
Computershare Trust Company, N.A. 
9062 Old Annapolis Road 

Columbia, MD 21045 
www.computershare.com

140857123v.2

NOTICE OF PROPOSED THIRD SUPPLEMENTAL INDENTURE AND NOTICE 
OF WITHDRAWAL OF NOTICE OF REFINANCING REDEMPTION WITH 

RESPECT TO THE CLASS D-R NOTES

SOUND POINT CLO XXII, LTD. 
SOUND POINT CLO XXII, LLC 

November 27, 2024 

To: The Parties Listed on Schedule I hereto. 

Ladies and Gentlemen: 

Reference is made to that certain Indenture dated as of February 21, 2019 (as amended by the 
First Supplemental Indenture, dated as of August 5, 2021, by the Second Supplemental 
Indenture, dated as of June 30, 2023 and as may be further amended, modified or supplemented 
from time to time, the “Indenture”) among SOUND POINT CLO XXII, LTD., as Issuer (the 
“Issuer”), SOUND POINT CLO XXII, LLC, as Co-Issuer (the “Co-Issuer,” and together with 
the Issuer, the “Co-Issuers”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
trustee (the “Trustee”).  Capitalized terms used herein without definition shall have the meanings 
given to such terms in the Indenture. 

I. Notice to Nominees and Custodians. 

If you act as or hold Notes as a nominee or custodian for or on behalf of other persons, 
please transmit this notice immediately to the beneficial owner of such Notes or such other 
representative who is authorized to take actions.  Your failure to act promptly in compliance with 
this paragraph may impair the chance of the beneficial owners on whose behalf you act to take 
any appropriate actions concerning the matters described in this notice. 

II. Notice of Proposed Third Supplemental Indenture.  

Pursuant to Section 8.3(b) of the Indenture, the Trustee hereby provides notice of a 
proposed third supplemental indenture to be entered into pursuant to Section 8.1(a)(v) of the 
Indenture (the “Third Supplemental Indenture”), which will supplement the Indenture according 
to its terms and which will be executed by the Issuer, the Co-Issuer and the Trustee, with the 
consent of the Collateral Manager, upon satisfaction of all conditions precedent set forth in the 
Indenture and the Third Supplemental Indenture.   A copy of the proposed Third Supplemental 
Indenture is attached hereto as Exhibit A. 

THE TRUSTEE MAKES NO STATEMENT AS TO THE RIGHTS OF THE 
HOLDERS OF THE NOTES IN RESPECT OF THE THIRD SUPPLEMENTAL 
INDENTURE AND MAKES NO RECOMMENDATIONS AS TO ANY ACTION TO BE 
TAKEN WITH RESPECT TO THE THIRD SUPPLEMENTAL INDENTURE.  
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HOLDERS ARE ADVISED TO CONSULT THEIR OWN LEGAL OR INVESTMENT 
ADVISOR. 

PLEASE NOTE THAT THE ATTACHED THIRD SUPPLEMENTAL 
INDENTURE IS IN DRAFT FORM AND SUBJECT TO CHANGE PRIOR TO ITS 
EXECUTION. 

Please note, that the Co-Issuers and the Trustee will enter into the Third Supplemental 
Indenture no earlier than five (5) Business Days after this notice is given (which is the date of 
mailing). 

III. Notice of Withdrawal of Notice of Refinancing Redemption With Respect to the 
Class D-R Notes. 

Reference is further made to that certain Notice of Refinancing Redemption dated as of 
November 22, 2024 wherein the Trustee provided notice of a Refinancing Redemption of the 
Class A-R Notes, the Class B-R Notes, the Class C-R Notes and the Class D-R Notes to occur on 
December 6, 2024.  

Pursuant to Section 9.7(b) of the Indenture, the Issuer has directed the Trustee to 
withdraw the Redemption by Refinancing of the Class D-R Notes. 

Any questions regarding this notice may be directed to the attention of (i) Ami Fry by 
telephone at (602) 412-2296, by e-mail at Ami.Fry@computershare.com or by mail addressed to 
Wells Fargo Bank, National Association, Corporate Trust Department, Attn.: Ami Fry, MAC 
R1204-010, 9062 Old Annapolis, Columbia, MD 21045-1951 or (ii) Mark Walther by telephone 
at (410) 423-6682, by e-mail at Mark.Walther@computershare.com or by mail addressed to 
Wells Fargo Bank, National Association, Corporate Trust Department, Attn.: Mark Walther, 
MAC R1204-010, 9062 Old Annapolis, Columbia, MD 21045-1951.  The Trustee may conclude 
that a specific response to particular inquiries from individual Holders is not consistent with 
equal and full dissemination of material information to all Holders.  Holders of Notes should not 
rely on the Trustee as their sole source of information.  The Trustee does not make 
recommendations or give investment advice herein or as to the Notes generally. 

This document is provided by Computershare Trust Company, N.A., or one or more of its 
affiliates (collectively, “Computershare”), in its named capacity or as agent of or successor to 
Wells Fargo Bank, N.A., or one or more of its affiliates (“Wells Fargo”), by virtue of the 
acquisition by Computershare of substantially all the assets of the corporate trust services 
business of Wells Fargo. 

COMPUTERSHARE TRUST 
COMPANY, N.A. as agent for WELLS 
FARGO BANK, NATIONAL 
ASSOCIATION, as Trustee 
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Schedule I

Addressees 

Holders of Notes:

CUSIP  
(Rule 144A) 

ISIN 
(Rule 144A) 

CUSIP 
(Reg S) 

ISIN 
(Reg S) 

Class A-R Notes 
83611K AL6 US83611KAL61

G8284E AF9 USG8284EAF90 

Class B-R Notes 
83611K AN2 US83611KAN28

G8284E AG7 USG8284EAG73 

Class C-R Notes 
83611K AS1 US83611KAS15

G8284E AJ1 USG8284EAJ13 

Class D-R Notes 
83611K AU6 US83611KAU60

G8284E AK8 USG8284EAK85 

Class E Notes 
83610F AA2 US83610FAA21

G8284P AA5 USG8284PAA50 

Class Y Notes 83610F AC8 US83610FAC86 G8284P AB3 USG8284PAB34 

Class Z Notes 83610F AE4 US83610FAE43 G8284P AC1 USG8284PAC17 

Subordinated Notes 83610F AG9 US83610FAG90 G8284P AD9 USG8284PAD99 

Issuer:  
Sound Point CLO XXII, Ltd. 
c/o MaplesFS Limited 
PO Box 1093 
Boundary Hall, Cricket Square 
Grand Cayman, KY1-1102 
Cayman Islands 
Attention: The Directors 
Email: cayman@maples.com 

with a copy to: 

Maples and Calder (Cayman) LLP 
P.O. Box 309, Ugland House 
George Town 
Grand Cayman KY1-1104, Cayman Islands 

 The Trustee shall not be responsible for the use of the CUSIP, CINS, ISIN or Common Code numbers selected, nor is any 
representation made as to their correctness indicated in the notice or as printed on any Note. The numbers are included solely for 
the convenience of the Holders.  
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Re: Sound Point CLO XXII, Ltd. 
Email: cayman@maples.com 

Co-Issuer:  
Sound Point CLO XXII, LLC 
c/o Maples Fiduciary Services (Delaware) Inc. 
4001 Kennett Pike, Suite 302 
Wilmington, Delaware 19807 
Attention: The Manager 
Email: delawareservices@maples.com 

Collateral Manager:   
Sound Point Capital Management, LP 
375 Park Avenue, 33rd Floor 
New York, NY 10152 
Fax: (212) 895-2289 
Attention: Francis McCullough 
Email: CLO.structuring@soundpointcap.com 

Rating Agencies:  
Fitch: 
Email: CDO.Surveillance@fitchratings.com 

Moody’s: 
Email: cdomonitoring@moodys.com 

Collateral Administrator/Calculation Agent/Information Agent: 
Wells Fargo Bank, National Association 
9062 Old Annapolis Road 
Columbia, Maryland 21045 
Email: !nacctsoundpoint@computershare.com 

The Cayman Islands Stock Exchange: 
The Cayman Islands Stock Exchange 
PO Box 2408 
Grand Cayman, KY1-1105  
Cayman Islands 
Email: listing@csx.ky 
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Exhibit A 

Proposed Third Supplemental Indenture  



SUBJECT TO AMENDMENT AND COMPLETION, DRAFT DATED NOVEMBER 27, 2024 

   
 

 

 

 

 

 

THIRD SUPPLEMENTAL INDENTURE 

 

dated as of December 6, 2024 

 

among 

 

SOUND POINT CLO XXII, LTD., 

Issuer 

 

SOUND POINT CLO XXII, LLC, 

Co-Issuer 

 

and 

 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 

Trustee 

 

to 

 

the Indenture, dated as of February 21, 2019, 

as amended by the First Supplemental Indenture dated August 5, 2021 and the Second 

Supplemental Indenture dated June 30, 2023, 

among the Issuer, the Co-Issuer and the Trustee 
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THIS THIRD SUPPLEMENTAL INDENTURE, dated as of December 6, 2024 

(this "Third Supplemental Indenture"), among Sound Point CLO XXII, Ltd., an exempted 

company incorporated with limited liability under the laws of the Cayman Islands (the "Issuer"), 

Sound Point CLO XXII, LLC, a Delaware limited liability company (the "Co-Issuer" and, together 

with the Issuer, the "Co-Issuers") and Wells Fargo Bank, National Association, as trustee (herein, 

together with its permitted successors and assigns, the "Trustee"), is entered into pursuant to the 

terms of the Indenture, dated as of February 21, 2019 among the Issuer, the Co-Issuer and the 

Trustee (as amended by the First Supplemental Indenture dated as of August 5, 2021 and the 

Second Supplemental Indenture dated as of June 30, 2023, the "Indenture").  Capitalized terms 

used in this Third Supplemental Indenture that are not otherwise defined herein have the meanings 

assigned thereto in the Indenture as amended by this Third Supplemental Indenture. 

PRELIMINARY STATEMENT 

WHEREAS, pursuant to Section 8.1(a)(v) of the Indenture, the Co-Issuers, when 

authorized by Board Resolutions or Action by Manager, as applicable, and the Trustee, at any time 

and from time to time subject to the requirements of Article VIII of the Indenture, may enter into 

one or more supplemental indentures to provide for and/or facilitate a Refinancing to the extent 

permitted by the Indenture prior to such supplemental indenture, including without limitation to 

reflect the terms of a Refinancing; 

WHEREAS, the Co-Issuers desire to enter into this Third Supplemental Indenture 

to make changes to the Indenture necessary to issue replacement securities in connection with a 

Refinancing Redemption of certain Classes of Notes pursuant to Section 9.5 of the Indenture 

through the issuance on the date of this Third Supplemental Indenture of the classes of securities 

set forth in Section 1(b) below; 

WHEREAS, all of the Outstanding Class A-R Notes, Class B-R Notes and Class 

C-R Notes issued on the 2021 Refinancing Date are being redeemed simultaneously with the 

execution of this Third Supplemental Indenture by the Co-Issuers and the Trustee; 

WHEREAS, the Class D-R Notes, the Class E Notes and the Subordinated Notes 

shall remain Outstanding following the Refinancing; 

WHEREAS, in connection with a Refinancing Redemption of the Class A-R Notes, 

the Class B-R Notes and the Class C-R Notes issued on the 2021 Refinancing Date (collectively, 

the "Redeemed Notes") to occur on the 2024 Refinancing Date (as defined below), the Co-Issuers 

will refinance the Redeemed Notes by issuing the 2024 Refinancing Notes (as defined below) on 

the 2024 Refinancing Date; 

WHEREAS, (i) pursuant to Section 9.5(a) of the Indenture, the Issuer has received 

the Required Direction from the Collateral Manager to cause the redemption of the Redeemed 

Notes and (ii) the conditions thereto set forth in Section 9.5 of the Indenture have been satisfied; 

WHEREAS, pursuant to Section 8.3(b) of the Indenture, the Trustee has delivered 

an initial copy of this Supplemental Indenture to the Collateral Manager, each Holder of Notes and 

each Rating Agency at least 5 Business Days prior to the execution thereof; and 
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WHEREAS, the Holders of a Majority of the Subordinated Notes have not objected 

to the Refinancing Direction; 

WHEREAS, a copy of the applicable notice of redemption has been delivered to 

each Holder of Notes and each Rating Agency no later than nine Business Days prior to the 

proposed Redemption Date of the Redeemed Notes in accordance with the provisions of Section 

9.7(a) of the Indenture. 

 

NOW THEREFORE, for good and valuable consideration the receipt and 

sufficiency of which is hereby acknowledged, the Co-Issuers and the Trustee hereby agree as 

follows: 

SECTION 1. Amendments to the Indenture. 

(a) The Co-Issuers shall issue replacement securities (referred to herein as the "2024 

Refinancing Notes") the proceeds of which shall be used to redeem the Redeemed Notes, which 

2024 Refinancing Notes shall be divided into the Classes, having the designations, original 

principal amounts and other characteristics as follows. 

Principal Terms of the 2024 Refinancing Notes 

Class Designations Priority 

Level  

Principal 

Balance 

(U.S.$) 

Interest 

Rate 

Ratings 

(Moody’s) 

ERISA 

Restricted 

Status 

"Class A-

RR Notes" 

Senior Notes; 

Secured Notes; 

Floating Rate 

First $235,727,291 Benchmark 

plus 1.03% 

"Aaa (sf)" Not ERISA 

Restricted 

"Class B-

RR Notes" 

Senior Notes; 

Secured Notes; 
Floating Rate 

Second $75,000,000 Benchmark 

plus 1.65% 

"Aa1 (sf)” Not ERISA 

Restricted 

"Class C-

RR Notes" 

Mezzanine 

Notes; 

Deferrable 

Notes; Secured 

Notes; Floating 

Rate 

Third $27,750,000 Benchmark 

plus 2.05% 

"A2 (sf)" Not ERISA 

Restricted 

(b) The issuance date of the 2024 Refinancing Notes shall be December 6, 2024 (the 

"2024 Refinancing Date") and the Refinancing Redemption Date of the Redeemed Notes shall also 

be December 6, 2024.  Payments on the 2024 Refinancing Notes issued on the 2024 Refinancing 

Date will be made on each Payment Date, commencing on the Payment Date in January 2025. 

(d) Effective as of the date hereof, the Indenture shall be amended as follows: 

(i) The following definitions in Section 1.1 of the Base Indenture are deleted 

in their entirety and replaced with the following: 

"“Benchmark”: The sum of (x) Term SOFR plus (y) other than with respect 

to the 2024 Refinancing Notes, the Credit Spread Adjustment; provided that, solely 

with respect to the Benchmark Replacement Notes, following the occurrence of a 
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Benchmark Transition Event or a DTR Proposed Amendment, the "Benchmark" 

shall mean the applicable Benchmark Replacement Rate adopted in connection 

with such Benchmark Transition Event or DTR Proposed Rate adopted pursuant to 

such DTR Proposed Amendment, as applicable; provided further that, solely with 

respect to the Benchmark Replacement Notes, if at any time following the adoption 

of a Benchmark Replacement Rate or DTR Proposed Rate, such rate determined in 

accordance with this Indenture would be a rate less than zero, then such rate shall 

be deemed to be zero for all purposes under this Indenture; provided further that, 

with respect to the Class A Notes, the Class B Notes, the Class C Notes and the 

Class D Notes only, the Benchmark shall, in each case, be the greater of (x) the 

Benchmark determined pursuant to this definition and (y) 0.00%. In addition, solely 

with respect to the Benchmark Replacement Notes, if at any time while any 

Benchmark Replacement Notes are Outstanding, a Benchmark Transition Event 

and its related Benchmark Replacement Date have occurred with respect to the 

Benchmark, then the Designated Transaction Representative shall provide notice 

of such event to the Issuer and the Trustee (who shall promptly provide notice 

thereof to the Holders of the Notes) and shall cause the Benchmark to be replaced 

with the Benchmark Replacement Rate as proposed by the Designated Transaction 

Representative in connection with such Benchmark Transition Event prior to the 

later of (x) 30 days and (y) the next Interest Determination Date. With respect to 

any Collateral Asset, the benchmark rate applicable to such Collateral Asset 

calculated in accordance with the related Underlying Instrument(s)." 

""Offering Memorandum":  With respect to (i) the Notes issued on the 

Closing Date, the final offering memorandum in connection with the offer and sale 

of such Notes, (ii) the 2021 Refinancing Notes issued on the 2021 Refinancing 

Date, the final offering memorandum in connection with the offer and sale of such 

2021 Refinancing Notes, and (iii) the 2024 Refinancing Notes issued on the 2024 

Refinancing Date, the final offering memorandum in connection with the offer and 

sale of such 2024 Refinancing Notes." 

""Purchase Agreement":  With respect to (i) the Notes issued on the 

Closing Date, a purchase agreement dated as of the Closing Date of the Notes issued 

on the Closing Date among the Co-Issuers and Merrill Lynch, Pierce, Fenner & 

Smith Incorporated, as initial purchaser, (ii) the 2021 Refinancing Notes issued on 

the 2021 Refinancing Date, the purchase agreement dated as of the 2021 

Refinancing Date among the Co-Issuers and BofA Securities, Inc., as refinancing 

initial purchaser, as amended from time to time and (iii) the 2024 Refinancing 

Notes issued on the 2024 Refinancing Date, the purchase agreement dated as of the 

2024 Refinancing Date among the Co-Issuers and Morgan Stanley & Co. LLC, as 

refinancing initial purchaser, as amended from time to time." 

(ii) The following definition in the section "Applicable Dates" in Appendix A 

of the Indenture is deleted in its entirety and replaced with the following: 

"Non-Call Period  With respect to (i) the Notes issued on the Closing 

Date, the period that begins on the Closing Date to but excluding the Payment Date in January 2021, 
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(ii) the 2021 Refinancing Notes issued on the 2021 Refinancing Date, the period that begins on the 

2021 Refinancing Date to but excluding August 5, 2022 and (iii) the 2024 Refinancing Notes issued 

on the 2024 Refinancing Date, the period that begins on the 2024 Refinancing Date to but excluding 

June 6, 2025 (the "Non-Call Period")." 

(iii) The definition of "Initial Purchaser" in the section "Transaction Parties" in 

Appendix A of the Indenture shall be deleted in its entirety and replaced with the following: 

"Initial Purchaser  (i) With respect to the Notes issued on the Closing 

Date, Merrill Lynch, Pierce, Fenner & Smith Incorporated, in its capacity as initial purchaser under 
the applicable Purchase Agreement, (ii) with respect to the 2021 Refinancing Notes issued on the 

2021 Refinancing Date, BofA Securities, Inc., in its capacity as initial purchaser under the applicable 

Purchase Agreement and (iii) with respect to the 2024 Refinancing Notes issued on the 2024 

Refinancing Date, Morgan Stanley & Co. LLC, in its capacity as initial purchaser under the 

applicable Purchase Agreement (each, in such capacity, the "Initial Purchaser")." 

(iv) The last sentence of the first paragraph of Section 10.5(a) shall be deleted 

in its entirety and replaced with the following: 

“The Trustee is hereby directed to cause an electronic copy of the information from 

the Monthly Report to be delivered to Intex Solutions, Inc., Dealscribe, DealView 

Technologies Ltd/DealX, Semeris, Moody’s Analytics and Bloomberg Financial 

Markets.” 

(v) The second to last sentence of Section 10.5(b) shall be deleted in its entirety 

and replaced with the following: 

“The Trustee shall cause each Payment Date Report to be made available to Intex 

Solutions, Inc., Dealscribe, DealView Technologies Ltd/DealX, Semeris, Moody’s 

Analytics and Bloomberg Financial Markets.” 

(vi) The first sentence of the second paragraph in Section 10.5(h) shall be 

deleted in its entirety and replaced with the following: 

“The Trustee will make the Monthly Report, the Payment Date Report, this 

Indenture (including any supplemental indentures thereto) and the Offering 

Memorandum available via its internet website and to Intex Solutions, Inc., 

Dealscribe, DealView Technologies Ltd/DealX, Semeris, Moody’s Analytics and 

Bloomberg Financial Markets and each shall have access to such documents, 

reports, notices and other data files posted on such internet website; and the Issuer 

consents to such documents, reports, notices and other data files being made 

available by Intex Solutions, Inc., Dealscribe, DealView Technologies Ltd/DealX, 

Semeris, Moody’s Analytics and Bloomberg Financial Markets to their respective 

subscribers provided that each takes reasonable measures to ensure that such 

documents, reports, notices and files are accessed only by users who meet the 

securities law qualifications for holding Notes.” 

(vii) The following new definitions, as set forth below, are added to Appendix B 

of the Indenture in alphabetical order: 
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""2024 Refinancing Date":  December 6, 2024." 

""2024 Refinancing Notes":  The Class A-RR Notes, the Class B-RR Notes 

and the Class C-RR Notes." 

""Class A Notes":  (i) Prior to the 2021 Refinancing Date, the Class A 

Senior Secured Floating Rate Notes due January 2032 issued pursuant to this 

Indenture on the Closing Date, (ii) on and after the 2021 Refinancing Date but prior 

to the 2024 Refinancing Date, the Class A-R Notes and (iii) on and after the 2024 

Refinancing Date, the Class A-RR Notes." 

""Class A-RR Notes":  The Class A-RR Senior Secured Floating Rate 

Notes due 2032 issued on the 2024 Refinancing Date and having the characteristics 

specified in the Term Sheet." 

""Class B Notes":  (i) Prior to the 2021 Refinancing Date, the Class B-1 

Notes and the Class B-2 Notes, (ii) on and after the 2021 Refinancing Date but prior 

to the 2024 Refinancing Date, the Class B-R Notes and (iii) on and after the 2024 

Refinancing Date, the Class B-RR Notes." 

""Class B-RR Notes":  The Class B-RR Senior Secured Floating Rate 

Notes due 2032 issued on the 2024 Refinancing Date and having the characteristics 

specified in the Term Sheet." 

""Class C Notes":  (i) Prior to the 2021 Refinancing Date, the Class C 

Mezzanine Deferrable Secured Floating Rate Notes due January 2032 issued 

pursuant to this Indenture on the Closing Date, (ii) on and after the 2021 

Refinancing Date but prior to the 2024 Refinancing Date, the Class C-R Notes and 

(iii) on and after the 2024 Refinancing Date, the Class C-RR Notes." 

""Class C-RR Notes":  The Class C-RR Mezzanine Deferrable Secured 

Floating Rate Notes due 2032 issued on the 2024 Refinancing Date and having the 

characteristics specified in the Term Sheet." 

(viii) Clause (f) of Schedule H to the Indenture shall be deleted in its entirety and 

replaced with the following: 

 "(f) If to the applicable Initial Purchaser: 

BofA Securities, Inc. 

One Bryant Park 

New York, NY 10036 

Attention: Legal Department 

Email: dg.clo_primary@bofa.com 

 

Morgan Stanley & Co. LLC 

1585 Broadway 

New York, New York 10036 
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Attention: Managing Director, CLO Group" 

(ix) The table appearing in the section "Notes" in Appendix A of the Indenture 

shall be deleted in its entirety and replaced with the following: 

Principal Terms of the Notes 

Class Designations 

Priority 

Level 

Principal  

Balance 

(U.S.$) 

Interest 

Rate1 

Expected 

Initial Ratings 

(Moody's) 

ERISA 

Restricted 

Status 

"Class A-RR 

Notes"2 ...................  
 

Senior Notes; 

Secured Notes; 
Floating Rate 

Notes 

First $235,727,291 Benchmark2 

plus 1.03% 

"Aaa (sf)" Not ERISA 

Restricted 

"Class B-RR 

Notes"2 
Senior Notes; 

Secured Notes; 
Floating Rate 

Notes 

Third $75,000,000 Benchmark2 
plus 1.65% 

"Aa1 (sf)" Not ERISA 
Restricted 

"Class C-RR 

Notes"2 ...................  
 

Mezzanine Notes; 

Deferrable Notes; 
Secured Notes; 
Floating Rate 

Notes 

Fourth $27,750,000 Benchmark2 

plus 2.05% 

"A2 (sf)" Not ERISA 

Restricted 

"Class D-R Notes" .  Mezzanine Notes; 
Deferrable Notes; 

Secured Notes; 
Floating Rate 

Notes 

Fifth $28,750,000 Benchmark2 
plus 3.50% 

"Baa3 (sf)" Not ERISA 
Restricted 

"Class E Notes" .....  Junior Notes; 
Deferrable Notes; 

Secured Notes; 
Floating Rate 

Notes 

Sixth $23,5000,000 Benchmark 
plus 6.30% 

"Ba3 (sf)" ERISA 
Restricted 

"Subordinated 

Notes" ....................  
Subordinated 

Notes 
Seventh $48,000,000 Residual3 NR / NR ERISA 

Restricted 

1 The "Index Maturity" for the Benchmark will be three months.  The interest rate applicable with respect to any Re-

Pricing Eligible Notes may be reduced in connection with a Re-Pricing of the applicable Class of Notes, subject to the 

conditions set forth herein. 

2 The Benchmark for the 2024 Refinancing Notes, as of the 2024 Refinancing Date, will be determined based on Term 
SOFR as set in connection with the preceding Interest Accrual Period and not reset in connection with the issuance of the 
2024 Refinancing Notes. Accordingly, the Benchmark for the 2024 Refinancing Notes for the Interest Accrual Period ending 
on but excluding the first Payment Date after the 2024 Refinancing Date shall be equal to Term SOFR as determined for the 
Interest Accrual Period applicable to the Notes (other than the 2024 Refinancing Notes) that commenced on the Payment Date 
in October 2024. 

3 No stated rate of interest.  On each Payment Date, the Subordinated Notes will receive excess distributions, if any, in the 

manner specified in the Priorities of Payment. 

(x) The Exhibits to the Indenture are hereby amended to delete the stricken text 

(indicated textually in the same manner as the following example: stricken text) and to add 

the bold and double-underlined text (indicated textually in the same manner as the 

following example: bold and double-underlined text) as set forth on the pages of the 

Exhibits to the Indenture attached as Exhibit A hereto. 
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SECTION 2. Issuance and Authentication of 2024 Refinancing Notes; 

Cancellation of Redeemed Notes; Payment Date occurring on the 2024 Refinancing Date. 

(a) The Co-Issuers hereby direct the Trustee to deposit in the Payment Account the 

proceeds of the 2024 Refinancing Notes received on the 2024 Refinancing Date, together with any 

Partial Refinancing Interest Proceeds separately identified by the Collateral Manager, in an amount 

necessary to pay the Redemption Prices of the Refinanced Notes and any related expenses (as 

identified by, or on behalf of, the Issuer) in accordance with Section 9.5 of the Indenture.  For the 

avoidance of doubt, no Payment Date Report will be required for the 2024 Refinancing Date. 

(b) The 2024 Refinancing Notes shall be issued as Rule 144A Global Notes and 

Regulation S Global Notes and shall be executed by the Co-Issuers and delivered to the Trustee 

for authentication and thereupon the same shall be authenticated and delivered to the Issuer by the 

Trustee upon Issuer Order and upon receipt by the Trustee of the following: 

(i) Officers' Certificate.  An Officer's certificate of each of the Co-Issuers (A) 

evidencing the authorization by Board Resolution or Action by Manager, as applicable, of 

the execution and delivery of this Third Supplemental Indenture and the Purchase 

Agreement, dated as of December 6, 2024 among the Co-Issuers and Morgan Stanley & 

Co. LLC, and the issuance and delivery of the 2024 Refinancing Notes applied for by it 

and the execution and authentication of each required Certificate and (B) certifying that (1) 

the attached copy of such Board Resolution is a true and complete copy thereof, (2) such 

resolutions have not been rescinded and are in full force and effect on and as of the 2024 

Refinancing Date and (3) the Officers authorized to execute and deliver such documents 

hold the offices and have the signatures indicated thereon. 

(ii) No Governmental Approvals Required.  Either (A) an Officer's certificate 

of each of the Co-Issuers or other official document evidencing the due authorization, 

approval or consent of any governmental body or bodies, at the time having jurisdiction in 

the premises, together with an opinion of counsel that the Trustee is entitled to rely thereon 

and that no other authorization, approval or consent of any governmental body is required 

for the valid performance by the Co-Issuers of their obligations under the Transaction 

Documents, except as may have been previously given or (B) an opinion of counsel that 

no such authorization, approval or consent of any governmental body is required for the 

performance by the Co-Issuers of their obligations under the Transaction Documents 

except as may have been given. 

(iii) U.S. Counsel Opinions.  Opinions of Allen Overy Shearman Sterling US 

LLP, special U.S. counsel to the Co-Issuers, dated the 2024 Refinancing Date. 

(iv) Cayman Counsel Opinion.  An opinion of Maples and Calder (Cayman) 

LLP, Cayman Islands counsel to the Issuer, dated the 2024 Refinancing Date. 

(v) Trustee Opinion.  An opinion of Locke Lord LLP, counsel to the Trustee, 

dated the First Refinancing Date. 
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(vi) No Default.  An Officer's certificate of each of the Co-Issuers stating that 

(A) it is not in Default under the Indenture; (B) the issuance of the 2024 Refinancing Notes 

will not result in a breach of any of the terms, conditions or provisions of, or constitute a 

default under its Governing Documents, any indenture or other agreement or instrument to 

which it is a party or by which it is bound, or any order of any court or administrative 

agency entered in any Proceeding to which it is a party or by which it may be bound or to 

which it may be subject; (C) no Event of Default shall have occurred and be continuing; 

(D) all of the representations and warranties given by it and contained in the Indenture are 

true and correct as of the 2024 Refinancing Date; (E) all conditions precedent provided in 

the Indenture and this Third Supplemental Indenture relating to the authentication and 

delivery of the 2024 Refinancing Notes applied for have been complied with; and (F) all 

expenses due or accrued with respect to the offering of such 2024 Refinancing Notes or 

relating to actions taken on or in connection with the 2024 Refinancing Date have been 

paid, or have been or will be provided for, or reserves therefor have been made. 

(vii) Rating Letter.  An Officer's certificate of the Issuer to the effect that it has 

received a true and correct copy of a letter delivered by the Rating Agency and confirming 

that the Rating Agency's rating of the 2024 Refinancing Notes is not less than the rating 

for the applicable Class of 2024 Refinancing Notes set forth in Section 1(a) of this 

Supplemental Indenture. 

(viii) [Reserved]. 

(ix) Collateral Manager Certificate. The Trustee has obtained the certification 

from the Collateral Manager pursuant to Section 9.5(b) of the Indenture. 

(c) On the 2024 Refinancing Date specified above, all Global Notes representing the 

Redeemed Notes shall be deemed to be surrendered for transfer and shall be deemed to be 

cancelled in accordance with Section 2.9 of the Indenture. 

SECTION 3. Noteholder Consent. 

Each Holder or beneficial owner of a 2024 Refinancing Note, by its acquisition 

thereof on the 2024 Refinancing Date, shall be deemed to agree to the Indenture, as amended 

hereby, set forth in this Third Supplemental Indenture and the execution of the Co-Issuers and the 

Trustee hereof. 

SECTION 4. Governing Law. 

THIS THIRD SUPPLEMENTAL INDENTURE AND EACH 2024 

REFINANCING NOTE AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING 

UNDER OR RELATED TO THIS THIRD SUPPLEMENTAL INDENTURE, THE 

RELATIONSHIP OF THE PARTIES, AND/OR THE INTERPRETATION AND 

ENFORCEMENT OF THE RIGHTS AND DUTIES OF THE PARTIES SHALL BE 

CONSTRUED IN ACCORDANCE WITH AND GOVERNED IN ALL RESPECTS (WHETHER 
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IN CONTRACT OF TORT) BY THE LAWS OF THE STATE OF NEW YORK WITHOUT 

REGARD TO CONFLICT OF LAWS. 

SECTION 5. Waiver of Jury Trial. 

The Trustee, the Holders, each beneficial owner (by their acceptance of the 2024 

Refinancing Notes) and each of the Co-Issuers each hereby knowingly, voluntarily and 

intentionally waives (to the extent permitted by applicable law) any rights it may have to a trial by 

jury in respect of any litigation based hereon, or arising out of, under, or in connection with, this 

Third Supplemental Indenture, the 2024 Refinancing Notes or any other related documents, or any 

course of conduct, course of dealing, statements (whether verbal or written), or actions of the 

Trustee or either of the Co-Issuers.  This provision is a material inducement for the Trustee, each 

Holder, each beneficial owner and each of the Co-Issuers to enter into this Third Supplemental 

Indenture. 

SECTION 6. Execution in Counterparts. 

This Third Supplemental Indenture shall be valid, binding, and enforceable against a party 

when executed and delivered by an authorized individual on behalf of the party by means of (i) an 

original manual signature; (ii) a faxed, scanned, or photocopied manual signature, or (iii) any other 

electronic signature permitted by the federal Electronic Signatures in Global and National 

Commerce Act, state enactments of the Uniform Electronic Transactions Act, and/or any other 

relevant electronic signatures law, including any relevant provisions of the UCC (collectively, 

“Signature Law”), in each case to the extent applicable. Each faxed, scanned, or photocopies 

manual signature, or other electronic signature, shall for all purposes have the same validity, legal 

effect, and admissibility in evidence as an original manual signature. Each party hereto shall be 

entitled to conclusively rely upon, and shall have no liability with respect to, any faxed, scanned, 

or photocopied manual signature, or other electronic signature, of any other party and shall have 

no duty to investigate, confirm or otherwise verify the validity or authenticity thereof.  This Third 

Supplemental Indenture may be executed in any number of counterparts, each of which so 

executed shall be deemed to be an original, but all such counterparts shall together constitute but 

one and the same instrument.  Delivery of an executed counterpart of this Third Supplemental 

Indenture by electronic means (including email or telecopy) will be effective as delivery of a 

manually executed counterpart of this Third Supplemental Indenture. 

SECTION 7. Concerning the Trustee. 

The recitals contained in this Third Supplemental Indenture shall be taken as the 

statements of the Co-Issuers, and the Trustee assumes no responsibility for their correctness.  

Except as provided in the Indenture, the Trustee shall not be responsible or accountable in any way 

whatsoever for or with respect to the validity, execution or sufficiency of this Third Supplemental 

Indenture and makes no representation with respect thereto.  In entering into this Third 

Supplemental Indenture, the Trustee shall be entitled to the benefit of every provision of the 
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Indenture relating to the conduct of or affecting the liability of or affording protection to the 

Trustee, including but not limited to provisions regarding indemnification. 

SECTION 8. No Other Changes. 

Except as provided herein, the Indenture shall remain unchanged and in full force 

and effect, and each reference to the Indenture and words of similar import in the Indenture, as 

amended hereby, shall be a reference to the Indenture as amended hereby and as the same may be 

further amended, supplemented and otherwise modified and in effect from time to time.  This Third 

Supplemental Indenture may be used to create a conformed amended and restated Indenture for 

the convenience of administration by the parties hereto. 

SECTION 9. Execution, Delivery and Validity. 

Each of the Co-Issuers represents and warrants to the Trustee that (i) this Third 

Supplemental Indenture has been duly and validly executed and delivered by it and constitutes its 

legal, valid and binding obligation, enforceable against it in accordance with its terms and (ii) the 

execution of this Third Supplemental Indenture is authorized or permitted under the Indenture and 

all conditions precedent thereto have been satisfied. 

SECTION 10. Binding Effect. 

This Third Supplemental Indenture shall be binding upon and inure to the benefit 

of the parties hereto and their respective successors and assigns. 

SECTION 11. Direction to the Trustee. 

The Issuer hereby directs the Trustee to execute this Third Supplemental Indenture 

and acknowledges and agrees that the Trustee will be fully protected in relying upon the foregoing 

direction. 

SECTION 12. Limited Recourse; Non-Petition. 

The terms of Section 2.7(i), Section 5.4(d) and Section 13.1 of the Indenture shall 

apply to this Third Supplemental Indenture mutatis mutandis as if fully set forth herein. 

 



 

   
 

[Signature Page to Third Supplemental Indenture] 

 

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Third 

Supplemental Indenture as of the date first written above. 

EXECUTED as a DEED by 

SOUND POINT CLO XXII, LTD.,  

as Issuer 

 

By:   

Name: 

Title: 

 

 

SOUND POINT CLO XXII, LLC, 

as Co-Issuer 

 

By:   

Name: 

Title: 

 

 

WELLS FARGO BANK, NATIONAL 

ASSOCIATION,  

as Trustee 

By: COMPUTERSHARE TRUST COMPANY, 

N.A., as its attorney-in-fact 

 

By:   

Name: 

Title: 

 

  



 

   
 

 

Consented to by: 

SOUND POINT CAPITAL MANAGEMENT, LP, 

as Collateral Manager 

By:  

Name: 

Title: 
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	(iii) The definition of "Initial Purchaser" in the section "Transaction Parties" in Appendix A of the Indenture shall be deleted in its entirety and replaced with the following:
	(iv) The last sentence of the first paragraph of Section 10.5(a) shall be deleted in its entirety and replaced with the following:
	“The Trustee is hereby directed to cause an electronic copy of the information from the Monthly Report to be delivered to Intex Solutions, Inc., Dealscribe, DealView Technologies Ltd/DealX, Semeris, Moody’s Analytics and Bloomberg Financial Markets.”
	(v) The second to last sentence of Section 10.5(b) shall be deleted in its entirety and replaced with the following:
	“The Trustee shall cause each Payment Date Report to be made available to Intex Solutions, Inc., Dealscribe, DealView Technologies Ltd/DealX, Semeris, Moody’s Analytics and Bloomberg Financial Markets.”
	(vi) The first sentence of the second paragraph in Section 10.5(h) shall be deleted in its entirety and replaced with the following:
	“The Trustee will make the Monthly Report, the Payment Date Report, this Indenture (including any supplemental indentures thereto) and the Offering Memorandum available via its internet website and to Intex Solutions, Inc., Dealscribe, DealView Techno...
	(vii) The following new definitions, as set forth below, are added to Appendix B of the Indenture in alphabetical order:
	""2024 Refinancing Date":  December 6, 2024."
	""2024 Refinancing Notes":  The Class A-RR Notes, the Class B-RR Notes and the Class C-RR Notes."
	""Class A Notes":  (i) Prior to the 2021 Refinancing Date, the Class A Senior Secured Floating Rate Notes due January 2032 issued pursuant to this Indenture on the Closing Date, (ii) on and after the 2021 Refinancing Date but prior to the 2024 Refinan...
	""Class A-RR Notes":  The Class A-RR Senior Secured Floating Rate Notes due 2032 issued on the 2024 Refinancing Date and having the characteristics specified in the Term Sheet."
	""Class B Notes":  (i) Prior to the 2021 Refinancing Date, the Class B-1 Notes and the Class B-2 Notes, (ii) on and after the 2021 Refinancing Date but prior to the 2024 Refinancing Date, the Class B-R Notes and (iii) on and after the 2024 Refinancing...
	""Class B-RR Notes":  The Class B-RR Senior Secured Floating Rate Notes due 2032 issued on the 2024 Refinancing Date and having the characteristics specified in the Term Sheet."
	""Class C Notes":  (i) Prior to the 2021 Refinancing Date, the Class C Mezzanine Deferrable Secured Floating Rate Notes due January 2032 issued pursuant to this Indenture on the Closing Date, (ii) on and after the 2021 Refinancing Date but prior to th...
	""Class C-RR Notes":  The Class C-RR Mezzanine Deferrable Secured Floating Rate Notes due 2032 issued on the 2024 Refinancing Date and having the characteristics specified in the Term Sheet."
	(viii) Clause (f) of Schedule H to the Indenture shall be deleted in its entirety and replaced with the following:
	"(f) If to the applicable Initial Purchaser:
	BofA Securities, Inc.
	One Bryant Park
	New York, NY 10036
	Attention: Legal Department
	Email: dg.clo_primary@bofa.com
	Morgan Stanley & Co. LLC
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