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United States Bankruptcy Court for the:  Southern District of New York

Fill in this information to identity the case:

pebtor 1 Kinja, Kft.

Date Stamped Cop
¥ Returned
No Self-Addressed Stamped Envelope

PrOOf Of CIaim 161170080000017 04/16

Road the instructions before filiing out this form. This form Is for making a claim for payment in a bankruptcy case. Do nat use this form to
make a request for payment of an administrative expanse. Make such a request according to 11 U.8.C, § 503.

Filers must lsave out or redact information that is entitied to privacy on this form or on any attached docusents, Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invaices, itemized statements of running accounts, contracts, judgments,
morigages, and securily agreements. Do not send original documents; they may be destroyed after scanning. If the dacuments are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.5.C. §§ 152, 157, and 3571.
FiHll in ali the information about the clalm as of the date the case was filed. That date is on the notica of bankruptcy (Form 309) that you raceived.

Identiy the Claim -

b ?::;:::3' current US VC Partners, LP
Name of the current creditor (the person or entity to ba paid for this claim)

Casa number  16-11719 (SMB) . . : %
0

Other names the creditor used with the deblor

2. Has this claim been & No
acquired from Q Yes. From wham?

someone sise?
3. Whare should notices  Whare should nouca 10 the creditor be sent? Whare should payments to the crddl(or be sent? (if
and payments to the 5 : diffarent) ‘
craditor be sent? Latham & Watkins LLP US VC Partners, LP
’ !I;::I‘eral Rule P:)f od Name ) Name
t

FRo sz C 885 Third Avenue 900 Third Avenue, 19th Floor
Numbar Strest Number Streat
New York NY 10022 New York NY i 10022
City ) State ZIP Code City State ZIP Cade
Cantact phone (212) 906-1372 ' ' Contact phone (212) 610-1561
Contactemail keith.simon@iw.com Contactemat jEPStein@columbusnova.com

Uniform claim identifier for electronic paymcriu in chaptar 13 (if you use ons).

4, Does this claim amend ﬂ No ;
one already flled? O Yes. Claim number on court claims reglstry (if known) Filed on

MM 40D 1YY

5. Do you know ifanyone & No ’

elso has filed a proof 2
o claten for this cim? 0O Yes. Who made ihe earlier fiing?
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LR Give Information About the Claim as of the Date the Case Was Filed

6. Do you/have any number m No

Yd°:t::; toldentifythe ([ ves. Last 4 digits of the debtor's account or any number you usa to identify the debtor:
6! -

7. How much is the claim? S. See ExhibitA E'f’“ this amount include Intersst or other charges?
No

0 ves. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001{(c)(2)(A).

8. What s the basis of the  Examples: Goods sold . money loaned, lease, services performed, personal injury or wrongful death, or credit card.
claim? Attach redacted copies of any decuments supporting the claim reguired by Bankruptcy Rule 3001(¢).

Limit disclosing information that is entitled to privacy, such as health care information.

Money loaned

.

9. Isall or part of the claim No
secured? Yes. The claim is secured by a lien on property.

Nature of properly:

0] Real estate. I the claim is secured hy the debtor’s principal residence, file a Morigage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.
3 Motor vehicle -
Other. Describe: Substantially all of the Debtors' assets and property.

Basis for perfaction: See attached. :

Attach redacted copies of documents, if any, that show evidence of perfection of a securily interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

~

¥alue of property: § Approximately 90,000,000
Amount of the claim thatis secured:  §__See Exhibit A

Amount of the claim that is unsecured: $ 0 (The sum of the secured and unsecured

:Moum necoessary to cure any default as of the date of the petition:  §

Annual interest Rate (when case was filed) %

O Fixed
O variable

10. Is this claim based on a ﬂ No
lease?
1 Yes. Amount necessary to cure any defautt as of the date of the petition, S

amounts shouid match the amount In Jine 7.)

11. Is this claim subject toa & No
right of setoff?
O Yes. Identify the property:

Official Form 410 Proof of Clalm page 2




;12. Is all or part of the claim
¢ entitled to priority under

11 U.S.C. § 507(a)?

A claim may be partly

. priority and partly

© nonpriority. For example,
in some categories, the

Ee

[ Yes. Check one: Amount entitled to priority

U Domestic support obligations (including alimony and child support) under

11U.S.C. § 507(a)(1)(A) or @)(1)(B). $

Q Up to $2,850™ of deposits toward purchase, lease, or rental of property or services for

law limits the amount personal, family, or household use. 11 U.S.C. § 507(a)(7). $ §
entitled to priority. ;
Q Wages, salaries, or commissions (up to $12,850*) earned within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever is earlier. $
11 U.S.C. § 507(a)(4).
; U Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
[ contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
 other. Specify subsection of 11 U.S.C. § 507(a)(__) that appiies. $
* Amounts are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjustment. _J

Sign Below

i The person completing
. this proof of claim must
! sign and date it.

: FRBP 9011(b).

. If you file this claim

i electronically, FRBP

i 5005(a)(2) authorizes courts

! to establish local rules

¢ specifying what a signature

" s,

i A person who files a

. fraudulent claim could be

: fined up to $500,000,
imprisoned for up to 5
years, or both,

18 U.8.C. §§ 152, 157, and

. 3571.

Official Form 410

Contact phone (212) 610-1561

Check the appropriate box:

I am the creditor.

I am the creditor’s attorney or authorized agent.

| am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
| am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

UOD O

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

| declare under penaity of perjury that the foregoing is true and correct.

07/26/2016
MM 7 DD 7 YYYY

Executed 6n dat

——e—
fatyle /
Print/the’ name of the person who is completing and signing this claim:
Na Jason Epstein
First name Middie name Last name
Title Partner
Company Columbus Nova

Identify the corporate servicer as the company if the authorized agent is a servicer.

Address 900 Third Avenue, 19th Floor
Number Street
New York NY 10022
City State ZIP Code

Proof of Claim page 3
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Gawker Media LLC Case No. 16-11700 (SMB)
Gawker Media Group, Inc. Case No. 16-11718 (SMB)
Kinja Kft. Case No. 16-11719 (SMB)
EXHIBIT A
TO PROOF OF CLAIM
L. Reference is made fo that certain Second Lien Loan and Security

Agreement, dated as of January 21, 2016
modified from time to time, the “Prepetiti

(as amended, restated, supplemented or otherwise
on Credit Agreement”), by and between Gawker

Media Group, Inc., as borrower, (the “Box
thereto (the “Prepetition Lender”). A
Agreement is attached hereto as Exhibit
otherwise specified, all capitalized terms us
meanings given such terms in the Prepetition

2. Pursuant to the Prepet
available to Borrower a secured term loan

rower”) and US VC Partners, LP, as lender party
true and correct copy of the Prepetition Credit
1 and incorporated herein by reference. Unless
ed but not defined herein shall have the respective
Credit Agreement.

ition Credit Agreement, the Prepetition Lender made
credit facility in an original principal amount of

$15,000,000. Pursuant to that certain Unco

ditional Guaranty, dated as of January 21, 2016 (as

amended, restated, supplemented or otherwise modified from time to time, the “Unconditional
Guaranty”), each of Gawker Media LLC and Kinja Kft. (collectively with the Borrower, the
“Debtors” or the “Loan Parties”) irrevocably, absolutely and unconditionally guaranteed,
jointly and severally, as primary obligor and not merely as surety, to the Prepetition Lender the
prompt and complete payment and performance when due (whether at stated maturity, by
acceleration or otherwise) of all Prepetition Obligations (as defined below). A true and correct
copy of the Unconditional Guaranty is attached hereto as Exhibit 2 and incorporated herein by
reference.

3. Pursuant to the Prepetition Credit Agreement and other agreements and
documents executed or delivered in cqgnection therewith, including, without limitation, the Loan
Documents (as the same may be amended, restated, supplemented or otherwise modified from
time to time, collectively, the “Prepetition Credit Documents™), by and between the Loan
Parties and the Prepetition Lender, each Loan Party granted to the Prepetition Lender to secure
the Prepetition Obligations, a second priority security interest in and continuing lien on and in
the Collateral (as defined in the Prepetition Credit Agreement), and all proceeds, products,
accessions, rents and profits thereof, in each case whether then owned or existing or thereafter
acquired or arising. All such liens and security interests were properly perfected as of the
Petition Date under applicable law. Because of their voluminous nature, copies of the various
Prepetition Credit Documents have not been attached to this proof of claim, but are available
upon request to undersigned counsel. True and correct copies of the Prepetition Credit
Documents have been provided to counsel to the creditors’ committee.

4. All obligations of the Borrower and other Loan Parties arising under or in
connection with the Prepetition Credit Agreement (including, without limitation, the
“Obligations” and “Make-Whole Amount”, each as defined therein, and the amounts described
in Paragraph 6 below) or any other Prepetition Credit Document shall collectively be referred to
herein as the “Prepetition Obligations.”

Page 1
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5. On June 10, 2016 (the “Petition_Date”), Gawker Media LLC filed a
voluntary petition for relief under Chapter 11 of Title 11 of the United States Code (the
“Bankruptcy Code”) with the United States Bankruptcy Court for the Southern District of New
York (the “Bankruptcy Court”). On June 12, 2016, Gawker Media Group, Inc. and Kinja Kft.
each filed voluntary petitions for relief under chapter 11 of the Bankruptcy Code with the
Bankruptcy Court.

‘ 6. As of the Petition Date, the principal amount of the Prepetition
Obhgatlons owed by the Loan Parties to the Prepetition Lender, exclusive of the Make-Whole
Amount and accrued but unpaid interest, costs, fees, and expenses (in each case, the right to
receive payment of which is expressly reserved by the Prepetition Lender and not waived), was
not less than $15,579,452.05, of which $15,000,000 represents the principal amount of loans
borrowed by the Loan Parties and $579,452.05 represents capitalized interest accrued prior to the
Petition Date. As of the Petition Date, the Make-Whole Amount was not less than $3,750,000.

7. The claims described herein against the Loan Parties in respect of the
Prepetition Obligations are based on (a) the Prepetition Credit Documents and (b) that certain
Final Order Pursuant To Sections 105, 361, 362, 363, And 364 Of The Bankruptcy Code And
Rules 2002, 4001, And 9014 Of The Federal Rules Of Bankruptcy Procedure (I) Authorizing
Incurrence By The Debtors Of Postpetition Secured Indebtedness, (II) Granting Liens, (III)
Authorizing Use Of Cash Collateral By The Debtors And Providing For Adequate Protection,
And (IV) Modifying The Automatic Stay, entered by the Bankruptcy Court on or about July 7,
2016 (Docket No. 81, the “Final DIP Order”).

; 8. THIS CLAIM IS FILED AS A SECURED CLAIM, except to the

extent that the security interests and liens granted to the Prepetition Lender are insufficient to
satisfy the Prepetition Obligations. To that extent, the remainder of the claim is filed as a super-
priority administrative claim under the Final DIP Order and/or Section 507(b) of the Bankruptcy
Code and/or as an unsecured claim. Nothing contained herein is or shall be deemed to be a
waiver, release or relinquishment, in whole or in part, of any Prepetition Obligations owed, or
any security interests, liens, or mortgages granted, by any Loan Party to the Prepetition Lender,
all of which are hereby reserved.

9.  This claim is not founded on an open account. No judgment has been
rendered on this claim, except for the Final DIP Order.

10.  To the extent possible, the amounts of all payments made by any Loan
Party on account of this claim as of the Petition Date have been credited and deducted for the
purpose of making this Proof of Claim.

11. This claim is not subject to any setoff, reduction, defense or counterclaim;
provided, however, that Prepetition Lender preserves all of its rights of setoff, bankers’ lien, and
all such similar rights, and nothing herein shall be construed as a waiver thereof.

12. The Prepetition Lender reserves the right to amend or supplement this
Proof of Claim, and/or to-file additional Proofs of Claim for additional claims at any time, either
before or after any bar date established by the Bankruptcy Court, including, without limitation, to

Page 2
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specify the amount of the Prepetition Lender’s currently contingent, unmatured and/or
unliquidated claims as they become non-contingent, matured and/or liquidated and to reflect
additional claims under the Prepetition Credit Documents to the extent such claims are
discovered after the filing of the Proof of Claim. The Prepetition Lender reserves the right to
claim payment of all amounts accruing and/or due and owing under the Prepetition Credit
Documents from and after the Petition Date including, without limitation, all interest, costs, fees
and expenses.

13.  The Prepetition Lender does not waive any right or rights of action that it
has or may have against any Debtor or any other person or persons and does not waive any
substantive or procedural defenses to any claim that may be asserted against the Prepetition
Lender by any Debtor or any other person. Without limiting the foregoing, this Proof of Claim is
not intended to be, and shall not be construed as: (i) an election of remedies; (ii) a waiver of any
defaults; (1ii) a waiver or limitation of any of the Prepetition Lender’s rights, remedies, claims or
interests under applicable law against any Debtor or any other person or entity; (iv) a waiver of
any setoff or recoupment rights under applicable law; (v) a waiver of any netting rights under
applicable law; (vi) a waiver of the Prepetition Lender’s property or ownership rights (legal or
equitable); (vii) a waiver of the Prepetition Lender’s legal, equitable or beneficial interests;
and/or (viii) an admission by the Prepetition Lender that any property held by any Debtor is
property of the estate.

14. By filing this Proof of Claim, the Prepetition Lender does not submit itself
to the jurisdiction of the Bankruptcy Court for any purpose other than with respect to the
adjudication of this Proof of Claim.

15.  The filing of this Proof of Claim shall not be deemed or construed as: (i)
consent by the Prepetition Lender to a jury trial in the Bankruptcy Court or any other court in any
proceeding as to any and all matters so triable herein or in any case, controversy or proceeding
related hereto, pursuant to 28 U.S.C. § 157(e) or otherwise; (ii) a waiver of the right of the
Prepetition Lender to trial by jury in any prdceeding so triable herein or in any case controversy
or proceeding related hereto, notwithstanding the designation or not of such matters as “core
proceedings” pursuant to 28 U.S.C. § 157(b)(2), and whether such jury trial is pursuant to statute
or the United States Constitution; (iii) a waiver of the right of the Prepetition Lender to have
final orders in non-core matters entered only after de novo review by a District Court judgment;
(iv) a waiver of the right of the Prepetition Lender to have the reference withdrawn by the
District Court in any matter subject to mandatory or discretionary withdrawal; (v) a waiver of
any past, present, or future event of default; and/or (vi) a waiver or limitation of any rights of the
Prepetition Lender, including, without limitation, a waiver of obligations owing to the
Prepetition Lender, rights, claims, actions, defenses, set-offs or recoupments to which the
Prepetition Lender is or may be entitled under agreements, in law or in equity, against any
Debtor or any other person, including without limitation, rights against guarantors, officers or
directors, or the right to contest the validity priority or extent of any right or interest purported to
be equal, senior or inferior to any right or interest of the Prepetition Lender, all of which rights,
claims, actions, defenses, set-offs and recoupments are expressly reserved by the Prepetition
Lender.

¢
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, 16.  All notices and communications concerning this Proof of Claim should be
sent to the following persons:

Columbus Nova

900 Third Avenue, 19th Floor
New York, NY 10022

Attn: Arnold Jung

Fax: (212) 308-6623

ajung @columbusnova.com

With copies to:

Latham & Watkins LLP
885 Third Avenue

New York, NY 10022-4834
Attn: Keith A. Simon

Fax: (212) 751-4864
keith.simon @lw.com

Page 4
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Gawker Media LLC Case No. 16-11700 (SMB)
Gawker Media Group, Inc. Case No. 16-11718 (SMB)
Kinja Kft. Case No. 16-11719 (SMB)

'Exhibit 1

[Prepetition Credit Agreement]
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EXECUTION VERSION

SECOND LIEN LOAN AND SECURITY AGREEMENT

THIS SECOND LIEN LOAN AND SECURITY AGREEMENT (this “Agreement”) dated as
of January 21, 2016 (the “Effective Date”) between (i) US VC PARTNERS, LP, a Delaware limited
partnership w1th its office located at 900 Third Avenue, 19® Floor, New York, New York 10022 (“CN™),
and (ii) GAWKER MEDIA GROUP, INC., an exempted company incorporated and existing under the
laws of the Cayman Islands with reglstered number MC-234040, with its office located at 114 Fifth
Avenue, 2" Floor, New York, New York 10011 (the “Borrower”), provides the terms on which CN shall
lend to Borrower and Borrower shall repay CN. The parties agree as follows:

1 ACCOUNTING AND OTHER TERMS

Accounting terms not defined in this Agreement shall be construed following GAAP.
Calculations and determinations must be made following GAAP. Capitalized terms not otherwise defined
in this Agreement shall have the meanings set forth in Section 13. All other capitalized terms contained
in this Agreement, unless otherwise indicated, shall have the meaning provided by the Code to the extent
such terms are defined therein.

2 LOAN AND TERMS OF PAYMENT

2.1 Promise to Pay. Borrower hereby unconditionally promises to pay CN the outstanding
principal amount of the Term Loan and accrued and unpaid interest thereon, the Make-Whole Amount,
and any premium, fees and expenses in respect thereof, as and when due in accordance with this
Agreement.

2.1.1 [Reserved].
2.1.2 [Reserved].
2.1.3 [Reserved].
2.1.4 [Reserved].
2.1.5 Term Loan.

(a) Availability. Subject to the satisfaction of the terms and conditions of this
Agreement (including without limitation, those set forth in Section 3), on the Effective Date, CN shall
make the Term Loan Amount available to Borrower, which will be made in a single draw (the “Term
Loan”) in an amount equal to Fifteen Million Dollars ($15,000,000).

(b) Repayment. Borrower shall make annual payments of interest commencing on
the first anniversary of the Effective Date in accordance with Section 2.3. There will be no scheduled
amortization of principal. All unpaid principal, all accrued interest on the Term Loan and the Make-
Whole Amount shall be due and payable in full on the Maturity Date.

©) Prepayment. All, but not less than all of the outstanding Term Loan balance may
be prepaid, prior to the Maturity Date by Borrower, effective three (3) Business Days after written notice
of such prepayment is given to CN. Notwithstanding any such prepayment, CN’s lien and security
interest in the Collateral shall continue until Borrower fully satisfies its Obligations (other than inchoate
indemnity obligations). If, after the Effective Date, the Borrower prepays, refinances, substitutes or
replaces (including pursuant to any amendment or waiver of this Agreement that effectuates such
prepayment, refinancing, substitution or replacement) all or a portion of the Term Loan, the Borrower
shall pay to CN the Make-Whole Amount. The Make-Whole Amount shall be due and payable on the
date of effectiveness of such prepayment, refinancing, substitution, replacement.

(d) Acceleration. It is understood and agreed that if, prior to the Maturity Date, the
Obligations are accelerated or otherwise become due, in each case, in respect of any Event of Default
(including, but not limited to, upon the occurrence of a bankruptcy or insolvency event (including the
acceleration of claims by operation of law) (a “Make-Whole Event™)), the Make-Whole Amount which
would have applied if, at the time of such acceleration, the Borrower had (i) prepaid, refinanced,
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substituted or replaced any or all of the Term Loans as contemplated in Section 2.1.5(c) above, will also
be due and payable as though a Make-Whole Event had occurred and such Make-Whole Amount shall
constitute part of the Obligations, in view of the impracticability and extreme difficulty of ascertaining
actual damages and by mutual agreement of the parties as to a reasonable calculation of CN’s lost profits
as a result thereof. Any Make-Whole Amount payable above shall be presumed to be the liquidated
damages sustained by CN as the result of the early termination and the Borrower agrees that it is
reasonable under the circumstances currently existing. The Make-Whole Amount shall also be payable in
the event the Obligations (and/or this Agreement) are satisfied or released by foreclosure (whether by
power of judicial proceeding), deed in lieu of foreclosure or by any other means. THE BORROWER
AND EACH GUARANTOR EXPRESSLY WAIVES (TO THE FULLEST EXTENT IT MAY
LAWFULLY DO SO) THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE OR LAW
THAT PROHIBITS OR MAY PROHIBIT THE COLLECTION OF THE FOREGOING MAKE-
WHOLE AMOUNT IN CONNECTION WITH ANY SUCH ACCELERATION. The Borrower
expressly agrees (to the fullest extent that it may lawfully do so) that: (A) the Make-Whole Amount is
reasonable and is the product of an arm's length transaction between sophisticated business people, ably
represented by counsel; (B) the Make-Whole Amount shall be payable notwithstanding the then
prevailing market rates at the time payment is made; (C) there has been a course of conduct between CN
and the Borrower giving specific consideration in this transaction for such agreement to pay the Make-
Whole Amount; and (D) the Borrower shall be estopped hereafter from claiming differently than as
agreed to in this paragraph. The Borrower expressly acknowledges that its agreement to pay the Make-
Whole Amount to CN as herein described is a material inducement to CN to provide the Commitments
and make the Loans.

2.2 Issue Price Allocation. Solely for U.S. federal income tax purposes, Borrower and CN
agree that the Term Loan and the Series B Preferred Shares are issued as part of an investment unit within
the meaning of Treasury Regulation Section 1.1273-2(h), and that the initial issue price of such
investment unit shall be allocated between the Term Loan and the Series B Preferred Shares in
accordance with Schedule 2.2. Borrower and CN agree to treat the issue prices, purchase prices and fair
market values of the Term Loan and the Series B Preferred Shares in a manner consistent with the
foregoing for U.S. federal income tax purposes, unless otherwise required by a final determination by the
IRS or a court of competent jurisdiction. Notwithstanding the foregoing and for avoidance of doubt, for
all purposes other than tax, CN shall be treated as having advanced Fifteen Million Dollars ($15,000,000)
for the Term Loan.

2.3 Payment of Interest on the Term Loan.
(@) Interest Rate.
6] [Reserved].

(ii) Term Loan. Subject to Section 2.3(b), the principal amount outstanding
under the Term Loan shall accrue interest at a fixed rate of ten per cent. (10.00%) per annum, which
interest shall be payable annually in arrears on each anniversary of the Effective Date (an “Interest
Payment Date”). Such interest shall, at the election of the Borrower by written notice to CN prior to any
such Interest Payment Date, either be (x) paid in cash or (y) paid-in-kind by adding such accrued amount
to the outstanding principal amount of Term Loan, or (z) paid in any combination of the foregoing;
provided, that, if the Borrower fails to notify CN of its election prior to an Interest Payment Date, such
interest shall be paid-in-kind by adding such accrued amount to the outstanding principal amount of Term
Loan on such Interest Payment Date.

(b) Default Rate, Ifnmediately upon the occurrence and during the continuance of an
Event of Default (other than the Event of Default set forth in Section 8.7(ii)), Obligations shall bear
interest at a rate per annum which is five percentage points (5.00%) above the rate that is otherwise
applicable thereto (the “Default Rate™) unless CN otherwise elects from time to time in its sole discretion
to impose a smaller increase. Fees and expenses which are required to be paid by Borrower or Guarantor
pursuant to the Loan Documents (including, without limitation, CN Expenses) but are not paid when due
shall bear interest until paid at a rate equal to the highest rate applicable to the Obligations. Payment or

2.
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acceptance of the increased interest rate provided in this Section 2.3(b) is not a permitted alternative to
timely payment and shall not constitute a waiver of any Event of Default or otherwise prejudice or limit
any rights or remedies of CN.

©) [Reserved].
(d) Computation; 365-Day Year. In computing interest, the date of the making of

the Term Loan shall be included and the date of payment shall be excluded. Interest shall be computed on
the basis of a 365-day year for the actual number of days elapsed.

(e) [Reserved].

® Payment: Interest Computation. In computing interest on the Obligations, all
Payments received after 12:00 noon Eastern time on any day shall be deemed received on the next
Business Day. CN shall not, however, be required to credit Borrower’s account for the amount of any
item of payment which is unsatisfactory to CN in its good faith business judgment.

2.4 Expenses. Borrower shall pay to CN all CN Expenses (including reasonable attorneys’
fees and expenses for documentation and negotiation of the Loan Documents) incurred through and after
the Effective Date, when due.

2.5 Payments; Application of Payments.

(a) Except for interest paid in-kind pursuant to Section 2.3(a)(ii), all payments
(including prepayments) to be made by Borrower under any Loan Document shall be made in
immediately available funds in Dollars, without setoff or counterclaim, before 12:00 noon Eastern time on
the date when due. Payments of principal and/or interest received after 12:00 noon Eastern time are
considered received at the opening of business on the next Business Day. When a payment is due on a
day that is not a Business Day, the payment shall be due the next Business Day, and additional fees or
interest, as applicable, shall continue to accrue until paid.

(b) Borrower shall have no right to specify the order or the accounts to which CN
shall allocate or apply any payments required to be made by Borrower to CN or otherwise received by CN
under this Agreement when any such allocation or application is not specified elsewhere in this
Agreement. Notwithstanding the foregoing, CN may not claim that Borrower is in default under this
Agreement if the aggregate payments by Borrower would have been sufficient to satisfy all obligations
then due if CN had applied such payments in accordance with instructions from Borrower.

3 CONDITIONS OF LOANS

31 Conditions Precedent to Term Loan. CN’s obligation to make the Term Loan is
subject to the condition precedent that CN shall have received, in form and substance satisfactory to CN,
such documents, and completion of such other matters, as CN may reasonably deem necessary or
appropriate, including, without limitation:

(a) duly executed original signature pages to the Loan Documents;
(b) copies of duly executed First Lien Documents;
() for the Borrower and Gawker Media, Operating Documents and a good standing

certificate or similar document certified by each applicable jurisdiction of incorporation or formation
together with a certificate of foreign qualifitation from each jurisdiction in which the Borrower and
Gawker Media is qualified as a foreign corporation, each dated as of a date no earlier than thirty (30) days
prior to the Effective Date;

(d) for Gawker Media, a resolution of the board of directors, shareholders, or a
similar competent body or officer of Gawker Media approving the terms of, and the transactions
contemplated by, the Loan Documents to which it is a party and resolving that it executes the Loan
Documents to which it is a party;

(e) [Reserved]; |
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(D duly executed original signature pages to the Secretary’s Certificate with
completed Borrowing Resolutions for the Borrower and Gawker Media,

(2 duly executed solvency certificate substantially in the form of Exhibit D;
(h) each document set forth on the Closing Checklist; ’

(i)  the Perfection Certificate of the Borrower and Guarantors, together with the duly
executed original signature pages thereto;

)] evidence satisfactory to CN that each of the (i) $8,000,000 Promissory Note
dated January 10, 2014 by Gawker Media payable to Kinja, (ii) $5,000,000 Promissory Note dated
January 10, 2015 by Gawker Media payable to Kinja and (iii) $250,000 Promissory Note by Gawker
Media in favor of Borrower contains subordination provisions pursuant to which such intercompany
indebtedness is subordinated in right of payment to the Obligations;

&) [Reserved];

O a legal opinion of Borrower’s counsel in the Cayman Islands and the United
States, in form and substance acceptable to CN, in its reasonable discretion, dated as of the Effective Date
together with the duly executed signature pages thereto;

(m) duly executed signature pages to the Unconditional Guaranty of each Guarantor;

(n) duly executed signature pages to Guarantor Security Agreement of each
Guarantor;

(0) [Reserved];

(9] duly executed signature pages to the Stock Pledge Agreement of the Borrower
and the Guarantors;

(@ [Reserved];

69) evidence satisfactory to CN that the insurance policies required by Section 6.7
hereof are in full force and effect, together with appropriate evidence showing lender loss payable and/or
additional insured clauses and cancellation notice to CN (or endorsements reflecting the same) in favor of
CN; :

(s) payment of the CN Expenses then due as specified in Section 2.4 hereof;

@ the representations' and warranties in this Agreement shall be true, accurate, and
complete in all material respects on the Effective Date; provided, however, that such materiality qualifier
shall not be applicable to any representations and warranties that already are qualified or modified by
materiality in the text thereof; and provided, further that those representations and warranties expressly
referring to a specific date shall be true, accurate and complete in all material respects as of such date, and
no Default or Event of Default shall have occurred and be continuing or result from the borrowing of the
Term Loan; and

(v) in CN’s reasonable discretion, there has not been a Material Adverse Change.

3.2 Covenant to Deliver. Borrower agrees to deliver to CN each item required to be
delivered to CN under this Agreement as a condition precedent to the borrowing of the Term Loan.
Borrower expressly agrees t that the borrowmg of the Term Loan made prior to the receipt by CN of any
such item shall not cofistitute a waiver by CN of Borrower’s obligation to deliver such item, and the
making of the Term Loan in the absence of a required item shall be in CN’s sole discretion.

33 Procedures for Borrowing.

(a) [Reserved]:

(b) Term Loan. Subject to the prior satisfaction of all other applicable conditions to
the making of the Term Loan set forth in this Agreement, Borrower must notify CN (which notice shall
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be irrevocable) by electronic mail or facsimile no later than 12:00 noon Eastern time one (1) Business
Day before the proposed Effective Date. The notice shall be a Payment/Advance Form and must be
signed by a Responsible Officer or designee. If Borrower satisfies the conditions of the requested Term
Loan, CN shall disburse the Term Loan by transfer to the Designated Deposit Account.

4 CREATION OF SECURITY INTEREST

4.1 Grant of Security Interest. Borrower hereby grants and pledges to CN, to secure the
payment and performance-in full of all of the Secured Obligations, a continuing security interest in the
Collateral.

. If this Agreement is terminated, CN’s Lien in the Collateral shall continue until the Obligations
(other than inchoate indemnity obligations) are satisfied in full, and at such time, CN shall, at Borrower’s
sole cost and expense, terminate its security interest in the Collateral and all rights therein shall revert to
Borrower. In the event (a) all Obligations (other than inchoate indemnity obligations), are satisfied in
full, and (b) this Agreement is terminated, CN shall terminate the security interest granted herein.

4.2 Priority of Security Interest. Borrower represents, warrants, and covenants that the

' security interest granted herein is and shall, subject to the Intercreditor Agreement, at all times continue to

be a first priority perfected security interest in the Collateral (subject only to Permitted Liens that may

have superior priority to CN’s Lien under this Agreement). If Borrower shall acquire a commercial tort

claim, Borrower shall promptly notify CN in a writing signed by Borrower of the general details thereof

and grant to CN in such writing a security interest therein and in the proceeds thereof, all upon the terms
of this Agreement, with such writing to be in form and substance reasonably satisfactor}; to CN.

43 Authorization to File Financing Statements. Borrower hereby authorizes CN to file
financing statements, without notice to Borrower, with all appropriate jurisdictions to perfect or protect
CN’s interest or rights hereunder, including a notice that any disposition of the Collateral, by either
Borrower or any other Person, shall be deemed to violate the rights of CN under the Code. Such
financing statements may indicate the Collateral as “all assets of the Debtor” or words of similar effect, or
as being of an equal or lesser scope, or with greater detail, all in CN’s discretion.

5 REPRESENTATIONS AND WARRANTIES
Borrower represents and warrants as follows: .

5.1 Due Organization; Authorization; Power and Authority. Borrower and each of its
Subsidiaries are duly existing and (to the extent applicable) in good standing as a Registered Organization
in its jurisdiction of formation and each is qualified and licensed to do business and each is in good
standing in any jurisdiction in which the conduct of each of its business or its ownership of property
requires that it be qualified except where the failure to do so could not reasonably be expected to have a
material adverse effect on Borrower’s business. In connection with this Agreement, Borrower has
delivered to CN completed certificates each signed by Borrower and each Guarantor, respectively,
entitled “Perfection Certificate”. Borrower represents and warrants to CN that (a) its and Gawker
Media’s exact legal name is that indicated on the applicable Perfection Certificate and on the signature
page of each Loan Document to which each is a party; (b) Gawker Media is an organization of the type
and is organized in the jurisdiction set forth in the Perfection Certificate; (c) the Perfection Certificate
accurately sets forth Gawker Media’s organizational identification number or accurately states that
Gawker Media has none; (d) the Perfection Certificate accurately sets forth its and Gawker Media’s place
of business, or, if more than one, its and Gawker Media’s chief executive office as well as its and Gawker
Media’s mailing address (if different than its chief executive office); (¢) Borrower (and each of its
predecessors) has not, in the past five (5) years, changed its jurisdiction of formation, organizational
structure or type (other than in the case of Gawker Media, its conversion from a limited liability company
to a corporation for tax purposes, and other than the dissolutions of Gawker Entertainment, LLC, Gawker
Sales, LLC, and Gawker Technology, LLC), or any organizational number assigned by its jurisdiction;
and (f) all other information set forth on the Perfection Certificate pertaining to Borrower and each of its
Subsidiaries is accurate and complete (it being understood and agreed that Borrower may from time to
time update certain information in the Perfection Certificate after the Effective Date to the extent
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permitted by one or more specific provisions in this Agreement). If Borrower is not now a Registered
Organization but later becomes one, Borrower shall promptly notify CN of such occurrence and provide
CN with Borrower’s organizational identification number.

The execution, delivery and performance by Borrower of the Loan Documents to which it is a
party have been duly authorized, and do not (i) conflict with any of Borrower’s-organizational documents,
(ii) contravene, conflict with, constitute a default under or violate any material Requirement of Law, (iii)
contravene, conflict or violate any applicable order, writ, judgment, injunction, decree, determination or
award of any Governmental Authority by which Borrower or any of its Subsidiaries or any of their
property or assets may be bound or affected, (iv) require any action by, filing, registration, or qualification
with, or Governmental Approval from, any Governmental Authority (except such Governmental
Approvals which have already been obtained and are in full force and effect) or (v) constitute an event of
default under any material agreement by which Borrower is bound. Borrower is not in default under any
agreement to which it is a party or by which it is bound in which the default could reasonably be expected
to have a material adverse effect on Borrower’s business.

5.2 Collateral. Borrower has good title to, has rights in, and the power to transfer each item
of the Collateral upon which it purports to grant a Lien hereunder, free and clear of any and all Liens
except Permitted Liens. Borrower has no deposit accounts other than the deposit accounts with First Lien
Lender, the Excluded Accounts, the deposit accounts, if any described in the Perfection Certificate
delivered to CN in connection herewith, or of which Borrower has given CN notice prior to the Effective
Date and taken such actions as are necessary to give CN a perfected security interest therein. The-
Accounts are bona fide, existing obligations of the Account Debtors.

The Collateral is not in the possession of any third party bailee (such as a warehouse)
except as otherwise provided in the Perfection Certificate and Intercreditor Agreement. None of the
components of the Collateral shall be maintained at locations other than as provided in the Perfection
Certificate or as permitted pursuant to Section 7.2. In the event that Borrower, after the date hereof,
intends to store or otherwise deliver any portion of the Collateral to a bailee, then Borrower will first
receive the written consent of CN and such bailee must execute and deliver a bailee agreement in form
and substance satisfactory to CN in its sole discretion.

All Inventory is in all material respects of good and marketable quality, free from
material defects. '

Borrower is the sole owner of the Intellectual Property which it owns or purports to own
except for (a) non-exclusive licenses granted to its customers in the ordinary course of business, (b) over-
the-counter software that is commercially available to the public or open source software, and (c) material
Intellectual Property licensed to Borrower and noted on the Perfection Certificate. Each Patent which it
owns or purports to own and which is material to Borrower’s business is, to the best of Borrower’s
knowledge, valid and enforceable, and no part of the Intellectual Property which Borrower owns or
purports to own and which is material to Borrower’s business has been judged invalid or unenforceable,
in whole or in part. To the best of Borrower’s knowledge, no claim has been made that any part of the
Intellectual Property violates the rights of any third party except to the extent such claim would not have a
material adverse effect on Borrower’s business. '

Except as noted on the Perfection Certificate, Borrower is not a party to, nor is it bound
by, any Restricted License. «

53 [Reserved].

54 Litigation. There are no actions or proceedings pending or, to the knowledge of the
Responsible Officers, threatened in writing by or against Borrower or any of its Subsidiaries (a) with
respect to any of the Loan Documents or the transactions contemplated hereby or thereby or (b) that could
reasonably be expected to have a Material Adverse Change, other than Bollea v. Gawker Media, LLC; No.
12012447-C1-011.
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55 Financial Condition. All consolidated financial statements for Borrower and any of its
Subsidiaries delivered to CN fairly present in all material respects Borrower’s consolidated financial
condition and Borrower’s consolidated results of operations. There has not been any material
deterioration in Borrower’s consolidated financial condition since the date of the most recent financial
statements submitted to CN.

5.6 Solvency. The fair salable value of Borrower’s assets (including goodwill minus
disposition costs) exceeds the fair value of its liabilities; Borrower is not left with unreasonably small
capital after the transactions in this Agreement; and Borrower is able to pay its debts (including trade
debts) as they mature.

5.7 Regulatory Compliance. Borrower is not an “investment company” or a company
“controlled” by an “investment company” under the Investment Company Act of 1940, as amended.
Borrower is not engaged as one of its important activities in extending credit for margin stock (under
Regulations X, T and U of the Federal Reserve Board of Governors). Borrower has complied in all -
material respects with the Federal Fair Labor Standards Act. Neither Borrower nor any of its Subsidiaries
is a “holding company” or an “affiliate” of a “holding company” or a “subsidiary company” of a “holding
company” as each term is defined and used in the Public Utility Holding Company Act of 2005.
Borrower has not violated any laws, ordinances or rules; the violation of which could reasonably be
expected to have a material adverse effect on its business. None of Borrower’s or any of its Subsidiaries’
properties or assets has been used by Borrower or any Subsidiary or, to the best of Borrower’s
knowledge, by previous Persons,-in disposing, producing, storing, treating, or transporting any hazardous
substance other than legally. Borrower and each of its Subsidiaries have obtained all consents, approvals
and authorizations of, made all declarations or filings with, and given all notices to, all Governmental
Authorities that are necessary to continue their respective businesses as currently conducted.

5.8 Subsidiaries; Investments. Borrower does not own any stock, partnership interest or
other equity securities except for Permitted Investments.

5.9 Tax Returns and Payments; Pension Contributions. Borrower and its Subsidiaries
have timely filed all required tax returns and reports, and have timely paid all foreign, federal, state and
local taxes, assessments, deposits and contributions owed by them. Borrower or its Subsidiaries may
defer payment of any contested taxes, provided that Borrower or the relevant Subsidiary, as applicable,
(a) in good faith contests its obligation to pay the taxes by appropriate proceedings promptly and
diligently instituted and conducted, (b) notifies CN in writing of the commencement of, and any material
development in, the proceedings, and (c) posts bonds or takes any other steps required to prevent the
Governmental Authority levying such contested taxes from obtaining a Lien upon any of the Collateral
that is other than a “Permitted Lien”. Borrower and“its Subsidiaries are unaware of any claims or
adjustments proposed for any of their prior tax years which could result in additional taxes becoming due
and payable by them. Borrower is properly characterized as a partnership for U.S. income tax purposes,
and Borrower is not engaged (or deemed to be engaged) in a U.S. trade or business for such purposes.
Gawker Media is properly characterized as an association taxable as a corporation for U.S. income tax
purposes. Borrower has paid all amounts necessary to fund all present pension, profit sharing and
deferred compensation plans in accordance with their terms, and Borrower has not withdrawn from
participation in, and has not permitted partial or complete termination of, or permitted the occurrence of
any other event with respect to, any such plan which could reasonably be expected to result in any
liability of Borrower, including any liability to the Pension Benefit Guaranty Corporation or its successors
or any other governmental agency. :

5.10 - Use of Proceeds. Borrower shall use the proceeds of the Term Loans to make a capital
contribution to Gawker Media, which capital contribution shall be evidenced by the Contribution
Agreement, for Gawker Media to use solely as working capital and to fund its general business
requirements (including, to the extent expressly permitted hereunder, litigation settlements, Investments,
Capital Expenditures and payment for the build-out of new. office space) and not for personal, family,
household or agricultural purposes.
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