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Exhibit 10.54

CREDIT AGREEMENT
THIS CREDIT AGREEMENT, dated as of August 11, 1999, is entered into by and among:
(1) ADOBE SYSTEMS INCORPORATED, a Delaware corporation (“Borrower”);

(2) Each of the financial institutions from time to time listed in Schedule I hereto, as amended
from time to time (such financial institutions to be referred to herein collectively as “Lenders”);

(3) ABN AMRO BANK N.V,, as agent for Lenders (in such capacity, “Administrative Agent”);
and

(4) BANK OF MONTREAL, THE FIRST NATIONAL BANK OF CHICAGO, FIRST
UNION NATIONAL BANK, KEYBANK NATIONAL ASSOCIATION and FLEET NATIONAL
BANK, as co-agents for Lenders (each in such capacity, a “Co-Agent”).

RECITALS

A. Borrower has requested Lenders to provide certain credit facilities to Borrower.

B. Lenders are willing to provide such credit facilities upon the terms and subject to the conditions
set forth herein.

AGREEMENT

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

SECTION 1. INTERPRETATION.

1.01. Definitions. Unless otherwise indicated in this Agreement or any other Credit Document,
each term set forth below, when used in this Agreement or any other Credit Document, shall have the
respective meaning given to that term below or in the provision of this Agreement or other document,
instrument or agreement referenced below.

“ABN AMRQO” shall mean ABN AMRO Bank N.V.

“Administrative Agent” shall have the meaning given to that term in clause (3) of the introductory
paragraph hereof.

“Administrative Agent’s Fee Letter” shall mean the letter agreement dated as of March 19, 1999,
between Borrower and Administrative Agent regarding certain fees payable by Borrower to Adminis-
trative Agent.

“Adobe Incentive Partners” shall mean Adobe Incentive Partners, L.P, a California limited
partnership, in which Borrower is the general partner and all of the limited partners are Borrower or
Affiliates of Borrower.

“Adobe Incentive Partners Distributions” shall mean distributions of cash or securities owned by
Adobe Incentive Partners, repurchases of unvested partnership interests in Adobe Incentive Partners,
and issuances of partnership interests in Adobe Incentive Partners.

“Affiliate” shall mean, with respect to any Person, (a) each Person that, directly or indirectly,
owns or controls, whether beneficially or as a trustee, guardian or other fiduciary, ten percent (10%)
or more of any class of Equity Securities of such Person, (b) each Person that controls, is controlled by
or is under common control with such Person or any Affiliate of such Person or (c) each of such
Person’s officers, directors, general partners and, if such Person is a joint venture organized as a
separate legal entity, joint venturers having powers comparable to a general partner; provided,
however, that in no case shall any of the following Persons be deemed to be an Affiliate of Borrower or



any of its Subsidiaries for purposes of this Agreement: (i) Administrative Agent or any Lender or
(ii) the general partner of any VC Partnership which would otherwise be deemed an Affiliate solely
because it acts as general partner and controls such VC Partnership. For the purpose of this definition,
“control” of a Person shall mean the possession, directly or indirectly, of the power to direct or cause
the direction of its management or policies.

“Agents” shall mean collectively Administrative Agent and the Co-Agents.
“Agreement” shall mean this Credit Agreement.

“Applicable Lending Office” shall mean, with respect to any Lender, (a) in the case of its Base
Rate Loans and Base Rate Portions, its Domestic Lending Office, and (b) in the case of its LIBOR
Loans and LIBOR Portions, its Euro-Dollar Lending Office.

“Applicable Margin” shall mean, with respect to any Loan or Portion at any time, the per annum
margin which is determined pursuant to the Pricing Grid and added to the Base Rate or LIBO Rate,
as the case may be, for such Loan or Portion; provided, however, that each Applicable Margin
determined pursuant to the Pricing Grid shall be increased by two percent (2.00%) per annum on the
date an Event of Default occurs and shall continue at such increased rate unless and until such Event
of Default is waived or cured in accordance with this Agreement. The Applicable Margins shall be
determined as provided in the Pricing Grid and may change for each Pricing Period.

“Assignee Lender” shall have the meaning given to that term in Subparagraph 8.05(c).
“Assignment” shall have the meaning given to that term in Subparagraph 8.05(c).
“Assignment Agreement” shall have the meaning given to that term in Subparagraph 8.05(c).

“Assignment Effective Date” shall have, with respect to each Assignment Agreement, the meaning
set forth therein.

“Assignor Lender” shall have the meaning given to that term in Subparagraph 8.05(c).

“Base Rate” shall mean, on any day, the greater of (a) the Prime Rate in effect on such date and
(b) the Federal Funds Rate for such day plus one-half percent (0.50%).

“Base Rate Loan” shall mean, at any time, a Revolving Loan which then bears interest as
provided in clause (i) of Subparagraph 2.04(a).

“Base Rate Portion” shall mean, at any time, a Portion of the Facility B Term Loan Borrowing or a
Facility B Term Loan, as the case may be, which then bears interest as provided in clause (i) of
Subparagraph 2.04(a).

“Borrower” shall have the meaning given to that term in clause (1) of the introductory paragraph
hereof.

“Borrowing” shall mean a Facility A Revolving Loan Borrowing, a Facility B Revolving Loan
Borrowing or the Facility B Term Loan Borrowing.

“Business Day” shall mean any day on which (a) commercial banks are not authorized or required
to close in San Francisco, California, New York, New York or Chicago, Illinois, and (b) if such
Business Day is related to a LIBOR Loan or a LIBOR Portion, dealings in Dollar deposits are carried
out in the London interbank market.

“Capital Adequacy Requirement” shall have the meaning given to that term in Subparagraph
2.13(d).



“Capital Asset” shall mean, with respect to any Person, any tangible fixed or capital asset owned
or leased (in the case of a Capital Lease) by such Person, or any expense incurred by such Person that
is required by GAAP to be reported as a non-current asset on such Person’s balance sheet.

“Capital Leases” shall mean any and all lease obligations that, in accordance with GAAP, are
required to be capitalized on the books of a lessee.

“Change of Control” shall mean

(a) With respect to Borrower, (i) the acquisition after the date hereof by any person or
group of persons (within the meaning of Section 13 or 14 of the Securities Exchange Act of 1934
(as amended, the “Exchange Act”)) of (A) beneficial ownership (within the meaning of
Rule 13d-3 promulgated by the Securities and Exchange Commission under the Exchange Act) of
fifty percent (50%) or more of the outstanding Equity Securities of Borrower entitled to vote for
members of the board of directors, or (B) all or substantially all of the assets of Borrower; or
(ii) during any period of twelve (12) consecutive calendar months, individuals who are directors
of Borrower on the first day of such period (“Initial Directors”) and any directors of Borrower
who are specifically approved by two-thirds of the Initial Directors and previously-approved
Directors shall cease to constitute a majority of the Board of Directors of Borrower before the
end of such period; or

(b) With respect to any Material Subsidiary, Borrower shall cease to own, directly or
indirectly, one hundred percent (100%) of the Equity Securities of such Subsidiary except for
nominal amounts of stock necessary to do business in certain jurisdictions outside the United
States.

“Change of Law” shall have the meaning given to that term in Subparagraph 2.13(b).

“Closing Date” shall mean the date, not later than August 11, 1999, on which all of the initial
conditions precedent described in Paragraph 3.01 and Schedule 3.01 are met.

“Co-Agent” shall have the meaning given to that term in clause (4) of the introductory paragraph
hereof.

“Commitment Fee Percentage” shall mean, with respect to either Facility at any time, the per
annum percentage which is used to calculate Commitment Fees for such Facility. The Commitment
Fee Percentages shall be determined as provided in the Pricing Grid and may change for each Pricing
Period.

“Commitment Fees” shall mean, collectively, the Facility A Commitment Fees and the Facility B
Commitment Fees.

“Commitments” shall mean, collectively, the Facility A Commitments and the Facility B
Commitments.

“Compliance Certificate” shall have the meaning given to that term in Subparagraph 5.01(a).

“Contingent Obligation” shall mean, with respect to any Person, (a) any Guaranty Obligation of
that Person; and (b) any direct or indirect obligation or liability, contingent or otherwise, of that
Person (i) in respect of any Surety Instrument issued for the account of that Person or as to which that
Person is otherwise liable for reimbursement of drawings or payments, (ii) as a partner or joint
venturer in any partnership or joint venture, (iii) to purchase any materials, supplies or other property
from, or to obtain the services of, another Person if the relevant contract or other related document or
obligation requires that payment for such materials, supplies or other property, or for such services,
shall be made regardless of whether delivery of such materials, supplies or other property is ever made
or tendered, or such services are ever performed or tendered, (iv) in respect to any Rate Contract that
is not entered into in connection with a bona fide hedging operation that provides offsetting benefits



to such Person, or (v) to purchase or sell Equity Securities or other securities of any Person. The
amount of any Contingent Obligation shall (subject, in the case of Guaranty Obligations, to the last
sentence of the definition of “Guaranty Obligation”) be deemed equal to the maximum reasonably
anticipated liability in respect thereof; provided, that (A) in the case of item (b)(v) of this definition,
the amount of the Contingent Obligation with respect to the purchase or sale of such Equity Securities
or other securities shall be the net settlement amount to be paid in cash or securities, and (B) in the
case of item (b)(iv) of this definition, the Contingent Obligation with respect to such Rate Contracts
shall be marked to market on a current basis.

“Contractual Obligation” of any Person shall mean, any indenture, note, lease, loan agreement,
security, deed of trust, mortgage, security agreement, guaranty, instrument, contract, agreement or
other form of contractual obligation or undertaking to which such Person is a party or by which such
Person or any of its property is bound.

“Credit Documents” shall mean and include this Agreement, the Notes and the Administrative
Agent’s Fee Letter; all other documents, instruments and agreements delivered to Administrative
Agent or any Lender pursuant to Paragraph 3.01; and all other documents, instruments and agree-
ments pursuant to the terms of this Agreement required to be delivered by Borrower or any of its
Subsidiaries to Administrative Agent or any Lender in connection with this Agreement on or after the
date of this Agreement.

“Credit Event” shall mean the making of any Loan (other than the making of a Base Rate Loan
solely to repay an existing Loan); the conversion of any Portion into a LIBOR Portion; or the selection
of a new Interest Period for any LIBOR Loan or LIBOR Portion.

“Debt/EBITDA Ratio” shall mean, with respect to Borrower for any consecutive four-quarter
period, the ratio, determined on a consolidated basis in accordance with GAAP, of:

(a) The total Indebtedness of Borrower and its Subsidiaries on the last day of such period,
excluding any Indebtedness under or with respect to currency exchange Rate Contracts;

to
(b) The EBITDA of Borrower and its Subsidiaries for such period.

“Default” shall mean an Event of Default or any event or circumstance not yet constituting an
Event of Default which, with the giving of any notice or the lapse of any period of time or both, would
become an Event of Default.

“Defaulting Lender” shall mean a Lender which has failed to fund its portion of any Borrowing
which it is required to fund under this Agreement and has continued in such failure for five
(5) Business Days.

“Dollars” and “$” shall mean the lawful currency of the United States of America and, in relation
to any payment under this Agreement, same day or immediately available funds.

“Domestic Lending Office” shall mean, with respect to any Lender, (a) initially, its office
designated as such in Schedule I (or, in the case of any Lender which becomes a Lender by an
assignment pursuant to Subparagraph 8.05(c), its office designated as such in the applicable Assign-
ment Agreement) and (b) subsequently, such other office or offices as such Lender may designate to
Administrative Agent as the office at which such Lender’s Base Rate Loans and Base Rate Portions
will thereafter be maintained and for the account of which all payments of principal of, and interest
on, such Lender’s Base Rate Loans and Base Rate Portions will thereafter be made.



“EBITDA” shall mean, with respect to Borrower for any period, the sum, determined on a
consolidated basis in accordance with GAAP, of the following:

(a) The net income or net loss of Borrower and its Subsidiaries for such period before
provision for income taxes;

plus

(b) The sum (to the extent deducted in calculating net income or loss in clause (a) above) of
(i) all Interest Expenses of Borrower and its Subsidiaries for such period, (ii) all depreciation and
amortization expenses of Borrower and its Subsidiaries for such period, and (iii) all non-cash
charges taken by Borrower and its Subsidiaries during such period for in-process research and
development.

“Eligible Assignee” shall mean a Person that is a commercial bank or another financial institution
which is a qualified institutional buyer as defined in Rule 144A under the Securities Act of 1933, as
amended; provided that (i) such Person has a combined capital and surplus of at least $100,000,000
and (ii) such Person is acting through a branch, agency or office located in the United States.

“Employee Benefit Plan” shall mean any employee benefit plan within the meaning of section
3(3) of ERISA maintained or contributed to by Borrower or any ERISA Affiliate, other than a
Multiemployer Plan.

“Environmental Laws” shall mean the Clean Air Act, 42 U.S.C. Section 7401 et seq.; the Federal
Water Pollution Control Act, 33 U.S.C. Section 1251 et seq.; the Resource Conservation and Recovery
Act of 1976, 42 U.S.C. Section 6901 et seq.; the Comprehensive Environment Response, Compensa-
tion and Liability Act of 1980 (including the Superfund Amendments and Reauthorization Act of
1986, “CERCLA”), 42 U.S.C. Section 9601 et seq.; the Toxic Substances Control Act, 15 U.S.C.
Section 2601 ef seq.; the Occupational Safety and Health Act, 29 U.S.C. Section 651; the Emergency
Planning and Community Right-to-Know Act of 1986, 42 U.S.C. Section 11001 ef seq.; the Mine Safety
and Health Act of 1977, 30 U.S.C. Section 801 et seq.; the Safe Drinking Water Act, 42 U.S.C.
Section 300f ef seq.; and all other Governmental Rules relating to the protection of human health and
the environment, including all Governmental Rules pertaining to the reporting, licensing, permitting,
transportation, storage, disposal, investigation or remediation of emissions, discharges, releases, or
threatened releases of Hazardous Materials into the air, surface water, groundwater, or land, or
relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transportation
or handling of Hazardous Materials.

“Equity Securities” of any Person shall mean (a) all common stock, preferred stock, participations,
shares, partnership interests or other equity interests in and of such Person (regardless of how
designated and whether or not voting or non-voting) and (b) all warrants, options and other rights to
acquire or sell any of the foregoing.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” shall mean any Person which is treated as a single employer with Borrower
under Section 414 of the IRC.

“Euro-Dollar Lending Office” shall mean, with respect to any Lender, (a) initially, its office
designated as such in Schedule I (or, in the case of any Lender which becomes a Lender by an
assignment pursuant to Subparagraph 8.05(c), its office designated as such in the applicable Assign-
ment Agreement) and (b) subsequently, such other office or offices as such Lender may designate to
Administrative Agent as the office at which such Lender’s LIBOR Loans and LIBOR Portions will
thereafter be maintained and for the account of which all payments of principal of, and interest on,
such Lender’s LIBOR Loans and LIBOR Portions will thereafter be made.

“Event of Default” shall have the meaning given to that term in Paragraph 6.01.



“Facility” shall mean Facility A or Facility B.
“Facility A” shall mean the credit facility provided to Borrower pursuant to Paragraph 2.01.

“Facility A Commitment” shall mean, with respect to each Lender, the Dollar amount set forth
under the caption “Facility A Commitment” opposite such Lender’s name on Part A of Schedule I, or, if
changed, such Dollar amount as may be set forth for such Lender in the Register.

“Facility A Commitment Fees” shall have the meaning given to that term in Subparagraph 2.07(b).

“Facility A Lender” shall mean, at any time, any Lender then having a Facility A Commitment or
a Facility A Revolving Loan outstanding.

“Facility A Maturity Date” shall mean August 11, 2002.
“Facility A Proportionate Share” shall mean:

(a) With respect to any Facility A Lender at any time prior to the termination of the Facility
A Commitments, the ratio (expressed as a percentage rounded to the eighth digit to the right of
the decimal point) of (i) such Lender’s Facility A Commitment at such time fo (ii) the Total
Facility A Commitment at such time; and

(b) With respect to any Facility A Lender at any time after the termination of the Facility A
Commitments, the ratio (expressed as a percentage rounded to the eighth digit to the right of the
decimal point) of (i) the aggregate principal amount of such Lender’s Facility A Revolving Loans
outstanding at such time fo (ii) the sum of the aggregate principal amount of all Facility A
Revolving Loans outstanding at such time.

“Facility A Revolving Loan” shall have the meaning given to that term in Subparagraph 2.01(a).

“Facility A Revolving Loan Borrowing” shall mean a borrowing by Borrower consisting of the
Facility A Revolving Loans made by each of the Facility A Lenders on the same date and of the same
Type pursuant to a single Notice of Revolving Loan Borrowing.

“Facility B” shall mean the credit facility provided to Borrower pursuant to Paragraph 2.02.

“Facility B Commitment” shall mean, with respect to each Lender, the Dollar amount set forth
under the caption “Facility B Commitment” opposite such Lender’s name on Part A of Schedule I, or,
if changed, such Dollar amount as may be set forth for such Lender in the Register.

“Facility B Commitment Fees” shall have the meaning given to that term in Subparagraph 2.07(b).

“Facility B Lender” shall mean, at any time, any Lender then having a Facility B Commitment or a
Facility B Loan outstanding.

“Facility B Loan” shall mean a Facility B Revolving Loan or a Facility B Term Loan.
“Facility B Proportionate Share” shall mean:

(a) With respect to any Facility B Lender at any time prior to the termination of the Facility
B Commitments, the ratio (expressed as a percentage rounded to the eighth digit to the right of
the decimal point) of (i) such Lender’s Facility B Commitment at such time fo (ii) the Total
Facility B Commitment at such time; and

(b) With respect to any Facility B Lender at any time after the termination of the Facility B
Commitments, the ratio (expressed as a percentage rounded to the eighth digit to the right of the
decimal point) of (i) the aggregate principal amount of such Lender’s Facility B Loans outstand-
ing at such time fo (ii) the sum of the aggregate principal amount of all Facility B Loans
outstanding at such time.

“Facility B Revolving Loan” shall have the meaning given to that term in Subparagraph 2.02(a).



“Facility B Revolving Loan Borrowing” shall mean a borrowing by Borrower consisting of the
Facility B Revolving Loans made by each of the Facility B Lenders on the same date and of the same
Type pursuant to a single Notice of Revolving Loan Borrowing.

“Facility B Revolving Loan Maturity Date” shall mean the date 364 days after the date of this
Agreement.

“Facility B Term Loan” shall have the meaning given to that term in Subparagraph 2.02(b).

“Facility B Term Loan Borrowing” shall mean the borrowing by Borrower consisting of the
Facility B Term Loans made by each of the Facility B Lenders on the Facility B Revolving Loan
Maturity Date pursuant to the Notice of Facility B Term Loan Borrowing.

“Facility B Term Loan Maturity Date” shall mean the date two years after the Facility B Revolving
Loan Maturity Date.

“Federal Funds Rate” shall mean, for any day, the rate per annum set forth in the weekly statistical
release designated as H.15(519), or any successor publication, published by the Federal Reserve
Board (including any such successor publication, “H.15 (519)”) for such day opposite the caption
“Federal Funds (Effective)”. If on any relevant day, such rate is not yet published in H.15 (519), the
rate for such day shall be the rate set forth in the daily statistical release designated as the Composite
3:30 p.m. Quotations for U.S. Government Securities, or any successor publication, published by the
Federal Reserve Bank of New York (including any such successor publication, the “Composite
3:30 p.m. Quotations”) for such day under the caption “Federal Funds Effective Rate”. If on any
relevant day, such rate is not yet published in either H.15 (519) or the Composite 3:30 p.m.
Quotations, the rate for such day shall be the arithmetic mean, as determined by Administrative
Agent, of the rates quoted to Administrative Agent for such day by three (3) Federal funds brokers of
recognized standing selected by Administrative Agent, and Administrative Agent shall promptly
provide written evidence of such calculation to Borrower.

“Federal Reserve Board” shall mean the Board of Governors of the Federal Reserve System.

“Financial Statements” shall mean, with respect to any accounting period for any Person,
statements of income, shareholders’ equity and cash flows of such Person for such period, and a
balance sheet of such Person as of the end of such period, setting forth in each case in comparative
form figures for the corresponding period in the preceding fiscal year if such period is less than a full
fiscal year or, if such period is a full fiscal year, corresponding figures from the preceding annual audit,
all prepared in reasonable detail and in accordance with GAAP.

“Fixed Charge Coverage Ratio” shall mean, with respect to Borrower for any consecutive four-
quarter period, the ratio, determined on a consolidated basis in accordance with GAAP, of:

(a) The sum of (i) the net income of Borrower and its Subsidiaries for such period, plus
(ii) to the extent deducted in calculating such net income, (A) all Interest Expenses of Borrower
and its Subsidiaries for such period, (B) all income tax expenses of Borrower and its Subsidiaries
for such period, (C) all rental expenses of Borrower and its Subsidiaries for such period, (D) all
non-cash charges taken by Borrower and its Subsidiaries during such period for in-process
research and development, and (E) all amortization charges for goodwill taken by Borrower and
its Subsidiaries during such period;

to

(b) The sum of (i) all Interest Expenses of Borrower and its Subsidiaries for such period,
plus (ii) all rental expenses of Borrower and its Subsidiaries for such period, plus (iii) the current
portion of all long-term Indebtedness of Borrower and its Subsidiaries appearing on the consoli-
dated balance sheet of Borrower and its Subsidiaries on the last day of such period, plus without



duplication, (iv) twenty percent (20%) of all off-balance sheet Indebtedness of Borrower and its
Subsidiaries on the last day of such period; provided, however, that any Indebtedness under or
with respect to currency exchange Rate Contracts shall be excluded for purposes of the calcula-
tion under this subparagraph (b).

“Foreign Plan” shall mean any employee benefit plan maintained by Borrower or any of its
Subsidiaries which is mandated or governed by any Governmental Rule of any Governmental
Authority other than the United States.

“GAAP” shall mean generally accepted accounting principles and practices as in effect in the
United States of America from time to time, consistently applied.

“Governmental Authority” shall mean any domestic or foreign national, state or local government,
any political subdivision thereof, any department, agency, authority or bureau of any of the foregoing,
or any other entity exercising executive, legislative, judicial, regulatory or administrative functions of
or pertaining to government, including, without limitation, the Federal Deposit Insurance Corpora-
tion, the Federal Reserve Board, the Comptroller of the Currency, any central bank or any compara-
ble authority.

“Governmental Charges” shall mean, with respect to any Person, all levies, assessments, fees,
claims or other charges imposed by any Governmental Authority upon such Person or any of its
property or otherwise payable by such Person.

“Governmental Rule” shall mean any law, rule, regulation, ordinance, order, code interpretation,
judgment, decree, directive, guidelines, policy or similar form of decision of any Governmental
Authority which is made publicly available.

“Granting Lender” shall have the meaning given to that term in Subparagraph 8.05(d).

“Guaranty Obligation” shall mean, with respect to any Person, any direct or indirect liability of
that Person with respect to any indebtedness, lease, dividend, letter of credit or other obligation (the
“primary obligations™) of another Person (the “primary obligor”), including any obligation of that
Person, whether or not contingent, (a) to purchase, repurchase or otherwise acquire such primary
obligations or any property constituting direct or indirect security therefor, or (b) to advance or
provide funds (i) for the payment or discharge of any such primary obligation, or (ii) to maintain
working capital or equity capital of the primary obligor or otherwise to maintain the net worth or
solvency or any balance sheet item, level of income or financial condition of the primary obligor, or
(c) to purchase property, securities or services primarily for the purpose of assuring the owner of any
such primary obligation of the ability of the primary obligor to make payment of such primary
obligation, or (d) otherwise to assure or hold harmless the holder of any such primary obligation
against loss in respect thereof. The amount of any Guaranty Obligation shall be deemed equal to the
stated or determinable amount of the primary obligation in respect of which such Guaranty Obliga-
tion is made or, if not stated or if indeterminable, the maximum reasonably anticipated liability in
respect thereof.

“Hazardous Materials” shall mean all pollutants, contaminants and other materials, substances
and wastes which are hazardous, toxic, caustic, harmful or dangerous to human health or the
environment, including petroleum and petroleum products and byproducts, radioactive materials,
asbestos, polychlorinated biphenyls and all materials, substances and wastes which are classified or
regulated as “hazardous,” “toxic” or similar descriptions under any Environmental Law.

“Indebtedness” of any Person shall mean, without duplication:

(a) All obligations of such Person evidenced by notes, bonds, debentures or other similar
instruments and all other obligations of such Person for borrowed money (including obligations
to repurchase receivables and other assets sold with recourse);



(b) All obligations of such Person for the deferred purchase price of property or services
(including obligations under letters of credit and other credit facilities which secure or finance
such purchase price and obligations under “synthetic” leases);

(c) All obligations of such Person under conditional sale or other title retention agreements
with respect to property acquired by such Person (to the extent of the value of such property if
the rights and remedies of the seller or lender under such agreement in the event of default are
limited solely to repossession or sale of such property);

(d) All obligations of such Person as lessee under or with respect to Capital Leases;

(e) All non-contingent payment or reimbursement obligations of such Person under or with
respect to Surety Instruments;

(f) All net obligations of such Person, contingent or otherwise, under or with respect to
Rate Contracts;

(g) All Guaranty Obligations of such Person with respect to the obligations of other Persons
of the types described in clauses (a) - (f) above and all other Contingent Obligations of such
Person; and

(h) All obligations of other Persons of the types described in clauses (a) - (f) above to the
extent secured by (or for which any holder of such obligations has an existing right, contingent or
otherwise, to be secured by) any Lien in any property (including accounts and contract rights) of
such Person, even though such Person has not assumed or become liable for the payment of such
obligations.

“Interest Expenses” shall mean, with respect to any Person for any period, the sum, determined on
a consolidated basis in accordance with GAAP, of (a) all interest on the Indebtedness of such Person
paid or accrued during such period (including interest attributable to Capital Leases) plus (b) all fees
in respect of outstanding letters of credit paid or accrued by such Person during such period.

“Interest Period” shall mean, with respect to any LIBOR Loan or LIBOR Portion, the time period
selected by Borrower pursuant to Subparagraph 2.03(a), Subparagraph 2.03(b) or Subparagraph 2.04(c)
which commences on the first day of such Loan or Portion or the effective date of any conversion and
ends on the last day of such time period, and thereafter, each subsequent time period selected by
Borrower pursuant to Subparagraph 2.04(b) which commences on the last day of the immediately
preceding time period and ends on the last day of that time period.

“Investment” of any Person shall mean any loan or advance of funds by such Person to any other
Person (other than advances to employees of such Person for moving and travel expenses, drawing
accounts and similar expenditures in the ordinary course of business), any purchase or other
acquisition of any Equity Securities or Indebtedness of any other Person, any capital contribution by
such Person to or any other investment by such Person in any other Person (including any Guaranty
Obligations of such Person and any indebtedness of such Person of the type described in clause (h) of
the definition of “Indebtedness” on behalf of any other Person); provided, however, that Investments
shall not include (a) accounts receivable or other indebtedness owed by customers of such Person
which are current assets and arose from sales of inventory in the ordinary course of such Person’s
business, (b) prepaid expenses of such Person incurred and prepaid in the ordinary course of business,
or (c) acquisitions of Equity Securities subject to Subparagraph 5.02(d).

“IRC” shall mean the Internal Revenue Code of 1986.

“Lenders” shall have the meaning given to that term in clause (2) of the introductory paragraph
hereof.



“LIBO Rate” shall mean, with respect to any Interest Period for the LIBOR Loans in any
Revolving Loan Borrowing consisting of LIBOR Loans or any LIBOR Portion of the Facility B Term
Loan Borrowing, a rate per annum equal to the quotient (rounded upward if necessary to the nearest
Yio of one percent) of:

(a) As elected by Borrower, either:

(i) The arithmetic mean (rounded upward if necessary to the nearest Yis of one
percent) of the rates per annum appearing on Telerate Page 3750 (or any successor publica-
tion) on the second Business Day prior to the first day of such Interest Period at or about
11:00 A.M. (London time) (for delivery on the first day of such Interest Period) for a term
comparable to such Interest Period (the “Telerate Page Rate”); or

(ii) The arithmetic mean (rounded upward if necessary to the nearest Yis of one
percent) of the rates per annum at which Dollar deposits are offered to each of the
Reference Banks in the London interbank market on the second Business Day prior to the
first day of such Interest Period at or about 11:00 A.M. (London time) (for delivery on the
first day of such Interest Period) in an amount substantially equal to such Reference Bank’s
LIBOR Loan or LIBOR Portion in such Borrowing and for a term comparable to such
Interest Period (the “Reference Bank Rate™);

divided by

(b) One minus the Reserve Requirement for such Loans or Portion in effect from time to
time.

If, for any reason, any Reference Banks do not provide Administrative Agent with rates pursuant to
clause (a)(ii) after Borrower elects the Reference Bank Rate to determine the LIBO Rate for any
Interest Period, Administrative Agent shall calculate the Reference Bank Rate for such Interest
Period based upon the rate or rates provided by the other Reference Banks or Reference Bank;
provided, however, that, if no Reference Bank provides Administrative Agent with such a rate,
Administrative Agent shall determine the LIBO Rate for such Interest Period based upon the Telerate
Page Rate. If, for any reason, the Telerate Page Rate is not available after Borrower elects the Telerate
Page Rate to determine the LIBO Rate for any Interest Period, Administrative Agent shall determine
the LIBO Rate for such Interest Period based upon the Reference Bank Rate. The LIBO Rate shall
be adjusted automatically as to all LIBOR Loans and LIBOR Portions then outstanding as of the
effective date of any change in the Reserve Requirement.

“LIBOR Loan” shall mean, at any time, a Revolving Loan which then bears interest as provided
in clause (ii) of Subparagraph 2.04(a).

“LIBOR Portion” shall mean, at any time, a Portion of the Facility B Term Loan Borrowing or a
Facility B Term Loan, as the case may be, which then bears interest as provided in clause (ii) of
Subparagraph 2.04(a).

“Lien” shall mean, with respect to any property, any security interest, mortgage, pledge, lien,
charge or other encumbrance in, of, or on such property or the income therefrom, including, without
limitation, the interest of a vendor or lessor under a conditional sale agreement, Capital Lease or
other title retention agreement, or any agreement to provide any of the foregoing, and the filing of
any financing statement or similar instrument under the Uniform Commercial Code or comparable
law of any jurisdiction other than filings made for notice purposes only in connection with true leases
(which would not include “synthetic” leases).

“Loan” shall mean a Revolving Loan or Facility B Term Loan.

“Loan Account” shall have the meaning given to that term in Subparagraph 2.10(a).
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“Majority Lenders” shall mean at any time, Lenders whose Proportionate Shares then exceed fifty
percent (50%), except at any time any Lender is a Defaulting Lender. (For the purposes of
determining “Majority Lenders” at any time any Lender is a Defaulting Lender, the “Proportionate
Shares” of non-defaulting Lenders shall be determined excluding from the Total Facility A Commit-
ment, the Total Facility B Commitment and the aggregate principal amount of all Facility B Term
Loans the aggregate amounts of the Defaulting Lenders’ Facility A Commitments, Facility B Commit-
ments and Facility B Term Loans; and “Majority Lenders” shall mean non-defaulting Lenders whose
Proportionate Shares as so determined then exceed fifty percent (50%).)

“Margin Stock” shall have the meaning given to that term in Regulation U issued by the Federal
Reserve Board.

“Material Adverse Effect” shall mean a material adverse effect on (a) the business, assets,
operations or financial condition of Borrower and its Subsidiaries, taken as a whole; (b) the ability of
Borrower to pay or perform the Obligations in accordance with the terms of this Agreement and the
other Credit Documents; or (c) practical realization of the material rights and remedies of Adminis-
trative Agent or any Lender intended to be provided under this Agreement and the other Credit
Documents.

“Material Subsidiary” shall mean any Subsidiary that had revenues during the immediately
preceding fiscal year equal to or greater than five percent (5%) of the consolidated gross revenues of
Borrower and its Subsidiaries during such year.

“Maturity” shall mean, with respect to any Loan, interest, fee or other amount payable by
Borrower under this Agreement or the other Credit Documents, the date such Loan, interest, fee or
other amount becomes due, whether upon the stated maturity or due date, upon acceleration or
otherwise.

“Maturity Date” shall mean (a) with respect to the Facility A Revolving Loans, the Facility A
Maturity Date, (b) with respect to the Facility B Revolving Loans, the Facility B Revolving Loan
Maturity Date and (c) with respect to the Facility B Term Loans, the Facility B Term Loan Maturity
Date.

“Multiemployer Plan” shall mean any multiemployer plan within the meaning of section 3(37) of
ERISA maintained or contributed to by Borrower or any ERISA Affiliate.

“Net Proceeds” shall mean, with respect to any sale or issuance of any Equity Security or any
other security by any Person, the aggregate consideration received by such Person from such sale or
issuance less the sum of the actual amount of the reasonable fees and commissions payable to Persons
other than such Person or any Affiliate of such Person, the reasonable legal expenses and the other
reasonable costs and expenses directly related to such sale or issuance that are to be paid by such
Person.

“Net Share Repurchases” shall mean, with respect to Borrower for any period, the remainder,
calculated on a consolidated basis, of (a) the aggregate consideration paid by Borrower and its
Subsidiaries during such period (including Indebtedness incurred) to purchase, redeem, retire,
defease or otherwise acquire Equity Securities of Borrower and its Subsidiaries minus (b) the
aggregate Net Proceeds received by Borrower and its Subsidiaries during such period for Equity
Securities issued by Borrower and its Subsidiaries; provided, that (i) capital stock of Borrower and its
Subsidiaries issued in exchange for other capital stock of Borrower and its Subsidiaries as permitted
by clause (i) of Subparagraph 5.02(f) shall be excluded for purposes of calculating clauses (a) and
(b) above, (ii) repurchases of capital stock from employees of Borrower or its Subsidiaries as
permitted by clause (iv) of Subparagraph 5.02(f) shall be excluded for purposes of calculating clause (a)
above, and (iii) Equity Securities issued in connection with acquisitions permitted by Subpara-
graph 5.02(d) shall be excluded for purposes of calculating clause (b) above.
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“Net Worth” shall mean, with respect to Borrower at any time, the remainder at such time,
determined on a consolidated basis in accordance with GAAP, of (a) the total assets of Borrower and
its Subsidiaries at such time, minus (b) the sum (without limitation and without duplication of
deductions) of the total liabilities of Borrower and its Subsidiaries at such time and all reserves of
Borrower and its Subsidiaries at such time for anticipated losses and expenses (to the extent not
deducted in calculating total assets in clause (a) above).

“Note” shall mean a Revolving Loan Note or a Term Loan Note.

“Notice of Borrowing” shall mean a Notice of Revolving Loan Borrowing or the Notice of Facility
B Term Loan Borrowing.

“Notice of Facility B Term Loan Borrowing” shall have the meaning given to that term in
Subparagraph 2.03(b).

“Notice of Interest Period Selection” shall have the meaning given to that term in
Subparagraph 2.04(b).

“Notice of Revolving Loan Borrowing” shall have the meaning given to that term in
Subparagraph 2.03(a).

“Notice of Term Loan Conversion” shall have the meaning given to that term in
Subparagraph 2.04(c).

“Obligations” shall mean and include, with respect to Borrower, all loans, advances, debts,
liabilities, and obligations, howsoever arising, owed by Borrower to Administrative Agent or any
Lender of every kind and description (whether or not evidenced by any note or instrument and
whether or not for the payment of money), direct or indirect, absolute or contingent, due or to
become due, now existing or hereafter arising pursuant to the terms of this Agreement or any of the
other Credit Documents, including without limitation all interest, fees, charges, expenses, attorneys’
fees and accountants’ fees chargeable to Borrower or payable by Borrower hereunder or thereunder.

“Participant” shall have the meaning given to that term in Subparagraph 8.05(b).

“PBGC” shall mean the Pension Benefit Guaranty Corporation.

“Permitted Indebtedness” shall have the meaning given to that term in Subparagraph 5.02(a).
“Permitted Liens” shall have the meaning given to that term in Subparagraph 5.02(b).

“Person” shall mean and include an individual, a partnership, a corporation (including a business
trust), a joint stock company, an unincorporated association, a limited liability company, a joint
venture, a trust or other entity or a Governmental Authority.

“Portion” shall mean a portion of the principal amount of the Facility B Term Loan Borrowing or
a Facility B Term Loan. The Facility B Term Loan Borrowing shall consist of one or more Portions,
and each Facility B Term Loan comprising the Facility B Term Loan Borrowing shall consist of the
same number of Portions, with each such Facility B Term Loan Portion corresponding pro rata to a
Facility B Term Loan Borrowing Portion. Any reference to a Portion of the Facility B Term Loan
Borrowing shall include the corresponding Portion of each Facility B Term Loan comprising the
Facility B Term Loan Borrowing.

“Pricing Grid” shall mean Schedule 11.

“Pricing Period” shall mean (a) the period commencing on the date of this Agreement and ending
on September 30, 1999, (b) the three-calendar month period commencing October 1, 1999 and ending
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December 31, 1999 and (c) each consecutive three-calendar month period thereafter which com-
mences on the day following the last day of the immediately preceding three-calendar month period
and ends on the last day of that time period.

“Prime Rate” shall mean the per annum rate publicly announced by ABN AMRO from time to
time at its Chicago Office. The Prime Rate is determined by ABN AMRO from time to time as a
means of pricing credit extensions to some customers and is neither directly tied to any external rate
of interest or index nor necessarily the lowest rate of interest charged by ABN AMRO at any given
time for any particular class of customers or credit extensions. Any change in the Base Rate resulting
from a change in the Prime Rate shall become effective on the Business Day on which each change in
the Prime Rate occurs.

“Proportionate Share” shall mean:

(a) With respect to any Lender and Facility A at any time, such Lender’s Facility A
Proportionate Share at such time;

(b) With respect to any Lender and Facility B at any time, such Lender’s Facility B
Proportionate Share at such time;

(c) With respect to any Lender without reference to either Facility:

(i) At any time prior to the termination of the Facility B Commitments, the ratio
(expressed as a percentage rounded to the eighth digit to the right of the decimal point) of
(i) the sum of such Lender’s Facility A Commitment and Facility B Commitment at such
time fo (ii) the sum of the Total Facility A Commitment and Total Facility B Commitment at
such time;

(ii) With respect to any Lender at any time after the termination of the Facility B
Commitments and prior to the termination of the Facility A Commitments, the ratio
(expressed as a percentage rounded to the eighth digit to the right of the decimal point) of
(i) the sum of such Lender’s Facility A Commitment and the principal amount of such
Lender’s Facility B Term Loan outstanding at such time fo (ii) the sum of the Total Facility A
Commitment and the aggregate principal amount of all Facility B Term Loans outstanding at
such time; and

(iif) With respect to any Lender at any time after the termination of both the Facility A
Commitments and the Facility B Commitments, the ratio (expressed as a percentage
rounded to the eighth digit to the right of the decimal point) of (i) the aggregate principal
amount of all of such Lender’s Loans outstanding at such time fo (ii) the aggregate principal
amount of all Lenders’ Loans outstanding at such time.

“Quick Ratio” shall mean, with respect to Borrower and its Subsidiaries at any time, the ratio,
determined on a consolidated basis in accordance with GAAP, of:

(a) The sum at such time, to the extent unencumbered and unrestricted, of all (i) cash of
Borrower and its Subsidiaries; (ii) cash equivalents of Borrower and its Subsidiaries; (iii) short-
term investments of Borrower and its Subsidiaries which comply with the investment policy of
Borrower meeting the requirements of clause (i) of Subparagraph 5.02(e) and (iv) accounts
receivable of Borrower and its Subsidiaries, net of appropriate loss and other reserves therefor;

to

(b) The sum at such time of all (i) current liabilities of Borrower and its Subsidiaries
(including the current portion of all Loans hereunder); and (ii) to the extent not included in such
current liabilities under the preceding clause (i), the current portion of all Indebtedness of the
types described in clauses (a) - (d) of the definition of “Indebtedness”.
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“Rate Contracts” shall mean swap agreements (as that term is defined in Section 101 of the
Federal Bankruptcy Reform Act of 1978, as amended) and any other agreements or arrangements
designed to provide protection against fluctuations in interest or currency exchange rates.

“Reference Bank Rate” shall have the meaning given to that term in clause (a)(ii) of the definition
of “LIBO Rate” in Paragraph 1.01.

“Reference Banks” shall mean ABN AMRO, Bank of Montreal and The First National Bank of
Chicago.

“Register” shall have the meaning given to that term in Subparagraph 8.05(e).

“Reportable Event” shall have the meaning given to that term in ERISA and applicable regula-
tions thereunder.

“Required Lenders” shall mean, at any time, Lenders whose Proportionate Shares then equal or
exceed sixty-six and two-thirds percent (66%3%), except at any time any Lender is a Defaulting Lender.
(For the purposes of determining “Required Lenders” at any time any Lender is a Defaulting Lender,
the “Proportionate Shares” of non-defaulting Lenders shall be determined excluding from the Total
Facility A Commitment, the Total Facility B Commitment and the aggregate principal amount of all
Facility B Term Loans the aggregate amounts of the Defaulting Lenders’ Facility A Commitments,
Facility B Commitments and Facility B Term Loans; and “Required Lenders” shall mean non-
defaulting Lenders whose Proportionate Shares as so determined then equal or exceed sixty-six and
two-thirds percent (66%%).)

“Requirement of Law” applicable to any Person shall mean (a) the Articles or Certificate of
Incorporation and By-laws, Partnership Agreement or other organizational or governing documents of
such Person, (b) any Governmental Rule applicable to such Person, (c) any license, permit, approval
or other authorization granted by any Governmental Authority to or for the benefit of such Person or
(d) any judgment, decision or determination of any Governmental Authority or arbitrator, in each
case applicable to or binding upon such Person or any of its property or to which such Person or any of
its property is subject.

“Reserve Requirement” shall mean, with respect to any day in an Interest Period for a LIBOR
Loan or LIBOR Portion, the aggregate of the reserve requirement rates (expressed as a decimal) in
effect on such day for eurocurrency funding (currently referred to as “Eurocurrency liabilities” in
Regulation D of the Federal Reserve Board) maintained by a member bank of the Federal Reserve
System. As used herein, the term “reserve requirement” shall include, without limitation, any basic,
supplemental or emergency reserve requirements imposed on any Lender by any Governmental
Authority.

“Revolving Loan” shall mean a Facility A Revolving Loan or a Facility B Revolving Loan.

“Revolving Loan Borrowing” shall mean a Facility A Revolving Loan Borrowing or a Facility B
Revolving Loan Borrowing.

“Revolving Loan Note” shall have the meaning given to that term in Subparagraph 2.10(b).

“Solvent” shall mean, with respect to any Person on any date, that on such date (a) the fair value
of the property of such Person is greater than the fair value of the liabilities (including contingent,
subordinated, matured and unliquidated liabilities) of such Person, (b) the present fair saleable value
of the assets of such Person is greater than the amount that will be required to pay the probable
liability of such Person on its debts as they become absolute and matured, (c) such Person does not
intend to, and does not believe that it will, incur debts or liabilities beyond such Person’s ability to pay
as such debts and liabilities mature and (d) such Person is not engaged in or about to engage in
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business or transactions for which such Person’s property would constitute an unreasonably small
capital.

“SPC” shall have the meaning given to that term in Subparagraph 8.05(d).

“Subsidiary” of any Person shall mean (a) any corporation of which more than 50% of the issued
and outstanding Equity Securities having ordinary voting power to elect a majority of the Board of
Directors of such corporation (irrespective of whether at the time capital stock of any other class or
classes of such corporation shall or might have voting power upon the occurrence of any contingency)
is at the time directly or indirectly owned or controlled by such Person, by such Person and one or
more of its other Subsidiaries or by one or more of such Person’s other Subsidiaries, (b) any
partnership, joint venture, limited liability company or other association of which more than 50% of
the equity interest having the power to vote, direct or control the management of such partnership,
joint venture or other association is at the time owned and controlled by such Person, by such Person
and one or more of the other Subsidiaries or by one or more of such Person’s other Subsidiaries or
(c) any other Person whose results of operations are included in the Financial Statements of such
Person on a consolidated basis.

“Surety Instruments” shall mean all letters of credit (including standby and commercial), banker’s
acceptances, bank guaranties, shipside bonds, surety bonds and similar instruments.

“Taxes” shall have the meaning given to such term in Subparagraph 2.14(a).

“Telerate Page Rate” shall have the meaning given to that term in clause (a)(i) of the definition of
“LIBO Rate” in Paragraph 1.01.

“Term Loan Note” shall have the meaning given to that term in Subparagraph 2.10(c).

“Total Facility A Commitment” shall mean, at any time, the sum at such time of the Facility A
Lenders’ Facility A Commitments.

“Total Facility B Commitment” shall mean, at any time, the sum at such time of the Facility B
Lenders’ Facility B Commitments.

“Type” shall mean, with respect to any Loan, Borrowing or Portion at any time, the classification
of such Loan, Borrowing or Portion by the type of interest rate it then bears, whether an interest rate
based upon the Base Rate or the LIBO Rate.

“Unused” shall mean

(a) With respect to the Facility A Commitment at any time, the remainder of (i) the Total
Facility A Commitment at such time minus (ii) the aggregate principal amount of all Facility A
Revolving Loans outstanding at such time; and

(b) With respect to the Facility B Commitment at any time, the remainder of (i) the Total
Facility B Commitment at such time minus (ii) the aggregate principal amount of all Facility B
Revolving Loans outstanding at such time.

“VC Partnership” shall have the meaning given to that term in Subparagraph 5.02(e).
1.02. GAAP Unless otherwise indicated in this Agreement or any other Credit Document, all

accounting terms used in this Agreement or any other Credit Document shall be construed, and all
accounting and financial computations hereunder or thereunder shall be computed, in accordance with
GAAP. If GAAP changes during the term of this Agreement such that any covenants contained herein
would then be calculated in a different manner or with different components, Borrower, Lenders and
Administrative Agent agree to negotiate in good faith to amend this Agreement in such respects as are
necessary to conform those covenants as criteria for evaluating Borrower’s financial condition to substan-
tially the same criteria as were effective prior to such change in GAAP; provided, however, that, until
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Borrower, Lenders and Administrative Agent so amend this Agreement, all such covenants shall be
calculated in accordance with GAAP as in effect immediately prior to such change.

1.03. Headings. Headings in this Agreement and each of the other Credit Documents are for
convenience of reference only and are not part of the substance hereof or thereof.

1.04.  Plural Terms. All terms defined in this Agreement or any other Credit Document in the
singular form shall have comparable meanings when used in the plural form and vice versa.

1.05. Time. All references in this Agreement and each of the other Credit Documents to a time of
day shall mean San Francisco, California time, unless otherwise indicated.

1.06. Governing Law. Unless otherwise expressly provided in any Credit Document, this Agree-
ment and each of the other Credit Documents shall be governed by and construed in accordance with the
laws of the State of California without reference to conflicts of law rules.

1.07. Construction. This Agreement is the result of negotiations among, and has been reviewed by,
Borrower, each Lender, Administrative Agent and their respective counsel. Accordingly, this Agreement
shall be deemed to be the product of all parties hereto, and no ambiguity shall be construed in favor of or
against Borrower, any Lender or Administrative Agent.

1.08. Entire Agreement. 'This Agreement and each of the other Credit Documents, taken together,
constitute and contain the entire agreement of Borrower, Lenders and Administrative Agent and super-
sede any and all prior agreements, negotiations, correspondence, understandings and communications
among the parties, whether written or oral, respecting the subject matter hereof (including the commit-
ment letter dated as of March 19, 1999, between Borrower and ABN AMRO but excluding the Adminis-
trative Agent’s Fee Letter).

1.09. Calculation of Interest and Fees. All calculations of interest and fees under this Agreement
and the other Credit Documents for any period (a) shall include the first day of such period and exclude
the last day of such period and (b) shall be calculated on the basis of a year of 360 days for actual days
elapsed, except that during any period any Loan or Portion bears interest based upon the Prime Rate, such
interest shall be calculated on the basis of a year of 365 or 366 days, as appropriate, for actual days elapsed.

1.10.  References.

(a) References in this Agreement to “Recitals,” “Sections,” “Paragraphs,” “Subparagraphs,”
“Exhibits” and “Schedules” are to recitals, sections, paragraphs, subparagraphs, exhibits and sched-
ules therein and thereto unless otherwise indicated.

(b) References in this Agreement or any other Credit Document to any document, instrument
or agreement (i) shall include all exhibits, schedules and other attachments thereto, (ii) shall include
all documents, instruments or agreements issued or executed in replacement thereof if such replace-
ment is permitted hereby, and (iii) shall mean such document, instrument or agreement, or replace-
ment or predecessor thereto, as amended, modified and supplemented from time to time and in effect
at any given time if such amendment, modification or supplement is permitted hereby.

(c) References in this Agreement or any other Credit Document to any Governmental
Rule (i) shall include any successor Governmental Rule, (ii) shall include all rules and regulations
promulgated under such Governmental Rule (or any successor Governmental Rule), and (iii) shall
mean such Governmental Rule (or successor Governmental Rule) and such rules and regulations, as
amended, modified, codified or reenacted from time to time and in effect at any given time.

(d) References in this Agreement or any other Credit Document to any Person in a particular
capacity (i) shall include any permitted successors to and assigns of such Person in that capacity and
(i) shall exclude such Person individually or in any other capacity.
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1.11.  Other Interpretive Provisions. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement or any other Credit Document shall refer to this Agreement
or such other Credit Document, as the case may be, as a whole and not to any particular provision of this
Agreement or such other Credit Document, as the case may be. The words “include” and “including” and
words of similar import when used in this Agreement or any other Credit Document shall not be construed
to be limiting or exclusive. In the event of any inconsistency between the terms of this Agreement and the
terms of any other Credit Document, the terms of this Agreement shall govern.

SECTION I1. CREDIT FACILITIES.
2.01. Facility A.

(a) Availability. Subject to the terms and conditions of this Agreement, each Facility A Lender
severally agrees to advance to Borrower from time to time during the period beginning on the Closing
Date and ending on the Facility A Maturity Date such loans as Borrower may request under Facility A
(individually, a “Facility A Revolving Loan”); provided, however, that:

(i) The aggregate principal amount of all Facility A Revolving Loans made by each
Facility A Lender at any time outstanding shall not exceed such Lender’s Facility A Commitment
at such time; and

(ii) The aggregate principal amount of all Facility A Revolving Loans made by all Facility A
Lenders at any time outstanding shall not exceed the Total Facility A Commitment at such time.

All Facility A Revolving Loans shall be made on a pro rata basis by Facility A Lenders in accordance
with their respective Facility A Proportionate Shares, with each Facility A Borrowing to be comprised
of a Facility A Revolving Loan by each Facility A Lender equal to such Lender’s Facility A
Proportionate Share of such Borrowing. Except as otherwise provided herein, Borrower may borrow,
repay and reborrow Facility A Revolving Loans until the Facility A Maturity Date.

(b) Repayment. Borrower shall repay the outstanding principal amount of all Facility A
Revolving Loans on the Facility A Maturity Date.

2.02. Facility B.
(a) Revolving Loans.

(i) Availability. Subject to the terms and conditions of this Agreement, each Facility B
Lender severally agrees to advance to Borrower from time to time during the period beginning
on the Closing Date and ending on the Facility B Revolving Loan Maturity Date such revolving
loans as Borrower may request under Facility B (individually, a “Facility B Revolving Loan™);
provided, however, that:

(A) The aggregate principal amount of all Facility B Revolving Loans made by each
Facility B Lender at any time outstanding shall not exceed such Lender’s Facility B
Commitment at such time; and

(B) The aggregate principal amount of all Facility B Revolving Loans made by all
Facility B Lenders at any time outstanding shall not exceed the Total Facility B Commitment
at such time.

All Facility B Revolving Loans shall be made on a pro rata basis by Facility B Lenders in
accordance with their respective Facility B Proportionate Shares, with each Facility B Revolving
Loan Borrowing to be comprised of a Facility B Revolving Loan by each Facility B Lender equal
to such Lender’s Facility B Proportionate Share of such Borrowing. Except as otherwise provided
herein, Borrower may borrow, repay and reborrow Facility B Revolving Loans until the Facility B
Revolving Loan Maturity Date.
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(i) Repayment. Unless Borrower converts all Facility B Revolving Loans outstanding on
the Facility B Revolving Loan Maturity Date into term loans pursuant to Subparagraph 2.02(b),
Borrower shall repay the outstanding principal amount of all Facility B Revolving Loans on such
date.

(b) Term Loans.

(i) Availability. Subject to the terms and conditions of this Agreement, each Facility B
Lender severally agrees, if so requested by Borrower, to advance to Borrower on the Facility B
Revolving Loan Maturity Date a term loan under Facility B (individually, a “Facility B Term
Loan”) by converting all Facility B Revolving Loans made by such Lender and outstanding on
such date into a term loan; provided, however, that:

(A) The aggregate principal amount of the Facility B Term Loan made by each
Facility B Lender shall not exceed such Lender’s Facility B Commitment on the Facility B
Revolving Loan Maturity Date; and

(B) The aggregate principal amount of all Facility B Term Loans made by all Facility B
Lenders shall not exceed the Total Facility B Commitment on the Facility B Revolving Loan
Maturity Date.

The Facility B Term Loans shall be made on a pro rata basis by Facility B Lenders in accordance
with their respective Facility B Proportionate Shares, with the Facility B Term Loan Borrowing to
be comprised of a Facility B Term Loan by each Facility B Lender equal to such Lender’s
Facility B Proportionate Share of such Borrowing. Borrower may not reborrow the principal
amount of a Facility B Term Loan after any prepayment or repayment thereof.

(i) Repayment. Borrower shall repay the principal amount of the Facility B Term Loans
in full in a single installment payable on the Facility B Term Loan Maturity Date.

2.03. Notice of Borrowing.

(a) Notice of Revolving Loan Borrowing. Borrower shall request each Revolving Loan Borrow-
ing by delivering to Administrative Agent an irrevocable written notice in the form of Exhibit A,
appropriately completed (a “Notice of Revolving Loan Borrowing’), which specifies, among other
things:

(i) Whether such Revolving Loan Borrowing is under Facility A or Facility B;

(ii) The principal amount of the requested Revolving Loan Borrowing, which shall be in the
amount of (A) $1,000,000 or an integral multiple of $100,000 in excess thereof in the case of a
Borrowing consisting of Base Rate Loans; or (B) $2,500,000 or an integral multiple of $500,000 in
excess thereof in the case of a Borrowing consisting of LIBOR Loans;

(iii) Whether the requested Revolving Loan Borrowing is to consist of Base Rate Loans or
LIBOR Loans;

(iv) If the requested Revolving Loan Borrowing is to consist of LIBOR Loans, the initial
Interest Period selected by Borrower for such LIBOR Loans in accordance with
Subparagraph 2.04(b);

(v) If the requested Revolving Loan Borrowing is to consist of LIBOR Loans, whether the
initial LIBO Rate is to be based upon the Telerate Page Rate or the Reference Bank Rate; and

(vi) The date of the requested Revolving Loan Borrowing, which shall be a Business Day;

Provided, however, that all Revolving Loan Borrowings made during the period commencing on the
date of this Agreement and ending three (3) Business Days thereafter shall consist solely of Base Rate
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Loans. Borrower shall give each Notice of Revolving Loan Borrowing to Administrative Agent at least
three (3) Business Days before the date of the requested Revolving Loan Borrowing in the case of a
Revolving Loan Borrowing consisting of LIBOR Loans and at least one (1) Business Day before the
date of the requested Revolving Loan Borrowing in the case of a Revolving Loan Borrowing
consisting of Base Rate Loans. Each Notice of Revolving Loan Borrowing shall be delivered by first-
class mail or facsimile to Administrative Agent at the office or facsimile number and during the hours
specified in Paragraph 8.01; provided, however, that (A) Borrower shall promptly deliver to Administra-
tive Agent the original of any Notice of Revolving Loan Borrowing initially delivered by facsimile and
(B) in the case of any outstanding Revolving Loan Borrowing which is being rolled over in the same
principal amount, Borrower may deliver such Notice of Revolving Loan Borrowing electronically, with
a digital signature, to the email address of Administrative Agent. Administrative Agent shall promptly
notify each Lender of the contents of each Notice of Revolving Loan Borrowing.

(b) Notice of Facility B Term Loan Borrowing. Borrower shall request the Facility B Term Loan
Borrowing by delivering to Administrative Agent an irrevocable written notice in the form of
Exhibit B, appropriately completed (the “Notice of Facility B Term Loan Borrowing™), which specifies,
among other things:

(i) The principal amount of the Facility B Term Loan Borrowing;

(ii) (A) The principal portion of the Facility B Term Loan Borrowing which is to be a Base
Rate Portion and (B) the principal portion(s) of the Facility B Term Loan Borrowing which is
(are) to be a LIBOR Portion(s);

(iii) If any portion of the Facility B Term Loan Borrowing is initially to be a LIBOR Portion,
the initial Interest Period selected by Borrower for each such LIBOR Portion in accordance with
Subparagraph 2.04(b); and

(iv) If any portion of the Facility B Term Loan Borrowing is initially to be a LIBOR Portion,
whether the initial LIBO Rate for such Portion is to be based upon the Telerate Page Rate or the
Reference Bank Rate.

Borrower shall give the Notice of Facility B Term Loan Borrowing to Administrative Agent at least
five (5) Business Days before the Facility B Revolving Loan Maturity Date. The Notice of Facility B
Term Loan Borrowing shall be delivered by first-class mail or facsimile to Administrative Agent at the
office or facsimile number and during the hours specified in Paragraph 8.01; provided, however, that
Borrower shall promptly deliver to Administrative Agent the original of the Notice of Facility B Term
Loan Borrowing if initially delivered by facsimile. Administrative Agent shall promptly notify each
Lender of the contents of the Notice of Facility B Term Loan Borrowing.

2.04. Interest.

(a) Interest Rates. Borrower shall pay interest on the unpaid principal amount of each Loan
from the date of such Loan until the Maturity thereof, at one of the following rates per annum:

(i) During such periods as any Revolving Loan is a Base Rate Loan or any Portion of a
Facility B Term Loan is a Base Rate Portion, at a rate per annum on such Loan or Portion equal
to the Base Rate plus the Applicable Margin therefor, such rate to change from time to time as
the Applicable Margin or Base Rate shall change; and

(ii) During such periods as any Revolving Loan is a LIBOR Loan or any Portion of a
Facility B Term Loan is a LIBOR Portion, at a rate per annum on such Loan or Portion equal at
all times during each Interest Period for such Loan or Portion to the LIBO Rate for such Interest
Period plus the Applicable Margin therefor, such rate to change from time to time during such
Interest Period as the Applicable Margin shall change.
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All Revolving Loans in each Revolving Loan Borrowing shall, at any given time prior to Maturity,
bear interest at one, and only one, of the above rates. The number of Revolving Loan Borrowings in
each Facility consisting of LIBOR Loans shall not exceed five (5) at any time. Each Base Rate Portion
of the Facility B Term Loan Borrowing shall be in a minimum amount of $1,000,000 or an integral
multiple of $100,000 in excess thereof and each LIBOR Portion of the Facility B Term Loan
Borrowing shall be in a minimum amount of $2,500,000 or an integral multiple of $500,000 in excess
thereof. The number of LIBOR Portions of the Facility B Term Loan Borrowing shall not exceed five
(5) at any time.

(b) LIBOR Loan and LIBOR Portion Interest Periods.

(i) The initial and each subsequent Interest Period selected by Borrower for a Revolving
Loan Borrowing consisting of LIBOR Loans or a LIBOR Portion of the Facility B Term Loan
Borrowing shall be one (1), two (2), three (3), six (6), nine (9) or twelve (12) months; provided,
however, that (A) any Interest Period that would otherwise end on a day which is not a Business
Day shall be extended to the next succeeding Business Day unless such next Business Day falls in
another calendar month, in which case such Interest Period shall end on the immediately
preceding Business Day; (B) any Interest Period that begins on the last Business Day of a
calendar month (or on a day for which there is no numerically corresponding day in the calendar
month at the end of such Interest Period) shall end on the last Business Day of a calendar month;
and (C) no Interest Period shall end after the applicable Maturity Date.

(ii) Borrower shall notify Administrative Agent by an irrevocable written notice in the form
of Exhibit C, appropriately completed (a “Notice of Interest Period Selection™), at least three
(3) Business Days prior to the last day of each Interest Period for a Revolving Loan Borrowing
consisting of LIBOR Loans or a LIBOR Portion of the Facility B Term Loan Borrowing of the
Interest Period selected by Borrower for the next succeeding Interest Period for such LIBOR
Loans or LIBOR Portion and whether the LIBO Rate for such Interest Period is to be based
upon the Telerate Page Rate or the Reference Bank Rate. Each Notice of Interest Period
Selection shall be given by first-class mail or facsimile to the office or the facsimile number and
during the hours specified in Paragraph 8.01; provided, however, that (A) Borrower shall promptly
deliver to Administrative Agent the original of any Notice of Interest Period Selection initially
delivered by facsimile and (B) in the case of any Notice of Interest Period Selection for any
outstanding Revolving Loan Borrowing consisting of LIBOR Loans or any outstanding LIBOR
Portion of the Facility B Term Loan Borrowing which is being rolled over in the same principal
amount, Borrower may deliver such Notice of Interest Period Selection electronically, with a
digital signature, to the email address of Administrative Agent. If Borrower fails to notify
Administrative Agent of the next Interest Period for a Revolving Loan Borrowing consisting of
LIBOR Loans or a LIBOR Portion of the Facility B Term Loan Borrowing in accordance with
this Subparagraph 2.04(b), such LIBOR Loans or LIBOR Portion shall automatically convert to
Base Rate Loans or a Base Rate Portion, as the case may be, on the last day of the current
Interest Period therefor. If Borrower fails to notify Administrative Agent whether the LIBO Rate
for any Interest Period is to be based upon the Telerate Page Rate or the Reference Bank Rate,
the LIBO Rate for such Interest Period shall automatically be based upon the Telerate Page Rate.

(c) Conversion of Term Loan Portions. Borrower may convert any Portion of the Facility B
Term Loan Borrowing from one Type of Portion into another Type; provided, however, that any
conversion of a LIBOR Portion into a Base Rate Portion shall be made on, and only on, the last day of
an Interest Period for such LIBOR Portion. Borrower shall request such a conversion by an
irrevocable written notice to Administrative Agent in the form of Exhibit D, appropriately completed
(a “Notice of Term Loan Conversion”), which specifies, among other things:

(i) The Portion of the Facility B Term Loan Borrowing which is to be converted,;
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(i) The amount and Type of each Portion of the Facility B Term Loan Borrowing into which
it is to be converted;

(iii) If any Portion of the Facility B Term Loan Borrowing is to be converted into a LIBOR
Portion, the initial Interest Period selected by Borrower for such Portion in accordance with
Subparagraph 2.04(b);

(iv) If any Portion of the Facility B Term Loan Borrowing is to be converted into a LIBOR
Portion, whether the initial LIBO Rate for such Portion is to be based upon the Telerate
Page Rate or the Reference Bank Rate; and

(v) The date of the requested conversion, which shall be a Business Day.

Borrower shall give each Notice of Term Loan Conversion to Administrative Agent at least three
(3) Business Days before the date of the requested conversion. Each Notice of Term Loan Conversion
shall be delivered by first-class mail or facsimile to Administrative Agent at the office or to the
facsimile number and during the hours specified in Paragraph 8.01; provided, however, that
(A) Borrower shall promptly deliver to Administrative Agent the original of any Notice of Term Loan
Conversion initially delivered by facsimile and (B) in the case of any Notice of Term Loan Conversion
for any outstanding Portion of the Facility B Term Loan Borrowing which is being rolled over into
another Type of Portion in the same principal amount, Borrower may deliver such Notice of Term
Loan Conversion electronically, with a digital signature, to the email address of Administrative Agent.
Administrative Agent shall promptly notify each Lender of the contents of each Notice of Term Loan
Conversion.

(d) Scheduled Interest Payments. Borrower shall pay accrued interest on the unpaid principal
amount of each Loan in arrears (i) in the case of a Base Rate Loan or Base Rate Portion, on the first
day in each January, April, July and October (commencing October 1, 1999), (ii) in the case of a
LIBOR Loan or LIBOR Portion, on the last day of each Interest Period therefor (and, if any such
Interest Period is longer than three (3) months, every three (3) months); and (iii) in the case of all
Loans, upon prepayment (to the extent thereof) and at Maturity.

2.05. Purpose.

(a) Borrower shall use the proceeds of the Facility A Revolving Loans for Borrower’s working capital
and other general corporate purposes.

(b) Borrower shall use the proceeds of the Facility B Revolving Loans to repurchase shares of its
common stock to the extent permitted hereby and for Borrower’s general corporate purposes. Borrower
shall use the proceeds of the Facility B Term Loans solely to repay the Facility B Revolving Loans on the
Facility B Revolving Loan Maturity Date.

2.06. Commitment Reductions, Etc.

(a) Reduction or Termination of Commitments. Borrower may, upon five (5) Business Days
written notice to Administrative Agent, permanently reduce the Total Facility A Commitment or the
Total Facility B Commitment by the amount of Five Million Dollars ($5,000,000) or an integral
multiple thereof or terminate either the Total Facility A Commitment or the Total Facility B
Commitment in its entirety; provided, however, that:

(i) Borrower may not reduce the Total Facility A Commitment prior to the Facility A
Maturity Date, if, after giving effect to such reduction, the aggregate principal amount of all
Facility A Revolving Loans then outstanding would exceed the Total Facility A Commitment;

(i) Borrower may not reduce the Total Facility B Commitment prior to the Facility B
Revolving Loan Maturity Date, if, after giving effect to such reduction, the aggregate principal
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amount of all Facility B Revolving Loans then outstanding would exceed the Total Facility B
Commitment;

(iii) Borrower may not terminate the Total Facility A Commitment prior to the Facility A
Maturity Date, if, after giving effect to such termination, any Facility A Revolving Loan would
then remain outstanding; and

(iv) Borrower may not terminate the Total Facility B Commitment prior to the Facility B
Revolving Loan Maturity Date, if, after giving effect to such termination, any Facility B Revolving
Loan would then remain outstanding.

Unless sooner terminated pursuant to this Agreement, the Facility A Commitments shall terminate on
the Facility A Maturity Date and the Facility B Commitments shall terminate on the Facility B
Revolving Loan Maturity Date.

(b) Effect of Commitment Reductions. From the effective date of any reduction of the Total
Facility A Commitment or the Total Facility B Commitment, the Commitment Fees payable pursuant
to Subparagraph 2.07(b) shall be computed on the basis of the Total Facility A Commitment or the
Total Facility B Commitment as so reduced. Once reduced or cancelled, the Total Facility A
Commitment or the Total Facility B Commitment may not be increased or reinstated without the prior
written consent of all applicable Lenders. Any reduction of the Total Facility A Commitment pursuant
to Subparagraph 2.06(a) shall be applied ratably to reduce each Facility A Lender’s Facility A
Commitment in accordance with clause (i) of Subparagraph 2.12(a). Any reduction of the Total
Facility B Commitment pursuant to Subparagraph 2.06(a) shall be applied ratably to reduce each
Facility B Lender’s Facility B Commitment in accordance with clause (ii) of Subparagraph 2.12(a).

2.07. Fees.

(a) Administrative Agent’s Fee. Borrower shall pay to Administrative Agent, for its own
account, agent’s fees and other compensation in the amounts and at the times set forth in the
Administrative Agent’s Fee Letter.

(b) Commitment Fees. Borrower shall pay to Administrative Agent:

(i) For the ratable benefit of the Facility A Lenders as provided in clause (v) of Subpara-
graph 2.12(a), commitment fees (the “Facility A Commitment Fees”) equal to the Commitment
Fee Percentage of the daily average Unused amount of the Total Facility A Commitment for the
period beginning on the date of this Agreement and ending on the Facility A Maturity Date; and

(ii) For the ratable benefit of the Facility B Lenders as provided in clause (vi) of Subpara-
graph 2.12(a), commitment fees (the “Facility B Commitment Fees”) equal to the Commitment
Fee Percentage of the daily average Unused amount of the Total Facility B Commitment for the
period beginning on the date of this Agreement and ending on the Facility B Revolving Loan
Maturity Date.

Borrower shall pay the Commitment Fees in arrears on the first day in each January, April, July and
October (commencing October 1, 1999) and on the Facility A Maturity Date and the Facility B
Revolving Loan Maturity Date (or if the Total Facility A Commitment or Total Facility B Commitment
is cancelled on a date prior to the Facility A Maturity Date or the Facility B Revolving Loan Maturity,
as the case may be, on such prior date).

2.08. Prepayments.

(a) Terms of all Prepayments. Upon the prepayment of any Loan (whether such prepayment is
an optional prepayment under Subparagraph 2.08(b), a mandatory prepayment required by Subpara-
graph 2.08(c) or a mandatory prepayment required by any other provision of this Agreement or the
other Credit Documents, including a prepayment upon acceleration), Borrower shall pay to the
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Lender that made such Loan (i) all accrued interest to the date of such prepayment on the amount
prepaid and (ii) if such prepayment is the prepayment of a LIBOR Loan or of a LIBOR Portion on a
day other than the last day of an Interest Period for such LIBOR Loan or such LIBOR Portion, all
amounts payable to such Lender pursuant to Paragraph 2.15.

(b) Optional Prepayments. At its option, Borrower may, upon one (1) Business Day notice to
Administrative Agent in the case of Base Rate Loans or Base Rate Portions or three (3) Business
Days notice to Administrative Agent in the case of LIBOR Loans or LIBOR Portions, prepay the
Loans in any Borrowing in part, in an aggregate principal amount of $2,500,000 or more, or in whole.

(c) Mandatory Prepayments.

(i) If, at any time, the aggregate principal amount of all Facility A Revolving Loans then
outstanding exceeds the Total Facility A Commitment at such time, Borrower shall immediately
prepay Facility A Revolving Loans in an aggregate principal amount equal to such excess.

(ii) If, at any time, the aggregate principal amount of all Facility B Revolving Loans then
outstanding exceeds the Total Facility B Commitment at such time, Borrower shall immediately
prepay Facility B Revolving Loans in an aggregate principal amount equal to such excess.

(d) Application of Term Loan Prepayments. All Term Loan prepayments shall, to the extent
possible, be first applied to prepay Base Rate Portions and then if any funds remain, to prepay LIBOR
Portions.

2.09. Other Payment Terms.

(a) Place and Manner. Borrower shall make all payments due to each Lender or Administra-
tive Agent hereunder by payments to Administrative Agent at Administrative Agent’s office located at
the address specified in Paragraph 8.01, with each payment due to a Lender to be for the account of
such Lender and such Lender’s Applicable Lending Office. Borrower shall make all payments
hereunder in lawful money of the United States and in same day or immediately available funds not
later than 12:00 noon (San Francisco time) on the date due. Administrative Agent shall promptly
disburse to each Lender each payment received by Administrative Agent for the account of such
Lender.

(b) Date. Whenever any payment due hereunder shall fall due on a day other than a Business
Day, such payment shall be made on the next succeeding Business Day, and such extension of time
shall be included in the computation of interest or fees, as the case may be.

(c) Late Payments. 1f any amount required to be paid by Borrower under this Agreement or
the other Credit Documents (including principal or interest payable on any Loan, any fee or other
amount) remains unpaid after such amount is due, Borrower shall pay interest on the aggregate,
outstanding balance of such amount from the date due until such amount is paid in full at a per annum
rate equal to the Base Rate plus two percent (2.00%) per annum, such rate to change from time to
time as the Base Rate shall change.

(d) Application of Payments. All payments hereunder shall be applied first to unpaid fees, costs
and expenses then due and payable under this Agreement or the other Credit Documents, second to
accrued interest then due and payable under this Agreement or the other Credit Documents and
finally to reduce the principal amount of outstanding Loans.

(e) Failure to Pay Administrative Agent.  Unless Administrative Agent shall have received
notice from Borrower at least one (1) Business Day prior to the date on which any payment is due to
Lenders hereunder that Borrower will not make such payment in full, Administrative Agent shall be
entitled to assume that Borrower has made or will make such payment in full to Administrative Agent
on such date and Administrative Agent may, in reliance upon such assumption, cause to be paid to
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Lenders on such due date an amount equal to the amount then due such Lenders. If and to the extent
Borrower shall not have so made such payment in full to Administrative Agent, each such Lender
shall repay to Administrative Agent forthwith on demand such portion of the amount distributed to
such Lender as was not received from Borrower together with interest thereon, for each day from the
date such amount is distributed to such Lender until the date such Lender repays the amount required
to be returned to Administrative Agent, at a per annum rate equal to (i) the Federal Funds Rate for
the first three (3) days and (ii) the rate applicable to Base Rate Loans thereafter. A certificate of
Administrative Agent submitted to any Lender with respect to any amount owing by such Lender
under this Subparagraph 2.09(e) shall constitute prima facie evidence of such amount.

2.10. Loan Accounts; Notes.

(a) Loan Accounts. The obligation of Borrower to repay the Loans made to it by each Lender
and to pay interest thereon at the rates provided herein shall be evidenced by an account or accounts
maintained by such Lender on its books (individually, a “Loan Account’), except that any Lender may
request that its Loans be evidenced by a note or notes pursuant to Subparagraph 2.10(b) and
Subparagraph 2.10(c). Each Lender shall record in its Loan Accounts (i) the date and amount of each
Loan made by such Lender, (ii) the interest rates applicable to each such Loan and each Portion
thereof and the effective dates of all changes thereto, (iii) the Interest Period for each LIBOR Loan
and LIBOR Portion, (iv) the date and amount of each principal and interest payment on each Loan
and Portion and (v) such other information as such Lender may determine is necessary for the
computation of principal and interest payable to it by Borrower hereunder; provided, however, that any
failure by a Lender to make, or any error by any Lender in making, any such notation shall not affect
Borrower’s Obligations. The Loan Accounts shall constitute prima facie evidence of the matters noted
therein.

(b) Revolving Loan Notes. If any Lender so requests, such Lender’s Revolving Loans shall be
evidenced by promissory notes in the form of Exhibit E (individually, a “Revolving Loan Note’) which
notes shall be (i) payable to the order of such Lender, (ii) in the amount of such Lender’s Facility A
Commitment and Facility B Commitment, (iii) dated the Closing Date and (iv) otherwise appropri-
ately completed. Borrower authorizes each Lender to record on the schedule annexed to such
Lender’s applicable Revolving Loan Note the date and amount of each applicable Revolving Loan
made by such Lender and of each payment or prepayment of principal thereon made by Borrower,
and agrees that all such notations shall constitute prima facie evidence of the matters noted; provided,
however, that any failure by a Lender to make, or any error by any Lender in making, any such
notation shall not affect Borrower’s Obligations. Borrower further authorizes each Lender to attach to
and make a part of such Lender’s Revolving Loan Notes continuations of the schedule attached
thereto as necessary.

(c) Term Loan Notes. If any Lender so requests, such Lender’s Facility B Term Loan shall be
evidenced by a promissory note in the form of Exhibit F (individually, a “Term Loan Note”) which note
shall be (i) payable to the order of such Lender, (ii) in the amount of such Lender’s Facility B Term
Loan, (iii) dated the Facility B Revolving Loan Maturity Date and (iv) otherwise appropriately
completed.

2.11. Loan Funding.

(a) Lender Funding and Disbursement to Borrower. Each Lender shall, before 12:00 noon (San
Francisco time) on the date of each Borrowing, make available to Administrative Agent at Adminis-
trative Agent’s office specified in Paragraph 8.01, in same day or immediately available funds, such
Lender’s applicable Proportionate Share of such Borrowing. After Administrative Agent’s receipt of
such funds and upon satisfaction of the applicable conditions set forth in Section 1II, Administrative
Agent shall promptly disburse such funds to Borrower in same day or immediately available funds.
Administrative Agent shall disburse the proceeds of each Revolving Loan Borrowing by disbursement
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to the account or accounts specified in the applicable Notice of Borrowing. The proceeds of the
Facility B Term Loan Borrowing shall be applied to repay the Facility B Revolving Loans and shall be
disbursed directly to Facility B Lenders.

(b) Lender Failure to Fund. Unless Administrative Agent shall have received notice from a
Lender prior to the date of any Borrowing that such Lender will not make available to Administrative
Agent such Lender’s applicable Proportionate Share of such Borrowing, Administrative Agent shall
be entitled to assume that such Lender has made or will make such portion available to Administra-
tive Agent on the date of such Borrowing in accordance with Subparagraph 2.11(a), and Administra-
tive Agent may on such date, in reliance upon such assumption, disburse or otherwise credit to
Borrower a corresponding amount. If any Lender does not make the amount of its applicable
Proportionate Share of any Borrowing available to Administrative Agent on or prior to the date of
such Borrowing, such Lender shall pay to Administrative Agent, on demand, interest which shall
accrue on such amount from the date of such Borrowing until such amount is paid to Administrative
Agent at rates equal to (i) the daily Federal Funds Rate during the period from the date of such
Borrowing through the third Business Day thereafter and (ii) the rate applicable to Base Rate Loans
thereafter. A certificate of Administrative Agent submitted to any Lender with respect to any amount
owing by such Lender under this Subparagraph 2.11(b) shall constitute prima facie evidence of such
amount. If the amount of any Lender’s applicable Proportionate Share of any Borrowing is not paid to
Administrative Agent by such Lender within three (3) Business Days after the date of such Borrowing,
Borrower shall repay such amount to Administrative Agent, on demand, together with interest
thereon, for each day from the date such amount was disbursed to Borrower until the date such
amount is repaid to Administrative Agent, at the interest rate applicable at the time to the Loans
comprising such Borrowing.

(c) Lenders’ Obligations Several. The failure of any Lender to make the Loan to be made by it
as part of any Borrowing shall not relieve any other Lender of its obligation hereunder to make its
Loan as part of such Borrowing, but no Lender shall be obligated in any way to make any Loan which
another Lender has failed or refused to make or otherwise be in any way responsible for the failure or
refusal of any other Lender to make any Loan required to be made by such other Lender on the date
of any Borrowing.

2.12. Pro Rata Treatment.
(a) Borrowings, Commitment Reductions, Etc. Except as otherwise provided herein:

(i) Each Borrowing under Facility A and reduction of the Total Facility A Commitment
shall be made or shared among Facility A Lenders pro rata according to their respective Facility
A Proportionate Shares;

(ii) Each Borrowing under Facility B and reduction of the Total Facility B Commitment
shall be made or shared among Facility B Lenders pro rata according to their respective Facility
B Proportionate Shares;

(iii) Each payment of principal on Loans in any Borrowing shall be shared among Lenders
which made or funded the Loans in such Borrowing pro rata according to the respective unpaid
principal amounts of such Loans then owed to such Lenders;

(iv) Each payment of interest on Loans in any Borrowing shall be shared among Lenders
which made or funded the Loans in such Borrowing pro rata according to (A) the respective
unpaid principal amounts of such Loans so made or funded by such Lenders and (B) the dates on
which such Lenders so made or funded such Loans;
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(v) Each payment of Facility A Commitment Fees shall be shared among Facility A Lenders
(except for Defaulting Lenders) pro rata according to (A) their respective Facility A Proportion-
ate Shares and (B) in the case of each Lender which becomes a Facility A Lender hereunder after
the date hereof, the date upon which such Lender so became a Facility A Lender;

(vi) Each payment of Facility B Commitment Fees shall be shared among Facility B Lenders
(except for Defaulting Lenders) pro rata according to (A) their respective Facility B Proportion-
ate Shares and (B) in the case of each Lender which becomes a Facility Lender hereunder after
the date hereof, the date upon which such Lender so became a Facility B Lender;

(vii) Each payment of interest (other than interest on Loans) shall be shared among Lenders
and Administrative Agent owed the amount upon which such interest accrues pro rata according
to (A) the respective amounts so owed such Lenders and Administrative Agent and (B) the dates
on which such amounts became owing to such Lenders and Administrative Agent; and

(viii) All other payments under this Agreement and the other Credit Documents shall be for
the benefit of the Person or Persons specified.

(b) Sharing of Payments, Etc. 1f any Lender shall obtain any payment (whether voluntary,
involuntary, through the exercise of any right of setoff, or otherwise) on account of Loans owed to it in
excess of its ratable share of payments on account of such Loans obtained by all Lenders entitled to
such payments, such Lender shall forthwith purchase from the other Lenders such participations in
the Loans as shall be necessary to cause such purchasing Lender to share the excess payment ratably
with each of them; provided, however, that if all or any portion of such excess payment is thereafter
recovered from such purchasing Lender, such purchase shall be rescinded and each other Lender shall
repay to the purchasing Lender the purchase price to the extent of such recovery together with an
amount equal to such other Lender’s ratable share (according to the proportion of (i) the amount of
such other Lender’s required repayment to (ii) the total amount so recovered from the purchasing
Lender) of any interest or other amount paid or payable by the purchasing Lender in respect of the
total amount so recovered. Borrower agrees that any Lender so purchasing a participation from
another Lender pursuant to this Subparagraph 2.12(b) may, to the fullest extent permitted by law,
exercise all its rights of payment (including the right of setoff) with respect to such participation as
fully as if such Lender were the direct creditor of Borrower in the amount of such participation.

2.13. Change of Circumstances.

(a) Inability to Determine Rates. If, on or before the first day of any Interest Period for any
LIBOR Loan or LIBOR Portion, (i) any Lender shall advise Administrative Agent that the LIBO
Rate for such Interest Period cannot be adequately and reasonably determined due to the unavailabil-
ity of funds in or other circumstances affecting the London interbank market or (ii) Majority Lenders
shall advise Administrative Agent that the rate of interest for such Loan or Portion, as the case may
be, does not adequately and fairly reflect the cost to such Lenders of making or maintaining such
LIBOR Loan or LIBOR Portion, Administrative Agent shall immediately give notice of such
condition to Borrower and the other Lenders. After the giving of any such notice and until
Administrative Agent shall otherwise notify Borrower that the circumstances giving rise to such
condition no longer exist, Borrower’s right to request the making of, conversion to or a new Interest
Period for LIBOR Loans or LIBOR Portions shall be suspended. Any LIBOR Loans or LIBOR
Portions outstanding at the commencement of any such suspension shall be converted at the end of
the then current Interest Period for such LIBOR Loans or LIBOR Portions into Base Rate Loans or
Base Rate Portions, as the case may be, unless such suspension has then ended.

(b) lllegality. If, after the date of this Agreement, the adoption of any Governmental Rule, any
change in any Governmental Rule or the application or requirements thereof (whether such change
occurs in accordance with the terms of such Governmental Rule as enacted, as a result of amendment
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or otherwise), any change in the interpretation or administration of any Governmental Rule by any
Governmental Authority, or compliance by any Lender with any request or directive (whether or not
having the force of law) of any Governmental Authority (a “Change of Law’) shall make it unlawful or
impossible for any Lender to make or maintain any LIBOR Loan or LIBOR Portion, such Lender
shall immediately notify Administrative Agent and Borrower of such Change of Law. Upon receipt of
such notice, (i) Borrower’s right to request the making of, conversion to or a new Interest Period for
LIBOR Loans or LIBOR Portions shall be terminated, and Borrower shall, at the request of such
Lender, (A) repay any outstanding LIBOR Loans or convert any outstanding LIBOR Portions into
Base Rate Loans at the end of the current Interest Period for such LIBOR Loans or LIBOR Portions
or (B) immediately repay or convert any such LIBOR Loans or LIBOR Portions if such Lender shall
notify Borrower that such Lender may not lawfully continue to fund and maintain such LIBOR Loans
or LIBOR Portions. Any conversion or prepayment of LIBOR Loans or LIBOR Portions made
pursuant to the preceding sentence prior to the last day of an Interest Period for such LIBOR Loans
or LIBOR Portions shall be deemed a prepayment thereof for purposes of Paragraph 2.15. After any
Lender notifies Administrative Agent and Borrower of such a Change of Law and until such Lender
notifies Administrative Agent and Borrower that it is no longer unlawful or impossible for such
Lender to make or maintain a LIBOR Loan or LIBOR Portion, all Revolving Loans and all Portions
of the Facility B Term Loan of such Lender shall be Base Rate Loans and Base Rate Portions,
respectively.

(c) Increased Costs. If, after the date of this Agreement, any Change of Law:

(i) Shall subject any Lender to any tax, duty or other charge with respect to any LIBOR
Loan or LIBOR Portion, or shall change the basis of taxation of payments by Borrower to any
Lender on such a LIBOR Loan or LIBOR Portion or in respect to such a LIBOR Loan or
LIBOR Portion under this Agreement (except for changes in the rate of taxation on the overall
net income of any Lender imposed by its jurisdiction of incorporation or the jurisdiction in which
its principal executive office is located); or

(ii) Shall impose, modify or hold applicable any reserve (excluding any Reserve Require-
ment or other reserve to the extent included in the calculation of the LIBO Rate for any Loans or
Portions), special deposit or similar requirement against assets held by, deposits or other
liabilities in or for the account of, advances or loans by, or any other acquisition of funds by any
Lender for any LIBOR Loan or LIBOR Portion; or

(iii) Shall impose on any Lender any other condition related to any LIBOR Loan or LIBOR
Portion or such Lender’s Commitments;

And the effect of any of the foregoing is to increase the cost to such Lender of making, renewing, or
maintaining any such LIBOR Loan or LIBOR Portion or its Commitments or to reduce any amount
receivable by such Lender hereunder; then Borrower shall from time to time, within five (5) Business
Days after demand by such Lender, pay to such Lender additional amounts sufficient to reimburse
such Lender for such increased costs or to compensate such Lender for such reduced amounts;
provided, however, that Borrower shall have no obligation to make any payment to any demanding
party under this Subparagraph 2.13(c) on account of any such increased costs or reduced amounts
unless Borrower receives notice of such increased costs or reduced amounts from the demanding
party within six (6) months after they are incurred or realized. A certificate setting forth in reasonable
detail the amount of such increased costs or reduced amounts, submitted by such Lender to Borrower
shall constitute prima facie evidence of such costs or amounts. The obligations of Borrower under this
Subparagraph 2.13(c) shall survive the payment and performance of the Obligations and the termina-
tion of this Agreement.

(d) Capital Requirements. 1If, after the date of this Agreement, any Lender determines that
(i) any Change of Law affects the amount of capital required or expected to be maintained by such
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Lender or any Person controlling such Lender (a “Capital Adequacy Requirement”) and (ii) the
amount of capital maintained by such Lender or such Person which is attributable to or based upon
the Loans, the Commitments or this Agreement must be increased as a result of such Capital
Adequacy Requirement (taking into account such Lender’s or such Person’s policies with respect to
capital adequacy), Borrower shall pay to such Lender or such Person, within five (5) Business Days
after demand of such Lender, such amounts as such Lender or such Person shall determine are
necessary to compensate such Lender or such Person for the increased costs to such Lender or such
Person of such increased capital; provided, however, that Borrower shall have no obligation to make
any payment to any demanding party under this Subparagraph 2.13(d) on account of any such
increased costs unless Borrower receives notice of such increased costs from the demanding party
within six (6) months after they are incurred or realized. A certificate setting forth in reasonable detail
the amount of such increased costs, submitted by any Lender to Borrower shall constitute prima facie
evidence of such costs. The obligations of Borrower under this Subparagraph 2.13(d) shall survive the
payment and performance of the Obligations and the termination of this Agreement.

(e) Mitigation. Any Lender which becomes aware of (i) any Change of Law which will make it
unlawful or impossible for such Lender to make or maintain any LIBOR Loan or LIBOR Portion or
(ii) any Change of Law or other event or condition which will obligate Borrower to pay any amount
pursuant to Subparagraph 2.13(c) or Subparagraph 2.13(d) shall notify Borrower and Administrative
Agent thereof as promptly as practical. If any Lender has given notice of any such Change of Law or
other event or condition and thereafter becomes aware that such Change of Law or other event or
condition has ceased to exist, such Lender shall notify Borrower and Administrative Agent thereof as
promptly as practical. Each Lender affected by any Change of Law which makes it unlawful or
impossible for such Lender to make or maintain any LIBOR Loan or LIBOR Portion or to which
Borrower is obligated to pay any amount pursuant to Subparagraph 2.13(c) or Subparagraph 2.13(d)
shall use reasonable commercial efforts (including changing the jurisdiction of its Applicable Lending
Office) to avoid the effect of such Change of Law or to avoid or materially reduce any amounts which
Borrower is obligated to pay pursuant to Subparagraph 2.13(c) or Subparagraph 2.13(d) if, in the
reasonable opinion of such Lender, such efforts would not be disadvantageous to such Lender or
contrary to such Lender’s normal banking practices.

2.14. Taxes on Payments.

(a) Payments Free of Taxes. All payments made by Borrower under this Agreement and the
other Credit Documents shall be made free and clear of, and without deduction or withholding for or
on account of, any present or future income, stamp, documentary or other taxes, any duties, or any
other levies, imposts, charges, fees, deductions or withholdings, now or hereafter imposed, levied,
collected, withheld or assessed by any Governmental Authority (except net income taxes and franchise
taxes in lieu of net income taxes imposed on Administrative Agent or any Lender by its jurisdiction of
incorporation or the jurisdiction in which its Applicable Lending Office is located) (all such non-
excluded taxes, duties, levies, imposts, charges, fees, deductions and withholdings being hereinafter
called “Taxes™). If any Taxes are required to be withheld from any amounts payable to Administrative
Agent or any Lender hereunder or under the other Credit Documents, the amounts so payable to
Administrative Agent or such Lender shall be increased to the extent necessary to yield to Administra-
tive Agent or such Lender (after payment of all Taxes) interest or any such other amounts payable
hereunder at the rates or in the amounts specified in this Agreement and the other Credit Documents.
Whenever any Taxes are payable by Borrower, as promptly as possible thereafter, Borrower shall send
to Administrative Agent for its own account or for the account of such Lender, as the case may be, a
certified copy of an original official receipt received by Borrower showing payment thereof. If
Borrower fails to pay any Taxes when due to the appropriate taxing authority or fails to remit to
Administrative Agent the required receipts or other required documentary evidence, Borrower shall
indemnify Administrative Agent and Lenders for any taxes, interest or penalties that may become
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payable by Administrative Agent or any Lender as a result of any such failure. The obligations of
Borrower under this Subparagraph 2.14(a) shall survive the payment and performance of the Obliga-
tions and the termination of this Agreement.

(b) Withholding Exemption Certificates. On or prior to the date of the initial Borrowing or, if
such date does not occur within thirty (30) days after the date of this Agreement, by the end of such
30-day period, each Lender which is not organized under the laws of the United States of America or
a state thereof shall deliver to Borrower and Administrative Agent two duly completed copies of
United States Internal Revenue Service Form 1001 or 4224 (or successor applicable form), as the case
may be, certifying in each case that such Lender is entitled to receive payments under this Agreement
without deduction or withholding or with reduced deduction or withholding of any United States
federal income taxes. Each such Lender further agrees (i) promptly to notify Borrower and Adminis-
trative Agent of any change of circumstances (including any change in any treaty, law or regulation)
which would prevent such Lender from receiving payments hereunder without any deduction or
withholding or with reduced deduction or withholding of such taxes as indicated on the most recent
such certificate or other form previously delivered by such Lender and (ii) if such Lender has not so
notified Borrower and Administrative Agent of any change of circumstances which would prevent
such Lender from receiving payments hereunder without any deduction or withholding or with
reduced deduction or withholding of taxes as indicated on the most recent such certificate or other
form previously delivered by such Lender, then on or before the date that any certificate or other form
delivered by such Lender under this Subparagraph 2.14(b) expires or becomes obsolete or after the
occurrence of any event requiring a change in the most recent such certificate or form previously
delivered by such Lender, to deliver to Borrower and Administrative Agent a new certificate or form,
certifying that such Lender is entitled to receive payments under this Agreement without deduction or
withholding or with reduced deduction or withholding of such taxes. If any Lender fails to provide to
Borrower or Administrative Agent pursuant to this Subparagraph 2.14(b) (or, in the case of an
Assignee Lender, Subparagraph 8.05(c)) any certificates or other evidence required by such provision
to establish that such Lender is, at the time it becomes a Lender hereunder, entitled to receive
payments under this Agreement without deduction or withholding or with reduced deduction or
withholding of any United States federal income taxes, such Lender shall not be entitled to any
indemnification under Subparagraph 2.14(a) for any Taxes imposed on such Lender primarily as a
result of such failure.

(c) Mitigation. If Administrative Agent or any Lender claims any additional amounts to be
payable to it pursuant to this Paragraph 2.14, such Person shall use reasonable commercial efforts to
file any certificate or document requested in writing by Borrower (including copies of Internal
Revenue Service Form 1001 (or successor forms) reflecting a reduced rate of withholding or to change
the jurisdiction of its Applicable Lending Office if the making of such a filing or such change in the
jurisdiction of its Applicable Lending Office would avoid the need for or materially reduce the
amount of any such additional amounts which may thereafter accrue and if, in the reasonable opinion
of such Person, in the case of a change in the jurisdiction of its Applicable Lending Office, such
change would not be disadvantageous to such Person or contrary to such Person’s normal banking
practices.

(d) Tax Returns. Nothing contained in this Paragraph 2.14 shall require Administrative Agent
or any Lender to make available any of its tax returns (or any other information relating to its taxes
which it deems to be confidential).

2.15. Funding Loss Indemnification. 1f Borrower shall (a) repay, prepay or convert any LIBOR

Loan or LIBOR Portion on any day other than the last day of an Interest Period therefor (whether a
scheduled payment, an optional prepayment or conversion, a mandatory prepayment or conversion, a
payment upon acceleration or otherwise), (b) fail to borrow any LIBOR Loan or LIBOR Portion for which
a Notice of Borrowing has been delivered to Administrative Agent (whether as a result of the failure to
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satisfy any applicable conditions or otherwise) or (c) fail to convert any Portion of the Facility B Term Loan
Borrowing into a LIBOR Portion in accordance with a Notice of Term Loan Conversion delivered to
Administrative Agent (whether as a result of the failure to satisfy any applicable conditions or otherwise),
Borrower shall, within five (5) Business Days after demand by any Lender, reimburse such Lender for and
hold such Lender harmless from all costs and losses incurred by such Lender as a result of such repayment,
prepayment, conversion or failure; provided, however, that Borrower shall have no obligation to make any
payment to any demanding party under this Paragraph 2.15 on account of any such costs or losses unless
Borrower receives notice of such costs or losses from the demanding party within six (6) months after they
are incurred or realized. Borrower understands that such costs and losses may include, without limitation,
losses incurred by a Lender as a result of funding and other contracts entered into by such Lender to fund
a LIBOR Loan or LIBOR Portion. Each Lender demanding payment under this Paragraph 2.15 shall
deliver to Borrower, with a copy to Administrative Agent, a certificate setting forth the amount of costs
and losses for which demand is made, which certificate shall set forth in reasonable detail the calculation of
the amount demanded. Such a certificate so delivered to Borrower shall constitute prima facie evidence of
such costs and losses. The obligations of Borrower under this Paragraph 2.15 shall survive the payment and
performance of the Obligations and the termination of this Agreement.

2.16. Replacement of Lenders. 1If any Lender shall (a) become a Defaulting Lender more than one
(1) time in a period of twelve (12) consecutive months, (b) continue as a Defaulting Lender for more than
five (5) Business Days at any time, (c) suspend its obligation to make or maintain LIBOR Loans or LIBOR
Portions pursuant to Subparagraph 2.13(b) for a reason which is not applicable to any other Lender or
(d) demand any payment under Subparagraph 2.13(c), 2.13(d) or 2.14(a) for a reason which is not
applicable to any other Lender, then Administrative Agent may, with the written consent of Borrower, or
shall, upon the written request of Borrower, replace such Lender (the “affected Lender”), or cause such
affected Lender to be replaced with another lender (the “replacement Lender”) satisfying the require-
ments of an Assignee Lender, by having the affected Lender sell and assign all of its rights and obligations
under this Agreement and the other Credit Documents to the replacement Lender pursuant to Subpara-
graph 8.05(c); provided, however, that if Borrower seeks to exercise such right, it must do so within sixty (60)
days after it first knows or should have known of the occurrence of the event or events giving rise to such
right, and neither Administrative Agent nor any Lender shall have any obligation to identify or locate a
replacement Lender for Borrower. Upon receipt by any affected Lender of a written notice from
Administrative Agent stating that Administrative Agent is exercising the replacement right set forth in this
Paragraph 2.16, such affected Lender shall sell and assign all of its rights and obligations under this
Agreement and the other Credit Documents to the replacement Lender pursuant to an Assignment
Agreement and Subparagraph 8.05(c) for a purchase price equal to the sum of the principal amount of the
affected Lender’s Loans so sold and assigned, all accrued and unpaid interest thereon and its ratable share
of all fees to which it is entitled.

SECTION III. CONDITIONS PRECEDENT.

3.01. Initial Conditions Precedent. The obligations of Lenders to make the Loans comprising the
initial Borrowing are subject to receipt by Administrative Agent, on or prior to the Closing Date, of each
item listed in Schedule 3.01, each in form and substance satisfactory to Administrative Agent and each
Lender, and with sufficient copies for, Administrative Agent and each Lender.

3.02. Conditions Precedent to Facility B Term Loan Borrowing. The obligations of Lenders to make
the Facility B Term Loans comprising the Facility B Term Loan Borrowing also are subject to receipt by
Administrative Agent, on or prior to the Facility B Revolving Loan Maturity Date, of a Term Loan Note
for each Lender so requesting such a note, duly executed by Borrower.
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3.03. Conditions Precedent to Each Credit Event.

(a) The occurrence of each Credit Event (including the initial Borrowing and the Facility B
Term Loan Borrowing) is subject to the further condition that Borrower shall have delivered to
Administrative Agent the Notice of Borrowing, Notice of Term Loan Conversion or Notice of Interest
Period Selection, as the case may be, for such Credit Event in accordance with this Agreement.

(b) On the date each Borrowing is to occur and after giving effect to such Borrowing, the
following shall be true and correct:

(i) The representations and warranties of Borrower set forth in Paragraph 4.01 and in the
other Credit Documents are true and correct in all material respects as if made on such date
(except for representations and warranties expressly made as of a specified date, which shall be
true as of such date); and

(ii) No Default has occurred and is continuing or will result from such Borrowing.

The submission by Borrower to Administrative Agent of each Notice of Borrowing (other than a
Notice of Borrowing for a Revolving Loan Borrowing consisting of Base Rate Loans to be used
solely to repay an existing Borrowing) shall be deemed to be a representation and warranty by
Borrower that each of the statements set forth above in this Subparagraph 3.03(b) is true and
correct as of the date of such notice.

3.04. Covenant to Deliver. Borrower agrees (not as a condition but as a covenant) to deliver to
Administrative Agent each item required to be delivered to Administrative Agent as a condition to the
occurrence of any Credit Event if such Credit Event occurs. Borrower expressly agrees that the occurrence
of any such Credit Event prior to the receipt by Administrative Agent of any such item shall not constitute
a waiver by Administrative Agent or any Lender of Borrower’s obligation to deliver such item.

SECTION IV. REPRESENTATIONS AND WARRANTIES.

4.01. Borrower’s Representations and Warranties. In order to induce Administrative Agent and
Lenders to enter into this Agreement, Borrower hereby represents and warrants to Administrative Agent
and Lenders as follows:

(a) Due Incorporation, Qualification, etc. Each of Borrower and Borrower’s Material Subsidi-
aries (i) is a corporation duly organized, validly existing and in good standing under the laws of its
jurisdiction of organization; (ii) has the power and authority to own, lease and operate its properties
and carry on its business as now conducted; and (iii) is duly qualified, licensed to do business and in
good standing as a foreign corporation in each jurisdiction where the failure to be so qualified or
licensed is reasonably likely to have a Material Adverse Effect.

(b) Authority. The execution, delivery and performance by Borrower of each Credit Document
executed, or to be executed, by Borrower and the consummation of the transactions contemplated
thereby (i) are within the power of Borrower and (ii) have been duly authorized by all necessary
actions on the part of Borrower.

(c) Enforceability. Each Credit Document executed, or to be executed, by Borrower has been,
or will be, duly executed and delivered by Borrower and constitutes, or will constitute, a legal, valid
and binding obligation of Borrower, enforceable against Borrower in accordance with its terms, except
as limited by bankruptcy, insolvency or other laws of general application relating to or affecting the
enforcement of creditors’ rights generally and general principles of equity.

(d) Non-Contravention. The execution and delivery by Borrower of the Credit Documents
executed by Borrower and the performance and consummation of the transactions contemplated
thereby do not (i) violate any Requirement of Law applicable to Borrower; (ii) violate any provision
of, or result in the breach or the acceleration of, or entitle any other Person to accelerate (whether
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after the giving of notice or lapse of time or both), any Contractual Obligation of Borrower required
by Regulation S-K to be made part of Borrower’s public filings; or (iii) result in the creation or
imposition of any Lien (or the obligation to create or impose any Lien) upon any property, asset or
revenue of Borrower (except such Liens as may be created in favor of Administrative Agent pursuant
to this Agreement or the other Credit Documents).

(e) Approvals. No consent, approval, order or authorization of, or registration, declaration or
filing with, any Governmental Authority is required in connection with the execution and delivery of
the Credit Documents executed by Borrower or the performance or consummation of the transactions
contemplated thereby, except for those which have been made or obtained and are in full force and
effect.

(f) No Violation or Default. Neither Borrower nor any of its Subsidiaries is in violation of or in
default with respect to (i) any Requirement of Law applicable to such Person or (ii) any Contractual
Obligation of such Person (nor is there any waiver in effect which, if not in effect, would result in such
a violation or default), where, in each case, such violation or default is reasonably likely to have a
Material Adverse Effect. Without limiting the generality of the foregoing, neither Borrower nor any of
its Subsidiaries (A) has violated any Environmental Laws, (B) has any liability under any Environmen-
tal Laws or (C) has received notice or other communication of an investigation or is under
investigation by any Governmental Authority having authority to enforce Environmental Laws, where
such violation, liability or investigation is reasonably likely to have a Material Adverse Effect. No
Default has occurred and is continuing.

(g) Litigation. Except as disclosed in the 10-Q report filed by Borrower with the Securities and
Exchange Commission for the fiscal quarter ended June 4, 1999, no actions (including derivative
actions), suits, proceedings or investigations are pending or, to the knowledge of Borrower,
threatened against Borrower or any of its Subsidiaries at law or in equity in any court or before any
other Governmental Authority which (i) is reasonably likely (alone or in the aggregate) to have a
Material Adverse Effect or (ii) seeks to enjoin, either directly or indirectly, the execution, delivery or
performance by Borrower of the Credit Documents or the transactions contemplated thereby.

(h) Title; Possession Under Leases. Borrower and its Material Subsidiaries own and have good
and marketable title, or a valid leasehold interest in, or licenses with respect to, all their respective
properties and assets as reflected in the most recent Financial Statements delivered to Administrative
Agent (except those assets and properties disposed of in the ordinary course of business or otherwise
in compliance with this Agreement since the date of such Financial Statements) and all respective
assets and properties acquired by Borrower and its Material Subsidiaries since such date (except those
disposed of in the ordinary course of business or otherwise in compliance with this Agreement). Such
assets and properties are subject to no Lien, except for Permitted Liens. Each of Borrower and its
Material Subsidiaries has complied with all material obligations under all material leases to which it is
a party and enjoys peaceful and undisturbed possession under such leases subject only to rights of
sublessees of Borrower or its Material Subsidiaries.

(i) Financial Statements. The Financial Statements of Borrower and its Subsidiaries which
have been delivered to Administrative Agent, (i) are in accordance with the books and records of
Borrower and its Subsidiaries, which have been maintained in accordance with good business practice;
(ii) have been prepared in conformity with GAAP; and (iii) fairly present in all material respects the
financial conditions and results of operations of Borrower and its Subsidiaries as of the date thereof
and for the period covered thereby. Neither Borrower nor any of its Subsidiaries has any Contingent
Obligations, liability for taxes or other outstanding obligations which are material in the aggregate,
except as disclosed in the audited Financial Statements dated November 27, 1998, or unaudited
Financial Statements for the fiscal quarter ended June 4, 1999, furnished by Borrower to Administra-
tive Agent prior to the date hereof, or in the Financial Statements delivered to Administrative Agent
pursuant to clause (i) or (ii) of Subparagraph 5.01(a).
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(j) Equity Securities. All Equity Securities of Borrower have been offered and sold in compli-
ance with all federal and state securities laws and all other Requirements of Law, except where any
failure to comply is not reasonably likely to have a Material Adverse Effect.

(k) No Agreements to Sell Assets; Etc. Neither Borrower nor any of its Subsidiaries has any
legal obligation, absolute or contingent, to any Person to sell the assets of Borrower or any of its
Subsidiaries (except as permitted by Subparagraph 5.02(c)), or to effect any merger, consolidation or
other reorganization of Borrower or any of its Subsidiaries (except as permitted by Subpara-
graph 5.02(d)) or to enter into any agreement with respect thereto.

() Employee Benefit Plans.

(i) Based upon the latest valuation of each Employee Benefit Plan that either Borrower or
any ERISA Affiliate maintains or contributes to, or has any obligation under (which occurred
within twelve months of the date of this representation), the aggregate benefit liabilities of such
plan within the meaning of § 4001 of ERISA did not exceed the aggregate value of the assets of
such plan. Neither Borrower nor any ERISA Affiliate has any liability with respect to any post-
retirement benefit under any Employee Benefit Plan which is a welfare plan (as defined in
section 3(1) of ERISA), other than liability for health plan continuation coverage described in
Part 6 of Title I(B) of ERISA, which liability for health plan contribution coverage is not
reasonably likely to have a Material Adverse Effect.

(i) Each Employee Benefit Plan complies, in both form and operation, in all material
respects, with its terms, ERISA and the IRC, and no condition exists or event has occurred with
respect to any such plan which would result in the incurrence by either Borrower or any ERISA
Affiliate of any material liability, fine or penalty. Each Employee Benefit Plan, related trust
agreement, arrangement and commitment of Borrower or any ERISA Affiliate is legally valid
and binding and in full force and effect. No Employee Benefit Plan is being audited or
investigated by any government agency or is subject to any pending or threatened claim or suit.
Neither Borrower nor any ERISA Affiliate nor any fiduciary of any Employee Benefit Plan has
engaged in a prohibited transaction under section 406 of ERISA or section 4975 of the IRC.

(iii) Neither Borrower nor any ERISA Affiliate contributes to or has any material contin-
gent obligations to any Multiemployer Plan. Neither Borrower nor any ERISA Affiliate has
incurred any material liability (including secondary liability) to any Multiemployer Plan as a
result of a complete or partial withdrawal from such Multiemployer Plan under Section 4201 of
ERISA or as a result of a sale of assets described in Section 4204 of ERISA. Neither Borrower
nor any ERISA Affiliate has been notified that any Multiemployer Plan is in reorganization or
insolvent under and within the meaning of Section 4241 or Section 4245 of ERISA or that any
Multiemployer Plan intends to terminate or has been terminated under Section 4041A of ERISA.

(m) Other Regulations. Borrower is not subject to regulation under the Investment Company
Act of 1940, the Public Utility Holding Company Act of 1935, the Federal Power Act, the Interstate
Commerce Act, any state public utilities code or to any other Governmental Rule limiting its ability to
incur indebtedness.

(n) Patent and Other Rights. Except as disclosed in the 10-Q report filed by Borrower with the
Securities and Exchange Commission for the fiscal quarter ended June 4, 1999, Borrower and its
Material Subsidiaries own, license or otherwise have the full right to use, under validly existing
agreements, all material patents, licenses, trademarks, trade names, trade secrets, service marks,
copyrights and all rights with respect thereto, which are required to conduct their businesses as now
conducted.

(o) Governmental Charges. Borrower and its Subsidiaries have filed or caused to be filed all
tax returns or requests for extension which are required to be filed by them. Borrower and its
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Subsidiaries have paid, or made provision for the payment of, all taxes and other Governmental
Charges which have or may have become due pursuant to said returns or otherwise and all other
indebtedness, except such Governmental Charges or indebtedness, if any, which are being contested
in good faith and as to which adequate reserves (determined in accordance with GAAP) have been
provided or which are not reasonably likely to have a Material Adverse Effect if unpaid.

(p) Margin Stock. Borrower owns no Margin Stock which, in the aggregate, would constitute a
substantial part of the assets of Borrower, and no proceeds of any Loan will be used to purchase or
carry, directly or indirectly, any Margin Stock or to extend credit, directly or indirectly, to any Person
for the purpose of purchasing or carrying any Margin Stock.

(q) Subsidiaries, Etc. Schedule 4.01(q) (as supplemented by Borrower from time to time in a
written notice to Administrative Agent pursuant to Subparagraph 5.01(a)(iii)) sets forth each of
Borrower’s Subsidiaries, its jurisdiction of organization, the classes of its Equity Securities and the
percentages of shares of each such class owned directly or indirectly by Borrower.

(r) Solvency, Etc. Borrower is Solvent and, after the execution and delivery of the Credit
Documents and the consummation of the transactions contemplated thereby, will be Solvent.

(s) Catastrophic Events. Neither Borrower nor any of its Subsidiaries and none of their
properties is or has been affected by any fire, explosion, accident, strike, lockout or other labor
dispute, drought, storm, hail, earthquake, embargo, act of God or other casualty that is reasonably
likely to have a Material Adverse Effect. There are no disputes presently subject to grievance
procedure, arbitration or litigation under any of the collective bargaining agreements, employment
contracts or employee welfare or incentive plans to which Borrower or any of its Subsidiaries is a
party, and there are no strikes, lockouts, work stoppages or slowdowns, or, to the best knowledge of
Borrower, jurisdictional disputes or organizing activities occurring or threatened which alone or in the
aggregate are reasonably likely to have a Material Adverse Effect.

(t) No Material Adverse Effect. No event has occurred and no condition exists which is
reasonably likely to have a Material Adverse Effect.

(u) Year 2000 Compatibility. The 10-Q report filed by Borrower with the Securities and
Exchange Commission for the fiscal quarter ended June 4, 1999, describes the actions which Borrower
and its Subsidiaries have taken, are planning to take or are taking to address the ““Year 2000 Problem”
(that is, the risk that computer applications used by Borrower and its Subsidiaries may be unable to
recognize and perform properly date-sensitive functions involving certain dates prior to and any date
on or after December 31, 1999). Based upon the matters described in such report, Borrower believes
that the “Year 2000 Problem” will not have a Material Adverse Effect.

(v) Accuracy of Information Furnished. The Credit Documents and the other certificates and
written statements and information (excluding projections and analyst reports) prepared by and
furnished by Borrower and its Subsidiaries to Administrative Agent and the Lenders in connection
with the Credit Documents and the transactions contemplated thereby, taken as a whole, do not
contain any untrue statement of a material fact and do not omit to state any material fact necessary to
make the statements therein, in light of the circumstances under which they were made, not
misleading. All projections furnished by Borrower and its Subsidiaries to Administrative Agent and
the Lenders in connection with the Credit Documents and the transactions contemplated thereby
have been based upon reasonable assumptions and represent, as of their respective dates of presenta-
tions, Borrower’s and its Subsidiaries’ reasonable estimates of the future performance of Borrower
and its Subsidiaries.

4.02. Reaffirmation. Borrower shall be deemed to have reaffirmed, for the benefit of Lenders and
Administrative Agent, each representation and warranty contained in Paragraph 4.01 on and as of the date
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of each Borrowing (except for representations and warranties expressly made as of a specified date, which
shall be true as of such date).

SECTION V. COVENANTS.

5.01. Affirmative Covenants. Until the termination of this Agreement and the satisfaction in full by
Borrower of all Obligations, Borrower will comply, and will cause compliance, with the following
affirmative covenants, unless Required Lenders shall otherwise consent in writing:

(a) Financial Statements, Reports, etc. Borrower shall furnish to Administrative Agent, with
sufficient copies for each Lender, the following, each in such form and such detail as Administrative
Agent or the Required Lenders shall reasonably request:

(i) As soon as available and in no event later than forty-five (45) days after the last day of
each fiscal quarter of Borrower, a copy of the Financial Statements of Borrower and its
Subsidiaries (prepared on a consolidated basis) for such quarter and for the fiscal year to date,
certified by the chief executive officer or chief financial officer of Borrower to present fairly in all
material respects the financial condition, results of operations and other information reflected
therein and to have been prepared in accordance with GAAP (subject to normal year-end audit
adjustments);

(ii) As soon as available and in no event later than ninety (90) days after the close of each
fiscal year of Borrower, (A) copies of the audited Financial Statements of Borrower and its
Subsidiaries (prepared on a consolidated basis) for such year, audited by KPMG LLP or other
independent certified public accountants of recognized national standing acceptable to Adminis-
trative Agent, and (B) copies of the unqualified opinions (or qualified opinions reasonably
acceptable to Administrative Agent) and, to the extent delivered and within ten (10) days after
delivery, final management letters delivered by such accountants to the Audit Committee of the
Board of Directors in connection with all such Financial Statements;

(iii) Contemporaneously with the quarterly and year-end Financial Statements required by
the foregoing clauses (i) and (ii), a compliance certificate of the chief executive officer, chief
financial officer or treasurer of Borrower (a “Compliance Certificate’”) which (A) states that the
representations and warranties of Borrower set forth in Paragraph 4.01 and in the other Credit
Documents are true and correct in all material respects as if made on such date (except for
representations and warranties expressly made as of a specified date, which shall be true as of
such date) and no Default has occurred and is continuing, or, if any such Default has occurred
and is continuing, a statement as to the nature thereof and what action Borrower proposes to
take with respect thereto; (B) sets forth, for the quarter, year or other applicable period covered
by such Financial Statements or as of the last day of such quarter or year (as the case may be), the
calculation of the financial ratios and tests provided in Subparagraph 5.02(f) and Paragraph 5.03;
(C) upon Administrative Agent’s request, attaches copies of any letters being provided routinely
to requesting vendors or customers at such time describing the Year 2000 remediation efforts of
Borrower and its Subsidiaries and (D) lists all Subsidiaries of Borrower and identifies each such
Subsidiary which is a Material Subsidiary;

(iv) As soon as available and in no event later than forty-five (45) days after the last day of
each fiscal quarter of Borrower, a certificate of the chief financial officer or treasurer of
Borrower which sets forth the calculation of Borrower’s Debt/EBITDA Ratio for the consecutive
four-quarter period ending as of such date;

(v) As soon as possible and in no event later than five (5) Business Days after any officer of
Borrower knows of the occurrence or existence of (A) any Reportable Event under any Employee
Benefit Plan or Multiemployer Plan; (B) any actual litigation, suits or claims against Borrower or
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any of its Subsidiaries which individually asserts a claim for monetary damages payable by
Borrower or its Subsidiaries of $10,000,000 or more; (C) any other event or condition which is
reasonably likely to have a Material Adverse Effect; or (D) any Default; the statement of the
chief executive officer, chief financial officer or treasurer of Borrower setting forth details of such
event, condition or Default and the action which Borrower proposes to take with respect thereto;

(vi) As soon as available and in no event later than five (5) Business Days after they are
sent, made available or filed, copies of (A) all registration statements and reports filed by
Borrower or any of its Subsidiaries with any securities exchange or the United States Securities
and Exchange Commission (including, without limitation, all 10-Q, 10-K and 8-K reports); (B) all
reports, proxy statements and financial statements sent or made available by Borrower to its
security holders; and (C) all press releases concerning any material developments in the business
of Borrower made available by Borrower to the public generally; and

(vii) Such other instruments, agreements, certificates, opinions, statements, documents and
information relating to the operations or condition (financial or otherwise) of Borrower or its
Subsidiaries, and compliance by Borrower with the terms of this Agreement and the other Credit
Documents as Administrative Agent may from time to time reasonably request.

(b) Books and Records. Borrower and its Subsidiaries shall at all times keep proper books of
record and account in which full, true and correct entries will be made of their transactions in
accordance with GAAP.

(c) Inspections. Borrower and its Subsidiaries shall permit Administrative Agent and each
Lender, or any agent or representative thereof, upon reasonable notice and during normal business
hours and to the extent reasonably necessary for the administration of the Obligations, to visit and
inspect any of the properties and offices of Borrower and its Material Subsidiaries, to examine the
books and records of Borrower and its Subsidiaries and make copies thereof, and to discuss the
affairs, finances and business of Borrower and its Subsidiaries with, and to be advised as to the same
by, their officers and, after prior written notice to Borrower, their auditors and accountants, all at such
times and intervals as Administrative Agent or any Lender may reasonably request; provided, however,
(i) unless an Event of Default shall have occurred and be continuing, any such visit and inspection
shall be made at the sole expense of Administrative Agent or the Lender whose agent or representa-
tive is making such visit and inspection and (ii) when an Event of Default exists, any such visit and
inspection shall be made at the sole expense of Borrower.

(d) [Insurance. Borrower and its Material Subsidiaries shall:

(i) Carry and maintain insurance of the types and in the amounts customarily carried from
time to time during the term of this Agreement by others engaged in substantially the same
business as such Person and operating in the same geographic area as such Person, including, but
not limited to, fire, public liability, property damage and worker’s compensation;

(ii) Carry and maintain each policy for such insurance with (A) a company which is rated A
or better by A.M. Best and Company at the time such policy is placed and at the time of each
annual renewal thereof or (B) any other insurer which is reasonably satisfactory to Administrative
Agent; and

(iii) Deliver to Administrative Agent upon request not more than once each year schedules
setting forth all insurance then in effect.

(e) Governmental Charges and Other Indebtedness. Borrower and its Subsidiaries shall
promptly pay and discharge when due (i) all taxes and other Governmental Charges prior to the date
upon which penalties accrue thereon, (ii) all indebtedness which, if unpaid, could become a Lien upon
the property of Borrower or its Material Subsidiaries and (iii) subject to any subordination provisions
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applicable thereto, all other Indebtedness which in each case, if unpaid, is reasonably likely to have a
Material Adverse Effect, except such Indebtedness as may in good faith be contested or disputed, or
for which arrangements for deferred payment have been made, provided that in each such case
appropriate reserves are maintained to the reasonable satisfaction of Administrative Agent.

(f) Use of Proceeds. Borrower shall use the proceeds of the Loans only for the respective
purposes set forth in Paragraph 2.05. Borrower shall not use any part of the proceeds of any Loan,
directly or indirectly, for the purpose of purchasing or carrying any Margin Stock or for the purpose of
purchasing or carrying or trading in any securities under such circumstances as to involve Borrower,
any Lender or Administrative Agent in a violation of Regulations T, U or X issued by the Federal
Reserve Board.

(g) General Business Operations. Other than as permitted by Subparagraphs 5.02(c) and
5.02(d), each of Borrower and its Subsidiaries shall (i) preserve and maintain its corporate existence
and all of its rights, privileges and franchises reasonably necessary to the conduct of its business,
(ii) conduct its business activities in compliance with all Requirements of Law and Contractual
Obligations applicable to such Person and (iii) keep all property useful and necessary in its business in
good working order and condition, ordinary wear and tear excepted, except, in each case, where any
failure is not reasonably likely to have a Material Adverse Effect. Borrower shall maintain its chief
executive office and principal place of business in the United States.

(h) Year 2000 Compatibility. Borrower and its Subsidiaries shall take all acts reasonably
necessary to ensure that all software, hardware, firmware, equipment, goods and systems utilized by or
material to their business operations or financial condition will properly perform date sensitive
functions before, during and after the year 2000 except where the failure to do so would not have a
Material Adverse Effect.

(i) Pari Passu Ranking. Borrower shall take, or cause to be taken, all actions necessary to
ensure that the Obligations of Borrower are and continue to rank at least pari passu in right of
payment with all other unsecured Indebtedness of Borrower.

5.02. Negative Covenants. Until the termination of this Agreement and the satisfaction in full by
Borrower of all Obligations, Borrower will comply, and will cause compliance, with the following negative
covenants, unless Required Lenders shall otherwise consent in writing:

(a) Indebtedness. Neither Borrower nor any of its Subsidiaries shall create, incur, assume or
permit to exist any Indebtedness except for the following (“Permitted Indebtedness”):

(i) The Obligations of Borrower under the Credit Documents;

(ii) Indebtedness of Borrower and its Subsidiaries listed in Schedule 5.02(a) and existing on
the date of this Agreement which does not otherwise qualify as Permitted Indebtedness;

(iii) Indebtedness of Borrower and its Subsidiaries arising from the endorsement of instru-
ments for collection in the ordinary course of their businesses;

(iv) Indebtedness of Borrower and its Subsidiaries for trade accounts payable, provided that
(A) such accounts arise in the ordinary course of business and (B) no material part of any such
account is more than ninety (90) days past due (unless subject to a bona fide dispute and for
which adequate reserves have been established);

(v) Indebtedness of Borrower and its Subsidiaries under Rate Contracts, provided that, at
the time each Rate Contract is entered into, such Rate Contract is for bona fide hedging
operations and not for speculation;

(vi) Indebtedness of Borrower and its Subsidiaries under initial or successive refinancings of
any Indebtedness permitted by clause (ii) above, provided that (A) the principal amount of any
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such refinancing does not exceed the principal amount of the Indebtedness being refinanced and
(B) the material terms and provisions of any such refinancing (including maturity, redemption,
prepayment, default and subordination provisions) are no less favorable to Lenders than the
Indebtedness being refinanced,;

(vii) Indebtedness of Borrower and its Subsidiaries with respect to surety, appeal, indemnity,
performance or other similar bonds in the ordinary course of business (including surety or similar
bonds issued in connection with the stay of a proceeding of the type described in
Subparagraph 6.01(h));

(viii) Guaranty Obligations of Borrower in respect of Permitted Indebtedness of its
Subsidiaries;

(ix) Indebtedness of Borrower to any of its Subsidiaries, Indebtedness of any of Borrower’s
Subsidiaries to Borrower or Indebtedness of any of Borrower’s Subsidiaries to any of Borrower’s
other Subsidiaries;

(x) Other Indebtedness of Borrower and its Subsidiaries, provided that the aggregate
principal amount of all such other Indebtedness outstanding at any time does not exceed the sum
of $200,000,000 plus ten percent (10%) of Borrower’s Net Worth determined as of the last day of
the immediately preceding fiscal quarter.

(b) Liens. Neither Borrower nor any of its Subsidiaries shall create, incur, assume or permit to
exist any Lien on or with respect to any of its assets or property of any character, whether now owned
or hereafter acquired, except for the following (“Permitted Liens”):

(i) Liens in favor of Administrative Agent or any Lender securing the Obligations;

(ii) Liens listed in Schedule 5.02(b) and existing on the date of this Agreement which do not
otherwise qualify as Permitted Liens;

(iif) Liens for taxes or other Governmental Charges not at the time delinquent or thereafter
payable without penalty or being contested in good faith, provided that adequate reserves for the
payment thereof have been established in accordance with GAAP;

(iv) Liens of carriers, warechousemen, mechanics, materialmen, vendors, and landlords and
other similar Liens imposed by law incurred in the ordinary course of business for sums not
overdue more than 45 days or being contested in good faith, provided that adequate reserves for
the payment thereof have been established in accordance with GAAP;

(v) Deposits under workers’ compensation, unemployment insurance and social security
laws or to secure the performance of bids, tenders, contracts (other than for the repayment of
borrowed money) or leases, or to secure statutory obligations of surety or appeal bonds or to
secure indemnity, performance or other similar bonds in the ordinary course of business;

(vi) Zoning restrictions, easements, rights-of-way, title irregularities and other similar
encumbrances, which alone or in the aggregate are not substantial in amount and do not
materially detract from the value of the property subject thereto or interfere with the ordinary
conduct of the business of Borrower or any of its Subsidiaries;

(vii) Banker’s Liens and similar Liens (including set-off rights) in respect of bank deposits;

(viii) Liens on any property or assets acquired, or on the property or assets of any Persons
acquired, by Borrower or any of its Subsidiaries after the date of this Agreement pursuant to
Subparagraph 5.02(d), provided that (A) such Liens exist at the time such property or assets or
such Persons are so acquired and (B) such Liens were not created in contemplation of such
acquisitions;
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(ix) Judgement Liens, provided that such Liens do not constitute an Event of Default under
Subparagraph 6.01(h);

(x) Liens in favor of customs and revenue authorities arising as a matter of law to secure
payment of customs duties and in connection with the importation of goods in the ordinary
course of Borrower’s and its Subsidiaries’ businesses;

(xi) Liens securing purchase money loans and Capital Leases incurred by Borrower and its
Subsidiaries to finance their acquisition of real property, fixtures or equipment provided that
(A) in each case, the Indebtedness secured by such Liens (1) is incurred by such Person at the
time of, or not later than ninety (90) days after, the acquisition by such Person of the property so
financed, (2) does not exceed the purchase price of the property so financed; and (3) constitutes
Permitted Indebtedness under Subparagraph 5.02(a); and (B) in each case, such Lien (1) covers
only those assets, the acquisition of which was financed by such Permitted Indebtedness, and
(2) secures only such Permitted Indebtedness; and provided, further, that this clause (xi) shall
apply to Liens incurred to finance the costs incurred by Adobe Systems Europe, Ltd. to acquire
real property in Scotland prior to the date of this Agreement, construct improvements thereon
and install fixtures and equipment therein prior to completion so long as the Indebtedness
secured thereby meets all of the foregoing requirements except clause (A)(1);

(xii) Liens on the property or assets of any Subsidiary of Borrower in favor of Borrower or
any other Subsidiary of Borrower;

(xiii) Liens incurred in connection with the extension, renewal or refinancing of the Indebted-
ness secured by the Liens described in clause (ii) or (xi) above, provided that any extension,
renewal or replacement Lien (A) is limited to the property covered by the existing Lien and
(B) secures Indebtedness which is no greater in amount and has material terms no less favorable
to Lenders than the Indebtedness secured by the existing Lien; and

(xiv) Other Liens, provided that (A) the Indebtedness secured by such other Liens consti-
tutes Permitted Indebtedness under Subparagraph 5.02(a) and (B) the aggregate principal
amount of such Indebtedness outstanding at any time does not exceed ten percent (10%) of
Borrower’s Net Worth determined as of the last day of the immediately preceding fiscal quarter.

(c) Asset Dispositions. Neither Borrower nor any of its Subsidiaries shall sell, lease, transfer or
otherwise dispose of any of its assets or property, whether now owned or hereafter acquired, except
for the following:

(i) Sales by Borrower and its Subsidiaries of inventory in the ordinary course of their
businesses;

(ii) Sales by Borrower and its Subsidiaries of surplus, damaged, worn or obsolete equipment
or inventory in the ordinary course of their businesses;

(iii) Sales by Borrower and its Subsidiaries or other dispositions of Investments permitted by
Subparagraph 5.02(e);

(iv) Sales or assignments by Borrower and its Subsidiaries of defaulted receivables to a
collection agency in the ordinary course of their businesses;

(v) Licenses by Borrower and its Subsidiaries of their products, patents, copyrights, trade-
marks, trade names, trade secrets, service marks and any other intellectual property in the
ordinary course of their businesses;

(vi) Sales by Borrower and its Subsidiaries of closed facilities which are for cash and do not
exceed $55,000,000 in the aggregate during the term of this Agreement;
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(vii) Sales, licenses or other dispositions of assets and property by Borrower to any of
Borrower’s Subsidiaries or by any of Borrower’s Subsidiaries to Borrower or any of its other
Subsidiaries; and

(viii) Other sales, leases, transfers and disposals by Borrower and its Subsidiaries of assets
and property, provided that(A) no Default has occurred and is continuing on the date of, or will
result after giving effect to, any such sale, lease, transfer or disposal and (B) the aggregate book
value of all such assets and property so sold, leased, transferred or otherwise disposed of in any
fiscal year does not exceed ten percent (10%) of Borrower’s Net Worth determined as of the last
day of the immediately preceding fiscal year.

(d) Mergers, Acquisitions, Etc. Neither Borrower nor any of its Subsidiaries shall consolidate
with or merge into any other Person or permit any other Person to merge into it, establish any new
Subsidiary, acquire any Person as a new Subsidiary or acquire all or substantially all of the assets of
any other Person, except as follows:

(i) Borrower and its Subsidiaries may merge with each other, provided that (A) no Default
has occurred and is continuing on the date of, or will result after giving effect to, any such merger
and (B) in any such merger involving Borrower, Borrower is the surviving corporation;

(ii) Any Subsidiary of Borrower may dissolve after transferring or distributing its assets to
Borrower or any of its Subsidiaries, provided that no Default has occurred and is continuing on
the date of, or will result after giving effect to, any such dissolution; and

(iii) Borrower and its Subsidiaries may establish any new Subsidiary or acquire any Person as
a new Subsidiary or all or substantially all of the assets of any other Person, provided that no
Default has occurred and is continuing on the date of, or will result after giving effect to, any such
acquisition.

(e) Investments. Neither Borrower nor any of its Subsidiaries shall make any Investment
except for Investments in the following:

(i) Investments permitted by the investment policy of Borrower set forth in Sched-
ule 5.02(e) or, if any changes to the investment policy of Borrower are hereafter duly approved by
the Board of Directors of Borrower or designated committee thereof, in any subsequent
investment policy which is the most recent investment policy delivered by Borrower to Adminis-
trative Agent with a certificate of Borrower’s chief financial officer to the effect that such
investment policy has been duly approved by Borrower’s Board of Directors and is then in effect;

(ii) Investments listed in Schedule 5.02(e) existing on the date of this Agreement which are
not otherwise permitted by the investment policy of Borrower set forth in Schedule 5.02(e);

(iii) Investments received by Borrower and its Subsidiaries in connection with the bank-
ruptcy or reorganization of customers and suppliers and in settlement of delinquent obligations
of, and other disputes with, customers and suppliers arising in the ordinary course of business;

(iv) Investments arising from rights received by Borrower and its Subsidiaries upon the
required payment of any permitted Indebtedness of Borrower and its Subsidiaries;

(v) Investments consisting of loans to employees, officers and directors of Borrower or its
Subsidiaries;

(vi) Investments by Borrower and its Subsidiaries in Rate Contracts, provided that, at the
time each Rate Contract is entered into, such Rate Contract is for bona fide hedging operations
and not for speculation;

(vii) Deposit accounts;
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(viii) Investments permitted by Subparagraph 5.02(d);
(ix) Investments by Borrower and its Subsidiaries in each other;

(x) Venture capital Investments made by Borrower and/or its Subsidiaries and Adobe
Ventures, L.P,, Adobe Ventures II, L.P. and any other venture capital partnership in which all of
the limited partners are Borrower, its Subsidiaries, its Affiliates or employees of Borrower or its
Subsidiaries (individually, a “VC Partnership”), provided that (A) at the time a venture capital
Investment is made in any Person, such Person either operates or is expected to operate in an
industry related to the business operations of Borrower or its Subsidiaries (including Persons
which possess or may possess technologies, sales and services capabilities, operations or content
related to any product of Borrower or its Subsidiaries) or has been identified by Borrower as a
candidate for a strategic relationship with Borrower or its Subsidiaries, (B) the aggregate
consideration paid (including Indebtedness incurred) by Borrower or its Subsidiaries for all such
venture capital Investments (less any return of capital received in cash on the sale of such venture
capital Investments and any gain or other income realized on such venture capital Investments
which is reinvested in new venture capital Investments) does not exceed $175,000,000 at any time,
and (C) no Default has occurred and is continuing on the date of, or will result after giving effect
to, any such venture capital Investment;

(xi) Investments consisting of purchase money financing provided by Borrower and its
Subsidiaries to their customers; and

(xii) Other Investments, provided that:

(A) No Default has occurred and is continuing on the date of, or will result after giving
effect to, any such Investment; and

(B) The aggregate consideration paid (including Indebtedness incurred) by Borrower
and its Subsidiaries for all such Investments in any fiscal year does not exceed ten percent
(10%) of Borrower’s Net Worth determined as of the last day of the immediately preceding
fiscal year.

(f) Dividends, Redemptions, Etc. Neither Borrower nor any of its Subsidiaries shall pay any
dividends or make any distributions on its Equity Securities; purchase, redeem, retire, defease or
otherwise acquire for value any of its Equity Securities; return any capital to any holder of its Equity
Securities as such; make any distribution of assets, Equity Securities, obligations or securities to any
holder of its Equity Securities as such; or set apart any sum for any such purpose; except as follows:

(i) Borrower or any of its Subsidiaries may pay dividends on its capital stock payable solely
in such Person’s own capital stock and Borrower may purchase, redeem, retire, defease or
otherwise acquire for value capital stock of Borrower issued to employees of Borrower or its
Subsidiaries in exchange for other capital stock of Borrower;

(ii) Any Subsidiary of Borrower may pay dividends to or repurchase its capital stock from
Borrower;

(iii) Adobe Incentive Partners may make Adobe Incentive Partners Distributions and any
VC Partnership may make distributions to its partners;

(iv) Borrower may repurchase its capital stock from an employee of Borrower or its
Subsidiaries (A) in an amount equal to any taxes payable by such employee upon the exercise of
options to purchase capital stock of Borrower, or (B) upon termination of such employee’s
employment; and
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(v) Borrower may pay other dividends on its capital stock in cash or repurchase its capital
stock for cash, provided that:

(A) In each case, no Event of Default has occurred and is continuing on the date of, or
will result after giving effect to, any such payment or repurchase; and

(B) If the Debt/EBITDA Ratio of Borrower for any consecutive four-quarter period is
equal to or greater than 1.25:1.00, the sum of Borrower’s Net Share Repurchases and cash
dividends (excluding dividends payable pursuant to clauses (ii) and (iii) above) for the next
succeeding quarter shall not exceed forty percent (40%) of Borrower’s EBITDA for such
consecutive four-quarter period.

(g) Change in Business. Neither Borrower nor any of its Subsidiaries shall engage in any
business substantially different from its present business, as described in the 10-K report filed by
Borrower with the Securities and Exchange Commission for the fiscal year ended November 27, 1998,
and other internet-related services for its customers.

(h) Employee Benefit Plans.

(i) Neither Borrower nor any ERISA Affiliate shall (A) adopt or institute any Employee
Benefit Plan that is an employee pension benefit plan within the meaning of Section 3(2) of
ERISA, (B) take any action which will result in the partial or complete withdrawal, within the
meanings of sections 4203 and 4205 of ERISA, from a Multiemployer Plan, (C) engage or permit
any Person to engage in any transaction prohibited by section 406 of ERISA or section 4975 of
the IRC involving any Employee Benefit Plan or Multiemployer Plan which would subject
Borrower or any ERISA Affiliate to any tax, penalty or other liability including a liability to
indemnify, (D) incur or allow to exist any accumulated funding deficiency (within the meaning of
section 412 of the IRC or section 302 of ERISA), (E) fail to make full payment when due of all
amounts due as contributions to any Employee Benefit Plan or Multiemployer Plan, (F) fail to
comply with the requirements of section 4980B of the IRC or Part 6 of Title I(B) of ERISA, or
(G) adopt any amendment to any Employee Benefit Plan which would require the posting of
security pursuant to section 401(a)(29) of the IRC, where singly or cumulatively, the above would
be reasonably likely to have a Material Adverse Effect.

(ii) Neither Borrower nor any of its Subsidiaries shall (A) engage in any transaction
prohibited by any Governmental Rule applicable to any Foreign Plan, (B) fail to make full
payment when due of all amounts due as contributions to any Foreign Plan or (C) otherwise fail
to comply with the requirements of any Governmental Rule applicable to any Foreign Plan,
where singly or cumulatively, the above would be reasonably likely to have a Material Adverse
Effect.

(i) Tiansactions With Affiliates. Neither Borrower nor any of its Subsidiaries shall enter into
any Contractual Obligation with any Affiliate (other than Borrower or one of its Subsidiaries) or
engage in any other transaction with any Affiliate except (i) for agreements with officers and directors
of Borrower or its Subsidiaries for indemnification or participation under Borrower’s equity plans and
loans to or retention or severance agreements with officers and directors of Borrower or its
Subsidiaries, each as approved by the Board of Directors of Borrower; (ii) upon terms at least as
favorable to Borrower or such Subsidiary as an arms-length transaction with unaffiliated Persons; or
(iii) for transactions with Affiliates in which Borrower or its Subsidiaries have venture capital
Investments permitted by Subparagraph 5.02(e)(x).

(k) Accounting Changes. Neither Borrower nor any of its Subsidiaries shall change (i) its fiscal
year (currently ending the Friday closest to November 30) or (ii) its accounting practices except as
required by GAAP.
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5.03. Financial Covenants. Until the termination of this Agreement and the satisfaction in full by
Borrower of all Obligations, Borrower will comply, and will cause compliance, with the following financial
covenants, unless Required Lenders shall otherwise consent in writing:

(a) Quick Ratio. Borrower shall not permit its Quick Ratio to be less than 1.00 on the last day
of any fiscal quarter.

(b) Debt/EBITDA Ratio. Borrower shall not permit its Debt/EBITDA Ratio for any consecu-
tive four-quarter period to be greater than 2.50.

(c) Fixed Charge Coverage Ratio. Borrower shall not permit its Fixed Charge Coverage Ratio
for any consecutive four-quarter period to be less than 2.25.

SECTION V1. DEFAULT.

6.01. Events of Default. The occurrence or existence of any one or more of the following shall
constitute an “Event of Default” hereunder:

(a) Non-Payment. Borrower shall (i) fail to pay when due any principal of any Loan, (ii) fail to
pay on the Maturity Date for any Loans any interest, fees or other amounts payable with respect to
such Loans on such Maturity Date, or (iii) fail to pay within five (5) days after the same becomes due,
any other interest, fees or amounts required under the terms of this Agreement or any of the other
Credit Documents; or

(b) Specific Defaults. Borrower or any of its Subsidiaries shall fail to observe or perform any
covenant, obligation, condition or agreement set forth in Paragraph 5.02 or Paragraph 5.03; or

(c) Other Defaults. Borrower or any of its Subsidiaries shall fail to observe or perform any
other covenant, obligation, condition or agreement contained in this Agreement or the other Credit
Documents and such failure shall continue for fifteen (15) Business Days after the earlier of
(i) Borrower’s written acknowledgement of such failure and (ii) Administrative Agent’s or any
Lender’s written notice to Borrower of such failure; or

(d) Representations and Warranties. ~Any written representation, warranty, certificate, informa-
tion or other statement (financial or otherwise) made or furnished by Borrower or any of its
Subsidiaries to Administrative Agent or any Lender in or in connection with this Agreement or any of
the other Credit Documents shall be false, incorrect, incomplete or misleading in any material respect
when made or furnished and either:

(i) Borrower has acknowledged that such representation, warranty, certificate, information
or other statement was false, incorrect, incomplete or misleading in any material respect or
Administrative Agent or any Lender has delivered to Borrower written notice to such effect and
such representation, warranty, certificate, information or other statement cannot be remedied; or

(ii) Such representation, warranty, certificate, information or other statement continues to
be false, incorrect, incomplete or misleading in any material respect thirty (30) days after the
earlier of (A) Borrower’s written acknowledgement that such representation, warranty, certifi-
cate, information or other statement was false, incorrect, incomplete or misleading in any
material respect and (B) Administrative Agent’s or any Lender’s written notice to Borrower to
such effect; or

(e) Cross-Default. (i) Borrower or any of its Subsidiaries shall fail to make any payment on
account of any Indebtedness of such Person (other than the Obligations) when due (whether at
scheduled maturity, by required prepayment, upon acceleration or otherwise) and such failure shall
continue beyond any period of grace provided with respect thereto, if the amount of such Indebted-
ness exceeds $5,000,000 or the effect of such failure is to cause, or permit the holder or holders
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thereof to cause, Indebtedness of Borrower and its Subsidiaries (other than the Obligations) in an
aggregate amount exceeding $5,000,000 to become redeemable, due or otherwise payable (whether at
scheduled maturity, by required prepayment, upon acceleration or otherwise) and/or to be secured by
cash collateral or (ii) Borrower or any of its Subsidiaries shall otherwise fail to observe or perform any
agreement, term or condition contained in any agreement or instrument relating to any Indebtedness
of such Person (other than the Obligations), or any other event shall occur or condition shall exist, if
the effect of such failure, event or condition is to cause, or permit the holder or holders thereof to
cause, Indebtedness of Borrower and its Subsidiaries (other than the Obligations) in an aggregate
amount exceeding $5,000,000 to become redeemable, due or otherwise payable (whether at scheduled
maturity, by required prepayment, upon acceleration or otherwise) and/or to be secured by cash
collateral; or

(f) Insolvency, Voluntary Proceedings. Borrower or any of its Material Subsidiaries shall
(i) apply for or consent to the appointment of a receiver, trustee, liquidator or custodian of itself or of
all or a substantial part of its property, (ii) be unable, or admit in writing its inability, to pay its debts
generally as they mature, (iii) make a general assignment for the benefit of its or any of its creditors,
(iv) be dissolved or liquidated in full or in part except as otherwise permitted by Subpara-
graph 5.02(d)(ii), (v) become insolvent (as such term may be defined or interpreted under any
applicable statute), (vi) commence a voluntary case or other proceeding seeking liquidation, reorgani-
zation or other relief with respect to itself or its debts under any bankruptcy, insolvency or other
similar law now or hereafter in effect or consent to any such relief or to the appointment of or taking
possession of its property by any official in an involuntary case or other proceeding commenced
against it, or (vi) take any action for the purpose of effecting any of the foregoing; or

(g) Involuntary Proceedings. Proceedings for the appointment of a receiver, trustee, liquidator
or custodian of Borrower or any of its Material Subsidiaries or of all or a substantial part of the
property thereof, or an involuntary case or other proceedings seeking liquidation, reorganization or
other relief with respect to Borrower or any of its Material Subsidiaries or the debts thereof under any
bankruptcy, insolvency or other similar law now or hereafter in effect shall be commenced and an
order for relief entered or such proceeding shall not be dismissed or discharged within sixty (60) days
of commencement; or

(h) Judgments. (i) One or more judgments, orders, decrees or arbitration awards requiring
Borrower and/or its Subsidiaries to pay an aggregate amount of $10,000,000 or more (exclusive of
amounts covered by insurance issued by an insurer not an Affiliate of Borrower and otherwise
satistying the requirements set forth in Subparagraph 5.01(d)) shall be rendered against Borrower and/
or any of its Subsidiaries in connection with any single or related series of transactions, incidents or
circumstances and the same shall not be satisfied, vacated or stayed for a period of ten (10) consecu-
tive days; (ii) any judgment, writ, assessment, warrant of attachment, tax lien or execution or similar
process shall be issued or levied against a substantial part of the property of Borrower and its
Subsidiaries taken as a whole and the same shall not be released, stayed, vacated or otherwise
dismissed within ten (10) days after issue or levy; or (iii) any other judgments, orders, decrees,
arbitration awards, writs, assessments, warrants of attachment, tax liens or executions or similar
processes which, alone or in the aggregate, are reasonably likely to have a Material Adverse Effect are
rendered, issued or levied; or

(i) Credit Documents. The Credit Documents, taken as a whole, shall cease to provide
Administrative Agent or any Lender the practical realization of the material rights and remedies
intended to be provided thereunder or be asserted by Borrower or any of its Subsidiaries not to be a
legal, valid and binding obligation of Borrower or any of its Subsidiaries enforceable in accordance
with its terms; or
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(j) Employee Benefit Plans. Any Reportable Event which constitutes grounds for the termina-
tion of any Employee Benefit Plan by the PBGC or for the appointment of a trustee by the PBGC to
administer any Employee Benefit Plan shall occur, or any Employee Benefit Plan shall be terminated
within the meaning of Title IV of ERISA or a trustee shall be appointed by the PBGC to administer
any Employee Benefit Plan; or

(k) Change of Control. Any Change of Control shall occur; or

() Material Adverse Effect. ~ Any event(s) or condition(s) which is (are) reasonably likely to
have a Material Adverse Effect shall occur or exist.

6.02. Remedies. At any time after the occurrence and during the continuance of any Event of
Default (other than an Event of Default referred to in Subparagraph 6.01(f) or 6.01(g)), Administrative
Agent may, with the consent of the Required Lenders, or shall, upon instructions from the Required
Lenders, by written notice to Borrower, (a) terminate the Commitments and the obligations of Lenders to
make Loans and/or (b) declare all outstanding Obligations payable by Borrower to be immediately due
and payable without presentment, demand, protest or any other notice of any kind, all of which are hereby
expressly waived, anything contained herein or in the Notes to the contrary notwithstanding. Upon the
occurrence or existence of any Event of Default described in Subparagraph 6.01(f) or 6.01(g), immediately
and without notice, (1) the Commitments and the obligations of Lenders to make Loans shall automati-
cally terminate and (2) all outstanding Obligations payable by Borrower hereunder shall automatically
become immediately due and payable, without presentment, demand, protest or any other notice of any
kind, all of which are hereby expressly waived, anything contained herein or in the Notes to the contrary
notwithstanding. In addition to the foregoing remedies, upon the occurrence or existence of any Event of
Default, Administrative Agent may exercise any other right, power or remedy available to it under any of
the Credit Documents or otherwise by law, either by suit in equity or by action at law, or both.

SECTION VII. AGENTS AND RELATIONS AMONG LENDERS.

7.01. Appointment, Powers and Immunities of Administrative Agent. Each Lender hereby appoints
and authorizes Administrative Agent to act as its agent hereunder and under the other Credit Documents
with such powers as are expressly delegated to Administrative Agent by the terms of this Agreement and
the other Credit Documents, together with such other powers as are reasonably incidental thereto.
Administrative Agent shall not have any duties or responsibilities except those expressly set forth in this
Agreement or in any other Credit Document, be a trustee for any Lender or have any fiduciary duty to any
Lender. Notwithstanding anything to the contrary contained herein, Administrative Agent shall not be
required to take any action which is contrary to this Agreement or any other Credit Document or any
applicable Governmental Rule. Neither Administrative Agent nor any Lender shall be responsible to any
other Lender for any recitals, statements, representations or warranties made by Borrower or any of its
Subsidiaries contained in this Agreement or in any other Credit Document, for the value, validity,
effectiveness, genuineness, enforceability or sufficiency of this Agreement or any other Credit Document
or for any failure by Borrower or any of its Subsidiaries to perform their respective obligations hereunder
or thereunder. Administrative Agent may employ agents and attorneys-in-fact and shall not be responsible
to any Lender for the negligence or misconduct of any such agents or attorneys-in-fact selected by it with
reasonable care. Neither Administrative Agent nor any of its directors, officers, employees, agents or
advisors shall be responsible to any Lender for any action taken or omitted to be taken by it or them
hereunder or under any other Credit Document or in connection herewith or therewith, except for its or
their own gross negligence or willful misconduct. Except as otherwise provided under this Agreement,
Administrative Agent shall take such action with respect to the Credit Documents as shall be directed by
the Required Lenders. Administrative Agent shall provide each Lender with copies of such documents
received from Borrower pursuant to the Credit Documents as such Lender may reasonably request.
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7.02. Reliance by Administrative Agent. Administrative Agent shall be entitled to rely upon any
certificate, notice or other document (including any cable, telegram, facsimile or telex) believed by it in
good faith to be genuine and correct and to have been signed or sent by or on behalf of the proper Person
or Persons, and upon advice and statements of legal counsel, independent accountants and other experts
selected by Administrative Agent with reasonable care. As to any other matters not expressly provided for
by this Agreement, Administrative Agent shall not be required to take any action or exercise any
discretion, but shall be required to act or to refrain from acting upon instructions of the Required Lenders
and shall in all cases be fully protected by Lenders in acting, or in refraining from acting, hereunder or
under any other Credit Document in accordance with the instructions of the Required Lenders, and such
instructions of the Required Lenders and any action taken or failure to act pursuant thereto shall be
binding on all of Lenders.

7.03. Defaults. Administrative Agent shall not be deemed to have knowledge or notice of the
occurrence of any Default unless Borrower has failed to make a payment required to be made to
Administrative Agent hereunder or Administrative Agent has received a written notice from a Lender or
Borrower, referring to this Agreement and describing the provision under which such Default occurred. If
Administrative Agent receives such a notice of the occurrence of a Default, Administrative Agent shall
give prompt notice thereof to Lenders. Administrative Agent shall take such action with respect to such
Default as shall be reasonably directed by the Required Lenders; provided, however, that until Administra-
tive Agent shall have received such directions, Administrative Agent may (but shall not be obligated to)
take such action, or refrain from taking such action, with respect to such Default as it shall deem advisable
in the best interest of Lenders.

7.04. Indemnification. Without limiting the Obligations of Borrower hereunder, each Lender
agrees to indemnify Administrative Agent (to the extent not reimbursed by Borrower), ratably in
accordance with their Proportionate Shares, for any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever
which may at any time be imposed on, incurred by or asserted against Administrative Agent (other than in
its capacity as a Lender) in any way relating to or arising out of this Agreement or any documents
contemplated by or referred to herein or therein or the transactions contemplated hereby or thereby or the
enforcement of any of the terms hereof or thereof subject to reimbursement on a pro rata basis if any such
payment is subsequently recovered from Borrower; provided, however, that no Lender shall be liable for
any of the foregoing to the extent they arise from Administrative Agent’s gross negligence or willful
misconduct. Administrative Agent shall be fully justified in refusing to take or in continuing to take any
action hereunder unless it shall first be indemnified to its satisfaction by Lenders against any and all
liability and expense which may be incurred by it by reason of taking or continuing to take any such action.
The obligations of each Lender under this Paragraph 7.04 shall survive the payment and performance of
the Obligations, the termination of this Agreement and any Lender ceasing to be a party to this Agreement
(with respect to events which occurred prior to the time such Lender ceased to be a Lender hereunder).

7.05. Non-Reliance. Each Lender represents that it has, independently and without reliance on
Administrative Agent or any other Lender, and based on such documents and information as it has
deemed appropriate, made its own appraisal of the business, prospects, management, financial condition
and affairs of Borrower and the Subsidiaries and its own decision to enter into this Agreement and agrees
that it will, independently and without reliance upon Administrative Agent or any other Lender, and based
on such documents and information as it shall deem appropriate at the time, continue to make its own
appraisals and decisions in taking or not taking action under this Agreement. Neither Administrative
Agent nor any of its affiliates nor any of their respective directors, officers, employees, agents or advisors
shall (a) be required to keep any Lender informed as to the performance or observance by Borrower or
any of its Subsidiaries of the obligations under this Agreement or any other document referred to or
provided for herein or to make inquiry of, or to inspect the properties or books of Borrower or any of its
Subsidiaries; (b) have any duty or responsibility to provide any Lender with any credit or other information
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concerning Borrower or any of its Subsidiaries which may come into the possession of Administrative
Agent, except for notices, reports and other documents and information expressly required to be furnished
to Lenders by Administrative Agent hereunder; or (c) be responsible to any Lender for (i) any recital,
statement, representation or warranty made by Borrower or any officer, employee or agent of Borrower in
this Agreement or in any of the other Credit Documents, (ii) the value, validity, effectiveness, genuineness,
enforceability or sufficiency of this Agreement or any Credit Document, (iii) the value or sufficiency of any
collateral or the validity or perfection of any of the liens or security interests intended to be created by the
Credit Documents, or (iv) any failure by Borrower to perform its obligations under this Agreement or any
other Credit Document.

7.06. Resignation or Removal of Administrative Agent. Subject to the appointment and acceptance of
a successor Administrative Agent as provided below, Administrative Agent may resign at any time by
giving thirty (30) days prior written notice thereof to Borrower and Lenders, and Administrative Agent
may be removed at any time with or without cause by the Required Lenders. Upon any such resignation or
removal, the Required Lenders shall have the right to appoint a successor Administrative Agent, which
Administrative Agent, if not a Lender, shall be reasonably acceptable to Borrower; provided, however, that
Borrower shall have no right to approve a successor Administrative Agent if a Default has occurred and is
continuing. Upon the acceptance of any appointment as Administrative Agent hereunder by a successor
Administrative Agent, such successor Administrative Agent shall thereupon 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 the duties and obligations thereafter arising hereunder.
After any retiring Administrative Agent’s resignation or removal hereunder as Administrative Agent, the
provisions of this Section VII shall continue in effect for its benefit in respect of any actions taken or
omitted to be taken by it while it was acting as Administrative Agent.

7.07. Administrative Agent in its Individual Capacity. Administrative Agent and its affiliates may
make loans to, accept deposits from and generally engage in any kind of banking or other business with
Borrower and its Subsidiaries and affiliates as though Administrative Agent were not Administrative Agent
hereunder. With respect to Loans, if any, made by Administrative Agent in its capacity as a Lender,
Administrative Agent in its capacity as a Lender shall have the same rights and powers under this
Agreement and the other Credit Documents as any other Lender and may exercise the same as though it
were not Administrative Agent, and the terms “Lender” or “Lenders” shall include Administrative Agent
in its capacity as a Lender.

7.08. Co-Agents. The Co-Agents assume no responsibility, obligation or duty under this Agreement
or any of the other Credit Documents in their capacity as co-agents, and the title “Co-Agent” implies no
fiduciary duty on their part.

SECTION VIII. MISCELLANEOUS.

8.01. Notices. Except as otherwise provided herein, all notices, requests, demands, consents,
instructions or other communications to or upon Borrower, any Lender or Administrative Agent under this
Agreement or the other Credit Documents shall be in writing and faxed, mailed, delivered or, where
permitted, electronically mailed, if to Borrower or Administrative Agent, at its respective facsimile number
or address set forth below or, if to any Lender, at the address or facsimile number specified beneath the
heading “Address for Notices” under the name of such Lender in Part B of Schedule I (or to such other
facsimile number or address for any party as indicated in any notice given by that party to the other parties
or in any applicable Assignment Agreement). All such notices and communications shall be effective
(a) when sent by an overnight courier service of recognized standing, upon delivery; (b) when mailed, first
class postage prepaid and addressed as aforesaid through the United States Postal Service, upon receipt;
(c) when delivered by hand, upon delivery; (d) when faxed, upon confirmation of receipt and (e) when
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electronically mailed, upon return confirmation of receipt; provided, however, that any notice delivered to
Administrative Agent under Section II shall not be effective until received by Administrative Agent.

Administrative Agent: ABN AMRO Bank N.V.
Syndications Group
1325 Avenue of the Americas, 9th Floor
New York, NY 10019
Attn: Linda Boardman
Tel. No: (212) 314-1724
Fax. No: (212) 314-1712
Email: linda.boardman@abnamro.com

With a copy to:

ABN AMRO Bank N.V.

101 California Street, Suite 4550
San Francisco, CA 94111-5812
Attn: Jamie Dillon

Tel: (415) 984-3750

Fax: (415) 362-3524

Email: jamie.dillon @abnamro.com

Borrower: Adobe Systems Incorporated
345 Park Avenue
San Jose, CA 95110-2704
Attn: Barbara Hill, Treasurer
Tel. No: (408) 536-3272
Fax No. (408) 537-4035
Email: bhill@adobe.com

Each Notice of Borrowing, Notice of Term Loan Conversion and Notice of Interest Period Selection
shall be given by Borrower to Administrative Agent’s office located at the address referred to above during
Administrative Agent’s normal business hours; provided, however, that any such notice received by
Administrative Agent after 11:00 a.m. (San Francisco time) on any Business Day shall be deemed received
by Administrative Agent on the next Business Day. In any case where this Agreement authorizes notices,
requests, demands or other communications by Borrower to Administrative Agent or any Lender to be
made by telephone or facsimile, Administrative Agent or any Lender may conclusively presume that
anyone purporting to be a person designated in any incumbency certificate or other similar document
received by Administrative Agent or a Lender is such a person.

8.02. Expenses. Borrower shall pay on demand, whether or not any Loan is made hereunder, (a) all
reasonable fees and expenses, including reasonable attorneys’ fees and expenses, incurred by Administra-
tive Agent in connection with the syndication of the facilities provided hereunder, the preparation,
negotiation, execution and delivery of, and the exercise of its duties under, this Agreement and the other
Credit Documents, and the preparation, negotiation, execution and delivery of amendments and waivers
hereunder and thereunder and (b) all reasonable fees and expenses, including reasonable attorneys’ fees
and expenses, incurred by Administrative Agent and Lenders in the enforcement or attempted enforce-
ment of any of the Obligations or in preserving any of Administrative Agent’s or Lenders’ rights and
remedies (including, without limitation, all such fees and expenses incurred in connection with any
“workout” or restructuring affecting the Credit Documents or the Obligations or any bankruptcy or similar
proceeding involving Borrower or any of its Subsidiaries). As used herein, the term “reasonable attorneys’
fees and expenses” shall include, without limitation, allocable costs and expenses of Administrative Agent’s
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and Lenders’ in-house legal counsel and staff. The obligations of Borrower under this Paragraph 8.02 shall
survive the payment and performance of the Obligations and the termination of this Agreement.

8.03. Indemnification. To the fullest extent permitted by law, Borrower agrees to protect, indem-
nify, defend and hold harmless Administrative Agent, Lenders and their Affiliates and their respective
directors, officers, employees, agents and advisors (“Indemnitees’) from and against any and all liabilities,
losses, damages or expenses of any kind or nature and from any suits, claims or demands (including in
respect of or for reasonable attorney’s fees and other expenses) arising on account of or in connection with
any matter or thing or action or failure to act by Indemnitees, or any of them, arising out of or relating to
the Credit Documents or any transaction contemplated thereby, including without limitation any use by
Borrower of any proceeds of the Loans, except to the extent such liability arises from the willful
misconduct or gross negligence of such Indemnitee. Upon receiving knowledge of any suit, claim or
demand asserted by a third party that Administrative Agent or any Lender believes is covered by this
indemnity, Administrative Agent or such Lender shall give Borrower notice of the matter and an
opportunity to defend it, at Borrower’s sole cost and expense, with legal counsel reasonably satisfactory to
Administrative Agent or such Lender, as the case may be. Administrative Agent or such Lender may also
require Borrower to defend the matter. Any failure or delay of Administrative Agent or any Lender to
notify Borrower of any such suit, claim or demand shall not relieve Borrower of its obligations under this
Paragraph 8.03 but shall reduce such obligations to the extent of any increase in those obligations caused
solely by any such failure or delay which is unreasonable. The obligations of Borrower under this Paragraph
8.03 shall survive the payment and performance of the Obligations and the termination of this Agreement.

8.04. Waivers; Amendments. Any term, covenant, agreement or condition of this Agreement or any
other Credit Document may be amended or waived, and any consent under this Agreement or any other
Credit Document may be given, if such amendment, waiver or consent is in writing and is signed by
Borrower and the Required Lenders (or Administrative Agent on behalf of the Required Lenders with the
written approval of the Required Lenders); provided, however that:

(a) Any amendment, waiver or consent which would (i) increase the Total Facility A Commit-
ment, (ii) postpone, delay or extend the Facility A Maturity Date, (iii) reduce the principal of or
interest on the Facility A Loans, the Facility A Commitment Fees or any other fees or amounts
payable for the account of all Facility A Lenders hereunder or postpone, delay or extend the
scheduled date for payment of any such principal, interest, fees or amounts must be in writing and
signed or approved in writing by all Facility A Lenders;

(b) Any amendment, waiver or consent which would (i) increase the Total Facility B Commit-
ment, (ii) postpone, delay or extend the Facility B Revolving Loan Maturity Date or the Facility B
Term Loan Maturity Date, (iii) reduce the principal of or interest on the Facility B Loans, the Facility
B Commitment Fees or any other fees or amounts payable for the account of all Facility B Lenders
hereunder or postpone, delay or extend the scheduled date for payment of any such principal, interest,
fees or amounts must be in writing and signed or approved in writing by all Facility B Lenders;

(c) Any amendment, waiver or consent which would (i) reduce any fees or other amounts
payable for the account of all Lenders hereunder or postpone, delay or extend the scheduled date for
payment of any such fees or amounts, (ii) amend this Paragraph 8.04, (iii) amend the definition of
Required Lenders, or (iv) waive any Default based on Borrower’s failure to pay any sum due to all
Lenders hereunder, must be in writing and signed or approved in writing by all Lenders;

(d) Any amendment, waiver or consent which would (i) increase or decrease the Facility A
Commitment of any Facility A Lender (except for a pro rata decrease in the Facility A Commitments
of all Facility A Lenders) or (ii) increase or decrease the Facility B Commitment of any Facility B
Lender (except for a pro rata decrease in the Facility B Commitments of all Facility B Lenders) must
be in writing and signed by such Lender; and
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(e) Any amendment, waiver or consent which affects the rights or obligations of Administrative
Agent must be in writing and signed by Administrative Agent.

No failure or delay by Administrative Agent or any Lender in exercising any right under this
Agreement or any other Credit Document shall operate as a waiver thereof or of any other right hereunder
or thereunder nor shall any single or partial exercise of any such right preclude any other further exercise
thereof or of any other right hereunder or thereunder. Unless otherwise specified in such waiver or
consent, a waiver or consent given hereunder shall be effective only in the specific instance and for the
specific purpose for which given.

8.05. Successors and Assigns.

(a) Binding Effect. This Agreement and the other Credit Documents shall be binding upon
and inure to the benefit of Borrower, Lenders, Administrative Agent, all future holders of the Notes
and their respective successors and permitted assigns, except that Borrower may not assign or transfer
any of its rights or obligations under any Credit Document without the prior written consent of
Administrative Agent and each Lender.

(b) Participations. Any Lender may at any time sell to one or more banks or other financial
institutions (“Participants”) participating interests in any Loan owing to such Lender, any Note held by
such Lender, any Commitment of such Lender or any other interest of such Lender under this
Agreement and the other Credit Documents. In the event of any such sale by a Lender of participat-
ing interests, such Lender’s obligations under this Agreement shall remain unchanged, such Lender
shall remain solely responsible for the performance thereof, such Lender shall remain the holder of its
Notes for all purposes under this Agreement and Borrower and Administrative Agent shall continue
to deal solely and directly with such Lender in connection with such Lender’s rights and obligations
under this Agreement. Any agreement pursuant to which any such sale is effected may require the
selling Lender to obtain the consent of the Participant in order for such Lender to agree in writing to
any amendment, waiver or consent of a type specified in Subparagraph 8.04(a), Subparagraph 8.04(b),
Subparagraph 8.04(c) or Subparagraph 8.04(d) to the extent applicable but may not otherwise require
the selling Lender to obtain the consent of such Participant to any other amendment, waiver or
consent hereunder. Borrower also agrees that any Lender which has transferred any participating
interest in its Commitments or Loans shall, notwithstanding any such transfer, be entitled to the full
benefits accorded such Lender under Paragraph 2.13, Paragraph 2.14, and Paragraph 2.15, as if such
Lender had not made such transfer.

(c) Assignments. Any Lender may, at any time, sell and assign to any Lender or any Eligible
Assignee (individually, an “Assignee Lender”) all or a portion of its rights and obligations under this
Agreement and the other Credit Documents (such a sale and assignment to be referred to herein as
an “Assignment”) pursuant to an assignment agreement substantially in the form of Exhibit G (an
“Assignment Agreement’), executed by each Assignee Lender and such assignor Lender (an “Assignor
Lender”) and delivered to Administrative Agent for its acceptance and recording in the Register;
provided, however, that:

(i) Without the written consent of Administrative Agent and, if no Default has occurred
and is continuing, Borrower (which consent of Administrative Agent and Borrower shall not be
unreasonably withheld), no Lender may make any Assignment to any Assignee Lender which is
not, immediately prior to such Assignment, a Lender hereunder or an Affiliate thereof; or

(ii) Without the written consent of Administrative Agent and, if no Default has occurred
and is continuing, Borrower (which consent of Administrative Agent and Borrower shall not be
unreasonably withheld), no Facility A Lender may make any Assignment of its Facility A
Commitment and Facility A Loans to any Assignee Lender if, after giving effect to such
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Assignment, the Facility A Commitment (or, after the termination of the Facility A Commit-
ments, the Facility A Loans) of such Lender or such Assignee Lender would be less than Five
Million Dollars ($5,000,000), except that a Facility A Lender may make an Assignment which
reduces its Facility A Commitment (or, after the termination of the Facility A Commitments, its
Facility A Loans) to zero without the written consent of Borrower and Administrative Agent; or

(iii) Without the written consent of Administrative Agent and, if no Default has occurred
and is continuing, Borrower (which consent of Administrative Agent and Borrower shall not be
unreasonably withheld), no Facility B Lender may make any Assignment of its Facility B
Commitment and Facility B Loans to any Assignee Lender if, after giving effect to such
Assignment, the Facility B Commitment (or, after the termination of the Facility B Commit-
ments, the Facility B Loans) of such Lender or such Assignee Lender would be less than Five
Million Dollars ($5,000,000), except that a Facility B Lender may make an Assignment which
reduces its Facility B Commitment (or, after the termination of the Facility B Commitments, its
Facility B Loans) to zero without the written consent of Borrower and Administrative Agent; or

(iv) Without the written consent of Administrative Agent and, if no Default has occurred
and is continuing, Borrower (which consent of Administrative Agent and Borrower shall not be
unreasonably withheld), no Facility A Lender may make any Assignment of its Facility A
Commitment and Facility A Loans which does not assign and delegate an equal pro rata interest
in such Lender’s Facility A Commitment, Facility A Loans and all other rights, duties and
obligations of such Facility Lender under this Agreement and the other Credit Documents
relating to Facility A; or

(v) Without the written consent of Administrative Agent and, if no Default has occurred
and is continuing, Borrower (which consent of Administrative Agent and Borrower shall not be
unreasonably withheld), no Facility B Lender may make any Assignment of its Facility B
Commitment and Facility B Loans which does not assign and delegate an equal pro rata interest
in such Lender’s Facility B Commitment, Facility B Loans and all other rights, duties and
obligations of such Facility Lender under this Agreement and the other Credit Documents
relating to Facility B.

Upon such execution, delivery, acceptance and recording of each Assignment Agreement, from and
after the Assignment Effective Date determined pursuant to such Assignment Agreement, (A) each
Assignee Lender thereunder shall be a Lender hereunder with Commitments and Loans as set forth
on Attachment 1 to such Assignment Agreement (under the caption “Commitment or Loans After
Assignment”) and shall have the rights, duties and obligations of such a Lender under this Agreement
and the other Credit Documents, and (B) the Assignor Lender thereunder shall be a Lender with
Commitment and Loans as set forth on Attachment 1 to such Assignment Agreement (under the caption
“Commitments or Loans After Assignment”), or, if the Commitment and Loans of the Assignor
Lender has been reduced to 0% and $0, the Assignor Lender shall cease to be a Lender and to have
any obligation to make any Loan; provided, however, that any such Assignor Lender which ceases to be
a Lender shall continue to be entitled to the benefits of any provision of this Agreement which by its
terms survives the termination of this Agreement. Each Assignment Agreement shall be deemed to
amend Schedule I to the extent, and only to the extent, necessary to reflect the addition of each
Assignee Lender, the deletion of each Assignor Lender which reduces its Commitment and Loans to
0% and $0 and the resulting adjustment of Proportionate Shares arising from the purchase by each
Assignee Lender of all or a portion of the rights and obligations of an Assignor Lender under this
Agreement and the other Credit Documents. On or prior to the Assignment Effective Date deter-
mined pursuant to each Assignment Agreement, Borrower, at its own expense, shall execute and
deliver to Administrative Agent, in exchange for the surrendered Notes, if any, of the Assignor Lender
thereunder, a new Note to the order of each Assignee Lender thereunder that requests such Note
(with each new Revolving Loan Note to be in amounts equal to the applicable Commitments assumed
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by such Assignee Lender and each new Term Loan Note to be in the original principal amount of the
Facility B Term Loan then held by such Assignee Lender) and, if the Assignor Lender is continuing as
a Lender hereunder, new Revolving Loan Notes and a Term Loan Note to the order of the Assignor
Lender if so requested by such Assignor Lender (with the new Revolving Loan Notes to be in
amounts equal to the applicable Commitments retained by it and the new Term Loan Note to be in
the original principal amount of the Facility B Term Loan retained by it). Each such new Revolving
Loan Note shall be dated the Closing Date, each such new Term Loan Note shall be dated the Facility
B Revolving Loan Maturity Date, and each such new Note shall otherwise be in the form of the Note
replaced thereby. The Notes surrendered by the Assignor Lender shall be returned by Administrative
Agent to Borrower marked “replaced”. Each Assignee Lender which was not previously a Lender
hereunder and which is not incorporated under the laws of the United States of America or a state
thereof shall, within three (3) Business Days of becoming a Lender, deliver to Borrower and
Administrative Agent two duly completed copies of United States Internal Revenue Service Form
1001 or 4224 (or successor applicable form), as the case may be, certifying in each case that such
Lender is entitled to receive payments under this Agreement without deduction or withholding of any
United States federal income taxes.

(d) Grant of Option by Lender to SPC.  Notwithstanding anything to the contrary herein, any
Lender (a “Granting Lender”) may grant to a special purpose funding entity (such entity being an
“SPC”) the option to provide to Borrower all or part of any Loan that such Granting Lender would
otherwise be obligated to make to Borrower pursuant to Paragraph 2.01 or 2.02, provided that
(i) nothing herein shall constitute a Commitment to make any Loan by any SPC and (ii) if an SPC
elects not to exercise such option or otherwise fails to provide all or any part of such Loan, such
Granting Lender shall be obligated to make such Loan pursuant to the terms hereof. The making of a
Loan by an SPC hereunder shall utilize the Commitment of the respective Granting Lender to the
same extent, and as if, such Loan were made by such Granting Lender, but shall not release such
Granting Lender from any other liability under the Credit Documents. Each party hereto agrees that
no SPC shall be liable for any indemnity or similar payment obligation under this Agreement (all
liability for which shall remain with the respective Granting Lender). In furtherance of the foregoing,
each party hereto hereby agrees, which agreement shall survive the termination of this Agreement,
that, prior to the date that is one year and one day after the payment in full of all outstanding senior
Indebtedness of any SPC, it will not institute against, or join any other Person in instituting against,
such SPC any bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings or
similar proceedings under the laws of the United States of America or any state thereof. In addition,
notwithstanding anything to the contrary contained in this Paragraph 8.05, any SPC may (x) with
notice, but without prior written consent of Administrative Agent or Borrower and without paying any
registration and processing fee, assign all or part of its interests in any Loans to its respective Granting
Lender and (y) subject to Paragraph 8.10, disclose any non-public information relating to its Loans to
any rating agency, commercial paper dealer or provider of a surety, guarantee or credit or liquidity
enhancement to such SPC. In no event shall Borrower be obligated to pay to an SPC that has made a
Loan any greater amount than Borrower would have been obligated to pay under this Agreement if
the respective Granting Lender had made such Loan. Borrower, Agents and each other Lender shall
continue to deal solely and directly with, and send notices solely to, the respective Granting Lender
with respect to any Loan made by its SPC and such Granting Lender shall not transfer or grant to its
SPC the right to approve any amendment, waiver or consent hereunder. This Subparagraph
8.05(d) may not be amended without the written consent of each Granting Lender.

(e) Register. Administrative Agent shall maintain at its address referred to in Paragraph 8.01 a
copy of each Assignment Agreement delivered to it and a register (the “Register””) for the recordation
of the names and addresses of Lenders and the Commitments or Loans of each Lender from time to
time. The entries in the Register shall be conclusive in the absence of manifest error, and Borrower,
Administrative Agent and Lenders may treat each Person whose name is recorded in the Register as
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the owner of the Loans recorded therein for all purposes of this Agreement. The Register shall be
available for inspection by Borrower or any Lender at any reasonable time and from time to time
upon reasonable prior notice.

(f) Registration. Upon its receipt of an Assignment Agreement executed by an Assignor
Lender and an Assignee Lender (and, to the extent required by Subparagraph 8.05(c), by Borrower
and Administrative Agent) together with payment to Administrative Agent by Assignor Lender or
Assignee Lender of a registration and processing fee of $3,000, Administrative Agent shall
(i) promptly accept such Assignment Agreement and (ii) on the Assignment Effective Date deter-
mined pursuant thereto record the information contained therein in the Register and give notice of
such acceptance and recordation to Lenders and Borrower. Administrative Agent may, from time to
time at its election, prepare and deliver to Lenders and Borrower a revised Schedule I reflecting the
names, addresses and respective the Commitments or Loans of all Lenders then parties hereto.

(g) Confidentiality. Subject to Paragraph 8.10, Administrative Agent and Lenders may disclose
the Credit Documents and any financial or other information relating to Borrower or any Subsidiary
to each other or to any potential Participant or Assignee Lender.

(h) Pledges to Federal Reserve Banks. Notwithstanding any other provision of this Agreement,
any Lender may at any time assign all or a portion of its rights under this Agreement and the other
Credit Documents to a Federal Reserve Bank. No such assignment shall relieve the assigning Lender
from its obligations under this Agreement and the other Credit Documents.

8.06. Setoff. In addition to any rights and remedies of Lenders provided by law, each Lender shall
have the right, with the prior consent of Administrative Agent but without prior notice to or consent of
Borrower, any such notice and consent being expressly waived by Borrower to the extent permitted by
applicable law, upon the occurrence and during the continuance of an Event of Default, to set-off and
apply against the Obligations any amount owing from such Lender to Borrower. The aforesaid right of set-
off may be exercised by such Lender against Borrower or against any trustee in bankruptcy, debtor in
possession, assignee for the benefit of creditors, receiver or execution, judgment or attachment creditor of
Borrower or against anyone else claiming through or against Borrower or such trustee in bankruptcy,
debtor in possession, assignee for the benefit of creditors, receiver, or execution, judgment or attachment
creditor, notwithstanding the fact that such right of set-off may not have been exercised by such Lender at
any prior time. Each Lender agrees promptly to notify Borrower after any such set-off and application
made by such Lender, provided that the failure to give such notice shall not affect the validity of such set-
off and application.

8.07.  No Third Party Rights. Nothing expressed in or to be implied from this Agreement is intended
to give, or shall be construed to give, any Person, other than the parties hereto and their permitted
successors and assigns hereunder, any benefit or legal or equitable right, remedy or claim under or by
virtue of this Agreement or under or by virtue of any provision herein.

8.08. Partial Invalidity. 1f at any time any provision of this Agreement is or becomes illegal, invalid
or unenforceable in any respect under the law or any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions of this Agreement nor the legality, validity or enforceability of
such provision under the law of any other jurisdiction shall in any way be affected or impaired thereby.

8.09. Jury Tiial. EACH OF BORROWER, LENDERS AND ADMINISTRATIVE AGENT, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY IRREVOCABLY
WAIVES ALL RIGHT TO TRIAL BY JURY AS TO ANY ISSUE RELATING HERETO IN ANY
ACTION, PROCEEDING, OR COUNTERCLAIM ARISING OUT OF OR RELATING TO ANY
CREDIT DOCUMENT.
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8.10. Confidentiality.

(a) Neither any Lender nor Administrative Agent shall make use of, disseminate, or in any way
disclose confidential information with respect to Borrower or any of its Subsidiaries which is furnished
pursuant to this Agreement or under the other Credit Documents except as authorized by this
Agreement. As used in this Paragraph 8.10, “confidential information” shall mean any and all
technical and non-technical information including patent, trade secret, and proprietary information,
techniques, sketches, drawings, models, inventions, know-how, processes, apparatus, equipment,
algorithms, software programs, software source documents, and formulae related to the current,
future and proposed products and services of Borrower and its Subsidiaries, and includes, without
limitation, their respective information concerning research, experimental work, development, design
details and specifications, engineering, financial information, procurement requirements, purchasing,
manufacturing, customer lists, business forecasts, sales and merchandising, and marketing plans and
information. Neither Borrower nor any of its Subsidiaries licenses any intellectual property to any
Lender or Administrative Agent under this Agreement.

(b) Each Lender and Administrative Agent is authorized to disclose confidential information
with respect to Borrower or any of their Subsidiaries: (i) to its own directors, officers, employees,
auditors, counsel and other advisors and to its Affiliates who need to know such information; (ii) to
any other Lender or Administrative Agent; (iii) which is in the public domain at or subsequent to the
time it was received by such Lender or Administrative Agent through no fault of such recipient, was
rightfully in the possession of such Lender or Administrative Agent free of any obligation of
confidence at or subsequent to the time it was communicated to such recipient by Borrower or any of
its Subsidiaries, or was developed by employees or agents of such Lender or Administrative Agent
independently of and without reference to any information communicated to such recipient by
Borrower or any of its Subsidiaries; (iv) if required or appropriate in any report, statement or
testimony submitted to any Governmental Authority having or claiming to have jurisdiction over such
Lender or Administrative Agent; (v) if required in response to any valid order by a court or
Governmental Authority; (vi) as necessary to establish the rights of any party under this Agreement or
the other Credit Documents; (vii) to comply with any Requirement of Law applicable to such Lender
or Administrative Agent; (viii) to any Assignee Lender or Participant or any prospective Assignee
Lender or Participant, provided that such Assignee Lender or Participant or prospective Assignee
Lender or Participant agrees to be bound by this Paragraph 8.10; or (ix) otherwise with the prior
consent of Borrower; provided, however, that (A) any Lender or Administrative Agent served with any
court order demanding the disclosure of any such confidential information shall use reasonable efforts
to notify Borrower promptly of such court order if not prohibited by any Requirement of Law and, if
requested by Borrower and not disadvantageous to such Lender or Administrative Agent, to cooper-
ate with Borrower in obtaining a protective order restricting such disclosure, and (B) any disclosure
made in violation of this Agreement shall not affect the obligations of Borrower and their Subsidiaries
under this Agreement and the other Credit Documents. Each Lender and Administrative Agent (x)
shall treat all confidential information with respect to Borrower and its Subsidiaries which is furnished
pursuant to this Agreement or under the other Credit Documents with the same degree of care as it
accords its own confidential information and (y) represents to Borrower that it exercises reasonable
care with respect to its own confidential information and has policies in place regarding the handling
of confidential information by its employees.

8.11. Counterparts. This Agreement may be executed in any number of identical counterparts, any
set of which signed by all the parties hereto shall be deemed to constitute a complete, executed original for
all purposes.

[The first signature page follows.]
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IN WITNESS WHEREOEF, Borrower, Lenders and Administrative Agent have caused this Agree-
ment to be executed as of the day and year first above written.

BORROWER ADOBE SYSTEMS INCORPORATED

By: /s/ John E. Warnock

Name: John E. Warnock

Title: Chairman and Chief Executive Officer

By: /s/ Harold L. Covert

Name: Harold L. Covert

Title: Executive Vice President and
Chief Financial Officer

ADMINISTRATIVE AGENT: ABN AMRO BANK N.V.

By: /s/ Jamie Dillon

Name: Jamie Dillon

Title: Vice President

By: /s/ Nia M. Miller

Name: Nia M. Miller

Title: Assistant Vice President

LENDERS: ABN AMRO BANK N.V.

By: /s/ Jamie Dillon

Name: Jamie Dillon

Title: Vice President

By: /s/ Nia M. Miller

Name: Nia M. Miller

Title: Assistant Vice President

55



BANK OF AMERICA, N.A.

By: /s/ Fred L. Thorne

Name: Fred L. Thorne

Title: Managing Director

BANK HAPOALIM B.M.

By: /s/ John Rice

Name: John Rice

Title: Vice President and Senior Lending
Officer

By: /s/ Paul Watson

Name: Paul Watson

Title: Vice President and Lending Officer

BANK OF MONTREAL

By: /s/ Michael P. Joyce

Name: Michael P. Joyce

Title: Managing Director

BANQUE NATIONALE DE PARIS

By: /s/ Gavin S. Holles

Name: Gavin S. Holles

Title: Vice President

By: /s/ Michael D. McCorriston

Name: Michael D. McCorriston

Title: Vice President
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THE FIRST NATIONAL BANK OF CHICAGO

By: /s/ Stephanie Mack

Name: Stephanie Mack

Title: Associate Underwriter

FIRST UNION NATIONAL BANK

By: /s/ Paul L. Menconi

Name: Paul L. Menconi

Title: Vice President

FLEET NATIONAL BANK

By: /s/ William E. Rurode, Jr.

Name: William E. Rurode, Jr.

Title: Executive Vice President

THE INDUSTRIAL BANK OF JAPAN, LIMITED

By: /s/ Ken Iwata

Name: Ken Iwata

Title: Senior Vice President & Manager

KEYBANK NATIONAL ASSOCIATION

By: /s/ Mary K. Young

Name: Mary K. Young

Title: Assistant Vice President
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MELLON BANK, N.A.

By: /s/ Lawrence C. Ivey

Name: Lawrence C. Ivey

Title: Vice President

THE NORTHERN TRUST COMPANY

By: /s/ David J. Mitchell

Name: David J. Mitchell

Title: Vice President

THE ROYAL BANK OF SCOTLAND PLC

By: /s/ Karen L. Stefancic

Name: Karen L. Stefancic

Title: Vice President

THE SUMITOMO BANK, LIMITED

By: /s/ Azar Shakeri

Name: Azar Shakeri

Title: Vice President

UBS AG STAMFORD BRANCH

By: /s/ Robert H. Riley III

Name: Robert H. Riley III

Title: Executive Director

By: /s/ Paula Mueller

Name: Paula Mueller

Title: Director
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SCHEDULE 1
LENDERS
PART A—COMMITMENTS

Lender

Facility A

Commitment

Facility B
Commitment

Total

ABN AMRO Bank N.V. ..................

Bank of Montreal . ......................

The First National Bank of Chicago . .........

First Union National Bank ................

KeyBank National Association . .............

Fleet National Bank . ....................

The Sumitomo Bank, Limited ..............

The Northern Trust Company ..............

Bank of America, NA. ...................

Banque Nationale de Paris. ................

The Industrial Bank of Japan, Limited .. ... ...

Mellon Bank, N.A. . .....................

The Royal Bank of Scotland plc. . ...........

UBS AG Stamford Branch ................

Bank Hapoalim BM. ................. ...

$ 9,288,321.21

8,467,153.28

8,467,153.28

8,467,153.28

8,467,153.28

8,467,153.28

7,500,000.00

7,299,270.07

5,255,474.45

5,255,474.45

5,255,474.45

5,255,474.45

5,255,474.45

4,379,562.04

2,919,708.03

$ 9,288,321.21

8,467,153.28

8,467,153.28

8,467,153.28

8,467,153.28

8,467,153.28

7,500,000.00

7,299,270.07

5,255,474.45

5,255,474.45

5,255,474.45

5,255,474.45

5,255,474.45

4,379,562.04

2,919,708.03

$100,000,000.00  $100,000,000.00

$ 18,576,642.42

16,934,306.56

16,934,306.56

16,934,306.56

16,934,306.56

16,934,306.56

15,000,000.00

14,598,540.14

10,510,948.90

10,510,948.90

10,510,948.90

10,510,948.90

10,510,948.90

8,759,124.08

5,839,416.06

$200,000,000.00



PART B - ADDRESSES, ETC.
ABN AMRO BANK N.V.
Domestic Lending Office and Euro-Dollar Lending Office:

ABN AMRO Bank N.V.
101 California Street, Suite 4550
San Francisco, CA 94111

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

ABN AMRO Bank N.V.

208 South LaSalle Street, Suite 1500
Chicago, IL 60604-1003

Attn: Loan Administration

Tel. No.: (312) 992-5153

Fax No.: (312) 992-5158

Address for all other notices:

ABN AMRO Bank N.V.

208 South LaSalle Street, Suite 1500
Chicago, IL 60604-1003

Attn: Credit Administration

Tel. No.: (312) 992-5110

Fax No.: (312) 992-5111

With a copy of all notices to:

ABN AMRO Bank N.V.

San Francisco Representative Office
101 California Street, Suite 4550
San Francisco, CA 94111

Attn: Jamie Dillon

Tel. No: (415) 984-3750

Fax No: (415) 362-3524

Email: jamie.dillon@abnamro.com

Wiring Instructions:

ABN AMRO Bank N.V.

New York, New York

ABA No.: 026009580

F/O ABN AMRO Bank N.V.
Chicago Branch CPU

Account No.: 650-001-1789-41
Reference: CPU 00457353 Adobe
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BANK OF AMERICA, N.A.
Domestic Lending Office and Euro-Dollar Lending Office:

Bank of America, N.A.
901 Main Street
Dallas, TX 75202

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

Bank of America, N.A.

901 Main Street

Dallas, TX 75202

Attn: Brandi Baker

Tel. No.: (214) 209-0592

Fax No.: (214) 290-9417
Email: | ]

Address for all other notices:

Bank of America, N.A.

555 California Street, 41st Floor

San Francisco, CA 94104

Attn: Alex Samek

Tel. No.: (415) 622-8867

Fax No.: (415) 953-0632

Email: alex.j.samek@nationsbank.com

Wiring Instructions:

Bank of America, N.A.

Dallas, TX

ABA No.: 111000012

For further credit to: Credit Services
Account No.: 1292000883
Reference: Adobe Systems Inc.
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BANK HAPOALIM B.M.
Domestic Lending Office and Euro-Dollar Lending Office:

Bank Hapoalim B.M.

San Francisco Branch

250 Montgomery Street, Suite 700
San Francisco, CA 94104

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

Bank Hapoalim B.M.

San Francisco Branch

250 Montgomery Street, Suite 700

San Francisco, CA 94104

Attn: Fe Ona

Tel. No.: (415) 989-9940 Ext. 130

Fax No.: (415) 989-9948 or (415) 989-9036
Email: [ ]

Address for all other notices:

Bank Hapoalim B.M.

San Francisco Branch

250 Montgomery Street, Suite 700

San Francisco, CA 94104

Attn: Dan Jozefov

Tel. No.: (415) 989-9940 Ext. 125

Fax No.: (415) 989-9948 or (415) 989-9036
Email: Danny96440@aol.com

Wiring Instructions:

Bank Hapoalim B.M.

New York Branch

ABA No.: 0260-0886-6

For further credit to: BHSF
Reference: Adobe Systems
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BANK OF MONTREAL
Domestic Lending Office and Euro-Dollar Lending Office:

Bank of Montreal
115 South LaSalle Street, 12th Floor
Chicago, IL 60603

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

Bank of Montreal

115 South LaSalle Street, 12th Floor
Chicago, IL 60603

Attn: Neelam Pride

Tel. No.: (312) 750-3852

Fax No.: (312) 750-6061 or (312) 750-4304
Email: [ ]

Address for all other notices:

Bank of Montreal

115 South LaSalle Street, 12th Floor
Chicago, IL 60603

Attn: Kanu Modi

Tel. No.: (312) 750-3891

Fax No.: (312) 750-6057

Email: kanu.modi@bmo.com

With a copy of all notices to:

Bank of Montreal

601 South Figueroa Street, Suite 4900
Los Angeles, CA 90017

Attn: Daniel Strickford

Tel. No.: (213) 239-0647

Fax No.: (213) 239-0680

Email: daniel.strickford@bmo.com

Wiring Instructions:

Harris Trust and Savings Bank

111West Monroe Street

Chicago, IL 60603

ABA No.: 071000288

Account Name: Bank of Montreal
Account No.: 124-856-6

Reference: Adobe Systems Incorporated
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BANQUE NATIONALE DE PARIS
Domestic Lending Office and Euro-Dollar Lending Office:

Banque Nationale de Paris
180 Montgomery Street
San Francisco, CA 94104

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

Banque Nationale de Paris

180 Montgomery Street

San Francisco, CA 94104

Attn: Donald A. Hart/George Fung
Tel. No.: (415) 772-1370/(415) 772-1378
Fax No.: (415) 989-9041

Email: | ]

Address for all other notices:

Banque Nationale de Paris

180 Montgomery Street

San Francisco, CA 94104

Attn: Michael D. McCorriston

Tel. No.: (415) 772-1324

Fax No.: (415) 296-8954

Email: michael.mccorriston@bnpgroup.com

Wiring Instructions:

Banque Nationale de Paris, New York

ABA No.: 026007689

Account Name: Banque Nationale de Paris, San Francisco
Account No.: 143340-001-76

Reference: Adobe Systems

I-6



THE FIRST NATIONAL BANK OF CHICAGO
Domestic Lending Office and Euro-Dollar Lending Office:

The First National Bank of Chicago
777 South Figueroa Street, 4th Floor
Los Angeles, CA 90017

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

The First National Bank of Chicago
One First National Plaza, 10th Floor
Chicago, IL 60670

Attn: Robert Simon

Tel. No.: (312) 732-8543

Fax No.: (312) 732-4840

Email: | ]

Address for all other notices:

The First National Bank of Chicago
777 South Figueroa Street, 4th Floor
Los Angeles, CA 90017

Attn: Anthony B. Mathews

Tel. No.: (213) 683-4957

Fax No.: (213) 683-4999

Email: anthony.mathews@em.fcnbd.com

Wiring Instructions:

The First National Bank of Chicago

Chicago, IL

ABA No.: 071 000 013

For further credit to: LS2 OSD Money Transfer Incoming Account
Account No.: 4811 5286 0000

Reference: Adobe Systems Inc.

Attn: Robert Simon
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FIRST UNION NATIONAL BANK
Domestic Lending Office and Euro-Dollar Lending Office:

First Union National Bank
301 South College Street
Charlotte, NC 28288

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

First Union National Bank

301 South College Street, 4th Floor
Charlotte, NC 28288-1183

Attn: Todd Tucker

Tel. No.: (704) 383-0905

Fax No.: (704) 383-7999

Email: todd.tucker@capmark.funb.com

Address for all other notices:

First Union National Bank

301 South College Street, 10th Floor
Charlotte, NC 28288-0745

Attn: Paul L. Menconi

Tel. No.: (704) 374-7148

Fax No.: (704) 383-7236

Email: paul.menconi@capmark.funb.com

Wiring Instructions:
First Union National Bank
Charlotte, NC

ABA No.: 053-000-219
Account No.: 465906-0004568
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FLEET NATIONAL BANK
Domestic Lending Office and Euro-Dollar Lending Office:

Fleet National Bank
One Federal Street
Boston, MA 02110

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

Fleet National Bank

One Federal Street

Boston, MA 02110

Attn: Pauline Kowalczyk

Tel. No.: (617) 346-0622

Fax No.: (617) 346-0595

Email: | ]

Address for all other notices:

Fleet National Bank

One Federal Street

Boston, MA 02110

Attn: Mathew Glauninger or David Bremer
Tel. No.: (617) 346-0029 or (617) 346-5493
Fax No.: (617) 346-0151

Email: mathew_m_glauninger@fleet.com

Wiring Instructions:

Fleet National Bank

Boston, MA

ABA No.: 011 000 138

For further credit to: Adobe Systems, Inc.
Account No.: 1510351-03156

Attn: Commercial Loan Wire Suspense
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THE INDUSTRIAL BANK OF JAPAN, LIMITED
Domestic Lending Office and Euro-Dollar Lending Office:

The Industrial Bank of Japan, Limited
555 California Street, Suite 3110
San Francisco, CA 94104

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

The Industrial Bank of Japan, Limited
1251 Avenue of the Americas

New York, NY 10020-1104

Attn: Richard Emmich or Michelle Fuimo
Tel. No.: (212) 282-4092 or (212) 282-4063
Fax No.: (212) 282-4478

Address for all other notices:

The Industrial Bank of Japan, Limited
555 California Street, Suite 3110

San Francisco, CA 94104

Attn: Joe Endoso

Tel. No.: (415) 693-1822

Fax No.: (415) 982-1917

Email: ibjsf@aol.com

Wiring Instructions:
The Industrial Bank of Japan, Limited
New York, NY

ABA No. 026-008-345
Attn: Richard Emmich, Credit Administration #1 Dept.
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KEYBANK NATIONAL ASSOCIATION
Domestic Lending Office and Euro-Dollar Lending Office:

KeyBank National Association
700 Fifth Avenue, 46th Floor
Seattle, WA 98104

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

KeyBank National Association
431 East Park Center Boulevard
Boise, ID 83706

Attn: Specialty Services Group
Tel. No.: (800) 297-5518

Fax No.: (800) 297-5495

Address for all other notices:

KeyBank National Association

700 Fifth Avenue, 46th Floor
Seattle, WA 98104

Attn: Mary K. Young

Tel. No.: (206) 684-6085

Fax No.: (206) 684-6035

Email: mary_k_young@keybank.com

Wiring Instructions:

KeyBank National Association

Seattle, WA

ABA No.: 125000574

For further credit to: NW Region Specialty Services
Account No.: 01500163

Reference: Adobe Systems Incorporated
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MELLON BANK, N.A.
Domestic Lending Office and Euro-Dollar Lending Office:

Mellon Bank, N.A.
400 South Hope Street, 5th Floor
Los Angeles, CA 90071

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

Mellon Bank, N.A.

Three Mellon Bank Center, Room #1203
Pittsburgh, PA 15259

Attn: Lorrie J. Amadio

Tel. No.: (412) 234-4769

Fax No.: (412) 209-6122

Email: amadio.lj@mellon.com

Address for all other notices:

Mellon Bank, N.A.

400 South Hope Street, 5th Floor
Los Angeles, CA 90071

Attn: Lawrence C. Ivey

Tel. No.: (213) 553-9543

Fax No.: (213) 629-0492

Email: c/o: kang.jh@mellon.com

Wiring Instructions:

Mellon Bank, N.A.

Pittsburgh, PA

ABA No.: 0430-0026-1

For further credit to: Loan Administration
Account No.: 990873800

Reference: Adobe Systems Incorporated
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THE NORTHERN TRUST COMPANY
Domestic Lending Office and Euro-Dollar Lending Office:

The Northern Trust Company
50 South LaSalle Street
Chicago, IL 60675

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

The Northern Trust Company
50 South LaSalle Street
Chicago, IL 60675

Attn: Linda Honda

Tel. No.: (312) 444-3532

Fax No.: (312) 630-1566

Email: | ]

Address for all other notices:

The Northern Trust Company

50 South LaSalle Street, 11th Floor
Chicago, IL 60675

Attn: David J. Mitchell

Tel. No.: (312) 444-5033

Fax No.: (312) 444-5055

Email: david_mitchell@notes.ntrs.com

Wiring Instructions:

The Northern Trust Bank

ABA No.: 071000152

Account No.: 5186401000

For further credit to: Commercial Loan Dept.
Reference: Adobe
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THE ROYAL BANK OF SCOTLAND PLC
Domestic Lending Office and Euro-Dollar Lending Office:

The Royal Bank of Scotland plc
Wall Street Plaza

88 Pine Street, 26th Floor

New York, NY 10005

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

The Royal Bank of Scotland plc
Wall Street Plaza

88 Pine Street, 26th Floor

New York, NY 10005

Attn: Jeanne DeQuar

Tel. No.: (212) 269-1700 Ext. 260
Fax No.: (212) 344-4065

Email: [ ]

Address for all other notices:

The Royal Bank of Scotland plc
Wall Street Plaza

88 Pine Street, 26th Floor

New York, NY 10005

Attn: Karen Stefancic

Tel. No.: (212) 269-3390

Fax No.: (212) 480-0791

Email: stefank@rbsny.com

Wiring Instructions:

Citibank, N.A.

New York, NY

ABA No.: 0210-0008-9

For further credit to: The Royal Bank of Scotland
Account No.: 36023239

Reference: Adobe

Attn: DeQuar
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THE SUMITOMO BANK, LIMITED
Domestic Lending Office and Euro-Dollar Lending Office:

The Sumitomo Bank, Limited
777 South Figueroa Street, Suite 2600
Los Angeles, CA 90017

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

The Sumitomo Bank, Limited

777 South Figueroa Street, Suite 2600
Los Angeles, CA 90017

Attn: Miriam Delgado

Tel. No.: (213) 955-0883

Fax No.: (213) 623-6832

Email: | ]

Address for all other notices:

The Sumitomo Bank, Limited

555 California Street

San Francisco, CA 94104

Attn: Azar Shakeri

Tel. No.: (415) 616-2010

Fax No.: (415) 362-6527

Email: azar_shakeri@sumitomobank.com

Wiring Instructions:

The Sumitomo Bank, Limited
Los Angeles Branch

ABA No.: 122041594
Reference: Adobe

Attn: Miriam Delgado
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UBS AG
Domestic Lending Office and Euro-Dollar Lending Office:

UBS AG

Stamford Branch

677 Washington Boulevard
Stamford, CT 06901

Address for Notices of Borrowing, Notices of Interest Period Selection and Notices of Facility B
Conversion:

UBS AG

Stamford Branch

677 Washington Boulevard
Stamford, CT 06901

Attn: Philip FitzGerald

Tel. No.: (203) 719-5993

Fax No.: (203) 719-4176

Email: | ]

Address for all other notices:

UBS AG

Stamford Branch

677 Washington Boulevard
Stamford, CT 06901

Attn: Robert H. Riley, 111
Tel. No.: (203) 719-4066

Fax No.: (203) 719-6354
Email: robert.riley@wdr.com

Wiring Instructions:

UBS AG

Stamford Branch

ABA No.: 026007993

CHIPS ABA No.: 799

For further credit to: Portfolio Management House Account No. 101-WA-894001-001
Reference: Adobe Systems
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SCHEDULE 11

PRICING GRID
Applicable Margin
Commitment
Debt/ B

EBITDA Pricing Rate LIBOR Fee Percentage
Ratio* Level Loans Loans Facility A Facility B
<045........... 1 0% 0.750% 0.2000% 0.175%
>0.45,
<075........... 2 0% 0.875% 0.250 % 0.175%
>(0.75,
<100........... 3 0% 1.000% 0.300 % 0.175%
>1.00,
<150........... 4 0% 1.125% 0.350 % 0.175%
>150. ... .. 5 0% 1.375% 0.350 % 0.175%

For a consecutive four-quarter period.

EXPLANATION

The Applicable Margin for each Loan and Portion and the Commitment Fee Percentage for each
Facility will be set for each Pricing Period and will vary depending upon whether such period is a
Level 1 Period, a Level 2 Period, a Level 3 Period, a Level 4 Period or a Level 5 Period.

The first Pricing Period will commence on the date of the Credit Agreement and end on Septem-
ber 30, 1999 and each Pricing Period thereafter will commence on the first day immediately following
the preceding Pricing Period and end on the last day of the month three months thereafter.

The first Pricing Period will be a Level 2 Period.

Each Pricing Period thereafter will be a Level 1 Period, a Level 2 Period, a Level 3 Period, a Level 4
Period or a Level 5 Period depending upon Borrower’s Debt/EBITDA Ratio for the consecutive four-
quarter period ending one quarter prior to the first day of such Pricing Period.

Examples:

(a) Borrower’s Debt/EBITDA Ratio for the consecutive four-quarter period ending May 28, 1999 is
0.80. The Pricing Period of October 1, 1999 - December 31, 1999 will be a Level 3 period.

(b) Borrower’s Debt/EBITDA Ratio for the consecutive four-quarter period ending August 27, 1999
is 0.60. The Pricing Period of January 1, 2000 - March 31, 1999 will be a Level 2 period.
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SCHEDULE 3.01
INITIAL CONDITIONS PRECEDENT
Principal Credit Documents.

(1) The Credit Agreement, duly executed by Borrower, each Lender and Administrative Agent;
and

(2) Revolving Loan Notes payable to each Lender requesting such notes, each duly executed by
Borrower.

Borrower Corporate Documents.

(1) The Certificate or Articles of Incorporation of Borrower, certified as of a recent date prior
to the Closing Date by the Secretary of State (or comparable official) of its jurisdiction of
incorporation;

(2) A Certificate of Good Standing (or comparable certificate) for Borrower, certified as of a
recent date prior to the Closing Date by the Secretary of State (or comparable official) of its
jurisdiction of incorporation;

(3) A certificate of the Secretary or an Assistant Secretary of Borrower, dated the Closing Date,
certifying (a) that attached thereto is a true and correct copy of the Bylaws of Borrower as in effect on
the Closing Date; (b) that attached thereto are true and correct copies of resolutions duly adopted by
the Board of Directors of Borrower and continuing in effect, which authorize the execution, delivery
and performance by Borrower of this Agreement and the other Credit Documents executed or to be
executed by Borrower and the consummation of the transactions contemplated hereby and thereby;
and (c) that there are no proceedings for the dissolution or liquidation of Borrower;

(4) A certificate of the Secretary or an Assistant Secretary of Borrower, dated the Closing Date,
certifying the incumbency, signatures and authority of the officers of Borrower authorized to execute,
deliver and perform this Agreement, the other Credit Documents and all other documents, instru-
ments or agreements related thereto executed or to be executed by Borrower; and

(5) Certificates of Good Standing (or comparable certificates) for Borrower, certified as of a
recent date prior to the Closing Date by the Secretary of State and Franchise Tax Board of California.

Financial Statements, Financial Condition, Etc.

(1) A copy of the unaudited Financial Statements of Borrower and its Subsidiaries for the fiscal
quarter ended June 4, 1999 and for the fiscal year to such date (prepared on a consolidated basis),
certified by the chief executive officer, chief financial officer or treasurer of Borrower to present fairly
the financial condition, results of operations and other information reflected therein and to have been
prepared in accordance with GAAP (subject to normal year-end audit adjustments);

(2) A copy of the audited consolidated Financial Statements of Borrower for the fiscal year
ended November 27, 1998, prepared by KPMG LLP and a copy of the unqualified opinion delivered
by such accountants in connection with such Financial Statements;

(3) A copy of the 10-Q report filed by Borrower with the Securities and Exchange Commission
for the quarter ended June 4, 1999;

(4) A copy of the 10-K report filed by Borrower with the Securities and Exchange Commission
for the fiscal year ended November 27, 1998;

(5) Such other financial, business and other information regarding Borrower, or any of its
Subsidiaries as Administrative Agent or any Lender may reasonably request, including information as
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to possible contingent liabilities, tax matters, environmental matters and obligations for employee
benefits and compensation.

Opinions. Favorable written opinions from each of the following counsel for Borrower, each dated
the Closing Date, addressed to Administrative Agent for the benefit of Administrative Agent and
Lenders, covering such legal matters as Administrative Agent may reasonably request and otherwise
in form and substance satisfactory to Administrative Agent and each Lender:

(1) Cooley Godward LLP, outside counsel for Borrower and its Subsidiaries; and
(2) Colleen Pouliot, internal general counsel for Borrower and its Subsidiaries.
Other Items.

(1) If a Borrowing has been requested for the Closing Date, a duly completed and timely
delivered Notice of Borrowing for the requested Borrowing;

(2) If a Borrowing has been requested for the Closing Date, a certificate of the chief executive
officer or chief financial officer of Borrower, addressed to Administrative Agent and dated the
Closing Date, certifying that:

(a) The representations and warranties set forth in Paragraph 4.01 and in the other Credit
Documents are true and correct in all material respects as of such date (except for such
representations and warranties made as of a specified date, which shall be true as of such date);
and

(b) No Default has occurred and is continuing as of such date;

(3) All fees and expenses payable to Administrative Agent and Lenders on or prior to the
Closing Date (including all fees payable to Administrative Agent pursuant to the Administrative
Agent’s Fee Letter);

(4) All fees and expenses of Administrative Agent’s counsels through the Closing Date; and

(5) Such other evidence as Administrative Agent or any Lender may reasonably request to
establish the accuracy and completeness of the representations and warranties and the compliance
with the terms and conditions contained in this Agreement and the other Credit Documents.
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SCHEDULES 4.01(q)
SUBSIDIARIES

Company Name

Jurisdiction

Number of Shares Issued
and Outstanding

Shareholders*

Adobe Systems AG
(Switzerland)

Switzerland

1,000

Adobe Systems Benelux BV

Adobe Systems International Cayman Islands entity, Frame Frame Int’l—10% general partner;
Limited Partnership Barbados residency International, Inc.: 10% | Adobe Systems Incorporated—90%
(Cayman Islands entity) Adobe: 90% limited partner
Adobe Systems Benelux BV The Netherlands 41 Adobe Systems International
(Netherlands) Limited Partnership
(effective 7/28/99)
Adobe Systems Danmark ApS Denmark 1,000 Adobe Systems Benelux BV
Adobe Systems Direct Limited United Kingdom 50,000 Adobe Systems Europe Limited
Adobe Systems Europe Limited** United Kingdom 355,000 Adobe Systems Benelux BV
(Europe)
Adobe Systems France EURL France 10 Adobe Systems Benelux BV
Adobe Systems GmbH Germany 350,000 Adobe Systems Benelux BV
(Germany)
Adobe Systems Iberica SL Spain 1,000 Adobe Systems Benelux BV
(Spain)
Adobe Systems Italia Srl Italy 20,000 quotas Adobe Systems Benelux BV—95%
Adobe Systems Europe Limited—
5%
Adobe Systems Nordic AB Sweden 2,000 Adobe Systems Benelux BV
(Sweden)
Adobe Systems Norge ASA Norway 1,000 Adobe Systems Benelux BV
(Norway)
Adobe Systems Norge AS Norway 1,000 Adobe Systems Norge ASA
(Norway)
Adobe Systems UK Limited United Kingdom 1,000 Adobe Systems Incorporated
Frame Technologies International Ireland 128,995 Adobe Systems Incorporated
Limited (128,994)
(Ireland) Fand Limited (1)
(as nominee)
Adobe Systems FSC, Inc. Guam, United States 1,000 Adobe Systems Incorporated
Frame International, Inc. Delaware, United States | 1,000 Adobe Systems Incorporated
Sandcastle, Inc. California, United States | 1,000 Adobe Systems Incorporated
Adobe Systems Company Ltd.** Japan 3,600 Adobe Systems Benelux BV
(Japan)
Adobe Systems Japan, Inc. California, United States | 5,000 Adobe Systems Incorporated
Adobe Systems Pty. Ltd. Australia 402,893 Adobe Systems Benelux BV
Adobe Systems India Pvt. Ltd. India 1,000 Adobe Systems Incorporated
Adobe Systems Korea Ltd. Korea 5,000 Adobe Systems Benelux BV
Adobe Systems Pte. Pty Singapore 100,000 Adobe Systems Benelux BV
(Singapore)
Adobe Systems Brasil Limitada Brazil 27,000 quotas Adobe Systems Benelux BV

(26,999 quotas)
Adobe Systems Pty. Ltd. (1 quota)

*

where applicable.

#*  Material Subsidiary.
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SCHEDULES 5.02(a)
EXISTING INDEBTEDNESS

. Amended, restated and consolidated master lease agreement between Sumitomo Bank Leasing and

Finance and Adobe Systems Incorporated, dated August 11, 1999 for $142,500,000
Note Payable to Robin Henson due 2006 for $604,800

Bank guarantee from Deutsche Bank Munich for the Hamburg office lease contract for DM92,300
(approximately US$50,000)

Letter of comfort from Adobe Systems Incorporated for the Munich office lease contract (no specific
amount)

Bank guarantee for the Netherlands office of DFL139,460 (approximately US$66,000)
Bank guarantee for Adobe Direct taxes in the Netherlands of DFL7,350 (US$3,500)
Bank guarantee for a car lease in Belgium of BEF88,860 (US$2,300)

Bank guarantee for the Italy office of ITL26,510,000 (US$15,000)

Guarantees of VAT reimbursement in Italy of ITL683,407,279 (US$366,500)

Bank guarantee for the Switzerland office of CHF66,000 (US$43,000)

Contingent liability regarding turnkey manufacturing inventory
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SCHEDULES 5.02(b)
EXISTING LIENS

Lien filed by the State of Texas March 26, 1996 for payroll taxes of $1,068

Lien filed by IRS for incomplete Form 1099 reporting, for $4,000 (extension granted)
Rent deposit for Belgium office of DFL27,855 (US$13,000)

Rent deposit for France office of FRF255,862 (US$40,200)

A

Bill guarantees through Banco Bilbao Vizcaya for judicial requests due to antipiracy actions of
ESP11,000,000 (US$70,000)

Rent deposit for Spain office of ESP1,160,000 (US$7,500)
Rent deposit for Italy office of ITL1,327,500 (US$800)

Rent deposit for Singapore office of SGD53,666 (US$32,000)
Rent deposit for Korea office of KRW75,091,500 (US$65,000)
10. Rent deposit for China office of US$34,026

11. Rent deposit for Argentina office of US$2,700

I N )
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SCHEDULES 5.02(e)
EXISTING INVESTMENTS
See Adobe Investment Policy (attached)
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Adobe Systems Incorporated 1585 Charleston Road
P.O. Box 7900

Mountain View, CA 94039-7900
Phone 415 961.4400
Fax 415 961.3769

INVESTMENT GUIDELINES FOR ADOBE SYSTEMS INCORPORATED
Funds Managed By Weiss, Peck & Greer

INVESTMENT OBJECTIVES AND PROCEDURES

The Advisor shall manage the account of Adobe Systems Incorporated in accordance with the
following objectives:

* To maintain safety of principal and liquidity in order to meet projected cash requirements of the
portfolio.

* To maximize the after-tax total rates of return on the portfolio while minimizing risk through a
balance of high quality, liquidity, and diversification in the fixed-income investment portfolio.

The Advisor shall achieve these objectives in the context of the following investment parameters:
PERMISSIBLE INVESTMENTS

U.S. Government and Agencies - Obligations of the U.S. Government and its federal agencies may be
purchased.

Repurchase Agreements - Repurchase agreements will be transacted with banks and primary broker/
dealers. Collateral must be delivered versus payment. No safekeeping agreements will be entered into, and
no repurchase agreements will be executed with non-primary broker/dealers or savings and loans.

Financial Institutions - Obligations issued by financial institutions with Standard & Poor’s or Moody’s
short-term rating of A-1 or P-1 or long-term rating of A or deposit rating of A or better by either Standard
& Poor’s or Moody’s.

Corporate Obligations - All commercial paper, medium term notes, and public debt securities will be
rated Standard & Poor’s or Moody’s short-term rating of A-1 or P-1, or long-term rating of A or better, by
either Standard & Poor’s or Moody’s.

Asset-Backed Securities (ABS) - Securities, rated AAA, supported by assets, such as automobile loans,
owned by the issuer and, usually, placed with a trustee. Must have a WAL (Weighted Average Life) not
exceeding the longest allowable security under the Investment Policy. Limited to Aaa rating by Moody’s
and a AAA rating by Standard & Poor’s.

Taxable and Tax-Exempt Municipal Obligations - All tax-exempt issues must have short-term debt
ratings of MIG1/VMIG1 or P1 by Moody’s or SP-1 or Al by Standard & Poor’s or better. Long-term debt
must be rated Baa and/or BBB or better by Moody’s or Standard & Poor’s. Insured issues which are rated
based on their insurance must be rated Aaa by Moody’s or AAA by Standard & Poor’s.

Municipal securities subject to the Alternative Minimum Tax Calculation are permissible.
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Unrated Tax-Exempt Securities - Issues that are not rated may be purchased, if in the opinion of the
Adpvisor, they are of equivalent investment quality which meet one or more of the following criteria:

* Have been funded to maturity

* Collateralized

* Backed by an Irrevocable Bank Letter of Credit which meets the requisite quality standards
* Guaranteed by a Corporation which meets the requisite quality standards

* Outstanding bonds are not rated; had a rating been applied for, the Advisor believes these securities
would have received either an A long-term rating or an A1/P1 short-term rating

* Guaranteed by an Investment Contract from a Bank, Corporation, or Insurance Company which
meets the requisite quality standards.

Unrated securities will be limited to 25% of the portfolio.

Auction-Rate Preferred Stocks - Industrial auction-rate preferreds must be rated A or better by either
Standard & Poor’s or Moody’s. In addition, these securities must be evaluated and approved by the
Adpvisor.

Money Market Funds or Sweep Account - As a portion of the liquidity of Adobe System’s account, the
Advisor may invest in money market funds on a short-term basis. Only funds that seek to maintain a net
asset value of $1.00 and maintain investment parameters that are at least as restrictive as those of the
manager’s will be permissible.

DIVERSIFICATION
Portfolio diversification of the portfolio will be a tool for minimizing risk while maintaining liquidity.

No more than 10% of the portfolio will be invested with any one issuer, with the exception of the U.S.
Government and its agencies for which no limit will be imposed.

For corporate credits, maximum permissible concentration in an industry is 25% of the portfolio.

Auction-rate preferred stocks shall be limited to 15% of the portfolio. Corporate obligations for an
issuer rated AAA by either Standard & Poor’s or Moody’s, shall be limited to 50% of the Portfolio.

Insured municipal securities rated AAA based on their insurance are limited to 50% of the portfolio.

No more than 10% of the portfolio will be invested in securities rated Baa and/or BBB by Moody’s or
Standard & Poor’s.

Municipal securities escrowed in or collateralized with U.S. Government and its agencies’ securities
will be limited to 50% of the portfolio. Municipal securities that may have been funded to maturity in U.S.
Government or its agencies’ securities may be up to 50% of the portfolio.

PORTFOLIO CONCENTRATIONS

The Advisor will annually discuss tax implications for certain investments issued by certain states that
may provide incremental after-tax benefits to Adobe Systems.

MATURITY RESTRICTIONS

The maximum maturity of any issue of the portfolio will be 3 years.
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For securities that have put dates, reset dates, auction dates, or trade based on their average maturity,
the put date, auction date, reset date, or average maturity will be used instead of the final maturity date for
duration and maturity guideline purposes.

DURATION

The average duration of the portfolio will range from 1.0 to 2.0 years.

EXCEPTIONS TO THE POLICY
No intended exceptions to this policy will occur without Adobe Systems’ prior approval.

In the event that any unintended exceptions to this policy do occur, it will be reported on a monthly
basis. Actions to eliminate any unauthorized exception will be taken as soon as the exception is discovered.

VALUATION AND REPORTING

All assets held for Adobe Systems in this account will be priced to market value at each month’s end.
A complete and detailed listing of all securities held for this account, a summary of performance, and a
detailed transaction ledger will be provided to the client on a monthly basis.

For accounting purposes, all investments shall be deemed to be in the “Available-for-sale” category, as
defined under Statement of Financial Accounting Standards (SFAS) No. 115, “Accounting for Certain
Investments in Debt and Equity Securities.”

POLICY REVIEW

A review of the sufficiency of this policy will be conducted annually in conjunction with a review of
account performance. Any modifications or amendments to this policy must be in written form. Adobe
Systems has the right to modify this policy at any time upon written notice to the advisor.

BENCHMARK

The performance benchmark for this portfolio will be calculated as the average of the Bankers Trust
Tax-Exempt Tender note and Lehman Bros. 3-year Tax-Exempt Bond Index. This benchmark will be used
as a relative measure of performance but not as the sole measure of performance quality. Optimal after-tax
total rates of return are the key objective. A negative return of 2% or more on a 12-month rolling basis will
trigger immediate review of the manager and the investment strategy.

INVESTMENT ADVISOR Weiss, Peck & Greer

Date: June 9, 1994 By: /s/ Arthur L. Schwarz
Arthur L. Schwarz
Partner

CLIENT Adobe Systems Incorporated

Date: December 21, 1994 By: /s/ M. Bruce Nakao

M. Bruce Nakao
Senior Vice President
Chief Financial Officer
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Adobe Systems Incorporated 1585 Charleston Road
P.O. Box 7900

Mountain View, CA 94039-7900
Phone 415 961.4400
Fax 415 961.3769

ADOBE LIQUIDITY ACCOUNT
WPG 9041

INVESTMENT GUIDELINES FOR ADOBE SYSTEMS INCORPORATED
Funds managed By Weiss, Peck & Greer
INVESTMENT OBJECTIVES AND PROCEDURES
The Advisor shall manage the account of Adobe Systems Incorporated in accordance with the

following objectives:

* To maintain safety of principal and liquidity in order to meet projected cash requirements of the
portfolio.

* To maximize the after-tax total rates of return on the portfolio while minimizing risk through a
balance of high quality, liquidity, and diversification in the fixed-income investment portfolio.

The Advisor shall achieve these objectives in the context of the following investment parameters:
PERMISSIBLE INVESTMENTS

U.S. Government and Agencies - Obligations of the U.S. Government and its federal agencies may be
purchased.

Repurchase Agreements - Repurchase agreements will be transacted with banks and primary broker/
dealers. Collateral must be delivered versus payment. No safekeeping agreements will be entered into, and
no repurchase agreements will be executed with non-primary broker/dealers or savings and loans.

Financial Institutions - Obligations issued by financial institutions with Standard & Poor’s or Moody’s
short-term rating of A-1 or P-1 or long-term rating of A or deposit rating of A or better by either Standard
& Poor’s or Moody’s.

Corporate Obligations - All commercial paper, medium term notes, and public debt securities will be
rated Standard & Poor’s or Moody’s short-term rating of A-1 or P-1, or long-term rating of A or better, by
either Standard & Poor’s or Moody’s.

Asset-Backed Securities (ABS) - Securities, rated AAA, supported by assets, such as automobile loans,
owned by the issuer and, usually, placed with a trustee. Must have a WAL (Weighted Average Life) not
exceeding the longest allowable security under the Investment Policy. Limited to Aaa rating by Moody’s
and a AAA rating by Standard & Poor’s.

Taxable and Tax-Exempt Municipal Obligations - All tax-exempt issues must have short-term debt
ratings of MIG1/VMIG1 or P1 by Moody’s or SP-1 or Al by Standard & Poor’s or better. Long-term debt
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must be rated Baa and/or BBB or better by Moody’s or Standard & Poor’s. Insured issues which are rated
based on their insurance must be rated Aaa by Moody’s or AAA by Standard & Poor’s.

Municipal securities subject to the Alternative Minimum Tax Calculation are permissible.

Unrated Tax-Exempt Securities - Issues that are not rated may be purchased, if in the opinion of the
Adpvisor, they are of equivalent investment quality which meet one or more of the following criteria:

* Have been funded to maturity

* Collateralized

* Backed by an Irrevocable Bank Letter of Credit which meets the requisite quality standards
* Guaranteed by a Corporation which meets the requisite quality standards

* Outstanding bonds are not rated; had a rating been applied for, the Advisor believes these securities
would have received either an A long-term rating or an A1/P1 short-term rating

* Guaranteed by an Investment Contract from a Bank, Corporation, or Insurance Company which
meets the requisite quality standards.

Unrated securities will be limited to 25% of the portfolio.

Auction-Rate Preferred Stocks - Industrial auction-rate preferreds must be rated A or better by either
Standard & Poor’s or Moody’s. In addition, these securities must be evaluated and approved by the
Advisor.

Money Market Funds or Sweep Account - As a portion of the liquidity of Adobe System’s account, the
Advisor may invest in money market funds on a short-term basis. Only funds that seek to maintain a net
asset value of $1.00 and maintain investment parameters that are at least as restrictive as those of the
manager’s will be permissible.

DIVERSIFICATION
Portfolio diversification of the portfolio will be a tool for minimizing risk while maintaining liquidity.

No more than 10% of the portfolio will be invested with any one issuer, with the exception of the U.S.
Government and its agencies for which no limit will be imposed.

For corporate credits, maximum permissible concentration in an industry is 25% of the portfolio.

Auction-rate preferred stocks shall be limited to 15% of the portfolio. Corporate obligations for an
issuer rated AAA by either Standard & Poor’s or Moody’s, shall be limited to 50% of the Portfolio.

Insured municipal securities rated AAA based on their insurance are limited to 50% of the portfolio.

No more than 10% of the portfolio will be invested in securities rated Baa and/or BBB by Moody’s or
Standard & Poor’s.

Municipal securities escrowed in or collateralized with U.S. Government and its agencies’ securities
will be limited to 50% of the portfolio. Municipal securities that may have been funded to maturity in U.S.
Government or its agencies’ securities may be up to 50% of the portfolio.

PORTFOLIO CONCENTRATIONS

The Advisor will annually discuss tax implications for certain investments issued by certain states that
may provide incremental after-tax benefits to Adobe Systems.
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MATURITY RESTRICTIONS
The maximum maturity of any issue in the portfolio may not exceed 1.5 years.

For securities that have put dates, reset dates, auction dates, or trade based on their average maturity,
the put date, auction date, reset date, or average maturity will be used instead of the final maturity date for
duration and maturity guideline purposes.

DURATION

The maximum duration of the portfolio may not exceed 6 months.

EXCEPTIONS TO THE POLICY
No intended exceptions to this policy will occur without Adobe Systems’ prior approval.
In the event that any unintended exceptions to this policy do occur, it will be reported on a monthly
basis. Actions to eliminate any unauthorized exception will be taken as soon as the exception is discovered.
VALUATION AND REPORTING

All assets held for Adobe Systems in this account will be priced to market value at each month’s end.
A complete and detailed listing of all securities held for this account, a summary of performance, and a
detailed transaction ledger will be provided to the client on a monthly basis.

For accounting purposes, all investments shall be deemed to be in the “Available-for-sale” category, as
defined under Statement of Financial Accounting Standards (SFAS) No. 115, “Accounting for Certain
Investments in Debt and Equity Securities.”

POLICY REVIEW

A review of the sufficiency of this policy will be conducted annually in conjunction with a review of
account performance. Any modifications or amendments to this policy must be in written form. Adobe
Systems has the right to modify this policy at any time upon written notice to the advisor.

BENCHMARK

The benchmark for the portfolio will be the Merrill Lynch 3-Month Bill.

INVESTMENT ADVISOR WEISS, PECK & GREER, L.L.C.
Date: 10-3-97 By: /s/ [ILLEGIBLE]

CLIENT ADOBE SYSTEMS INCORPORATED
Date: 10-3-97 By: /s/ P. Jackson Bell
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Adobe Systems Incorporated 1585 Charleston Road
P.O. Box 7900

Mountain View, CA 94039-7900
Phone 415 961.4400
Fax 415 961.3769

INVESTMENT GUIDELINES FOR ADOBE SYSTEMS INCORPORATED
Funds Managed By Sterling Capital Management
INVESTMENT OBJECTIVES AND PROCEDURES

The Advisor shall manage the account of Adobe Systems Incorporated in accordance with the
following objectives:

* To maintain safety of principal and liquidity in order to meet projected cash requirements of the
portfolio.

* To maximize the after-tax total rates of return on the portfolio while minimizing risk through a
balance of high quality, liquidity, and diversification in the fixed-income investment portfolio.

The Advisor shall achieve these objectives in the context of the following investment parameters:
PERMISSIBLE INVESTMENTS

U.S. Government and Agencies - Obligations of the U.S. Government, its federal agencies may also be
purchased.

Repurchase Agreements - Repurchase agreements will be transacted with banks and primary broker/
dealers. Collateral must be delivered versus payment. No safekeeping agreements will be entered into, and
no repurchase agreements will be executed with non-primary broker/dealers or savings and loans.

Financial Institutions - Obligations issued by financial institutions with Standard & Poor’s or Moody’s
short-term rating of A-1 or P-1 or long-term rating of A or deposit rating of A or better by either Standard
& Poor’s or Moody’s.

Corporate Obligations - All commercial paper, medium term notes, and public debt securities will be
rated Standard & Poor’s or Moody’s short-term rating of A-1 or P-1, or long-term rating of A or better, by
either Standard & Poor’s or Moody’s.

Asset-Backed Securities (ABS) - Securities, rated AAA, supported by assets, such as automobile loans,
owned by the issuer and, usually, placed with a trustee. Must have a WAL (Weighted Average Life) not
exceeding the longest allowable security under the Investment Policy. Limited to AAA rating by Moody’s
and a AAA rating by Standard & Poor’s.

Taxable and Tax-Exempt Municipal Obligations - All tax-exempt issues must have short-term debt
ratings of MIG1/VMIG1 or P1 by Moody’s or SP-1 or A-1 by Standard & Poor’s. Long-term debt must be
rated A or better.

All general obligations of governmental entities bearing a long-term rating of A or better or have a
short-term rating of SP-1 or VMIG1 or better by Standard & Poor’s Corporation or Moody’s Investors
Service, Inc.
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All revenue obligations issued in conjunction with governmental entities described above bearing a
long-term rating of A or short-term rating of SP-1 or VMIG1 by Standard & Poor’s or Moody’s.

Pre-refunded municipal issues are permissible if, in the opinion of the Advisor, they are of equivalent
investment quality and have been funded to maturity or are collateralized.

Municipal securities subject to the Alternative Minimum Tax Calculation are permissible.

Auction-Rate Preferred Stocks - Industrial auction-rate preferreds must be rated A or better by either
Standard & Poor’s or Moody’s. In addition, these securities must be evaluated and approved by the
Advisor.

Money Market Funds or Sweep Account - As a portion of the liquidity of Adobe System’s account, the
Advisor may invest in money market funds on a short-term basis.
DIVERSIFICATION
Portfolio diversification of the portfolio will be a tool for minimizing risk while maintaining liquidity.

No more than 10% of the portfolio will be invested with any one issuer, with the exception of the U.S.
Government and its agencies for which no limit will be imposed.

For corporate credits, the maximum permissible concentration in an industry is 25% of the portfolio.

Auction rate preferred stocks rated A or better by either Standard & Poor’s or Moody’s shall be
limited to 25% of the portfolio. Corporate obligations for an issuer rated A or better by either Standard &
Poor’s or Moody’s, shall be limited to 50% of the portfolio.

Municipal securities can be up to 100% of the portfolio.

Asset-backed securities shall be limited to 10% of the portfolio.

Municipal securities escrowed in or collateralized with U.S. Government and its agencies’ securities
will be limited to 50% of the portfolio.

PORTFOLIO CONCENTRATIONS

The Advisor will annually discuss tax implications for certain investments issued by certain states that

may provide incremental after-tax benefits to Adobe Systems.
MATURITY RESTRICTIONS

The maximum effective maturity of any issue of the portfolio will be 2 years. Variable rate obligations
with maturities in excess of 2 years will be permissible if the rate adjustment occurs within 12 months
and/or there exists a put option/provision for the instrument that can be exercised within 2 years.

DURATION

The average duration of the portfolio will range from .5 to 1.25 years.

EXCEPTIONS TO THE POLICY
No intended exceptions to this policy will occur without Adobe Systems’ prior approval.

In the event that any unintended exceptions to this policy do occur, it will be reported on a monthly
basis. Actions to eliminate any unauthorized exception will be taken as soon as the exception is discovered.
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VALUATION AND REPORTING

All assets held for Adobe Systems in this account will be priced to market value at Adobe System’s
fiscal month end. A complete and detailed listing of all securities held for this account, a summary of
performance, and a detailed transaction ledger will be provided to the client on a monthly basis.

For accounting purposes, all investments shall be deemed to be in the “Available-for-sale” category, as
defined under Statement of Financial Accounting Standards (SFAS) No. 115, “Accounting for Certain
Investments in Debt and Equity Securities.”

POLICY REVIEW

A review of the sufficiency of this policy will be conducted annually in conjunction with a review of
account performance. Any modifications or amendments to this policy must be in written form. Adobe
Systems has the right to modify this policy at any time upon written notice to the Advisor.

BENCHMARK

The benchmark will be used as a relative measure of performance but not as the sole measure of
performance quality. Optimal after-tax total rates of return are the key performance objective. The 1-Year
Municipal Index will be the benchmark used for performance measurement of this portfolio. The portfolio
will not be permitted to have negative returns on a 12-month rolling average basis.

INVESTMENT ADVISOR Sterling Capital Management
Date: By:

CLIENT Adobe Systems Incorporated
Date: By: /s/ M. Bruce Nakao

M. Bruce Nakao
Senior Vice President
Chief Financial Officer
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ADDENDUM TO INVESTMENT POLICY AGREEMENT

This Addendum is being made this 15th day of October, 1997 with respect to that certain Investment
Policy Agreement dated December 21, 1994 between Adobe Systems, Inc. (“Client”) and Sterling Capital
Management Company (“Advisor”).

1. This Addendum amends the Investment Policy Agreement, and in the event of any conflict or
inconsistency between the provisions of this Addendum and the provisions of the Investment Policy
Agreement, the provisions of this Addendum shall supersede and control.

2. In response to section “Maturity Restrictions”, the following change should be included:

Liquidity Portfolio

The maximum effective maturity of any issue of the portfolio will be 15 months. Variable rate
obligations with maturities in excess of 15 months will be permissible if the rate adjustment occurs
within 15 months and/or there exists a put option/provision for the instrument that can be exercised
within 15 months.

Core Portfolio

The Maximum effective maturity of any issue of the portfolio will be 5 years. Variable rate obligations
with maturities in excess of 5 years will be permissible if the rate adjustment occurs within 5 years
and/or there exists a put option/provision for the instrument that can be exercised within 5 years.

No more than 30% of the securities in the Core Portfolio will have final maturities in excess of 3.5
years.

3. In response to section “Duration”, the following change should be included:

Liquidity Portfolio

This average duration of the portfolio will range from 3 to 6 months.

Core Portfolio
The average duration of the portfolio will range from 1.3 to 2.3 years.

4. In response to section “Benchmark”, the following change should be included:

Liquidity Portfolio

The benchmark will be used as a relative measure of performance but not as the sole measure of
performance quality. Optimal after-tax total rates of return are the key performance objective. The
benchmark for performance measurement of this portfolio will consist of 38% 1-Year Bond Buyer
General Obligation Municipal and 62% 7-Day Floating Rate Municipal Index. The portfolio will not
be permitted to have negative returns on a 12-month rolling average basis.

Core Portfolio

the benchmark will be used as a relative measure of performance but not as the sole measure of
performance quality. Optimal after-tax total rates of return are the key performance objective. The
2-Year Bond Buyer General Obligation Municipal Index will be the benchmark used for performance
measurement of this portfolio. The portfolio will not be permitted to have negative returns on a
12-month rolling average basis.
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The undersigned do hereby acknowledge and agree to the aforementioned addendum to the Invest-
ment Policy Agreement between Adobe Systems, Inc. and Sterling Capital Management Company.

“Client”

ADOBE SYSTEMS, INC.

By: /s/ P. Jackson Bell

P. Jackson Bell - Chief Financial Officer
Dated: October 15, 1997
“Advisor”

STERLING CAPITAL MANAGEMENT COMPANY

By: /s/ Alexander W. McAlister
Alexander W. McAlister - Senior Vice President

Dated: October 15, 1997
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ADOBE SYSTEMS INCORPORATED POLICY/PROCEDURE STATEMENT

Control #: 2.3-2
Department: Treasury
Page: 1 of 11
Issue Date:

Created by: Barbara Hill
Supersedes:

POLICY DESCRIPTION: Investments
1.0 PURPOSE

The purpose of the Investment Policy is to establish a worldwide Policy and guidelines to direct the
investment of temporarily idle or surplus cash of the Company. Surplus cash shall be defined as funds
exceeding the operational requirements of the Company and not immediately required for working capital,

capital investments, debt repayment or other financial obligation. The basic objectives of the Investment
Policy are, in order of priority:

1. Safety and preservation of invested funds
2. Liquidity of investments that is sufficient to meet the Company’s cash flow requirements

3. Attainment of a market rate of return on invested funds that is consistent with the stated
objectives

2.0 SCOPE

This Policy shall apply to Adobe Systems Incorporated and all majority owned entities. This Policy
shall specifically apply to all funds managed in-house by Adobe. In separate attached exhibits, additional
guidelines and/or variations on this Policy are included for funds managed by outside investment managers
as well as Adobe’s foreign subsidiaries. This policy provides for investments in U.S. dollar denominated
instruments only.

This policy applies to:

v All Adobe Companies

[J Domestic Adobe Companies (in the U.S. and Canada)
[] International Adobe Companies

[0 Other (describe: )
3.0 RESPONSIBILITY

3.1 The Board of Directors is responsible to:
1. Direct the Corporate Investment Committee
3.2 The Corporate Investment Committee is responsible to:
1. Establish and maintain the Corporate Investment Policy;

2. Periodically review the investment guidelines and policies, as required by changing conditions,
but at least annually;
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3.3 The
1.
2.

3.4 The

Submit any recommended changes to that policy as needed to the Board of Directors for
approval;

The Committee shall consist of the President, Chief Financial Officer, Treasurer, Assistant
Treasurer and Cash Manager.

Chief Financial Officer (CFO) has the responsibility for:
Executing the investment policy as well as designate those who can execute it;

Administrative and operating approval for establishing any and all bank accounts, safekeeping/
custody accounts, and brokerage accounts;

Selection of or changes in investment managers;

Monitoring investment results of all investment managers engaged, as well as results of in-house
investment activities;

Advance approval of all investment transactions outside the parameters of the current investment
policy, and notification to the Board of Directors of such transactions, and

Control systems and procedures that provide for an appropriate level if segregation of duties
related to the conduct and accounting for investment activity.

Treasurer has the responsibility for:
Investment of the excess cash in accordance with the guidelines specified in this policy;

Custody of securities as well as maintenance of bank/brokerage accounts required for investment
trading, and the underlying accounting for such transactions;

Reporting the status of investments to the Corporate Investment Committee on a quarterly basis,
and more frequently in the event of unusual and material events in the marketplace that would
effect the status of the portfolio;

Managing all in-house funds in accordance with this investment policy as well as directing funds
to any Investment Advisor/Management firm which has been approved by the CFO.

3.5 For purposes of compliance, the investments managed by any Investment Advisor/Management firm
shall not be combined with investments made by the Treasurer but shall be considered separately.

4.0 POLICIES

4.1 Statement of Objectives

The

surplus cash of the Company will be invested in accordance with principles of sound investment

management and this Investment Policy. Any exceptions to this policy will have to be approved, in writing,
by the Chief Financial Officer.

The
1.
2.
3.

basic objectives of the Investment Policy are, in order of priority:
Safety and preservation of invested funds;
Liquidity of investments that is sufficient to meet the Company’s cash flow requirements;

Attainment of a market rate of return on invested funds that is consistent with the stated
objectives.
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4.2 Overall Risk Profile

The above mentioned objectives and the methods that the Company will use to achieve them are
described below: It is noted, however, that these guidelines will remain applicable until the Company’s cash
position and outlook change significantly, at which time, the guidelines should be reviewed and, if appropriate,

revised.

4.2.1. Adobe will ensure the safety and preservation of its invested funds by limiting default risk,

market risk and reinvestment risk.

4.2.2. The Company will mitigate the effects of default risk (the failure by a debtor to pay interest or

1.

principal when due) by:

Pre-qualitying all financial institutions and security dealers with whom the Company will do
business;

2. Diversify the investment portfolio to minimize the adverse effects of the failure of any one

issuer or guarantor;

Monitor the portfolio and trends in the business climate on a timely basis to anticipate and
respond appropriately to a significant reduction in credit rating of any investment issuer,
guarantor or depository.

4. Invest only the safest type of securities.

4.2.3. Market risk occurs because the value of any security can rise or fall. Reinvestment risk will occur

4.24.

4.2.5.

4.2.6.

when a security matures or is called and yields have declined. The Company will balance the
effects of market risk and reinvestment risk by structuring the investment portfolio so that
security maturities approximate cash requirements, thereby avoiding the need to sell securities
in the open market prior to their maturity.

The Company will structure its investment portfolio so that securities mature to meet antici-
pated cash requirements (static liquidity). In addition, the portfolio will include only securities
with active secondary or resale markets (dynamic liquidity), providing liquidity through sale of a
security should that be necessary.

Yield on the company’s investment portfolio is of great importance, though of secondary
importance when compared to the safety and liquidity objectives described above. Investments
are structured in accordance with safety and liquidity in anticipation of earning a market rate of
return relative to the risk being assumed. It may occasionally be necessary for the company to
sell a security prior to maturity to meet anticipated cash needs. This Policy does not exclude
selling securities for realizing profits, but this is not the primary goal of function of this Policy.

As described above, the Company’s investment portfolio will be comprised of securities that
provide sufficient cashflow to meet anticipated cash requirements. Because cash requirement
forecasts are necessarily uncertain, the maturity of investments in the portfolio will tend to be
shorter than the actual cash requirements forecast. Maturities may also be affected by liquidity
needs, changes in interest rate environment or other economic or business needs. The following
maturity guidelines will apply to individual investment transactions and to the portfolio as a
whole:

The weighted-average maturity is the average length of time from the settlement date to the
maturity of the investments in the portfolio weighted according to the face value of the
investments. The weighted-average of the portfolio will not exceed one year.

2.  For purposes of determining the weighted-average maturity calculation, the calculated

weighted-average life (WAL) will be used for any asset-backed securities in the portfolio. If

5.02(e)-15



3.

4.2.7.

4.2.8.

4.2.9.

4.2.10.

1.

6.

4.2.11.

one or more Investment Managers are used, separate duration requirements will be estab-
lished under their specific Investment Policies. In addition, a maturity by definition shall
include puts, announced calls, auctions or other structural features which allow the Company
to redeem the investment(s) at a quantifiable price consistent with liquidity, safety, and
preservation of capital.

Individual security maturities will not exceed two years.

The Company may invest in obligations of foreign branches of U.S. banks (Eurodollars) and
U.S. branches of foreign banks (Yankee dollars) as well as U.S. denominated commercial paper
of foreign institutions. These foreign investments involve additional risks not found in invest-
ments of U.S. institutions. These risks, commonly known as Foreign Credit and Sovereign Risk,
may include unfavorable political and economic developments such as interest limitations,
withholding taxes or the seizure of foreign assets.

Foreign Credit Risk is defined as the strength and security of the institution’s national economy.
Sovereign Risk is defined as the political stability and security of the country in which the assets
are domiciled. For instance, a Japanese Eurodollar CD is exposed to the Foreign Credit Risk of
Japan and it is exposed to the Sovereign Risk of being domiciled “offshore” in Grand Cayman.
Foreign Credit Risk is minimized by selecting very highly rated and respected foreign institu-
tions. Investments are limited to only those international institutions whose ratings qualify as
“Investment Grade.” In addition, Foreign Credit Risk is also managed by assigning foreign
country exposure limits. These limits are based on an assessment of the country’s overall
political and economic stability and are as follows:

Japan, Germany, United Kingdom, France, Canada, Switzerland, Netherlands 25%
All others 10%

Sovereign Risk will be minimized by limiting the domicile of Eurodollar deposits to generally
accepted safe havens, such as London, The Netherlands, Toronto, Montreal, Nassau and Grand
Cayman.

The Company will maintain a diversified portfolio consistent with the following:

Other than U.S. Treasury and Federal Agency Securities, investments in any one obligation
shall not exceed $15,000,000;

Other than U.S. Treasury and Federal Agency Securities, investments in the obligations of
any one issuer or guarantor may not exceed 10% of the value of holdings of any fund
portfolio or $15,000,000, whichever is greater;

For corporate obligations, investments in any one industry group shall not exceed 25% of the
fund portfolio;

Investments in entities of issuers of any one foreign country shall not exceed 25% of the fund
portfolio;

Investments in the following security structures (unless backed by U.S. Treasury or Federal
Agency Securities) shall be limited to 25% of the fund portfolio or $30,000,000, whichever is
greater: Money Market Funds, Repurchase Agreements;

At least 25% of the portfolio will have a maturity of 90 days or less.

Temporarily idle or surplus funds, available funds, are funds not needed for immediate cash
requirements. Funds not so needed are available for investing in instruments of appropriate
quality and maturity. Funds that are raised via debt are available for investment until such time
as they are required for the purpose for which they were borrowed. However, any borrowing of
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funds for the sole purpose of leveraging the portfolio by investing those funds is strictly
prohibited.

4.2.12. The Company may not engage in any non-business related investment activity that would be
considered speculative according to the principles of conservative investment management,
whether or not that activity is specifically prohibited elsewhere in this Policy.

4.3 Safekeeping

Investments will be held in a custodial account, a safekeeping account or a broker’s segregated
account. All of the U.S. institutions qualified to do business with the Company are authorized to hold
investments in safekeeping on behalf of the Company. All investments owned by the Company will be held
in safekeeping by a dealer or financial institution so qualified. For Outside Investment Managers, a
safekeeping/custody account may be established with an eligible bank or trust company to accept delivery
of all investments made by the Investment Manager. Corporate Treasury will reconcile the safekeeping/
custody account statement to the investment report submitted by the Investment Manager on a monthly
basis.

4.4 External Investment Managers

Upon approval of the Chief Financial Officer, the Company may utilize outside fund managers to
manage investments under the following criteria:

1.  The Manager must manage a minimum of $500 million for other institutional clients;

2. The Manager must have an average performance for the prior three years exceeding either the
average Donoghue index for the period for the short duration funds or the Merrill Lynch 1-3 year
Treasury Index for the medium duration funds;

3. The Manager must provide the Company with requisite reporting;

4. The Manager must comply with the Performance Reporting Standards of AIMR;

5. The maximum amount of funds under one external investment manager shall not exceed $300
million;

6. The intent is to treat all investments as “Available-for-sale” as defined in SFAS 115, unless
otherwise designated.

4.5 Internal Investments

4.5.1. All investments made shall be consistent with the investment criteria of this policy unless prior
consent has been received from the CFO.

4.5.2. Safekeeping and custodial arrangements may be made with investment banks who qualify under
the stated requirements of Approved Securities Dealers.

4.6 Subsidiaries and Regional Offices (for those subsidiaries without specific investment guidelines)

4.6.1. Investments shall be limited to interest bearing deposits or similar investments of a branch bank
where the subsidiary/entity has an existing operating account that has been previously approved
by the Chief Financial Officer. These instruments must be direct obligations of banks where the
Company does business.

4.6.2. Investments shall have a maximum maturity of 90 days and may only be executed by persons
who have signature authority on accounts at that bank.

4.6.3. Specific investments or custodian relationships or procedures that are not consistent with this
Policy can be executed or implemented only if approved by the CFO in advance, in writing.
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4.7 Controls

4.7.1.

4.7.2.

4.7.3.

4.7.4.

4.7.5.

4.7.6.

Reporting requirements. Each month confirmation statements of activity and position will be
sent to the Finance department for all investments managed internally and externally.

Someone who does not have investment authority will reconcile all confirmations to bank or
custody account statements.

Corporate Treasury will report individual and combined results to the Investment Committee on
a quarterly basis.

Corporate Treasury will prepare a Report of compliance at the end of each quarter for all
investments. In addition, compliance will be monitored on a daily or weekly basis as reports and
confirmations are received.

Appropriate performance benchmarks will be established for each segment of managed funds.
Analysis of performance will be done on a quarterly basis and include: credit quality of each
issue, credit quality of any financial institution that provides a credit enhancement for the
underlying security, maturity/liquidity, diversification, total after tax return, reports of any
capital gains/losses.

The “Investment Report” will be prepared on a quarterly basis for distribution to the Invest-
ment Committee and will at a minimum contain the following information:

Inventory of portfolio investments as of the date of the report;

Average portfolio maturity;

Rate of return on investments;

Rate of return on the particular portfolio as compared to an appropriate benchmark;

SFAS No. 115 reports;

SANERAREF B B

Any violations or exceptions to the Investment Policy, including the reasons for and amounts
of the violations or exceptions;

7. Status of any investments that might require management attention (such as investments
affected by a credit rating change, or similar circumstances that could have an affect on the
value and collectibility of the investment);

8. Summary of all international investments, including rates of return, average maturity and
after tax yields;

9. Verification of securities held in safekeeping.

4.7.7. On a quarterly basis the Investment Report will be summarized for distribution to the Board of

4.7.8.

Directors.

This Investment Policy will be reviewed annually, at a minimum, to ensure that it remains
consistent with the overall objectives of the Company and with current financial trends. The
Policy may be reviewed and updated more frequently if conditions dictate. Proposed amend-
ments to the Policy should be prepared by the Treasurer and reviewed and ratified by the
Corporate investment Committee, the CFO and the Board of Directors.
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5.0 PROCEDURE

6.0 EXCEPTIONS

6.1

This Policy provides guidelines for the management of the investment portfolio. Under some
circumstances, investment transactions that are appropriate for the Company and entirely within the
spirit of this Investment Policy as described may not fall within the prescribed quantitative guidelines
contained in this Investment Policy. It may be determined that an investment transaction is in the best
interest of the Company and is consistent with the objectives of this Investment Policy, in that case,
the transaction may be permitted even though it is not consistent with the quantitative guidelines,
subject to the following controls:

1. Whenever a transaction that is an exception to the quantitative guidelines is made, it will be
approved in writing by the Chief Financial Officer prior to being executed and will be reported to
the Investment Committee at the next scheduled meeting.

2. It is the responsibility of the Treasurer to immediately report to the Investment Committee any
credit downgrade, default, bankruptcy or event which may affect the investment’s value. The
Investment Committee shall analyze viable elections with respect to the investment in question.
Securities of investments that no longer meet the criteria of this Policy should be sold or
exchanged when market conditions permit realization of reasonable value. The Investment
Committee shall decide an appropriate strategy regarding such an investment. Any investments
or portfolios of investments, which are assumed as the result of an acquisition or merger, will be
evaluated for compliance with this Policy. If necessary, a plan for returning the portfolio to
compliance under guidelines will be established. A workout period will be established for this
return to compliance.

7.0 DEFINITIONS

This section of the Investment Policy describes the securities and investments in which the Company is

authorized to invest. Appendix A lists the limits and diversification requirements for each investment.

7.1

7.2

United States Government Securities—Marketable securities which are a direct obligation of the U.S.
Government, issued by or guaranteed as to the principal and interest by the U.S. Government and
supported by the full faith and credit of the United States. Included but not limited to U.S. Treasury
Bills, Notes and Bonds.

United States Government Agency Securities—Debt securities issued by Government sponsored enter-
prises, Federal agencies and certain international institutions which are not direct obligations of the
United States, but involve Government sponsorship and are fully guaranteed by Government agencies
or enterprises or have implicit guarantees because of their relationship to the U.S. Government.
Including but not limited to:

* Federal National Mortgage Association (FNMA)

* Government National Mortgage Association (GNMA)
* Federal Farm Credit Bank (FFCB)

e Federal Home Loan Mortgage Corporation (FHLMC)
* Federal Home Loan Bank (FHLB)

* Student Loan Marketing Association (SLMA)

* Agency for International Development (AID)
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7.3 Repurchase Agreements/Reverse Repurchase Agreements—Collateralized loans by the Company to the
seller (a bank, broker or primary dealer in U.S. Government securities) secured by the securities
transferred to the purchaser (the Company). They must always be fully collateralized by U.S. Treasury
or U.S. agency obligations. Collateral must be market priced greater than the invested amount at the
time of purchase (usually 102%).

7.4 Bank Money Instruments—Obligations of commercial banks. Including but not limited to negotiable
certificates of deposit (domestic, Yankee and Euro CDs), Banker’s Acceptances, Bank Time Deposits
(domestic or Euro). Deposits placed with offshore branches of approved banks (Euro CDs and TDs)
will be limited to branches located in the British Commonwealth, including London, Toronto,
Montreal, Nassau, and Grand Cayman.

7.5 Short-term Corporate Instruments—Commercial paper and other short-term, unsecured promissory
notes issued by corporations. Eligible investments must have at least a short-term rating of A-1
(Standard & Poor’s) or P-1 (Moody’s) and/or a long-term debt rating of at least of A by Standard &
Poor’s or Moody’s. Medium-term notes and Master notes must have a long-term rating of at least A
by Standard & Poor’s or Moody’s.

7.6 Municipal Obligations—Direct obligations of and obligations fully guaranteed by a state, territory, or a
possession of the United States, or any political subdivision of any of the foregoing, or of the District
of Columbia as will as obligations of any county or other local governmental body within the U.S.
Including but not limited to:

* Tax-exempt commercial paper

e Short Term Notes

* Bond Anticipation Notes (BANs)

* Tax Anticipation Notes (TANs)

* Revenue Anticipation Notes (RANs)
* General Obligations (GOs)

* Variable Rate Demand Notes (Low Floaters)
* Revenue Bonds

* Put Bonds

e Other Municipal Notes

* Weekly Floaters

Approved credit enhancements include:

e Bank Letter of Credit (LOC) of a bank rated A-1/P-1
* Insurance by MBIA, FGIC, AMBAC

e Escrowed to maturity in U.S. Treasuries

7.7 Auction Rate Securities—Tax exempt bond funds which are leveraged and highly collateralized, whose
shares are sold by utilizing a Dutch Auction or other remarketing mechanisms, thus allowing the
security to trade at its par value at each reset date. They must be rated at least AAA by S&P or Aaa by
Moody’s.

7.8 Money Market Preferred Stock—Preferred stock with a variable dividend rate which is determined
through a Dutch Auction mechanism allowing the security to trade at par on the auction dates. These
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securities are eligible for the intercorporate Dividend-Received Deduction (70% tax-exempt for
federal income tax purposes) as long as the security is held a minimum of 46 days and is not debt-
financed.

7.9 Auction Variable Rate Bonds and Notes—Floating rate municipal bonds or notes on which interest is
exempt from federal income tax and are sold using a Dutch Auction rate reset mechanism. They must
be rated AAA by S&P or Aaa by Moody’s.

7.10 Money Market Mutual Funds—Shares of an open-end investment company registered under the
Investment Company Act of 1940 as amended. The investments of that company should comply with
the SEC regulations under Rule 2a-7 including:

* Maintain constant net asset value

* Provide daily liquidity

* Average weighted maturity not to exceed 90 days

* Individual instrument maturity not to exceed 13 months

* 95% of the portfolio must possess the highest possible rating (or equivalent) and the remaining 5%

will possess the second highest rating.

8.0 RELATED DOCUMENTS AND FORMS
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APPENDIX A

INVESTMENT POLICY
TABLE OF QUALIFIED INVESTMENTS AND LIMITS

This table lists the investments allowed by the Investment Policy. Investments not listed herein may be
considered according to the parameters described in section 6.0. Diversification limits refer to the
maximum concentration at the time of purchase. The Maturity limitation refers to the maximum maturity
from the settlement date.

Maturity
Qualified Investment Diversification Limit Credit Rating Credit Limitation Limitation
United States Government No Maximum N/A N/A 2 years
Securities
United States Gov’t Agency No Maximum N/A N/A 2 years
Securities
Repurchase Agreements 25% of portfolio Fully collateralized by Only with Fed’s 21 days
US gov’t primary dealers or
approved banks
Reverse Repurchase N/A Only with approved 21 days
Agreements Banks or Dealers
Bank Money Instruments One obligation not to Short-term rating of Al Top 50 US banks or 2 years
exceed $15 mm; any or P1; long-term rating | top 50 World banks (by
one issuer or guarantor of A or above assets)
not to exceed the
greater of 10% of
portfolio or $15mm
Short-term Corporate One obligation not to Short-term rating of Al N/A 2 years
Instruments exceed $15 mm; any or P1; long-term rating
one issuer or guarantor of A or above
not to exceed the
greater of 10% of
portfolio or $15mm
Municipal Obligations One obligation not to Short-term rating of Issue must be at least 2 years
exceed $15 mm; any Al, P1 or MIG-1; long- $50mm in size; MBIA,
one issuer or guarantor term rating of A or FGIC or AMBAC
not to exceed the above insured ok up to the
greater of 10% of greater of 30% of
portfolio or $15mm portfolio or $30mml;
foreign bank LOC must
be A1/P1.
Auction-Rate Securities 25% of portfolio or Rated AAA/Aaa N/A 90 days
$30mm whichever is
greater
Auction-Rate Preferreds 25% of portfolio or Rated at least A N/A 90 days
$30mm whichever is
greater
Auction Variable Rate Bonds One obligation not to Rated AAA/Aaa N/A 90 days
and Notes exceed $15 mm; any
one issuer or guarantor
not to exceed the
greater of 10% of
portfolio or $15mm
Money Market Funds 25% of portfolio or Follow SEC 2a-7 Assets of at least N/A
$30mm whichever is guidelines $100mm, redemption
greater on request
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APPENDIX B
APPROVED BANKING INSTITUTIONS

Banks authorized to conduct general investment business with the Company must meet the following
credit requirements: *

U.S. BANKS

* The Bank is one of the 50 largest U.S. Banks (by total capital as ranked by Institutional Investor)

* Thomson BankWatch rating no lower than “B”

* The Bank is a member of the Federal Deposit Insurance Corporations

* The commercial bank’s long-term rating must be at least “A” by Standard & Poor’s or by Moody’s
Investors Service, or a comparable rating agency

INTERNATIONAL BANKS

* The Bank is one of the 100 largest banks in the world (by total capital, as ranked by Institutional
Investor)

* Thompson BankWatch rating no lower than “B”

* Limited to banks with over $20 billion in assets

*  Banks which do not meet these criteria may be used in some circumstances, such as in a case where
banking services from a qualified bank are not available. However, approval must be obtained in
writing from the Chief Financial Officer and documentation must be received as to why a qualified
bank was not used.

Bank Credit Analysis

The Investment Policy shall employ the bank credit rating services of Thomson BankWatch as a
benchmark for its bank credit analysis. BankWatch’s ratings are based upon a qualitative and quantitative
analysis of all segments of the organization. The ratings are BankWatch’s assessment of the likelihood of
receiving payment of principal and interest on a timely basis. The ratings incorporate BankWatch’s opinion
as to the vulnerability of the bank to adverse developments which may impact the market’s perception of
the company, thereby affecting the marketability of its securities.

Peer Group Overall strength and performance
A Ungquestioned strength, no perceived credit risk
B Very strong credit, little or no credit risk
C Average, with at least one fundamental weakness
D Severe problems, uncertainty and vulnerability exist
E Very serious problems, viability is in doubt
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APPENDIX C
APPROVED SECURITIES DEALERS

QUALIFICATIONS

Securities brokers meeting the following qualifications may buy and sell investments on behalf of the
Company, and may act as a safekeeping agent for Company’s securities.

* Limited to U.S. Investment Houses, including banks, brokers, and dealers which have been in
business a minimum of 5 years.

* Limited to Primary Government Securities Dealers or brokers and dealers which have been named
to the Approved Broker List

e Limited to banks which have a Thomson BankWatch rating no lower than “B”
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EXHIBIT A
NOTICE OF REVOLVING LOAN BORROWING

b

ABN AMRO BANK N.V.
as Administrative Agent
Syndications Group
1325 Avenue of the Americas, 9th Floor
New York, NY 10019
Attn: Linda Boardman

1. Reference is made to that certain Credit Agreement, dated as of August 11, 1999 (the “Credit
Agreement”), among Adobe Systems Incorporated (“Borrower”), the financial institutions listed in Sched-
ule I to the Credit Agreement (the “Lenders”) and ABN AMRO BANK N.V., as agent for Lenders (in such
capacity, “Administrative Agent”). Unless otherwise indicated, all terms defined in the Credit Agreement
have the same respective meanings when used herein.

2. Pursuant to Subparagraph 2.03(a) of the Credit Agreement, Borrower hereby irrevocably requests a
Revolving Loan Borrowing upon the following terms:

(a) The requested Borrowing is to be under Facility [ ];

(b) The principal amount of the requested Borrowing is to be $

(c) The requested Borrowing is to consist of [“Base Rate” or “LIBOR”] Loans;

(d) If the requested Borrowing is to consist of LIBOR Loans, the initial Interest Period for such
Loans will be month[s];

(e) If the requested Borrowing is to consist of LIBOR Loans, the initial LIBO Rate for such
Loans will be based upon the [“Telerate Page” or “Reference Bank”] Rate; and

(f) The date of the requested Borrowing is to be

>

3. Borrower hereby certifies to Administrative Agent and Lenders that, on the date of this Notice of
Revolving Loan Borrowing and after giving effect to the requested Revolving Loan Borrowing:

(a) The representations and warranties of Borrower set forth in Paragraph 4.01 of the Credit
Agreement and in the other Credit Documents are true and correct in all material respects as if made
on such date (except for representations and warranties expressly made as of a specified date, which
shall be true as of such date); and

(b) No Default has occurred and is continuing.

4. Please disburse the proceeds of the requested Revolving Loan Borrowing to
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IN WITNESS WHEREOE Borrower has executed this Notice of Revolving Loan Borrowing on the
date set forth above.

ADOBE SYSTEMS INCORPORATED

By:

Name:

Title:

By:

Name:

Title:
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EXHIBIT B
NOTICE OF FACILITY B TERM LOAN BORROWING

b

ABN AMRO BANK N.V.
as Administrative Agent
Syndications Group
1325 Avenue of the Americas, 9th Floor
New York, NY 10019
Attn: Linda Boardman

1. Reference is made to that certain Credit Agreement, dated as of August 11, 1999 (the “Credit
Agreement”), among Adobe Systems Incorporated (“Borrower”), the financial institutions listed in Sched-
ule I to the Credit Agreement (the “Lenders”) and ABN AMRO BANK N.V., as agent for Lenders (in such
capacity, “Administrative Agent”). Unless otherwise indicated, all terms defined in the Credit Agreement
have the same respective meanings when used herein.

2. Pursuant to Subparagraph 2.03(b) of the Credit Agreement, Borrower hereby irrevocably requests
the Facility B Term Loan Borrowing on the Facility B Revolving Loan Maturity Date upon the following
terms:

(a) The principal amount of the requested Borrowing is to be $ ; and

(b) The requested Borrowing is to consist initially of the following Portions[s] (specify for each
Portion the amount; Type; and, for each LIBOR Portion, Interest Period and basis for determining the
initial LIBO Rate—Telerate Page or Reference Bank):

Portion Portion LIBO Rate
Amount Type Interest Period Basis

month[s]

month[s]

month[s]

month[s]

month[s]

month[s]

&L L L L L L

3. Borrower hereby certifies to Administrative Agent and Lenders that, on the date of this Notice of
Facility B Term Loan Borrowing and after giving effect to the requested Borrowing:

(a) The representations and warranties of Borrower set forth in Paragraph 4.01 of the Credit
Agreement and in the other Credit Documents are true and correct in all material respects as if made
on such date (except for representations and warranties expressly made as of a specified date, which
shall be true as of such date); and

(b) No Default has occurred and is continuing.

4. The proceeds of the Facility B Term Loan Borrowing shall be distributed to the Facility B
Lenders on the Facility B Revolving Loan Maturity Date to repay all Facility B Revolving Loans
outstanding on that date.
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IN WITNESS WHEREOE Borrower has executed this Notice of Facility B Term Loan Borrowing on
the date set forth above.

ADOBE SYSTEMS INCORPORATED

By:

Name:

Title:

By:

Name:

Title:
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EXHIBIT C
NOTICE OF INTEREST PERIOD SELECTION

b

ABN AMRO BANK N.V.
as Administrative Agent
Syndications Group
1325 Avenue of the Americas, 9th Floor
New York, NY 10019
Attn: Linda Boardman

1. Reference is made to that certain Credit Agreement, dated as of August 11, 1999 (the “Credit
Agreement”), among Adobe Systems Incorporated (“Borrower”), the financial institutions listed in Sched-
ule I to the Credit Agreement (the “Lenders”) and ABN AMRO BANK N.V., as agent for Lenders (in such
capacity, “Administrative Agent”). Unless otherwise indicated, all terms defined in the Credit Agreement
have the same respective meanings when used herein.

2. Pursuant to Subparagraph 2.04(b) of the Credit Agreement, Borrower hereby irrevocably selects a
new Interest Period for a [Revolving Loan Borrowing][Portion of the Facility B Term Loan Borrowing] as
follows:

(a) The [Borrowing][Portion] for which a new Interest Period is to be selected [consists of
LIBOR Loans][is a LIBOR Portion] in the aggregate principal amount of $ ;

(b) The current Interest Period for such [Borrowing][Portion] is month[s] and expires on ,

(c) The next Interest Period for such [Borrowing][Portion], commencing upon the last day of the
current Interest Period, is to be month[s]; and

(d) The initial LIBO Rate for such Interest Period will be based upon the [“Telerate Page” or
“Reference Bank”] Rate.

IN WITNESS WHEREOE, Borrower has executed this Notice of Interest Period Selection on the
date set forth above.

ADOBE SYSTEMS INCORPORATED

By:
Name:
Title:
By:
Name:
Title:
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EXHIBIT D
NOTICE OF TERM LOAN CONVERSION

b

ABN AMRO BANK N.V.
as Administrative Agent
Syndications Group
1325 Avenue of the Americas, 9th Floor
New York, NY 10019
Attn: Linda Boardman

1. Reference is made to that certain Credit Agreement, dated as of August 11, 1999 (the “Credit
Agreement”), among Adobe Systems Incorporated (“Borrower”), the financial institutions listed in Sched-
ule I to the Credit Agreement (the “Lenders”) and ABN AMRO BANK N.V., as agent for Lenders (in such
capacity, “Administrative Agent”). Unless otherwise indicated, all terms defined in the Credit Agreement
have the same respective meanings when used herein.

2. Pursuant to Subparagraph 2.04(c) of the Credit Agreement, Borrower hereby irrevocably requests
to convert a Portion of the Facility B Term Loan Borrowing at the end of its current Interest Period as
follows:

(a) The Portion of the Facility B Term Loan Borrowing to be converted is the [“Base Rate” or
“LIBOR”] Portion in the aggregate principal amount of $ [which has a current Interest
Period of month([s] expiring on , K

(b) The Portion to be converted is to be converted into [a] Portion(s) of [a] Type(s); in [an]
amount(s); and, if such Portion(s) is [are] to include a LIBOR Portion(s), the Interest Period(s)
therefor and the basis for determining the initial LIBO Rate—Telerate Page or Reference Bank is
[are] as follows:

Portion Interest LIBO Rate
Amount Portion Type Period Basis
month|[s]
month(s]
month(s]
month[s]
]
]

Rl o R e e

month[s



IN WITNESS WHEREOF, Borrower has executed this Notice of Term Loan Conversion on the date
set forth above.

ADOBE SYSTEMS INCORPORATED

By:

Name:

Title:

By:

Name:

Title:
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EXHIBIT E
REVOLVING LOAN NOTE

$ ,

FOR VALUE RECEIVED, ADOBE SYSTEMS INCORPORATED, a Delaware corporation (“Bor-
rower”), hereby promises to pay to the order of ,a (“Lender™),
the principal sum of DOLLARS ($ ) or such lesser amount as shall equal

the aggregate outstanding principal balance of the Facility [A][B] Revolving Loans made by Lender to
Borrower pursuant to the Credit Agreement referred to below (as amended from time to time, the “Credit
Agreement”), on or before the [Facility A][Facility B Revolving Loan] Maturity Date specified in the Credit
Agreement; and to pay interest on said sum, or such lesser amount, at the rates and on the dates provided
in the Credit Agreement.

Borrower shall make all payments hereunder, for the account of Lender’s Applicable Lending Office,
to Administrative Agent as indicated in the Credit Agreement, in lawful money of the United States and in
same day or immediately available funds.

Borrower hereby authorizes Lender to record on the schedule(s) annexed to this note the date and
amount of each Revolving Loan and of each payment or prepayment of principal made by Borrower and
agrees that all such notations shall constitute prima facie evidence of the matters noted; provided, however,
that the failure of Lender to make any such notation shall not affect Borrower’s obligations hereunder.

This note is one of the Revolving Loan Notes referred to in the Credit Agreement, dated as of
August 11, 1999, among Borrower, Lender and the other financial institutions from time to time parties
thereto (collectively, the “Lenders”) and ABN AMRO Bank N.V., as agent for Lenders. This note is
subject to the terms of the Credit Agreement, including the rights of prepayment and the rights of
acceleration of maturity set forth therein. Terms used herein have the meanings assigned to those terms in
the Credit Agreement, unless otherwise defined herein.

The transfer, sale or assignment of any rights under or interest in this note is subject to certain
restrictions contained in the Credit Agreement, including Paragraph 8.05 thereof.

Borrower shall pay all reasonable fees and expenses, including reasonable attorneys’ fees, incurred by
Lender in the enforcement or attempt to enforce any of Borrower’s obligations hereunder not performed
when due. Borrower hereby waives notice of presentment, demand, protest or notice of any other kind.
This note shall be governed by and construed in accordance with the laws of the State of California.
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IN WITNESS WHEREOEF, Borrower has executed this Revolving Loan Note on the date set forth
above.

ADOBE SYSTEMS INCORPORATED

By:

Name:

Title:

By:

Name:

Title:
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LOANS AND PAYMENTS OF PRINCIPAL

Amount of Unpaid
Type of Amount of Interest Principal Paid Principal Notation
Date Loan Loan Period or Prepaid Balance Made By
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EXHIBIT F
TERM LOAN NOTE

FOR VALUE RECEIVED, ADOBE SYSTEMS INCORPORATED, a Delaware corporation (“Bor-
rower”), hereby promises to pay to the order of ,a (“Lender”), the principal
sum of DOLLARS ($ ), payable on the Facility B Term Loan Maturity Date; and to
pay interest on the outstanding balance of said sum at the rates and on the dates provided in the Credit
Agreement referred to below (as amended from time to time, the “Credit Agreement”).

Borrower shall make all payments hereunder, for the account of Lender’s Applicable Lending Office,
to Administrative Agent as indicated in the Credit Agreement, in lawful money of the United States and in
same day or immediately available funds.

This note is one of the Term Loan Notes referred to in the Credit Agreement, dated as of August 11,
1999, among Borrower, Lender and the other financial institutions from time to time parties thereto
(collectively, the “Lenders”) and ABN AMRO Bank N.V,, as agent for Lenders. This note is subject to the
terms of the Credit Agreement, including the rights of prepayment and the rights of acceleration of
maturity set forth therein. Terms used herein have the meanings assigned to those terms in the Credit
Agreement, unless otherwise defined herein.

The transfer, sale or assignment of any rights under or interest in this note is subject to certain
restrictions contained in the Credit Agreement, including Paragraph 8.05 thereof.

Borrower shall pay all reasonable fees and expenses, including reasonable attorneys’ fees, incurred by
Lender in the enforcement or attempt to enforce any of Borrower’s obligations hereunder not performed
when due. Borrower hereby waives notice of presentment, demand, protest or notice of any other kind.
This note shall be governed by and construed in accordance with the laws of the State of California.

IN WITNESS WHEREOFEF, Borrower has executed this Term Loan Note on the date set forth above.

ADOBE SYSTEMS INCORPORATED

By:
Name:
Title:
By:
Name:
Title:
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EXHIBIT G
ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT, dated as of the date set forth at the top of Attachment 1
hereto, by and among:

(1) The bank designated under item A of Attachment 1 hereto as the Assignor Lender (“Assignor
Lender”); and

(2) Each bank designated under item B of Attachment I hereto as an Assignee Lender
(individually, an “Assignee Lender”).

RECITALS

A. Assignor Lender is one of Lenders which is a party to the Credit Agreement dated as of
August 11, 1999, by and among ADOBE SYSTEMS INCORPORATED (“Borrower,”) Assignor Lender
and the other financial institutions parties thereto (collectively, the “Lenders””) and ABN AMRO BANK
N.V,, as agent for Lenders (in such capacity, “Administrative Agent”). (Such credit agreement, as amended,
supplemented or otherwise modified in accordance with its terms from time to time to be referred to
herein as the “Credit Agreement’).

B. Assignor Lender wishes to sell, and Assignee Lender wishes to purchase, all or a portion of
Assignor Lender’s rights under the Credit Agreement pursuant to Subparagraph 8.05(c) of the Credit
Agreement.

AGREEMENT
Now, therefore, the parties hereto hereby agree as follows:

1. Definitions. Except as otherwise defined in this Assignment Agreement, all capitalized terms
used herein and defined in the Credit Agreement have the respective meanings given to those terms in the
Credit Agreement.

2. Sale and Assignment. Subject to the terms and conditions of this Assignment Agreement,
Assignor Lender hereby agrees to sell, assign and delegate, without recourse except to the extent of its
representations and warranties expressly set forth herein, to each Assignee Lender and each Assignee
Lender hereby agrees to purchase, accept and assume the rights, obligations and duties of a Lender under
the Credit Agreement and the other Credit Documents having Commitments and Loans as set forth under
the caption “Commitments or Loans Transferred” opposite such Assignee Lender’s name on Attachment 1
hereto and corresponding Proportionate Shares. Such sale, assignment and delegation shall become
effective on the date designated in Attachment 1 hereto (the “Assignment Effective Date’), which date shall
be, unless Administrative Agent shall otherwise consent, at least five (5) Business Days after the date
following the date counterparts of this Assignment Agreement are delivered to Administrative Agent in
accordance with Paragraph 3 hereof.

3. Assignment Effective Notice. Upon (a) receipt by Administrative Agent of five (5) counterparts of
this Assignment Agreement (to each of which is attached a fully completed Attachment 1), each of which
has been executed by Assignor Lender and each Assignee Lender (and, to the extent required by
Subparagraph 8.05(c) of the Credit Agreement, by Borrower and Administrative Agent) and (b) payment to
Administrative Agent of the registration and processing fee specified in Subparagraph 8.05(f) of the Credit
Agreement by Assignor Lender, Administrative Agent will transmit to Borrower, Assignor Lender and each
Assignee Lender an Assignment Effective Notice substantially in the form of Attachment 2 hereto, fully
completed (an “Assignment Effective Notice™).
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4. Assignment Effective Date. At or before 12:00 noon (local time of Assignor Lender) on the
Assignment Effective Date, each Assignee Lender shall pay to Assignor Lender, in immediately available
or same day funds, an amount equal to the purchase price, as agreed between Assignor Lender and such
Assignee Lender (the “Purchase Price”), for the Commitments, Loans and Proportionate Shares purchased
by such Assignee Lender hereunder. Effective upon receipt by Assignor Lender of the Purchase Price
payable by each Assignee Lender, the sale, assignment and delegation to such Assignee Lender of such
Commitments, Loans and Proportionate Shares as described in Paragraph 2 hereof shall become effective.

5. Payments After the Assignment Effective Date.  Assignor Lender and each Assignee Lender hereby
agree that Administrative Agent shall, and hereby authorize and direct Administrative Agent to, allocate
amounts payable under the Credit Agreement and the other Credit Documents as follows:

(a) All principal payments made after the Assignment Effective Date with respect to each
Commitment, Loan and Proportionate Share assigned to an Assignee Lender pursuant to this
Assignment Agreement shall be payable to such Assignee Lender.

(b) All interest, fees and other amounts accrued after the Assignment Effective Date with
respect to each Commitment, Loan and Proportionate Share assigned to an Assignee Lender
pursuant to this Assignment Agreement shall be payable to such Assignee Lender.

Assignor Lender and each Assignee Lender shall make any separate arrangements between themselves
which they deem appropriate with respect to payments between them of amounts paid under the Credit
Documents on account of the Commitments, Loans and Proportionate Shares assigned to such Assignee
Lender, and neither Administrative Agent nor Borrower shall have any responsibility to effect or carry out
such separate arrangements.

6. Delivery of Notes. On or prior to the Assignment Effective Date, Assignor Lender will deliver to
Administrative Agent the Notes, if any, payable to Assignor Lender. On or prior to the Assignment
Effective Date, Borrower will, if so requested by Assignee Lender(s) and Assignor Lenders, deliver to
Administrative Agent new Notes for each Assignee Lender and Assignor Lender, in each case in principal
amounts reflecting, in accordance with the Credit Agreement, their respective Commitments and Loans
(as adjusted pursuant to this Assignment Agreement). Each such new Note shall be dated as provided in
Subparagraph 8.05(c) of the Credit Agreement. Promptly after the Assignment Effective Date, Administra-
tive Agent will send to each of Assignor Lender and the Assignee Lenders its new Notes and will send to
Borrower the superseded Notes payable to Assignor Lender, marked “Replaced.”

7. Delivery of Copies of Credit Documents. Concurrently with the execution and delivery hereof,
Assignor Lender will provide to each Assignee Lender (if it is not already a Lender party to the Credit
Agreement) conformed copies of all documents delivered to Assignor Lender on or prior to the Closing
Date in satisfaction of the conditions precedent set forth in the Credit Agreement.

8. Further Assurances. Each of the parties to this Assignment Agreement agrees that at any time
and from time to time upon the written request of any other party, it will execute and deliver such further
documents and do such further acts and things as such other party may reasonably request in order to
effect the purposes of this Assignment Agreement.

9. Further Representations, Warranties and Covenants. Assignor Lender and each Assignee Lender
further represent and warrant to and covenant with each other, Administrative Agent and Lenders as
follows:

(a) Other than the representation and warranty that it is the legal and beneficial owner of the
interest being assigned hereby free and clear of any adverse claim, Assignor Lender makes no
representation or warranty and assumes no responsibility with respect to any statements, warranties or
representations made in or in connection with the Credit Agreement or the other Credit Documents



or the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Credit
Agreement or the other Credit Documents furnished or the collateral or any security interest therein.

(b) Assignor Lender makes no representation or warranty and assumes no responsibility with
respect to the financial condition of Borrower or any of its obligations under the Credit Agreement or
any other Credit Documents.

(c) Each Assignee Lender confirms that it has received a copy of the Credit Agreement and
such other documents and information as it has deemed appropriate to make its own credit analysis
and decision to enter into this Assignment Agreement.

(d) Each Assignee Lender will, independently and without reliance upon Administrative Agent,
Assignor Lender or any other Lender and based upon such documents and information as it shall
deem appropriate at the time, continue to make its own credit decisions in taking or not taking action
under the Credit Agreement and the other Credit Documents.

(e) Each Assignee Lender appoints and authorizes Administrative Agent to take such action as
Administrative Agent on its behalf and to exercise such powers under the Credit Agreement and the
other Credit Documents as Administrative Agent is authorized to exercise by the terms thereof,
together with such powers as are reasonably incidental thereto, all in accordance with Section VII of
the Credit Agreement.

(f) Each Assignee Lender agrees that it will perform in accordance with their terms all of the
obligations which by the terms of the Credit Agreement and the other Credit Documents are required
to be performed by it as a Lender.

(g) Attachment 1 hereto sets forth administrative information with respect to each Assignee
Lender.

10. Effect of this Assignment Agreement. On and after the Assignment Effective Date, (a) each
Assignee Lender shall be a Lender with Commitments and Loans equal to the Commitments and Loans
set forth under the caption “Commitments or Loans After Assignment” opposite such Assignee Lender’s
name on Attachment 1 hereto and corresponding Proportionate Shares and shall have the rights, duties and
obligations of such a Lender under the Credit Agreement and the other Credit Documents and
(b) Assignor Lender shall be a Lender with Commitments and Loans equal to the Commitments and
Loans set forth under the caption “Commitments or Loans After Assignment” opposite Assignor Lender’s
name on Attachment 1 hereto and corresponding Proportionate Shares and shall have the rights, duties and
obligations of such a Lender under the Credit Agreement and the other Credit Documents, or, if the
Commitments and Loans of Assignor Lender have been reduced to $0, Assignor Lender shall cease to be a
Lender and shall have no further obligation to make any Loans.

11. Miscellaneous. This Assignment Agreement shall be governed by, and construed in accordance
with, the laws of the State of California. Paragraph headings in this Assignment Agreement are for
convenience of reference only and are not part of the substance hereof.



IN WITNESS WHEREUOFE the parties hereto have caused this Assignment Agreement to be executed
by their respective duly authorized officers as of the date set forth in Attachment 1 hereto.

, as
Assignor Lender
By:
Name:
Title:
, as an
Assignee Lender
By:
Name:
Title:
, as an
Assignee Lender
By:
Name:
Title:
, as an

Assignee Lender

By:

Name:

Title:
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CONSENTED TO AND ACKNOWLEDGED BY:
ADOBE SYSTEMS INCORPORATED

By:

Name:

Title:

By:

Name:

Title:

As Administrative Agent

By:

Name:

Title:

ACCEPTED FOR RECORDATION IN REGISTER:

As Administrative Agent

By:

Name:

Title:

G-5



ATTACHMENT 1
TO ASSIGNMENT AGREEMENT

9

ATTACHMENT 1
TO ASSIGNMENT AGREEMENT

PART A
Commitments or Loans Commitments or Loans After
Assigned Assignment
Facility B Facility B
Facility A Commitment/ Facility A Commitment/
A ssignor Lender: Commitment Loan Commitment Loan
$ $ $ $
Assignee Lenders:
$ $ $ $
$ $ $ $
$ $ $ $
$ $ $ $
PART B

[Assignee Participant]

Domestic Lending Office:

Euro-Dollar Lending Office:

Address for Notices:

Wiring Instructions for the U.S. Borrowing:

C. ASSIGNMENT EFFECTIVE DATE:

b
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ATTACHMENT 2
TO ASSIGNMENT AGREEMENT

FORM OF
ASSIGNMENT EFFECTIVE NOTICE

Reference is made to the Credit Agreement, dated as of August 11, 1999, among ADOBE SYSTEMS
INCORPORATED (“Borrower”), the financial institutions parties thereto (the “Lenders”) and ABN
AMRO BANK N.V., as agent for Lenders (in such capacity, “Administrative Agent”). Administrative Agent
hereby acknowledges receipt of five executed counterparts of a completed Assignment Agreement, a copy
of which is attached hereto. [Note: Attach copy of Assignment Agreement.] Terms defined in such
Assignment Agreement are used herein as therein defined.

1. Pursuant to such Assignment Agreement, you are advised that the Assignment Effective Date
will be

2. Pursuant to such Assignment Agreement, Assignor Lender is required to deliver to Administra-
tive Agent on or before the Assignment Effective Date the Note, if any, payable to Assignor Lender.

3. Pursuant to such Assignment Agreement, Borrower is required to deliver to Administrative
Agent on or before the Assignment Effective Date the following Notes, each dated [Insert
appropriate date]:

[Describe each new Note, if any, for Assignor Lender and each Assignee Lender as to principal
amount.]

4. Pursuant to such Assignment Agreement, each Assignee Lender is required to pay its Purchase
Price to Assignor Lender at or before 12:00 Noon on the Assignment Effective Date in immediately
available funds.

Very truly yours,

ABN AMRO BANK N.V.
as Administrative Agent

By:

Name:

Title:
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