral; provided that the Person providing
Cash Collateral and each Issuing Bank may agree that Cash Collateral shall be held to support future anticipated LC
Exposure or other obligations of a Defaulting Lender.

(d)    so long as such Lender is a Defaulting Lender, no Issuing Bank shall be required to issue, extend, renew or increase
any Letter of Credit, unless the related exposure and the Defaulting Lender’s then outstanding LC Exposure after giving effect
thereto will be 100% covered by the Commitments of the non-Defaulting Lenders and/or reduced, terminated and/or Cash
Collateralized in accordance with Section 2.19(c), and participating interests in any newly issued or increased Letter of Credit shall
be allocated among non-Defaulting Lenders in a manner consistent with Section 2.18(c)(i) (and such Defaulting Lender shall not
participate therein).

If any Issuing Bank has a good faith belief that any Lender has defaulted in fulfilling its funding obligations under one or
more other agreements in which such Lender commits to extend credit, such Issuing Bank shall not be required to issue, extend,
renew or increase any Letter of Credit, unless such Issuing Bank shall have entered into arrangements with the Borrower or such
Lender, reasonably satisfactory to such Issuing Bank to defease any risk to such Issuing Bank in respect of such Lender hereunder
relating to LC Exposure.

In the event that the Administrative Agent, the Borrower and each Issuing Bank agree that a Defaulting Lender has
adequately remedied all matters that caused such Lender to be a Defaulting Lender, then the LC Exposure of the Lenders shall be
readjusted to reflect the inclusion of such Lender’s Commitment and on such date such Lender shall purchase at par such of the
Loans of the other Lenders as the Administrative Agent shall determine is necessary in order for such Lender to hold such Loans in
accordance with its Applicable Percentage; provided that there shall be no retroactive effect on fees reallocated pursuant to Section
2.18(c)(iv) and (v).

(e)    Any payment of principal, interest, fees or other amounts received by the Administrative Agent for the account of a
Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Article 6 or otherwise) or received by the
Administrative Agent from a
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Defaulting Lender pursuant to Section 8.08 shall, unless the Administrative Agent determines that such application entails a material
risk of violation of applicable law or order, be applied at such time or times as may be determined by the Administrative Agent as
follows: first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder; second, to
the payment on a pro rata basis of any amounts owing by such Defaulting Lender to any Issuing Bank hereunder; third, to Cash
Collateralize for the benefit of the Issuing Banks such Defaulting Lender’s LC Exposure (on a pro rata basis to all then outstanding
Letters of Credit issued by all Issuing Banks); fourth, as the Borrower may request (so long as no Default or Event of Default exists),
to the funding of any Loan in respect of which such Defaulting Lender has failed to fund its portion thereof as required by this
Agreement, as determined by the Administrative Agent; fifth, if so determined by the Administrative Agent and the Borrower, to be
held in a deposit account and released pro rata in order to (x) satisfy such Defaulting Lender’s potential future funding obligations
with respect to Loans under this Agreement and (y) Cash Collateralize such Defaulting Lender’s LC Exposure with respect to future
Letters of Credit issued under this Agreement; sixth, to the payment of any amounts owing to the Lenders or the Issuing Banks as a
result of any judgment of a court of competent jurisdiction obtained by any Lender or Issuing Bank against such Defaulting Lender
as a result of such Defaulting Lender’s breach of its obligations under this Agreement; seventh, so long as no Default or Event of
Default exists, to the payment of any amounts owing to the Borrower as a result of any judgment of a court of competent jurisdiction
obtained by the Borrower against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this
Agreement; and eighth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x)
such payment is a payment of the principal amount of any Loans or LC Disbursements in respect of which such Defaulting Lender
has not fully funded its appropriate share, and (y) such Loans were made or the related Letters of Credit were issued at a time when
the conditions set forth in Section 3.03 were satisfied or waived, such payment shall be applied solely to pay the Loans of, and LC
Disbursements owed to, all non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or LC
Disbursements owed to, such Defaulting Lender until such time as all Credit Exposure of each Lender is held in accordance with
such Lender’s Commitment without giving effect to Section 2.18(c)(i). Any payments, prepayments or other amounts paid or
payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral
pursuant to this Section 2.18(e) shall be deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably
consents hereto.

Section 2.19. Increase in the Aggregate Commitments. (a) The Borrower may, at any time but in any event not more than
once in any calendar year prior to the Termination Date, by notice to the Administrative Agent, request that the aggregate amount of
the Commitments be increased by an amount of $10,000,000 or an integral multiple thereof (each a “Commitment Increase”) to be
effective as of a date that is not later than 90 days prior to the scheduled Termination Date then in effect (the “Increase Date”) as
specified in the related notice to the Administrative Agent; provided, however that (i) in no event shall the aggregate amount of the
Commitments at any time exceed $2,000,000,000 and (ii) on the date of any request by the Borrower for a Commitment Increase and
on the related Increase Date, the applicable conditions set forth in Section 3.03 shall be satisfied.

(b)    The Administrative Agent shall promptly notify the Lenders of a request by the Borrower for a Commitment Increase,
which notice shall include (i) the proposed amount of such requested Commitment Increase, (ii) the proposed Increase Date and (iii)
the date by which Lenders wishing to participate in the Commitment Increase must commit to an increase in the amount of their
respective Commitments (the “Commitment Date”). Each Lender that is willing to participate in such requested Commitment
Increase (each an “Increasing Lender”) shall, in its sole discretion, give written notice to the Administrative Agent on or prior to
the
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Commitment Date of the amount by which it is willing to increase its Commitment. If the Lenders notify the Administrative Agent
that they are willing to increase the amount of their respective Commitments by an aggregate amount that exceeds the amount of the
requested Commitment Increase, the requested Commitment Increase shall be allocated among the Lenders willing to participate
therein in such amounts as are agreed between the Borrower and the Administrative Agent, provided that no Lender shall be subject
to a Commitment Increase in excess of the amount by which it is willing to increase its Commitment as indicated in its notice to the
Administrative Agent. It is understood and agreed that no Lender shall have any obligation whatsoever to agree to any increase in its
Commitment.

(c)    Promptly following each Commitment Date, the Administrative Agent shall notify the Borrower as to the amount, if
any, by which the Lenders are willing to participate in the requested Commitment Increase. If the aggregate amount by which the
Lenders are willing to participate in any requested Commitment Increase on any such Commitment Date is less than the requested
Commitment Increase, then the Borrower may extend offers to one or more Eligible Assignees to participate in any portion of the
requested Commitment Increase that has not been committed to by the Lenders as of the applicable Commitment Date; provided,
however, that the Commitment of each such Eligible Assignee shall be in an amount of $15,000,000 or more.

(d)    On each Increase Date, each Eligible Assignee that accepts an offer to participate in a requested Commitment
Increase in accordance with Section 2.19(b) (each such Eligible Assignee and each Eligible Assignee that agrees to an extension of
the Termination Date in accordance with Section 2.17(b), an “Assuming Lender”) shall become a Lender party to this Agreement as
of such Increase Date and the Commitment of each Increasing Lender for such requested Commitment Increase shall be so increased
by the amount in the notice delivered to the Administrative Agent pursuant to Section 2.19(b) (or by the amount allocated to such
Lender pursuant to the second to the last sentence of Section 2.19(b)) as of such Increase Date; provided, however, that the
Administrative Agent shall have received on or before such Increase Date the following, each dated such date:

(i)    (A) certified copies of the general resolutions of the Board of Directors of the Borrower which authorize the
borrowings under the Commitment Increase and the corresponding modifications to this Agreement and (B) an opinion of
counsel for the Borrower (which may be in-house counsel), in form and substance reasonably satisfactory to the
Administrative Agent addressing the matters set forth in Exhibit F;

(ii)    an assumption agreement from each Assuming Lender, if any, in form and substance satisfactory to the
Borrower and the Agent (each an “Assumption Agreement”), duly executed by such Eligible Assignee, the Administrative
Agent and the Borrower; and

(iii)    confirmation from each Increasing Lender of the increase in the amount of its Commitment in a writing
satisfactory to the Borrower and the Administrative Agent.

On each Increase Date, upon fulfillment of the conditions set forth in the immediately preceding sentence of this Section 2.19(d), the
Administrative Agent shall notify the Lenders (including, without limitation, each Assuming Lender) and the Borrower, on or before
1:00 p.m. (New York City time), by telecopier, of the occurrence of the Commitment Increase to be effected on such Increase Date
and shall record in the Register the relevant information with respect to each Increasing Lender and each Assuming Lender on such
date. Each Increasing Lender and each Assuming Lender shall, before 2:00 p.m. (New York City time) on the Increase Date, make
available for the account of its Applicable Lending Office to the Administrative Agent, in same day funds, in the case of such
Assuming Lender, an amount equal to such Assuming Lender’s
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ratable portion of the Borrowings then outstanding (calculated based on its Commitment as a percentage of the aggregate
Commitments outstanding after giving effect to the relevant Commitment Increase) and, in the case of such Increasing Lender, an
amount equal to the excess of (i) such Increasing Lender’s ratable portion of the Borrowings then outstanding (calculated based on
its Commitment as a percentage of the aggregate Commitments outstanding after giving effect to the relevant Commitment Increase)
over (ii) such Increasing Lender’s ratable portion of the Borrowings then outstanding (calculated based on its Commitment (without
giving effect to the relevant Commitment Increase) as a percentage of the aggregate Commitments (without giving effect to the
relevant Commitment Increase). After the Administrative Agent’s receipt of such funds from each such Increasing Lender and each
such Assuming Lender, the Administrative Agent will promptly thereafter cause to be distributed like funds to the other Lenders for
the account of their respective Applicable Lending Offices in an amount to each other Lender such that the aggregate amount of the
outstanding Loans owing to each Lender after giving effect to such distribution equals such Lender’s ratable portion of the
Borrowings then outstanding (calculated based on its Applicable Percentage after giving effect to the relevant Commitment
Increase). The respective LC Exposures of the Lenders shall be redetermined as of the effective date of such increase in proportion to
their respective Commitments after giving effect to such increase.

Section 2.20. Extension of Termination Date. (a) At least 30 days but not more than 45 days prior to any anniversary of the
Effective Date, the Borrower, by written notice to the Administrative Agent, may request an extension of the Termination Date in
effect at such time by one year from its then scheduled expiration. The Administrative Agent shall promptly notify each Lender of
such request, and each Lender shall in turn, in its sole discretion, not later than 20 days prior to such anniversary date, notify the
Borrower and the Administrative Agent in writing as to whether such Lender will consent to such extension. If any Lender shall fail
to notify the Administrative Agent and the Borrower in writing of its consent to any such request for extension of the Termination
Date at least 20 days prior to the applicable anniversary date, such Lender shall be deemed to be a Non-Consenting Lender with
respect to such request. The Administrative Agent shall notify the Borrower not later than 15 days prior to the applicable anniversary
date of the decision of the Lenders regarding the Borrower’s request for an extension of the Termination Date.

(b)    If all the Lenders consent in writing to any such request in accordance with subsection (a) of this Section 2.20, the
Termination Date in effect at such time shall, effective as at the applicable anniversary date (the “Extension Date”), be extended for
one year; provided that on each Extension Date the applicable conditions set forth in Section 3.03 shall be satisfied. If less than all of
the Lenders consent in writing to any such request in accordance with subsection (a) of this Section 2.20, the Termination Date in
effect at such time shall, effective as at the applicable Extension Date and subject to subsection (d) of this Section 2.20, be extended
as to those Lenders that so consented (each a “Consenting Lender”) but shall not be extended as to any other Lender (each a “Non-
Consenting Lender”). It is understood and agreed that no Lender shall have any obligation whatsoever to agree to any request made
by the Borrower for any requested extension of the Termination Date.

(c)    [Reserved]

(d)    If (after giving effect to any assignments or assumptions pursuant to Section 2.17(b)) Lenders having Commitments
equal to at least 50% of the Commitments in effect immediately prior to the Extension Date consent in writing to a requested
extension (whether by execution or delivery of an Assumption Agreement or otherwise) not later than one Business Day prior to
such Extension Date, the Administrative Agent shall so notify the Borrower, and, subject to the satisfaction of the applicable
conditions in Section 3.03, the Termination Date then
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in effect, with respect to each Consenting Lender and Assuming Lender therefor, shall be extended for the additional one-year period
as described in subsection (a) of this Section 2.20, and all references in this Agreement, and in the Notes, if any, to the “Termination
Date” shall, with respect to each Consenting Lender and each Assuming Lender for such Extension Date, refer to the Termination
Date as so extended. Promptly following each Extension Date, the Administrative Agent shall notify the Lenders (including, without
limitation, each Assuming Lender) of the extension of the scheduled Termination Date in effect immediately prior thereto and shall
thereupon record in the Register the relevant information with respect to each such Consenting Lender and each such Assuming
Lender.

(e)    As to any Non-Consenting Lender that is not replaced pursuant to Section 2.17(b) in connection with any Extension
Date, its Commitment shall terminate on the Termination Date without giving effect to such Extension Date, and the respective LC
Exposures of the other Lenders shall be redetermined on such date on the basis of their respective Commitments after giving effect
to such termination and the LC Exposure of each Lender whose Commitment terminates at that time shall terminate; provided that
the Borrower shall, if and to the extent necessary to permit such redetermination of the respective LC Exposures of the Lenders
within the limits of the Commitments which are not terminated, prepay on such date all or a portion of the outstanding Loans, and
such redetermination and termination of LC Exposures shall be conditioned upon its having done so; and provided further that such
Non-Consenting Lender’s rights under Section 2.13, 2.15 and 8.03, and its obligations under Section 8.03(c), shall survive the
Termination Date for such Lender as to matters occurring prior to such date.

ARTICLE 3
Conditions to Effectiveness and Borrowing

Section 3.01. Conditions Precedent to Effectiveness of Commitments. The Commitments of the Lenders under this Agreement
shall become effective on and as of the first date (the “Effective Date”) on which the following conditions precedent have been
satisfied:

(a)    There shall have occurred no material adverse change in the properties, business, or financial condition of the
Borrower and its Subsidiaries taken as a whole since October 27, 2019, except as disclosed in the Borrower’s publicly available
filings with the SEC or as disclosed in writing to the Lenders, in each case prior to the date hereof.

(b)    Except as set forth under the heading “Legal Proceedings” in the Borrower’s 2019 Form 10-K and other SEC filings
filed by Borrower prior to the Effective Date, there shall exist no action, suit or proceeding pending against, or to the knowledge of
the Borrower threatened against or affecting, the Borrower or any of its Subsidiaries before any court or arbitrator or any
governmental body, agency or official (i) in which there is a reasonable possibility of an adverse determination which would have a
Material Adverse Effect, or (ii) which in any manner draws into question the validity of this Agreement or the Notes.

(c)    All governmental and third party consents and approvals necessary in connection with the transactions contemplated
hereby shall have been obtained (without the imposition of any conditions that are not acceptable to the Lenders) and shall remain in
effect, and no law, regulation or provision in an existing agreement shall be applicable in the reasonable judgment of the Lenders that
restrains, prevents or imposes materially adverse conditions upon the transactions contemplated hereby.

(d)    The Borrower shall have notified each Lender and the Administrative Agent in writing as to the proposed Effective
Date.
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(e)    The Borrower shall have paid (i) all fees then due in accordance herewith and with the Fee Letter and (ii) all invoiced
expenses of the Administrative Agent and the Arrangers (including the accrued reasonable fees and expenses of counsel to the
Administrative Agent).

(f)    On the Effective Date, the following statements shall be true and the Administrative Agent shall have received a
certificate signed by a duly authorized officer of the Borrower, dated the Effective Date, stating that:

(i)    The representations and warranties contained in Section 4.01 are correct on and as of the Effective Date, and

(ii)    No event exists that constitutes a Default.

(g)    The Administrative Agent shall have received on or before the Effective Date the following, each dated such day, in
form and substance reasonably satisfactory to the Administrative Agent:

(i)    From each party hereto, an executed counterpart of this Agreement delivered by such party or customary
written evidence reasonably satisfactory to the Administrative Agent (which may include electronic transmission of a signed
signature page) that such party has signed a counterpart of this Agreement.

(ii)    The Notes to each Lender that has requested a Note pursuant to Section 2.08.

(iii)    A copy of the certificate of incorporation of the Borrower, together with all amendments thereto, and a
certificate of good standing for the Borrower, each certified by the appropriate governmental officer in its jurisdiction of
incorporation.

(iv)    Certified copies of the bylaws of the Borrower and the general resolutions of the Board of Directors of the
Borrower which authorize the Borrower to enter into this Agreement and the Notes, and of all documents evidencing other
necessary corporate action and governmental approvals, if any, with respect to this Agreement and the Notes.

(v)    A certificate of the Secretary or an Assistant Secretary of the Borrower certifying the names and true
signatures of the officers of the Borrower authorized to sign this Agreement and the Notes and the other documents to be
delivered hereunder.

(vi)    A favorable opinion of Orrick, Herrington & Sutcliffe LLP, counsel for the Borrower addressing the matters
set forth in Exhibit E.

(h)    The commitments of the lenders under the Existing Credit Agreement shall have been terminated and all the
obligations under the Existing Credit Agreement shall have been repaid or prepaid (which repayment or prepayment may be made
with the proceeds of the initial Borrowing hereunder).

(i)    (i) The Lenders shall have received all documentation and other information required by regulatory authorities under
applicable “know your customer” and anti-money laundering rules and regulations, including, without limitation, the PATRIOT Act
or other “know your customer” rules and regulations and (ii) if the Borrower qualifies as a “legal entity customer” under the
Beneficial Ownership Regulation, the Borrower shall deliver, to each Lender that so requests, a Beneficial Ownership Certificate in
relation to such Borrower (which requested certificate shall have been received at least five days prior to the Effective Date).
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Section 3.02. Existing Credit Agreement. (a) On the Effective Date, the “Commitments” as defined in the Existing Credit
Agreement shall terminate, without further action by any party thereto.

(b)    The Lenders which are parties to the Existing Credit Agreement, comprising the “Required Lenders” as defined in the
Existing Credit Agreement hereby waive any requirement of prior notice of termination of the Commitments (as defined in the
Existing Credit Agreement) pursuant to Section 2.07 thereof and of prepayment of loans thereunder, to the extent necessary to give
effect to Section 3.01(h) hereof, provided that any such prepayment of loans thereunder shall be subject to Section 2.16 of the
Existing Credit Agreement.

Section 3.03. Conditions Precedent to Each Borrowing, Issuance, Commitment Increase and Extension Date. The obligation
of each Lender to make a Loan on the occasion of each Borrowing, the obligation of any Issuing Bank to issue a Letter of Credit,
each Commitment Increase and each extension of Commitments pursuant to Section 2.20 shall be subject to the conditions precedent
that the Effective Date shall have occurred and on the date of such Borrowing or issuance, the applicable Increase Date or the
applicable Extension Date

(a)    the following statements shall be true (and each of the giving of the applicable Borrowing Request, request for
issuance, request for Commitment Increase or request for Commitment extension and the acceptance by the Borrower of the
proceeds of such Borrowing shall constitute a representation and warranty by the Borrower that on the date of such Borrowing or
issuance, such Increase Date or such Extension Date such statements are true):

(i)    the representations and warranties contained in Section 4.01 (except, in the case of Borrowings, the
representations set forth in Sections 4.01(d)(ii) and 4.01(e)), are correct on and as of such date, before and after giving effect
to such Borrowing or issuance, such Commitment Increase or such Extension Date, as though made on and as of such date
(or, in the case of any representation made expressly as of a specified date, as of the date so specified), and

(ii)    no event has occurred and is continuing, or would result from such Borrowing or issuance, such
Commitment Increase or such Extension Date or from the application of the proceeds therefrom, that constitutes a Default;

and (b) in the case of a Commitment Increase or extension of Commitments pursuant to Section 2.20 only, the Administrative Agent
shall have received such other approvals, opinions or documents as any Lender through the Administrative Agent may reasonably
request.

Section 3.04. Determinations Under Section 3.01. For purposes of determining compliance with the conditions specified in
Section 3.01, each Lender shall be deemed to have consented to, approved or accepted or to be satisfied with each document or other
matter required thereunder to be consented to or approved by or acceptable or satisfactory to the Lenders unless an officer of the
Administrative Agent responsible for the transactions contemplated by this Agreement shall have received notice from such Lender
prior to the date that the Borrower, by notice to the Lenders, designates as the proposed Effective Date, specifying its objection
thereto. The Administrative Agent shall promptly notify the Lenders of the occurrence of the Effective Date.
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ARTICLE 4
Representations and Warranties

Section 4.01. Representations and Warranties of the Borrower. The Borrower represents and warrants as follows:

(a)    Corporate Existence and Power. Each of the Borrower and each Subsidiary:

(i)    is a corporation duly organized and validly existing under the laws of its jurisdiction of incorporation, except,
solely with respect to Subsidiaries, where failure to be duly organized and validly existing under the laws of the applicable
jurisdiction of incorporation would not in the aggregate have a Material Adverse Effect;

(ii)    has all requisite power and authority and all necessary licenses and permits to own and operate its properties
and to carry on its business as now conducted and as presently proposed to be conducted, except where failures to have such
licenses and permits would not, in the aggregate, have a Material Adverse Effect; and

(iii)    is duly licensed or qualified and is in good standing as a foreign corporation in each jurisdiction wherein the
nature of the business transacted by it or the nature of the property owned or leased by it makes such licensing or
qualification necessary, except where failures to be so licensed, qualified or in good standing would not, in the aggregate,
have a Material Adverse Effect.

(b)    Corporate and Governmental Authorization; No Contravention. The execution, delivery and performance by the
Borrower of this Agreement and the Notes are within the Borrower’s corporate powers, have been duly authorized by all necessary
corporate action, require no action by or in respect of, or filing with, any governmental body, agency or official, do not result in the
creation or imposition of any Lien on any asset of the Borrower or any of its Subsidiaries not otherwise permitted by Section 5.02(a)
and do not contravene, or constitute a default under (i) the certificate of incorporation or by-laws of the Borrower, (ii) any agreement
that purports to affect the Borrower’s ability to borrow money or the Borrower’s obligations under this Agreement or the Notes, or
any judgment, injunction, order or decree binding upon the Borrower or any of its Subsidiaries, (iii) any provision of material
applicable law or regulation.

(c)    Binding Effect. This Agreement constitutes a valid and binding agreement of the Borrower and the Notes, when
executed and delivered in accordance with this Agreement, will constitute a valid and binding obligation of the Borrower, in each
case enforceable in accordance with its terms, except as limited by (i) bankruptcy, insolvency or similar laws affecting creditors’
rights generally and (ii) general principles of equity.

(d)    Financial Information. (i) The consolidated balance sheet of the Borrower and its Subsidiaries as of October 27,
2019, and the related consolidated statements of operations and cash flows for the fiscal year then ended, reported on by KPMG LLP
and set forth in the Borrower’s 2019 Form 10-K (or an exhibit thereto), a copy of each of which has been obtained by each of the
Lenders, each fairly present, in conformity with generally accepted accounting principles, the consolidated financial position of the
Borrower and its Subsidiaries as of such date and their consolidated results of operations and cash flows for such fiscal period.

(ii)    There has been no material adverse change since October 27, 2019, in the business, financial position or results of
operations of the Borrower and its Subsidiaries, considered as a whole, except as disclosed in the Borrower’s publicly available
filings with the SEC prior to the Effective Date.
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(e)    Litigation. Except as set forth under the heading “Legal Proceedings” in the Borrower’s 2019 Form 10-K and as
disclosed in any publicly available SEC filings of the Borrower made prior to the Effective Date, and then only to the extent that
there have been no adverse developments with respect to such “Legal Proceedings” since such Form 10-K or in such SEC filings,
there is no action, suit or proceeding pending against, or to the knowledge of the Borrower any investigation, action, suit or
proceeding threatened against or affecting, the Borrower or any of its Subsidiaries before any court or arbitrator or any governmental
body, agency or official (i) in which there is a reasonable possibility of an adverse determination which would have a Material
Adverse Effect, or (ii) which in any manner draws into question the validity of this Agreement or the Notes.

(f)    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 provisions 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 Internal Revenue Code in respect of any Plan, (ii)
failed to make any contribution or payment to any Plan or Multiemployer 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 Code which will violate Section 5.02(a) hereof or (iii) incurred any
unpaid liability in excess of $200,000,000 under Title IV of ERISA other than a liability to the PBGC for premiums under Section
4007 of ERISA.

(g)    Environmental Matters. The Borrower has a process of conducting periodic internal reviews relating to compliance
by the Borrower and its Subsidiaries with Environmental Laws and liabilities thereunder. On the basis of such reviews and other
business processes, except as set forth in the Borrower’s 2019 Form 10-K and as disclosed in any publicly available SEC filings of
the Borrower prior to the date hereof, as of the Effective Date nothing has come to the attention of the Borrower which would lead it
to believe that costs associated with compliance with Environmental Laws or liabilities thereunder (including, without limitation, any
capital or operating expenses required for cleanup or closure of properties or compliance with Environmental Laws or
Environmental Permits, any related constraints on operating activities and any potential liabilities to third parties) would have a
Material Adverse Effect.

(h)    Taxes. All federal and state income tax returns required to be filed by the Borrower or any Subsidiary in any
jurisdiction have, in fact, been filed and all other tax returns required to be filed in any other jurisdiction have, in fact, been filed,
except where the failure to so file in such jurisdictions (other than in connection with federal or state income tax returns) would not
have a Material Adverse Effect, and all taxes, assessments, fees and other governmental charges upon the Borrower or any
Subsidiary or upon any of their respective properties, income or franchises, which are shown to be due and payable in such returns,
have been paid. The provisions for taxes on the books of the Borrower and each Subsidiary are adequate for all open years, and for
its current fiscal period.

(i)    Investment Company Act. The Borrower is not an “investment company” as defined in, or subject to regulation under,
the Investment Company Act of 1940.

(j)    Full Disclosure. (i) All written information heretofore furnished by the Borrower to the Agent and the Lenders for
purposes of or in connection with this Agreement or any transaction contemplated hereby does not, and all such written information
hereafter furnished by the Borrower to the Agent and the Lenders, including any publicly available filings made with the SEC, will
not, when taken as a whole, contain any untrue statement of a material fact or in
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the aggregate omit a material fact necessary to make the statements therein not misleading on the date as of which such information
is stated or certified; provided that with respect to projected financial information, the Borrower represents only that such
information was prepared in good faith based upon assumptions believed to be reasonable at the time (it being understood that such
projections and forecasts are subject to uncertainties and contingencies and no assurances can be given that such projections or
forecasts will be realized).

(ii) As of the Effective Date, to the best knowledge of the Borrower and solely to the extent applicable, the
information included in the Beneficial Ownership Certification provided on or prior to the Effective Date to any Lender in
connection with this Agreement is true and correct in all material respects.

(k)    Anti-Corruption Laws and Sanctions. The Borrower has implemented and maintains in effect policies and procedures
designed to ensure compliance by the Borrower, its Subsidiaries and their respective directors, officers, employees and agents with
Anti-Corruption Laws and applicable Sanctions, and the Borrower, its Subsidiaries and to the knowledge of the Borrower, their
respective officers and employees and its directors and agents, are in compliance with Anti-Corruption Laws and applicable
Sanctions in all material respects. None of (a) the Borrower, any Subsidiary or, to the knowledge of the Borrower or such Subsidiary,
any of their respective directors, officers, affiliates or employees, or (b) to the knowledge of the Borrower, any agent of the Borrower
or any Subsidiary that will act in any capacity in connection with or benefit from the credit facility established hereby, is a
Sanctioned Person. No Borrowing or Letter of Credit, use of proceeds or other transaction contemplated by this Agreement will
violate any Anti-Corruption Law or applicable Sanctions. This Section 4.01(k) applies with respect to directors, officers, employees
or agents of the Borrower or one of its Subsidiaries in their capacity as such.

(l)    EEA Financial Institutions. Neither the Borrower nor its Subsidiaries is an EEA Financial Institution.

ARTICLE 5
Covenants of the Borrower

Section 5.01. Affirmative Covenants. So long as any Lender shall have any Credit Exposure or any Commitment hereunder,
the Borrower will:

(a)    Compliance with Laws, Etc. (i) Comply, and cause each Subsidiary to comply, in all material respects with all
applicable laws, ordinances, rules, regulations, and requirements of governmental authorities (including, without limitation,
Environmental Laws and ERISA and the rules and regulations thereunder) except (A) where the necessity of compliance therewith is
contested in good faith by appropriate proceedings or (B) where the violation of which, individually or in the aggregate, would not
reasonably be expected to (x) result in a Material Adverse Effect or (y) if such violation is not remedied, result in any Lien not
permitted under Section 5.02(a), and (ii) maintain in effect and enforce policies and procedures designed to ensure compliance by the
Borrower, its Subsidiaries and their respective directors, officers, employees and agents with Anti-Corruption Laws and applicable
Sanctions.

(b)    Payment of Obligations. Pay and discharge, and cause each Subsidiary to pay and discharge, at or before maturity, all
their respective material obligations and liabilities, including, without limitation, tax liabilities, except where the same may be
contested in good faith by appropriate proceedings or the failure to pay such obligations and liabilities could not reasonably
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be expected to result in a Material Adverse Effect, and maintain, and cause each Subsidiary to maintain, in accordance with GAAP,
appropriate reserves for the accrual of any of the same.

(c)    Maintenance of Property; Insurance. (i) Keep, and cause each Subsidiary to keep, all property material to its business
in good working order and condition (ordinary wear and tear excepted) except to the extent that failure to do so could not be
reasonably expected to result in a Material Adverse Effect; provided that nothing in this Section 5.01(c)(i) shall prevent the
abandonment of any property if such abandonment does not result in any Default hereunder and the Borrower determines, in the
exercise of its reasonable business judgment, that such abandonment is in the interest of the Borrower.

(ii)    Maintain, and cause each Subsidiary to maintain, insurance coverage by financially sound and reputable
insurers and in such forms and amounts and against such risks as are customary for corporations of similar size engaged in
the same or a similar business and owning and operating similar properties in similar locations.

(d)    Preservation of Corporate Existence, Etc. Preserve, renew and keep in full force and effect, and cause each
Subsidiary to preserve, renew and keep in full force and effect, their respective corporate existence and their respective rights,
privileges and franchises, except to the extent that failures to maintain their respective rights, privileges and franchises could not, in
the aggregate, reasonably be expected to have a Material Adverse Effect; provided that nothing in this Section 5.01(d) shall prohibit
(A) the merger of a Subsidiary into the Borrower or the merger or consolidation of a Subsidiary with or into another Person if the
corporation surviving such consolidation or merger is a Subsidiary and if, in each case, after giving effect thereto, no Event of
Default shall have occurred and be continuing or (B) the termination of the corporate existence of any Subsidiary if such termination
does not result in any Default hereunder and the Borrower determines, in the exercise of its reasonable business judgment, that such
termination is in the interest of the Borrower.

(e)    Visitation Rights. Permit the Administrative Agent and the Lenders (i) to visit and inspect during normal business
hours (at the expense of such Lender unless an Event of Default has occurred and is continuing), under the Borrower’s guidance and
upon reasonable prior notice if a Default shall have occurred and be continuing or, so long as no Default shall have occurred and be
continuing, upon not less than three Business Days prior notice, any of the properties of the Borrower or any Subsidiary, (ii) to
examine (to the extent material to ascertaining compliance with the terms and provisions hereof or to the extent reasonably related to
the financial condition or material operations of the Borrower or a Subsidiary) all of their books of account, records, reports and
other papers, and to make copies and extracts therefrom (other than attorney-client privileged and attorney work-product documents)
and (iii) to the extent material to ascertaining compliance with the terms and provisions hereof or to the extent reasonably related to
the financial condition or material operations of the Borrower or a Subsidiary, to discuss their respective affairs, finances and
accounts with their respective officers, employees (who are managers or officers), and independent public accountants and by this
provision the Borrower authorizes said accountants to discuss with the Administrative Agent and the Lenders the finances and affairs
of the Borrower and its Subsidiaries; provided that the Administrative Agent or the applicable Lender shall have given prior written
notice to the Borrower of its intention to discuss such finances and affairs with such accountants and have given the Borrower the
opportunity to participate in such discussions, all at such reasonable times and as often as may be reasonably requested. Such
inspection and other rights are subject to the provisions of Section 8.12 and applicable law, and shall not extend to trade secrets of
the Borrower or its Subsidiaries, to information covered by attorney-client or other privilege or to information subject to third party
confidentiality agreements or privacy rights.
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(f)    Keeping of Books. Keep, and cause each of its Subsidiaries to keep, proper books of record and account, in which full,
true and correct entries shall be made of all dealings and transactions in relation to its business and activities in accordance with
generally accepted accounting principles in effect from time to time.

(g)    Reporting Requirements. Deliver in writing or by email to the Administrative Agent (except as stated in clauses (i),
(ii), (iv) and (vi) below and Section 8.01(b)) or make available electronically:

(i)    as soon as available and in any event within 45 days after the end of each quarterly fiscal period (except the
last) of each fiscal year, copies of:

(A)    a consolidated balance sheet of the Borrower and its Subsidiaries as of the close of such quarterly
fiscal period, setting forth in comparative form the consolidated figures as of the close of the fiscal year then most
recently ended,

(B)    consolidated statements of operations of the Borrower and its Subsidiaries for such quarterly fiscal
period and for the portion of the fiscal year ending with such quarterly fiscal period, in each case setting forth in
comparative form the consolidated figures for the corresponding period and portion of the preceding fiscal year and

(C)    a consolidated statement of cash flows of the Borrower and its Subsidiaries for the portion of the
fiscal year ending with such quarterly fiscal period, setting forth in comparative form the consolidated figures for the
corresponding period of the preceding fiscal year,

it being agreed that (1) delivery of such financial statements shall be deemed to be a representation by the Borrower that such
financial statements fairly present, in conformity with GAAP, the consolidated financial position of the Borrower and its
Subsidiaries as of the close of such quarterly fiscal period and their consolidated results of operations and cash flows for the
portion of the fiscal year ending at the end of such quarterly fiscal period (subject to normal year-end adjustments) and (2)
the Borrower may satisfy the requirements of this Section 5.01(g)(i) by filing its Quarterly Report on Form 10-Q with the
SEC; provided that such Form 10-Q satisfies the foregoing requirements of this paragraph (i);

(ii)    as soon as available and in any event within 90 days after the close of each fiscal year of the Borrower,
copies of:

(A)    a consolidated balance sheet of the Borrower and its Subsidiaries as of the close of such fiscal year,
and

(B)    consolidated statements of operations and cash flows of the Borrower and its Subsidiaries for such
fiscal year,

in each case setting forth in comparative form the consolidated figures for the two preceding fiscal years, all in reasonable
detail and accompanied by a report thereon of a firm of independent public accountants of recognized national standing
selected by the Borrower to the effect that the consolidated financial statements present fairly, in all material respects, the
consolidated financial position of the Borrower and its Subsidiaries as of the end of the fiscal year being reported on and their
consolidated results of
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operations and cash flows for said year in conformity with GAAP and that the examination of such accountants in connection
with such financial statements has been conducted in accordance with generally accepted auditing standards, it being agreed
that the Borrower may satisfy the requirements of this Section 5.01(g)(ii) by filing its Annual Report on Form 10-K with the
SEC; provided that such Form 10-K (including the exhibits filed therewith) satisfies the requirements of this paragraph (ii);

(iii)    promptly upon receipt thereof, one copy of each interim or special audit made by independent accountants
of the books of the Borrower or any Subsidiary, in all cases, material to the financial condition or operations of the Borrower
or of the Borrower and its Subsidiaries taken as a whole, and any management letter received from such accountants for the
Borrower or such Subsidiary that is material to the financial condition or operations of the Borrower or of the Borrower and
its Subsidiaries taken as a whole;

(iv)    promptly upon their becoming available, (A) one copy of each financial statement, report, notice or proxy
statement sent by the Borrower to stockholders generally and of each regular or periodic report, and any registration
statement or prospectus (other than those on Form S-8) filed by the Borrower or any Subsidiary with any securities exchange
or the SEC or any successor agency; provided that the filing of such document with the SEC shall satisfy such requirement,
and (B) one copy of any orders in any proceedings to which the Borrower or any of its Subsidiaries is a party, issued by any
governmental agency, Federal or state, having jurisdiction over the Borrower or any of its Subsidiaries, which orders are
material to the financial condition or operations of the Borrower or the Borrower and its Subsidiaries taken as a whole;

(v)    promptly upon the occurrence thereof, written notice of (A) a Reportable Event with respect to any Plan; (B)
the institution of any steps by the Borrower, any ERISA Affiliate, the PBGC or any other person to terminate any Plan if such
termination were to result in a liability of the Borrower or any ERISA Affiliate to the PBGC in an amount which could
materially and adversely affect the condition, financial or otherwise, of the Borrower or of the Borrower and its Subsidiaries
taken as a whole; (C) the institution of any steps by the Borrower or any ERISA Affiliate to withdraw from any Plan or any
Multiemployer Plan if such withdrawal would result in a liability of the Borrower or any ERISA Affiliate in an amount which
could materially and adversely affect the condition, financial or otherwise, of the Borrower or of the Borrower and its
Subsidiaries taken as a whole; (D) a “prohibited transaction” within the meaning of Section 406 of ERISA (which has not
been exempted under or pursuant to Section 408 of ERISA) in connection with any Plan if such “prohibited transaction”
would result in a liability of the Borrower or any Subsidiary in an amount which could materially and adversely affect the
condition, financial or otherwise, of the Borrower or of the Borrower and its Subsidiaries taken as a whole; (E) any increase
in the contingent liability of the Borrower or any Subsidiary with respect to any post-retirement welfare liability in an amount
that could have a Material Adverse Effect; or (F) the taking of any action by, or the threat in writing of the taking of any
action by, the Internal Revenue Service, the Department of Labor or the PBGC with respect to any of the foregoing;

(vi)    within the periods provided in paragraphs (i) and (ii) above, a certificate of an authorized financial officer of
the Borrower stating that such officer has reviewed the provisions of this Agreement and (A) setting forth the information
and computations (in sufficient detail) required in order to establish whether the Borrower was in compliance with the
requirements of Sections 5.02(a) and 5.03 at the end of the period covered by the financial statements then being furnished
and (B) stating whether there existed as of the date of such financial statements and whether, to the best of such officer’s
knowledge,
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there exists on the date of the certificate or existed at any time during the period covered by such financial statements any
Default and, if any such condition or event exists on the date of the certificate, specifying the nature and period of existence
thereof and the action the Borrower is taking and proposes to take with respect thereto; provided, that the email of such
certificate in accordance with Section 8.01(b) shall satisfy the delivery requirements of this paragraph;

(vii)    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 or the chief accounting officer of the Borrower setting forth the details
thereof and the action which the Borrower is taking and proposes to take with respect thereto;

(viii)    promptly upon any change in the Public Debt Rating, a notice reporting such change and stating the date
on which such change was publicly announced by the relevant rating agency;

(ix)    promptly following any request therefor, information and documentation reasonably requested by the
Administrative Agent or any Lender for purposes of compliance with applicable “know your customer” and anti-money
laundering rules and regulations, including, without limitation, the PATRIOT Act and the Beneficial Ownership Regulation;
and

(x)    from time to time such additional information regarding the financial position or business of the Borrower
and its Subsidiaries as any Lender through the Agent may reasonably request.

Section 5.02. Negative Covenants. So long as any Lender shall have any Credit Exposure or any Commitment hereunder, the
Borrower will not:

(a)    Liens, Etc. Create, incur or suffer to exist, or permit any of its Subsidiaries to create, incur or suffer to exist, any Lien
on or with respect to any of its properties, whether now owned or hereafter acquired, or upon any income or profits therefrom, or
acquire or agree to acquire, or permit any Subsidiary to acquire, any property or assets upon conditional sales agreements or other
title retention devices, except:

(i)    Liens for taxes and assessments or governmental charges or levies and Liens securing claims or demands of
mechanics and materialmen, provided that payment thereof is not at the time required by Section 5.01(a) or (b);

(ii)    any Lien of or resulting from any judgment or award; provided that either (A) the amount secured thereby
does not exceed $200,000,000 or (B) if the amount secured thereby does exceed $200,000,000, the time for the appeal or
petition for rehearing of such judgment or award shall not have expired, or the Borrower or a Subsidiary shall in good faith
be prosecuting an appeal or proceeding for a review thereof, and execution of such judgment or award shall be stayed
pending such appeal or proceeding for review;

(iii)    Liens incidental to the conduct of business conducted by the Borrower and its Subsidiaries in the ordinary
course of business or the ownership of properties and assets owned by the Borrower and its Subsidiaries (including (x) Liens
in connection with worker’s compensation, unemployment insurance and other like laws, (y) warehousemen’s and attorneys’
liens and statutory landlords’ liens and (z) Liens consisting of any right of offset, or statutory or consensual banker’s lien, on
bank
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deposits or securities accounts maintained in the ordinary course of business so long as such bank deposits or securities
accounts are not established or maintained for the purpose of providing such right of offset or banker’s lien) and Liens to
secure the performance of bids, tenders or trade contracts, or to secure statutory obligations, surety or appeal bonds or other
Liens of like general nature incurred in the ordinary course of business of the Borrower and its Subsidiaries and not in
connection with the borrowing of money, provided in each case, the obligation secured is not overdue or, if overdue, is being
contested in good faith by appropriate actions or proceedings;

(iv)    survey exceptions or encumbrances, encroachments, easements or reservations, or rights of others for rights-
of-way, utilities and other similar purposes, zoning restrictions, declarations of covenants, conditions and restrictions, other
title exceptions or other restrictions as to the use of real properties, which are necessary or appropriate in the good faith
judgment of the Borrower for the conduct of the business of the Borrower and its Subsidiaries and which, individually or in
the aggregate, do not in any event materially impair their use in the operation of the business of the Borrower or of the
Borrower and its Subsidiaries taken as a whole;

(v)    Liens securing Indebtedness of a Subsidiary to the Borrower or to another Subsidiary;

(vi)    Liens existing as of the Effective Date and reflected in Schedule 5.02(a) hereto, including any renewals,
extensions or replacements of any such Lien, provided that:

(A)    no additional property is encumbered in connection with any such renewal, extension or
replacement of any such Lien; and

(B)    there is no increase in the aggregate principal amount of Debt secured by any such Lien from that
which was outstanding or permitted to be outstanding with respect to such Lien as of the Effective Date or the date of
such renewal, extension or replacement, whichever is greater, other than increases attributable to accrued interest,
premiums, fees and expenses payable by the Borrower in connection with such renewal, extension or replacement;

(vii)    (x) Liens incurred after the Effective Date given to secure the payment of the purchase price and/or other
direct costs incurred in connection with the acquisition, construction, improvement or rehabilitation of assets (including Liens
incurred by the Borrower or any Subsidiary securing Debt incurred in connection with industrial development bond and
pollution control financings), and (y) Liens existing on assets at the time of acquisition thereof or at the time of acquisition by
the Borrower or a Subsidiary of any business entity (including a Subsidiary) then owning such assets, whether or not such
existing Liens were given to secure the payment of the purchase price of the assets to which they attach, provided that (A)
except in the case of Liens existing on assets at the time of acquisition thereof or at the time of acquisition by the Borrower or
a Subsidiary of any business entity (including a Subsidiary) then owning such assets, the Lien shall be created within twelve
(12) months of the later of the acquisition of, or the completion of the construction, improvement or rehabilitation in respect
of, such assets and shall attach solely to the assets acquired, purchased, or financed, and (B) except in the case of Liens
existing on assets at the time of acquisition thereof or at the time of acquisition by the Borrower or a Subsidiary of any
business entity (including a Subsidiary) then owning such assets or Liens in connection with industrial development bond or
pollution control financings, at the time of the incurrence
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of such Lien, the aggregate amount remaining unpaid on all Debt secured by Liens on such assets whether or not assumed by
the Borrower or a Subsidiary shall not exceed an amount equal to 75% of the lesser of the total purchase price or fair market
value, at the time such Debt is incurred, of such assets (as determined in good faith by the Board of Directors of the
Borrower);

(viii)    Liens arising from the sale or transfer of accounts receivable and notes of the Borrower and its
Subsidiaries, provided that the Borrower and its Subsidiaries shall receive adequate consideration therefor;

(ix)    Liens on notes or accounts receivable sold or transferred in a transaction which is accounted for as a true
sale under GAAP;

(x)    Liens securing Debt and other obligations, to the extent that such Liens are not otherwise permitted by this
Section 5.02(a), provided that immediately after giving effect to the incurrence of any such Lien, the sum of the aggregate
principal amount of all outstanding Debt and other obligations secured by Liens permitted solely by reason of this Section
5.02(a)(x) (together with any renewals, extensions, refinancings or refundings thereof) shall not exceed the higher of (A) 15%
of Consolidated Net Tangible Assets and (B) $200,000,000;

(xi)    Liens incurred in connection with any renewals, extensions, refinancings or refundings of any Debt secured
by Liens described in Sections 5.02(a)(vii), (viii), (ix) or (x), provided that there is no increase in the aggregate principal
amount of Debt secured thereby, other than increases attributable to accrued interest, premiums, fees and expenses payable by
the Borrower in connection with such renewal, extension or refinancing or refunding, and no additional property is
encumbered;

(xii)    Liens on assets securing obligations under Hedge Agreements entered into in the ordinary course of
business and for non-speculative purposes, provided that the aggregate fair market value of assets pledged in reliance on this
clause (xii) shall not at any time exceed $50,000,000;

(xiii)    Liens of collecting banks arising under Section 4-210 of the UCC; and

(xiv)    Liens of issuers or nominated persons arising under Section 5-118 of the UCC on documents presented
under letters of credit.

In the event that any property of the Borrower or its Subsidiaries is subjected to a lien in violation of this Section 5.02(a), but no
other provision of this Agreement (the Indebtedness secured by such lien being referred to as “Prohibited Secured Indebtedness”),
such violation shall not constitute an Event of Default hereunder if the Borrower, substantially simultaneously with the incurrence of
such lien, makes or causes to be made a provision whereby the obligations of the Borrower under the Loan Documents will be
secured equally and ratably with all Prohibited Secured Indebtedness and delivers to the Agent and the Lenders an opinion to that
effect, and, in any case, such obligations shall have the benefit, to the full extent that, and with such priority as, the Lenders may be
entitled to under applicable law, of an equitable lien to secure such obligations on such property of the Borrower or its Subsidiaries
that secures Prohibited Secured Indebtedness. The opinion referred to in the preceding sentence shall be addressed to the
Administrative Agent and the Lenders, shall contain such qualifications and limitations as are reasonably acceptable to the
Administrative Agent and the Required Lenders and shall be delivered by counsel of nationally recognized standing selected by the
Borrower and satisfactory to the Administrative Agent and the Required Lenders. Such counsel shall be
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deemed to be satisfactory to the Administrative Agent and the Required Lenders unless, during the 15 day period after the
Administrative Agent has received written notice identifying such counsel, the Administrative Agent shall have objected to such
selection in writing to the Borrower.

Notwithstanding anything to the contrary herein, this Section 5.02(a) shall not apply to Treasury Stock.

(b)    Consolidations, Mergers and Sales of Assets. Consolidate or merge with or into any other Person or sell, lease or
otherwise transfer, directly or indirectly, all or substantially all of its assets to any other Person; provided that the Borrower may
merge with another Person if immediately after giving effect to such merger (x) no Default shall exist, and (y) the Borrower is the
surviving entity.

Notwithstanding anything to the contrary herein, this Section 5.02(b) shall not apply to Treasury Stock.

(c)    Accounting Changes. Make or permit, or permit any of its Subsidiaries to make or permit, any change in accounting
policies or reporting practices, except as required or permitted by GAAP.

(d)    Change in Nature of Business. Engage, or permit any of its Subsidiaries to engage, in any business if, as a result, the
primary business, taken on a consolidated basis, which would then be engaged in by the Borrower and its Subsidiaries would be
substantially different from those lines of business conducted by the Borrower and its Subsidiaries immediately prior thereto or in
connection with any business reasonably related or ancillary thereto.

(e)    Use of Proceeds. (i) Use proceeds of the Loans made under this Agreement, directly or indirectly, for the purpose,
whether immediate, incidental or ultimate, of buying or carrying Margin Stock that would result in a violation of Regulation U of the
Board of Governors of the Federal Reserve System, as in effect from time to time, or (ii) request any Borrowing or Letter of Credit,
or use, and its Subsidiaries and its or their respective directors, officers, employees and agents shall not use, the proceeds of any
Borrowing or Letter of Credit (A) in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of
money, or anything else of value, to any Person in violation of any Anti-Corruption Laws, (B) for the purpose of funding, financing
or facilitating any activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned Country, to the extent
such activities, businesses or transaction would be prohibited by Sanctions if conducted by a corporation incorporated in the United
States or in a European Union member state, or (C) in any manner that would result in the violation of any Sanctions applicable to
any party hereto.

(f)    Transactions with Affiliates. Enter into or be a party to, or permit any Subsidiary to enter into or be a party to, any
transaction or arrangement with any Affiliate (including, without limitation, the purchase from, sale to or exchange of property with,
or the rendering of any service by or for, any Affiliate), except in the ordinary course of and pursuant to the reasonable requirements
of the Borrower’s or such Subsidiary’s (as the case may be) business and upon fair and reasonable terms or on terms no less
favorable to the Borrower or such Subsidiary than would be obtained in a comparable arm’s-length transaction with a Person other
than an Affiliate, except where failure to do so would not have a Material Adverse Effect.

Section 5.03. Financial Covenant. So long as any Lender shall have any Credit Exposure or any Commitment hereunder, the
Borrower will not permit the Leverage Ratio as of the last day of each fiscal quarter, to exceed 3.50 to 1.00; provided that, at the
election of the
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Borrower (prior written notice of which shall be given to the Administrative Agent), following the consummation of any Material
Acquisition, the maximum Leverage Ratio permitted under this Section 5.03 shall be increased to 4.00 to 1.00 as of the last day of
the fiscal quarter in which such Material Acquisition is consummated and as of the last day of each of the three immediately
succeeding fiscal quarters (the period during which any such increase in the Leverage Ratio shall be in effect being called a
“Leverage Increase Period”); provided, further, that the Borrower may terminate a Leverage Increase Period at any time by
providing written notice to the Administrative Agent. Upon the expiration or termination of a Leverage Increase Period, the
maximum Leverage Ratio shall be reduced to 3.50 to 1.00 until the Borrower subsequently consummates another Material
Acquisition (whereupon a new Leverage Increase Period may be commenced as provided above); provided that, a new Leverage
Increase Period may not be commenced until at least two full fiscal quarters shall have elapsed following the expiration or
termination of the prior Leverage Increase Period with the Leverage Ratio at no greater than 3.50 to 1.00. There shall be no more
than three Leverage Increase Periods prior to the Termination Date.

ARTICLE 6
Events of Default

Section 6.01. Events of Default. If any of the following events (“Events of Default”) shall occur and be continuing:

(a)    the Borrower shall fail to pay any principal of any Loan or to reimburse any LC Disbursement when due or shall fail
to pay any interest, fee, or other amount payable hereunder within three Business Days or five days after it becomes due, whichever
is later;

(b)    any representation, warranty, certification or statement made by the Borrower in this Agreement or in any certificate,
financial statement or other document delivered pursuant to this Agreement shall prove to have been incorrect in any material respect
when made (or deemed made);

(c)    the Borrower shall fail to perform or observe any other term, covenant or agreement contained in this Agreement on
its part to be performed or observed (other than clause (a) above) if such failure shall remain unremedied for 30 days after written
notice thereof shall have been given to the Borrower by the Agent or any Lender;

(d)    the Borrower or any Subsidiary shall fail to make any payment in respect of any Material Financial Obligations when
due or within any applicable grace period;

(e)    any event or condition shall occur which results in the acceleration of the maturity of any Material Debt or enables
(after the lapse of any cure period and the receipt of any required notices) the holder of such Debt or any Person acting on such
holder’s behalf to accelerate the maturity thereof;

(f)    the Borrower or any Subsidiary shall commence a voluntary case or other proceeding seeking liquidation,
reorganization or other relief with respect to itself or its debts under any bankruptcy, insolvency or other similar law now or hereafter
in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other 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 official in an involuntary
case or other proceeding commenced against it, or shall make a general assignment for the benefit of creditors, or shall fail generally
to pay its debts as they become due, or shall admit in writing its inability to pay its debts generally,
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or shall take any corporate action to authorize any of the foregoing; provided that no event otherwise constituting an Event of
Default under this clause (f) shall be an Event of Default if the total assets of all entities with respect to which an event has occurred
which would otherwise have constituted an Event of Default under this clause (f) or clause (g) do not exceed $200,000,000 in the
aggregate;

(g)    an involuntary case or other proceeding shall be commenced against the Borrower or any Subsidiary seeking
liquidation, reorganization or other relief with respect to it or its debts under any bankruptcy, insolvency or other similar law now or
hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar 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
60 days; or an order for relief shall be entered against the Borrower or any Subsidiary under the federal bankruptcy laws as now or
hereafter in effect; provided that no event otherwise constituting an Event of Default under this clause (g) shall be an Event of
Default if the total assets of all entities with respect to which an event has occurred which would otherwise have constituted an Event
of Default under clause (f) or this clause (g) do not exceed $200,000,000 in the aggregate;

(h)    any ERISA Affiliate shall fail to pay when due (or in the case of an ERISA Affiliate acquired by the Borrower or a
Subsidiary after the due date thereof, within 30 days after such ERISA Affiliate is so acquired) an amount or amounts aggregating in
excess of $200,000,000 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 ERISA Affiliate, 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 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 ERISA Affiliates to incur a current payment obligation in excess of
$200,000,000;

(i)    final judgments or orders for the payment of money in excess of $200,000,000 in the aggregate (excluding amounts
with respect to which a financially sound and reputable insurer has admitted liability as provided below) shall be rendered against the
Borrower or any Subsidiary and such judgments or orders shall continue unsatisfied, unbonded, unvacated or unstayed for a period
of 60 consecutive days; provided, however, that any such judgment or order shall not be an Event of Default under this Section
6.01(i) if and for so long as and to the extent that (i) the amount of such judgment or order is covered (subject to deductibles) by a
valid and binding policy of insurance between the defendant and the insurer or insurers covering payment thereof, (ii) such insurer
shall be rated, or , if more than one insurer, at least 90% of such insurers as measured by the amount of risk insured shall be rated, at
least “A-” by A.M. Best Company or its successor or successors, and (iii) such insurer(s) has been notified of, and has not refused
the claim made for payment of, the amount of such judgment or order; or

(j)    either (i) any person or group of persons (within the meaning of Section 13 or 14 of the Exchange Act) shall have
acquired beneficial ownership (within the meaning of Rule 13d-3 promulgated by the SEC under said Act) of 35% or more of the
outstanding shares of Voting Stock of the Borrower; or (ii) during any period of 12 consecutive calendar months, commencing before
or after the date of this Agreement, individuals who were directors of the Borrower on the first day of such period (the “Initial
Directors”) shall cease for any reason to constitute a majority of the board of directors of the Borrower unless the Persons replacing
such individuals were nominated or elected by a majority of the directors (x) who were Initial Directors at the time of such
nomination or election and/or (y) who were nominated or elected, or whose election or
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nomination for election to the board of directors of the Borrower was approved, by a majority of directors who were Initial Directors
at the time of such nomination or election;

then, and in any such event, the Agent (i) shall at the request, or may with the consent, of the Required Lenders, by notice to the
Borrower, declare the obligation of each Lender to make Loans to be terminated, whereupon the same shall forthwith terminate, (ii)
shall at the request, or may with the consent, of the Required Lenders, by notice to the Borrower, declare the Loans, all interest
thereon and all other amounts payable under this Agreement to be forthwith due and payable, whereupon the Loans, all such interest
and all such amounts shall become and be forthwith due and payable, without presentment, demand, protest or further notice of any
kind, all of which are hereby expressly waived by the Borrower and (iii) may take the remedies outlined in, and rely on the
provisions of, Section 2.04(j); provided, however, that in the case of any of the Events of Default specified in clause (f) or (g) above
with respect to the Borrower, (A) the obligation of each Lender to make Loans and each Issuing Bank to issue Letters of Credit shall
be automatically terminated and (B) the Loans, all such interest and all such amount shall automatically, without any notice to the
Borrower or any other act by the Agent or any Lender, become and be due and payable, without presentment, demand, protest or any
notice of any kind, all of which are hereby expressly waived by the Borrower.

ARTICLE 7
The Administrative Agent

Each of the Lenders and the Issuing Banks hereby irrevocably appoints the Administrative Agent as its agent and authorizes
the Administrative Agent to take such actions on its behalf and to exercise such powers as are delegated to the Administrative Agent
by the terms hereof, together with such actions and powers as are reasonably incidental thereto.

The bank serving as the Administrative Agent hereunder shall have the same rights and powers in its capacity as a Lender as
any other Lender and may exercise the same as though it were not the Administrative Agent, and such bank and its Affiliates may
accept deposits from, lend money to and generally engage in any kind of business with the Borrower or any of its Subsidiaries or
other Affiliate thereof as if it were not the Administrative Agent hereunder.

The Administrative Agent shall not have any duties or obligations except those expressly set forth herein. Without limiting
the generality of the foregoing, (a) the Administrative Agent shall not be subject to any fiduciary or other implied duties, regardless
of whether a Default has occurred and is continuing, (b) the Administrative Agent shall not have any duty to take any discretionary
action or exercise any discretionary powers, except discretionary rights and powers expressly contemplated hereby that the
Administrative Agent is required to exercise in writing as directed by the Required Lenders (or such other number or percentage of
the Lenders as shall be necessary under the circumstances as provided in Section 8.02), and (c) except as expressly set forth herein,
the Administrative Agent shall not have any duty to disclose, and shall not be liable for the failure to disclose, any information
relating to the Borrower or any of its Subsidiaries that is communicated to or obtained by the bank serving as Administrative Agent
or any of its Affiliates in any capacity. The Administrative Agent shall not be liable for any action taken or not taken by it with the
consent or at the request of the Required Lenders (or such other number or percentage of the Lenders as shall be necessary under the
circumstances as provided in Section 8.02) or in the absence of its own gross negligence or willful misconduct. The Administrative
Agent shall be deemed not to have knowledge of any Default unless and until written notice thereof is given to the Administrative
Agent by the Borrower or a Lender, and the Administrative Agent shall not be responsible for or have any duty to ascertain or
inquire into (i) any statement, warranty or representation made in or in connection with any Loan Document, (ii)
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the contents of any certificate, report or other document delivered hereunder or in connection herewith, (iii) the performance or
observance of any of the covenants, agreements or other terms or conditions set forth herein, (iv) the validity, enforceability,
effectiveness or genuineness of any Loan Document or any other agreement, instrument or document, or (v) the satisfaction of any
condition set forth in Article 3 or elsewhere herein, other than to confirm receipt of items expressly required to be delivered to the
Administrative Agent.

The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request,
certificate, consent, statement, instrument, document or other writing believed by it to be genuine and to have been signed or sent by
the proper Person. The Administrative Agent also may rely upon any statement made to it orally or by telephone and believed by it
to be made by the proper Person, and shall not incur any liability for relying thereon. The Administrative Agent may consult with
legal counsel (who may be counsel for the Borrower), independent accountants and other experts selected by it, and shall not be
liable for any action taken or not taken by it in accordance with the advice of any such counsel, accountants or experts.

The Administrative Agent may perform any and all its duties and exercise its rights and powers by or through any one or
more sub-agents appointed by the Administrative Agent. The Administrative Agent and any such sub-agent may perform any and all
its duties and exercise its rights and powers through their respective Related Parties. The exculpatory provisions of the preceding
paragraphs shall apply to any such sub-agent and to the Related Parties of the Administrative Agent and any such sub-agent, and
shall apply to their respective activities in connection with the syndication of the credit facilities provided for herein as well as
activities as Administrative Agent.

The Administrative Agent may resign at any time by giving at least thirty days prior written notice thereof to the Lenders, the
Issuing Banks and the Borrower, whether or not a successor Administrative Agent has been appointed. Upon any such resignation,
the Required Lenders shall have the right to appoint a successor Administrative Agent. If no successor Administrative Agent shall
have been so appointed by the Required Lenders and shall have accepted such appointment within 30 days after the retiring
Administrative Agent giving of notice of resignation, then the retiring Administrative Agent may, on behalf of the Lenders and the
Issuing Banks, appoint a successor Administrative Agent which shall be a bank with an office in New York, New York, or an
Affiliate of any such bank. In either case, such appointment shall be subject to the prior written approval of the Borrower (which
approval may not be unreasonably withheld and shall not be required while an Event of Default has occurred and is continuing). The
fees payable by the Borrower to a successor Administrative Agent shall be the same as those payable to its predecessor unless
otherwise agreed between the Borrower and such successor. Upon the acceptance of any appointment as Administrative Agent by a
successor Administrative Agent, such successor Administrative Agent shall succeed to and become vested with all the rights,
powers, privileges and duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be discharged from its
duties and obligations hereunder. Upon the acceptance of appointment as Administrative Agent by a successor Administrative Agent,
the retiring Administrative Agent shall be discharged from its duties and obligations under this Agreement and the other Loan
Documents. Prior to any retiring Administrative Agent’s resignation hereunder as Administrative Agent, the retiring Administrative
Agent shall take such action as may be reasonably necessary to assign to the successor Administrative Agent its rights as
Administrative Agent under the Loan Documents.

Notwithstanding the preceding paragraph, in the event no successor Administrative Agent shall have been so appointed and
shall have accepted such appointment within thirty days after the retiring Administrative Agent gives notice of its intent to resign,
the retiring Administrative
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Agent may give notice of the effectiveness of its resignation to the Lenders, the Issuing Banks and the Borrower, whereupon, on the
date of effectiveness of such resignation stated in such notice, (i) the retiring Administrative Agent shall be discharged from its
duties and obligations hereunder and under the other Loan Documents and (ii) the Required Lenders shall succeed to and become
vested with all the rights, powers, privileges and duties of the retiring Administrative Agent; provided that (A) all payments required
to be made hereunder or under any other Loan Document to the Administrative Agent for the account of any Person other than the
Administrative Agent shall be made directly to such Person and (B) all notices and other communications required or contemplated
to be given or made to the Administrative Agent shall directly be given or made to each Lender and each Issuing Bank. Following
the effectiveness of the Administrative Agent’s resignation from its capacity as such, the provisions of this Article and Section 8.03,
as well as any exculpatory, reimbursement and indemnification provisions set forth in any other Loan Document, shall continue in
effect for the benefit of such retiring Administrative Agent, its sub-agents and their respective Related Parties in respect of any
actions taken or omitted to be taken by any of them while the retiring Administrative Agent was acting as Administrative Agent.

Each Lender acknowledges that it has, independently and without reliance upon any Agent or any other Lender and based on
such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this
Agreement. Each Lender also acknowledges that it will, independently and without reliance upon any Agent or any other Lender and
based on such documents and information as it shall from time to time deem appropriate, continue to make its own decisions in
taking or not taking action under or based upon this Agreement, any other Loan Document, any related agreement or any document
furnished hereunder or thereunder.

Nothing in the Loan Documents shall impose on any Agent other than the Administrative Agent, in its capacity as an Agent,
or on any Arranger, other than in its capacity, as applicable, as a Lender, any obligation or liability whatsoever.

ARTICLE 8
Miscellaneous

Section 8.01. Notices. (a) All notices, requests and other communications to any party hereunder shall be in writing
(including bank wire, facsimile transmission or similar writing) and shall be given to such party: (i) in the case of the Borrower at its
address or facsimile number set forth below; provided that notices to the Borrower given pursuant to Sections 6.01, 8.04 or 8.08 shall
be delivered by mail or express delivery to the address set forth below (and not by facsimile or other electronic means), (ii) in the
case of the Administrative Agent, at its address or facsimile number set forth below, (iii) in the case of any Lender or Issuing Bank,
at its address or facsimile number set forth in its Administrative Questionnaire or (iv) in the case of any party, such other address or
facsimile number as such party may hereafter specify for the purpose by notice to the Administrative Agent and the Borrower. Each
such notice, request or other communication shall be effective (x) if given by facsimile, when such facsimile is transmitted to the
facsimile number specified in this Section 8.01 and the appropriate answerback 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 8.01; provided that notices to the Administrative Agent or an
Issuing Bank under Article 2 shall not be effective until received.

Borrower’s Address:
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Applied Materials, Inc.
3050 Bowers Avenue, M/S 1234
P.O. Box 58039
Santa Clara, CA 95052-8039
Attention:    Robert M. Friess, 
        Vice President andHarrison Lee, Treasurer
Fax:    (408) 986-7825
Email: [***]@amat.com

and 

Applied Materials, Inc.
3050 Bowers Avenue, M/S 1241
P.O. Box 58039
Santa Clara, CA 95052-8039
Attention:     Thomas F. LarkinsTeri A. Little, 
                        Senior Vice President, 
        General CounselChief Legal Officer and Corporate Secretary 
Fax:    (408) 563-4635
Email: [***]@amat.com

Administrative Agent’s Address:

JPMorgan Chase Bank, N.A.,
Loan and Agency Services Group,
10 South Dearborn,
Chicago, Illinois 60603
Attention: April Yebd
Fax: (844) 490-5663
Email: jpm.agency.cri@jpmorgan.com

Copy to:
JPMorgan Chase Bank, N.A.,
1301 2nd Ave, 25th Floor
Seattle, WA 98101
Attention: Timothy Lee
Email: timothy.d.lee@jpmorgan.com

(b)    Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic
communications pursuant to procedures approved by the Administrative Agent; provided that the foregoing shall not apply to notices
pursuant to Article 2 unless otherwise agreed by the Administrative Agent and the applicable Lender. The Administrative Agent or
the Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by electronic communications
pursuant to procedures approved by it; provided that approval of such procedures may be limited to particular notices or
communications.

Section 8.02. Waivers; Amendments. (a) No failure or delay by the Administrative Agent, any Issuing Bank or any Lender in
exercising any right or power under any Loan Document shall operate as a waiver thereof, nor shall any single or partial exercise of
any such right or power, or any abandonment or discontinuance of steps to enforce such a right or power, preclude any other or
further exercise thereof or the exercise of any other right or power. The rights and remedies of the Administrative Agent, the Issuing
Banks and the Lenders under the Loan Documents are cumulative and are not exclusive of any rights or remedies that they would
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otherwise have. No waiver of any provision of any Loan Document or consent to any departure by the Borrower therefrom shall in
any event be effective unless the same shall be permitted by paragraph (b) of this Section, and then such waiver or consent shall be
effective only in the specific instance and for the purpose for which given. Without limiting the generality of the foregoing, the
making of a Loan or the issuance of a Letter of Credit shall not be construed as a waiver of any Default, regardless of whether the
Administrative Agent, any Lender or any Issuing Bank may have had notice or knowledge of such Default at the time.

(b)    Subject to Section 2.12(b), no Loan Document (other than the Fee Letter) nor any provision thereof may be waived,
amended or modified except pursuant to an agreement or agreements in writing entered into by the Borrower and the Required
Lenders or by the Borrower and the Administrative Agent with the consent of the Required Lenders; provided that, subject to Section
2.18(b), no such agreement shall (i) increase the Commitment of any Lender without the written consent of such Lender, (ii) reduce
the principal amount of any Loan or LC Disbursement, or, subject to Section 2.12(b), rate of interest thereon, or reduce any fees
payable hereunder, without the written consent of each Lender affected thereby, (iii) postpone the scheduled date of payment of the
principal amount of any Loan, or any interest thereon, or any fees payable hereunder, or reduce the amount of, waive or excuse any
such payment, or postpone the scheduled date of expiration of any Commitment, without the written consent of each Lender affected
thereby, (iv) change Section 2.16 in a manner that would alter the pro rata sharing of payments required thereby, without the written
consent of each Lender, (v) change Section 2.04(c) in a manner that would extend the maturity of any Letter of Credit to a date after
the Termination Date without the written consent of each Lender affected thereby or (vi) change any of the provisions of this Section
or the definition of “Required Lenders” or any other provision hereof specifying the number or percentage of Lenders required to
waive, amend or modify any rights hereunder or make any determination or grant any consent hereunder, including Section 2.18(b),
without the written consent of each Lender; provided further that no such agreement shall amend, modify or otherwise affect the
rights or duties of the Administrative Agent or any Issuing Bank hereunder without the prior written consent of the Administrative
Agent or such Issuing Bank, as the case may be; and provided further that the Administrative Agent may, with the written consent of
the Borrower but without the consent of any other Lender, amend, modify or supplement the Loan Documents to cure any ambiguity,
omission, defect or inconsistency, so long as such amendment, modification or supplement does not adversely affect the rights of any
Lender.

Section 8.03. Expenses; Indemnity; Damage Waiver. (a) The Borrower shall pay (i) all reasonable out-of-pocket expenses
incurred by the Administrative Agent and its Affiliates, including the reasonable fees, charges and disbursements of counsel for the
Administrative Agent, in connection with the syndication of the credit facilities provided for herein, the preparation and
administration of the Loan Documents or any amendments, modifications or waivers of the provisions hereof (whether or not the
transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable out-of-pocket expenses incurred by any
Issuing Bank in connection with the issuance, amendment, renewal or extension of any Letter of Credit or any demand for payment
thereunder and (iii) all out-of-pocket expenses incurred by the Administrative Agent, any Issuing Bank or any Lender, including the
fees, charges and disbursements of any counsel for the Administrative Agent, any Issuing Bank or any Lender, in connection with
the enforcement or protection of its rights in connection with the Loan Documents, including its rights under this Section, or in
connection with the Loans made or Letters of Credit issued hereunder, including all such out-of-pocket expenses incurred during any
workout, restructuring or negotiations in respect of such Loans or Letters of Credit; provided that the Borrower shall not be required
to reimburse the legal fees and expenses of more than one outside counsel (in addition to any special counsel and up to one local
counsel in each applicable local jurisdiction) for all Persons indemnified under this clause (a) unless, (w) in the written
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opinion of outside counsel reasonably satisfactory to the Borrower and the Administrative Agent, representation of all such
indemnified persons would be inappropriate due to the existence of an actual or potential conflict of interest; (x) the Administrative
Agent, any such Issuing Bank or any such Lender shall have reasonably concluded that there may be legal defenses available to it
that are different from or additional to those available to the other indemnified persons; (y) the Administrative Agent, any such
Issuing Bank or any such Lender shall have reasonably concluded that it otherwise has interests divergent from those of the
indemnified persons; or (z) the Borrower shall authorize in writing the Administrative Agent, any such Issuing Bank or any such
Lender to employ separate counsel at the Borrower’s expense.

(b)    The Borrower shall indemnify the Administrative Agent, each Issuing Bank and each Lender, and each Related Party
of any of the foregoing Persons (each such Person being called an “Indemnitee”) against, and hold each Indemnitee harmless from,
any and all losses, claims, damages, liabilities and related expenses, including the reasonable fees, charges and disbursements of any
counsel for any Indemnitee, incurred by or asserted against any Indemnitee arising out of, in connection with, or as a result, of (i) the
execution or delivery of the Loan Documents or any agreement or instrument contemplated thereby, the performance by the parties
hereto of their respective obligations thereunder or the consummation of the transactions contemplated thereby, (ii) any Loan or
Letter of Credit or the use of the proceeds therefrom (including (A) any refusal by any Issuing Bank to honor a demand for payment
under a Letter of Credit if the documents presented in connection with such demand do not strictly comply with the terms of such
Letter of Credit or (B) any honor by an Issuing Bank of a demand for payment under a Letter of Credit if the documents presented in
connection with such demand at least substantially comply with the terms of such Letter of Credit), (iii) the actual or alleged
presence of Hazardous Substances on any property of the Borrower or any of its Subsidiaries or any Environmental Action relating
in any way to the Borrower or any of its Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding
relating to any of the foregoing, whether based on contract, tort or any other theory and regardless of whether any Indemnitee is a
party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent (A) that such losses, claims,
damages, liabilities or related expenses (x) are determined by a court of competent jurisdiction by final and nonappealable judgment
to have resulted from the gross negligence or willful misconduct of such Indemnitee or (y) result from a claim brought by the
Borrower or any Subsidiary against any Indemnitee for material breach of such Indemnitee’s express obligations hereunder
(including, for the avoidance of doubt, any failure by such Indemnitee to comply with its obligation to fund any portion of its Loans
as required hereby) or under any other Loan Document, if the Borrower or such Subsidiary has obtained a final and non-appealable
judgment in its favor on such claim as determined by a court of competent jurisdiction, or (z) arise out of or are in connection with
any claim not involving an act or omission of the Borrower or its Affiliates and result from a claim brought by any Indemnitee
against any other Indemnitee (other than against any Arranger or the Administrative Agent in their respective capacities as such), or
(B) any settlement with respect to such losses, claims, damages, liabilities or related expenses is entered into by such Indemnitee
without Borrower’s written consent (such consent not to be unreasonably withheld or delayed). This Section 8.03(b) shall not apply
with respect to Taxes other than any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim.

(c)    To the extent that the Borrower fails to pay any amount required to be paid by it to the Administrative Agent or the
Issuing Bank under paragraph (a) or (b) of this Section, each Lender severally agrees to pay to the Administrative Agent or the
Issuing Bank, as the case may be, such Lender’s Applicable Percentage (determined as of the time that the applicable unreimbursed
expense or indemnity payment is sought) of such unpaid amount; provided that the unreimbursed expense or indemnified loss, claim,
damage, liability or related expense, as the case may be, was incurred by or asserted against the Administrative Agent or the Issuing
Bank in
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its capacity as such; and provided further that any such payment by any Lender shall not affect the Borrower’s obligations pursuant
to paragraph (a) or (b) of this Section.

(d)    To the extent permitted by applicable law, the Borrower shall not assert, and hereby waives, any claim against any
Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual
damages) arising out of, in connection with, or as a result of, any Loan Document or any agreement or instrument contemplated
thereby, any Loan or Letter of Credit or the use of the proceeds thereof.

(e)    All amounts due under this Section shall be payable promptly after written demand therefor.

Section 8.04. Successors and Assigns. (a) The provisions of this Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns permitted hereby (including any Affiliate of any Issuing Bank that
issues any Letter of Credit), except that (i) the Borrower may not assign or otherwise transfer any of its rights or obligations
hereunder without the prior written consent of each Lender (and any attempted assignment or transfer by the Borrower without such
consent shall be null and void) and (ii) no Lender may assign or otherwise transfer its rights or obligations hereunder except in
accordance with this Section. Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other
than the parties hereto, their respective successors and assigns permitted hereby (including any Affiliate of any Issuing Bank that
issues any Letter of Credit), Participants (to the extent provided in paragraph (c) of this Section) and, to the extent expressly
contemplated hereby, the Related Parties of each of the Administrative Agent, the Issuing Banks and the Lenders) any legal or
equitable right, remedy or claim under or by reason of this Agreement.

(b)    (i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more assignees all
or a portion of its rights and obligations under this Agreement (including all or a portion of its Commitment and the Loans at the
time owing to it) with the prior written consent (such consent not to be unreasonably withheld or delayed) of:

(A)    the Borrower; provided that (x) no consent of the Borrower shall be required under this subclause
(A) for an assignment to a Lender, an Affiliate of a Lender, an Approved Fund or, if an Event of Default has occurred
and is continuing, any other assignee and (y) the Borrower shall be deemed to have consented to any such
assignment unless it shall object thereto by written notice to the Administrative Agent within five Business Days
after its actual receipt of written notice thereof;

(B)    each Issuing Bank; and

(C)    the Administrative Agent.

(ii)    Assignments shall be subject to the following additional conditions:

(A)    each assignment shall be to an Eligible Assignee;

(B)    except in the case of an assignment to a Lender or an Affiliate of a Lender or an assignment of the
entire remaining amount of the assigning Lender’s Commitment or Loans, the amount of the Commitment or Loans
of the assigning Lender subject to each such assignment (determined as of the date the Assignment and Assumption
with respect to such assignment is delivered to the Administrative Agent) shall not be less than $10,000,000 (or an
integral multiple
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of $1,000,000 in excess thereof) unless each of the Borrower and the Administrative Agent otherwise consent;
provided that the Borrower shall be deemed to have consented to any such assignment unless it shall object thereto
by written notice to the Administrative Agent within five Business Days after its actual receipt of written notice
thereof and provided, further, that no such consent of the Borrower shall be required if an Event of Default has
occurred and is continuing;

(C)    each partial assignment shall be made as an assignment of a proportionate part of all the assigning
Lender’s rights and obligations under this Agreement;

(D)    the parties to each assignment (except for the assigning Lender, if such Lender is being replaced
pursuant to Section 2.17(b)) shall execute and deliver to the Administrative Agent an Assignment and Assumption,
together with (except in the case of an assignment by a Lender to an Affiliate of such Lender) a processing and
recordation fee of $3,500;

(E)    the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative
Questionnaire in which the assignee designates one or more credit contacts to whom all syndicate-level information
(which may contain material non-public information about the Borrower and its Subsidiaries) will be made available
and who may receive such information in accordance with the assignee’s compliance procedures and applicable laws,
including Federal and state securities laws; and

(F)    without the written consent of the Borrower, in no event shall any assignment to any Person (other
than an Arranger or Affiliate of an Arranger) result in the assignee (together with its Affiliates) holding more than
25% of the aggregate amount of the Commitments.

For the purposes of this Section 8.04(b), the term “Approved Fund” has the following meaning:

“Approved Fund” means any Person (other than a natural person) that is engaged in making, purchasing, holding or
investing in bank loans and similar extensions of credit in the ordinary course of its business and that is administered or
managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a
Lender.

(iii)    Subject to acceptance and recording thereof pursuant to paragraph (b)(iv) of this Section, from and after the
effective date specified in each Assignment and Assumption the assignee thereunder shall be a party hereto and, to the extent
of the interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and
Assumption, be released from its obligations under this Agreement (and, in the case of an Assignment and Assumption
covering all of the assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party
hereto but shall continue to be entitled to the benefits of Sections 2.13, 2.14, 2.15 and 8.03; provided, that except to the extent
otherwise expressly agreed by the affected parties, no assignment by a Defaulting Lender will constitute a waiver or release
of any claim of any party hereunder arising from that Lender’s having been a Defaulting Lender). Any assignment or transfer
by a Lender of rights or
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obligations under this Agreement that does not comply with this Section 8.04 shall be treated for purposes of this Agreement
as a sale by such Lender of a participation in such rights and obligations in accordance with paragraph (c) of this Section.

(iv)    The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Borrower, shall maintain
at one of its offices a copy of each Assignment and Assumption delivered to it and a register for the recordation of the names
and addresses of the Lenders, and the Commitment of, and the principal amount (and stated interest) of the Loans owing to,
each Lender pursuant to the terms hereof from time to time (the “Register”). The entries in the Register shall be conclusive
absent manifest error, and the Borrower, the Administrative Agent, the Issuing Banks and the Lenders shall treat each Person
whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this
Agreement, notwithstanding notice to the contrary. The Register shall be available for inspection by the Borrower, any
Issuing Bank and any Lender, at any reasonable time and from time to time upon reasonable prior notice.

(v)    Upon its receipt of a duly completed Assignment and Assumption executed by an assigning Lender (unless
such Lender is being replaced pursuant to Section 2.17(b)) and an assignee, the assignee’s completed Administrative
Questionnaire (unless the assignee shall already be a Lender hereunder), the processing and recordation fee referred to in
paragraph (b) of this Section and any written consent to such assignment required by paragraph (b) of this Section, the
Administrative Agent shall accept such Assignment and Assumption and record the information contained therein in the
Register; provided that if either the assigning Lender or the assignee shall have failed to make any payment required to be
made by it pursuant to Section 2.05(b), 2.16(d) or 8.03(c), the Administrative Agent shall have no obligation to accept such
Assignment and Assumption and record the information therein in the Register unless and until such payment shall have been
made in full, together with all accrued interest thereon. No assignment shall be effective for purposes of this Agreement
unless it has been recorded in the Register as provided in this paragraph.

(c)    (i) Any Lender may, without the consent of the Borrower, the Administrative Agent or the Issuing Banks, sell
participations to one or more banks or other entities (other than a natural person, or a holding company, investment vehicle or trust
for, or owned and operated for the primary benefit of, a natural person, a Defaulting Lender or the Borrower or any of the Borrower’s
Affiliates or Subsidiaries) (a “Participant”) in all or a portion of such Lender’s rights and obligations under this Agreement
(including all or a portion of its Commitment and the Loans owing to it); provided that (A) such Lender’s obligations under this
Agreement shall remain unchanged, (B) such Lender shall remain solely responsible to the other parties hereto for the performance
of such obligations and (C) the Borrower, the Administrative Agent, the Issuing Banks and the other Lenders shall continue to deal
solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement. Any agreement
or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to
enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that
such agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to any
amendment, modification or waiver described in clauses (i) through (iv) in the first proviso to Section 8.02(b) that affects such
Participant. Subject to paragraph (c)(ii) of this Section, the Borrower agrees that each Participant shall be entitled to the benefits of
Sections 2.13, 2.14 and 2.15 to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to
paragraph (b) of this Section. To the extent permitted by law, each Participant also
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shall be entitled to the benefits of Section 8.08 as though it were a Lender, provided such Participant agrees to be subject to Section
2.16(c) as though it were a Lender.

(ii)    A Participant shall not be entitled to receive any greater payment under Section 2.13 or 2.15 than the applicable
Lender would have been entitled to receive with respect to the participation sold to such Participant. A Participant that would
be a Foreign Lender if it were a Lender shall not be entitled to the benefits of Section 2.15 unless the Borrower is notified of
the participation sold to such Participant and such Participant agrees, for the benefit of the Borrower, to comply with Section
2.15(e) as though it were a Lender. A Participant shall be subject to the mitigation obligations and the right of replacement by
the Borrower under Section 2.17 to the same extent as if it were a Lender.

(iii)    Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the
Borrower, maintain a register on which it enters the name and address of each Participant and the principal amounts (and
stated interest) of each Participant’s interest in the Loans or other obligations under the Loan Documents (the “Participant
Register”); provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register to any
Person (including the identity of any Participant or any information relating to a Participant’s interest in any commitments,
loans, letters of credit or its other obligations under any Loan Document) except to the extent that such disclosure is
necessary to establish that such commitment, loan, letter of credit or other obligation is in registered form under Section
5f.103-1(c) and Proposed Section 1.163-5 of the United States Treasury Regulations. The entries in the Participant Register
shall be conclusive absent manifest error, and such Lender shall treat each Person whose name is recorded in the Participant
Register as the owner of such participation for all purposes of this Agreement notwithstanding any notice to the contrary.

(d)    Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this
Agreement to secure obligations of such Lender, including without limitation any pledge or assignment to secure obligations to a
Federal Reserve Bank or any central bank having jurisdiction over such Lender, and this Section shall not apply to any such pledge
or assignment of a security interest; provided that no such pledge or assignment of a security interest shall release a Lender from any
of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

Section 8.05. Survival. All covenants, agreements, representations and warranties made by the Borrower herein and in the
certificates or other instruments delivered in connection with or pursuant to the Loan Documents shall be considered to have been
relied upon by the other parties hereto and shall survive the execution and delivery of the Loan Documents and the making of any
Loans regardless of any investigation made by any such other party or on its behalf and notwithstanding that the Administrative
Agent, any Issuing Bank or any Lender may have had notice or knowledge of any Default or incorrect representation or warranty at
the time any credit is extended hereunder, and shall continue in full force and effect as long as the principal of or any accrued interest
on any Loan or any fee or any other amount payable under this Agreement is outstanding and unpaid or any Letter of Credit is
outstanding and so long as the Commitments have not expired or terminated. The provisions of Sections 2.13, 2.15 and Article 8
shall survive and remain in full force and effect regardless of the consummation of the transactions contemplated hereby, the
repayment of the Loans, the expiration or termination of the Commitments or the termination of this Agreement or any provision
hereof.
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Section 8.06. Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts (and by different
parties hereto on different counterparts), each of which shall constitute an original, but all of which when taken together shall
constitute a single contract. This Agreement and the other Loan Documents constitute the entire contract among the parties relating
to the subject matter hereof and supersede any and all previous agreements and understandings, oral or written, relating to the subject
matter hereof. Except as provided in Section 4.01, this Agreement shall become effective when it shall have been executed by the
Administrative Agent and when the Administrative Agent shall have received counterparts hereof which, when taken together, bear
the signatures of each of the other parties hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns. Delivery of an executed counterpart of a signature page of this Agreement by telecopy or
electronic mail shall be effective as delivery of a manually executed counterpart of this Agreement.

Section 8.07. Severability. Any provision of any Loan Document held to be invalid, illegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting
the validity, legality and enforceability of the remaining provisions hereof; and the invalidity of a particular provision in a particular
jurisdiction shall not invalidate such provision in any other jurisdiction.

Section 8.08. Right of Set-off. If an Event of Default shall have occurred and be continuing, each Lender and each of its
Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted by law, to set off and apply any and
all deposits (general or special, time or demand, provisional or final) at any time held and other obligations at any time owing by
such Lender or Affiliate to or for the credit or the account of the Borrower against any of and all the obligations of the Borrower now
or hereafter existing under this Agreement held by such Lender, irrespective of whether or not such Lender shall have made any
demand under this Agreement and although such obligations may be unmatured; provided that in the event that any Defaulting
Lender shall exercise any such right of set-off, all amounts so set off shall be paid over immediately to the Administrative Agent for
further application in accordance with the provisions of Section 2.18(e) and, pending such payment, shall be segregated by such
Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent, the Issuing Banks, and
the Lenders. The rights of each Lender under this Section are in addition to other rights and remedies (including other rights of set-
off) which such Lender may have. Each Lender agrees promptly to notify the Borrower and the Administrative Agent after any such
set-off and application made by such Lender; provided, however, that the failure to give such notice shall not affect the validity of
such set-off and application.

Section 8.09. Governing Law; Jurisdiction; Consent to Service of Process. (a) This Agreement shall be construed in
accordance with and governed by the law of the State of New York.

(b)    Each party hereto irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of
the Supreme Court of the State of New York sitting in New York County and of the United States District Court of the Southern
District of New York, and any appellate court from any thereof, in any action or proceeding arising out of or relating to any Loan
Document, or for recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally
agrees that all claims in respect of any such action or proceeding may be heard and determined in such New York State or, to the
extent permitted by law, in such Federal court. Each of the parties hereto agrees that a final judgment in any such action or
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided
by law. Nothing in this Agreement shall affect any right that the Administrative Agent, any Issuing Bank or any Lender may
otherwise have to bring

77
    



any action or proceeding relating to any Loan Document against the Borrower or its properties in the courts of any jurisdiction.

(c)    Each party hereto irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so,
any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to
any Loan Document in any court referred to in paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to
the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such
court.

(d)    Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section
8.01. Nothing in any Loan Document will affect the right of any party to this Agreement to serve process in any other manner
permitted by law.

Section 8.10. Waiver of Jury Trial. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 8.11. Headings. Article and Section headings and the Table of Contents used herein are for convenience of reference
only, are not part of this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this
Agreement.

Section 8.12. Confidentiality. Each of the Administrative Agent, the Issuing Banks and the Lenders agrees to maintain the
confidentiality of the Information (as defined below), except that Information may be disclosed (a) to its and its Affiliates’ directors,
officers, employees and agents, including accountants, legal counsel and other advisors (it being understood that the Persons to
whom such disclosure is made will be informed of the confidential nature of such Information and instructed to keep such
Information confidential), (b) to the extent requested by any regulatory authority; provided that, except with respect to any audit or
examination conducted by bank accountants or by any governmental bank regulatory authority exercising examination or regulatory
authority, the Administrative Agent, such Issuing Bank or such Lender, as applicable, shall use reasonable efforts to promptly notify
the Borrower of such disclosure (unless such disclosure is not legally permissible), (c) (i) to the extent required by applicable laws or
regulations or by any subpoena or similar legal process or (ii) in connection with any pledge or assignment permitted under Section
8.04(d), it being understood that, in the case of this subclause (ii), the Persons to whom such disclosure is made will be informed of
the confidential nature of such Information and instructed to keep such Information confidential), (d) to any other party to this
Agreement, (e) in connection with the exercise of any remedies hereunder or any suit, action or proceeding relating to this
Agreement or the enforcement of rights hereunder, (f) subject to an agreement containing provisions substantially the same as those
of this Section, to (i) any assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights or obligations
under this Agreement or (ii) any actual or prospective counterparty (or its advisors) to any swap or derivative transaction, or any
actual or prospective credit insurance provider, relating to the Borrower and its obligations, (g) with the

78
    



consent of the Borrower or (h) to the extent such Information (i) becomes publicly available other than as a result of a breach of this
Section or (ii) becomes available to the Administrative Agent, any Issuing Bank or any Lender on a nonconfidential basis from a
source other than the Borrower. For the purposes of this Section, “Information” means all information received from the Borrower
relating to the Borrower and its Subsidiaries or their respective businesses, other than any such information that is available to the
Administrative Agent, any Issuing Bank or any Lender on a nonconfidential basis prior to disclosure by the Borrower and other than
information pertaining to this Agreement routinely provided by arrangers to data service providers, including league table providers,
that serve the lending industry; provided that, in the case of information received from the Borrower after the date hereof, such
information is clearly identified at the time of delivery as confidential. Any Person required to maintain the confidentiality of
Information as provided in this Section shall be considered to have complied with its obligation to do so if such Person has exercised
the same degree of care to maintain the confidentiality of such Information as such Person would accord to its own confidential
information.

Section 8.13. USA Patriot Act. Each Lender that is subject to the requirements of the USA PATRIOT Act (Title III of Pub. L.
107-56 (signed into law October 26, 2001)) (the “PATRIOT Act”) hereby notifies the Borrower that pursuant to the requirements of
the PATRIOT Act and the Beneficial Ownership Regulation, it is required to obtain, verify and record information that identifies the
Borrower, which information includes the name and address of the Borrower and other information that will allow such Lender to
identify the Borrower in accordance with the PATRIOT Act and the Beneficial Ownership Regulation. The Borrower and each of its
Subsidiaries shall provide such information and take such actions as are reasonably requested by the Administrative Agent or any
Lender in order to assist the Administrative Agent and the Lenders in maintaining compliance with applicable “know your customer”
and anti-money laundering rules and regulations, including, without limitation, the Patriot Act and the Beneficial Ownership
Regulation.

Section 8.14. No Fiduciary Duty. Each Agent, Issuing Bank, Lender and their Affiliates may have economic interests that
conflict with those of the Borrower and its Subsidiaries, their respective stockholders and/or their respective Affiliates. The
Borrower agrees that in connection with all aspects of the Loans and Letters of Credit contemplated by this Agreement and any
communications in connection therewith, the Borrower and its Subsidiaries, on the one hand, and the Administrative Agent, the
Lenders and their Affiliates, on the other hand, will have a business relationship that does not create, by implication or otherwise,
any fiduciary duty on the part of the Administrative Agent, the Lenders or their Affiliates, and no such duty will be deemed to have
arisen in connection with any such transactions or communications.

Section 8.15. Acknowledgment and Consent to Bail-In of Affected Financial Institutions. Notwithstanding anything to the
contrary in any Loan Document or in any other agreement, arrangement or understanding among any such parties, each party hereto
acknowledges that any liability of any Affected Financial Institution arising under any Loan Document may be subject to the Write-
Down and Conversion Powers of the applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to be
bound by:

(a)    the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any such
liabilities arising hereunder which may be payable to it by any party hereto that is an Affected Financial Institution; and

(b)    the effects of any Bail-In Action on any such liability, including, if applicable:

(i)    a reduction in full or in part or cancellation of any such liability;
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(ii)    a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such
Affected Financial Institution, its parent entity, or a bridge institution that may be issued to it or otherwise conferred on it,
and that such shares or other instruments of ownership will be accepted by it in lieu of any rights with respect to any such
liability under this Agreement or any other Loan Document; or

(iii)    the variation of the terms of such liability in connection with the exercise of the Write-Down and
Conversion Powers of the applicable Resolution Authority.

Section 8.16. Certain ERISA Matters. Each Lender (x) represents and warrants, as of the date such Person became a Lender
party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a
Lender party hereto, for the benefit of, the Administrative Agent, and each Arranger and their respective Affiliates, and not, for the
avoidance of doubt, to or for the benefit of the Borrower, that at least one of the following is and will be true:

(a)    such Lender is not using “plan assets” (within the meaning of Section 3(42) of ERISA or otherwise) of one or more
Benefit Plans with respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the
Commitments or this Agreement,

(b)    the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain
transactions determined by independent qualified professional asset managers), PTE 95-60 (a class exemption for certain
transactions involving insurance company general accounts), PTE 90-1 (a class exemption for certain transactions involving
insurance company pooled separate accounts), PTE 91-38 (a class exemption for certain transactions involving bank collective
investment funds) or PTE 96-23 (a class exemption for certain transactions determined by in-house asset managers), is applicable
with respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the Commitments and
this Agreement,

(c)    (1) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of
Part VI of PTE 84-14), (2) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to
enter into, participate in, administer and perform the Loans, the Commitments and this Agreement, (3) the entrance into,
participation in, administration of and performance of the Loans, the Commitments and this Agreement satisfies the requirements of
sub-sections (b) through (g) of Part I of PTE 84-14 and (4) to the best knowledge of such Lender, the requirements of subsection (a)
of Part I of PTE 84-14 are satisfied with respect to such Lender’s entrance into, participation in, administration of and performance
of the Loans, the Commitments and this Agreement, or

(d)    such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in
its sole discretion, and such Lender.

In addition, unless clause (a) in the immediately preceding paragraph is true with respect to a Lender or such Lender has
provided another representation, warranty and covenant as provided in clause (d) in the immediately preceding paragraph, such
Lender further (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the
date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the
Administrative Agent, and each Arranger and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of
the Borrower, that none of the Administrative Agent, or any Arranger, any Syndication Agent, any Co-Documentation Agent or any
of their respective Affiliates is a fiduciary with respect to
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the assets of such Lender involved in such Lender’s entrance into, participation in, administration of and performance of the Loans,
the Commitments and this Agreement (including in connection with the reservation or exercise of any rights by the Administrative
Agent under this Agreement, any Loan Document or any documents related hereto or thereto).

The Administrative Agent, and each Arranger, Syndication Agent and Co-Documentation Agent hereby informs the Lenders
that each such Person is not undertaking to provide investment advice or to give advice in a fiduciary capacity, in connection with
the transactions contemplated hereby, and that such Person has a financial interest in the transactions contemplated hereby in that
such Person or an Affiliate thereof (1) may receive interest or other payments with respect to the Loans, the Commitments, this
Agreement and any other Loan Documents (2) may recognize a gain if it extended the Loans or the Commitments for an amount less
than the amount being paid for an interest in the Loans or the Commitments by such Lender or (3) may receive fees or other
payments in connection with the transactions contemplated hereby, the Loan Documents or otherwise, including structuring fees,
commitment fees, arrangement fees, facility fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative agent or
collateral agent fees, utilization fees, minimum usage fees, letter of credit fees, fronting fees, deal-away or alternate transaction fees,
amendment fees, processing fees, term out premiums, banker’s acceptance fees, breakage or other early termination fees or fees
similar to the foregoing. For the purposes of this Section 8.16, each reference to a “Lender” shall be deemed to include an Issuing
Bank, and each reference to a “Loan” or the “Commitments” shall be deemed to include Letters of Credit and participations therein.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers
thereunto duly authorized, as of the date first above written.

APPLIED MATERIALS, INC.

By:
Name:    
Title:    
 

By:
Name:    
Title:    

[Applied Materials – Signature Page to Revolving Credit Agreement]



JPMORGAN CHASE BANK, N.A.,
as Administrative Agent, Lender and
Issuing Bank

By:
Name:    
Title:    

[Applied Materials – Signature Page to Revolving Credit Agreement]



CITIBANK, N.A., as Lender and Issuing
Bank

By:
Name:    
Title:    

[Applied Materials – Signature Page to Revolving Credit Agreement]



MUFG BANK, LTD., as Lender and Issuing
Bank

By:
Name:    
Title:    

[Applied Materials – Signature Page to Revolving Credit Agreement]



U.S. BANK NATIONAL ASSOCIATION, as
Lender and Issuing Bank

By:
Name:    
Title:    

[Applied Materials – Signature Page to Revolving Credit Agreement]



WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Lender and Issuing
Bank

By:
Name:    
Title:    

[Applied Materials – Signature Page to Revolving Credit Agreement]



BANK OF AMERICA, N.A., as Lender and
Issuing Bank

By:
Name:    
Title:    

[Applied Materials – Signature Page to Revolving Credit Agreement]



MIZUHO BANK, LTD., as Lender and
Issuing Bank

By:
Name:    
Title:    

[Applied Materials – Signature Page to Revolving Credit Agreement]



[LENDER], as Lender

By:
Name:    
Title:    

[Applied Materials – Signature Page to Revolving Credit Agreement]



EXHIBIT B



EXHIBIT B

[Form of Borrowing Request]

BORROWING REQUEST

JPMorgan Chase Bank, N.A.,
as Administrative Agent
for the Lenders referred to below,
c/o JPMorgan Chase Bank, N.A.,
[10 S. Dearborn, Floor L2
Chicago, Illinois 60603
Attention: Corina Ramos
Email: corina.c.ramos@chase.com]

[Date]

Ladies and Gentlemen:

We refer to the Credit Agreement dated as of [_], 2020 (the “Credit Agreement”; capitalized terms that are used herein but
not otherwise defined herein shall have the meaning ascribed to them in the Credit Agreement) among the undersigned, certain
lenders party thereto and JPMorgan Chase Bank, N.A., as Administrative Agent, and hereby give you notice pursuant to Section 2.03
of the Credit Agreement as follows:

Principal Amount: _______________________
Date of the Borrowing: _______________________
Type: _______________________
Initial Interest Period: _______________________
Account Information: _______________________

     This letter shall be delivered no later than (x) in the case of an ABR Borrowing, 12:00 noon (New York City time) on the date of such Borrowing
(which shall be a Business Day), and (y) in the case of a Term Benchmark Borrowing, 1:00 p.m. (New York City time) on the date three Business Days before
the date of such Borrowing.

    Such amounts shall be in an aggregate amount of $10,000,000 or an integral multiple of $1,000,000 in excess thereof.

    On any Business Day.

    Either, “ABR Borrowing” or “Term Benchmark Borrowing.”

    Only for Term Benchmark Borrowings.

    The location and number of the account or accounts to which funds are to be disbursed.

1

2

3

4

5

6

1

2

3

4

5
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Very truly yours,
  

APPLIED MATERIALS, INC.
By:

Name:
Title:
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EXHIBIT C

[Form of Interest Election Request]

NOTICE OF INTEREST ELECTION

JPMorgan Chase Bank, N.A.,
as Administrative Agent
for the Lenders referred to below,
c/o JPMorgan Chase Bank, N.A.,
[10 S. Dearborn, Floor L2
Chicago, Illinois 60603
Attention: Corina Ramos
Email: corina.c.ramos@chase.com]

[Date]

Ladies and Gentlemen:

We refer to the Credit Agreement dated as of [_], 2020 (the “Credit Agreement”; capitalized terms that are used herein but
not otherwise defined herein shall have the meaning ascribed to them in the Credit Agreement) among the undersigned, certain
lenders party thereto and JPMorgan Chase Bank, N.A., as Administrative Agent, and hereby give you notice pursuant to Section 2.06
of the Credit Agreement as follows:

Applicable Borrowing: _______________________
Effective Date: _______________________
Type: _______________________
Applicable Interest Period: _______________________

    This letter shall be delivered no later than (x) in the case of an ABR Borrowing, 12:00 noon (New York City time) on the date of such Borrowing
(which shall be a Business Day), and (y) in the case of a Term Benchmark Borrowing, 1:00 p.m. (New York City time) on the date three Business Days before
the date of such Borrowing.

    The Borrowing to which this Interest Election Request applies and, if different options are being elected with respect to different portions of the
Borrowing, the portions thereof to be allocated to each resulting Borrowing (in which case the Type and applicable Interest Period shall be specified for each
resulting Borrowing).

    The effective date of the election made pursuant to this Interest Election Request, which shall be a Business Day.

    Whether the resulting Borrowing is to be an ABR Borrowing or Term Benchmark Borrowing.

    Only for Eurodollar Borrowings.

7

8

9

10
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8

9
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Very truly yours,
 
APPLIED MATERIALS, INC.
By:

Name:
Title:
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EXHIBIT 31.1

CERTIFICATION

I, Gary E. Dickerson, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Applied Materials, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

Date: August 25, 2022

 

/s/ GARY E. DICKERSON
Gary E. Dickerson
President, Chief Executive Officer

 



EXHIBIT 31.2

CERTIFICATION

I, Brice Hill, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Applied Materials, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

Date: August 25, 2022

 

/s/ BRICE HILL
Brice Hill
Senior Vice President, Chief Financial Officer

 



EXHIBIT 32.1

SARBANES-OXLEY ACT SECTION 906 CERTIFICATION

In connection with this Quarterly Report on Form 10-Q of Applied Materials, Inc. for the period ended July 31, 2022, I, Gary E. Dickerson, President,
Chief Executive Officer of Applied Materials, Inc., hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that:

1. this Form 10-Q for the period ended July 31, 2022 fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934, as amended; and

2. the information contained in this Form 10-Q for the period ended July 31, 2022 fairly presents, in all material respects, the financial condition
and results of operations of Applied Materials, Inc. for the periods presented therein.

Date: August 25, 2022

 

/s/ GARY E. DICKERSON
Gary E. Dickerson
President, Chief Executive Officer

 



EXHIBIT 32.2

SARBANES-OXLEY ACT SECTION 906 CERTIFICATION

In connection with this Quarterly Report on Form 10-Q of Applied Materials, Inc. for the period ended July 31, 2022, I, Brice Hill, Senior Vice President,
Chief Financial Officer of Applied Materials, Inc., hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that:

1. this Form 10-Q for the period ended July 31, 2022 fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934, as amended; and

2. the information contained in this Form 10-Q for the period ended July 31, 2022 fairly presents, in all material respects, the financial condition
and results of operations of Applied Materials, Inc. for the periods presented therein.

Date: August 25, 2022

 

/s/ BRICE HILL
Brice Hill
Senior Vice President, Chief Financial Officer


