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Item 1.01

Entry into a Material Definitive Agreement.

Square, Inc. (the “Company”) entered into the Second Amendment to Credit Agreement, dated as of May 21, 2018, among the Company, the lenders that are
a party thereto, and JPMorgan Chase Bank, N.A., as administrative agent (the “Amendment”). The Amendment amends the Revolving Credit Agreement, dated as
of November 2, 2015, among the Company, the lenders that are a party thereto, and JPMorgan Chase Bank, N.A., as administrative agent (as first amended on
February 27, 2017, the “Original Credit Agreement,” and as further amended, modified, or supplemented, the “Credit Agreement”).
The Amendment amended the Original Credit Agreement to, among other things, permit the Company to issue convertible senior unsecured notes.
Certain of the lenders under the Credit Agreement and their affiliates have engaged in, and may in the future engage in, other commercial dealings with the
Company or its affiliates in the ordinary course of business, including in connection with an offering of convertible senior unsecured notes. They have received, or
may in the future receive, customary fees and commissions for those transactions.
The foregoing description of the Amendment is qualified in its entirety by reference to the Amendment attached as Exhibit 10.1 to this Current Report on
Form 8-K and is incorporated herein by reference.
Item 8.01.

Other Events.

On May 21, 2018, the Company issued a press release announcing its intention to offer $750 million aggregate principal amount of convertible senior
unsecured notes due 2023 in a private placement to qualified institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as amended. A copy of
the press release is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No.

Description

10.1

Second Amendment to Credit Agreement, dated as of May 21, 2018, among Square, Inc., the Lenders Party Thereto, and JPMorgan Chase
Bank, N.A., as Administrative Agent.

99.1

Press Release, dated May 21, 2018.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
SQUARE, INC.
By: /s/ Jason S. Gao
Jason S. Gao
Assistant Secretary
Date: May 21, 2018

Exhibit 10.1
SECOND AMENDMENT TO CREDIT AGREEMENT
SECOND AMENDMENT (this “ Amendment ”), dated as of May 21, 2018, to the Revolving Credit Agreement dated as of November 2, 2015 (as
amended by the First Amendment, dated as of February 27, 2017, and as further amended, supplemented, amended and restated or otherwise modified from time to
time, the “ Credit Agreement ”), among Square, Inc. (the “ Borrower ”), the several banks and other financial institutions or entities from time to time party thereto
(the “ Lenders ”), and JPMorgan Chase Bank, N.A., as Administrative Agent (in such capacity, the “ Administrative Agent ”).

WITNESSETH:
WHEREAS, the parties hereto are parties to the Credit Agreement;
WHEREAS, the Borrower requests that the Lenders agree to certain amendments to the Credit Agreement;
NOW, THEREFORE, in consideration of the premises and of the mutual covenants herein contained and for other good and valuable consideration,
the receipt of which is hereby acknowledged, the parties hereto agree as follows:
SECTION 1. DEFINITIONS . Unless otherwise defined herein, capitalized terms which are defined in the Credit Agreement are used herein as therein
defined.
SECTION 2. AMENDMENTS . On the Effective Date (as defined below), the Credit Agreement is hereby amended as follows:
(a) Section 1.01 of the Credit Agreement is hereby amended to include the following definitions in appropriate alphabetical order:
“ Benefit Plan ” means any of (a) an “employee benefit plan” (as defined in Section 3(3) of ERISA) that is subject to Title I of ERISA, (b) a
“plan” as defined in Section 4975 of the Code to which Section 4975 of the Code applies, and (c) any Person whose assets include (for purposes of the
Plan Asset Regulations or otherwise for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or
“plan”.
“ Plan Asset Regulation ” means 29 CFR §2510.3-101, as modified by Section 3(42) of ERISA.
“ PTE ” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be amended from
time to time.
(b) Section 6.01(e) of the Credit Agreement is hereby amended and restated in its entirety as follows:
“(e) any Permitted Convertible Indebtedness in an aggregate principal amount not to exceed $1,500,000,000 at any time outstanding; provided that no
Default or Event of Default has occurred and is continuing at the time of issuance of such Indebtedness.”

(c) The following shall be added as a new Section 9.19 to the Credit Agreement:
“Section 9.19 Certain ERISA Matters (a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and
(y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, each Agent
and its respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the Borrower or any other Loan Party, that at least one of the following is
and will be true:
(i) such Lender is not using “plan assets” (within the meaning of the Plan Asset Regulations) of one or more Benefit Plans in connection with
the Loans, the Letters of Credit or the Commitments,
(ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain transactions determined by
independent qualified professional asset managers), PTE 95-60 (a class exemption for certain transactions involving insurance company general
accounts), PTE 90-1 (a class exemption for certain transactions involving insurance company pooled separate accounts), PTE 91-38 (a class
exemption for certain transactions involving bank collective investment funds) or PTE 96-23 (a class exemption for certain transactions determined by
in-house asset managers), is applicable with respect to such Lender’s entrance into, participation in, administration of and performance of the Loans,
the Letters of Credit, the Commitments and this Agreement, and the conditions for exemptive relief thereunder are and will continue to be satisfied in
connection therewith,
(iii) (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of Part VI of PTE
84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter into, participate in, administer
and perform the Loans, the Letters of Credit, the Commitments and this Agreement, (C) the entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement satisfies the requirements of sub-sections (b) through (g) of Part
I of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect to
such Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this
Agreement, or
(iv) such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole discretion, and
such Lender.
(b) In addition, unless sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or such Lender has not provided another
representation, warranty and covenant as provided in sub-clause (iv) in the immediately preceding clause (a), such Lender further (x) represents and warrants, as of
the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases
being a Lender party hereto, for the benefit of, the Agents and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the Borrower
or any other Loan Party, that:
(i) none of the Administrative Agent or any other Agent or any of their respective Affiliates is a fiduciary with respect to the assets of such
Lender (including in connection with the reservation or exercise of any rights by the Administrative Agent under this Agreement, any Loan Document
or any documents related to hereto or thereto),
(ii) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement is independent (within the meaning of 29
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CFR § 2510.3-21, as amended from time to time) and is a bank, an insurance carrier, an investment adviser, a broker-dealer or other person that holds,
or has under management or control, total assets of at least $50 million, in each case as described in 29 CFR § 2510.3-21(c)(1)(i)(A)-(E),
(iii) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement is capable of evaluating investment risks independently, both in
general and with regard to particular transactions and investment strategies (including in respect of the obligations),
(iv) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement is a fiduciary under ERISA or the Code, or both, with respect to
the Loans, the Letters of Credit, the Commitments and this Agreement and is responsible for exercising independent judgment in evaluating the
transactions hereunder, and
(v) no fee or other compensation is being paid directly to any Agent or any their respective Affiliates for investment advice (as opposed to other
services) in connection with the Loans, the Letters of Credit, the Commitments or this Agreement.
(c) The Administrative Agent and each other Agent hereby informs the Lenders that each such Person is not undertaking to provide impartial
investment advice, or to give advice in a fiduciary capacity, in connection with the transactions contemplated hereby, and that such Person has a financial interest in
the transactions contemplated hereby in that such Person or an Affiliate thereof (i) may receive interest or other payments with respect to the Loans, the Letters of
Credit, the Commitments and this Agreement, (ii) may recognize a gain if it extended the Loans, the Letters of Credit or the Commitments for an amount less than
the amount being paid for an interest in the Loans, the Letters of Credit or the Commitments by such Lender or (iii) may receive fees or other payments in
connection with the transactions contemplated hereby, the Loan Documents or otherwise, including structuring fees, commitment fees, arrangement fees, facility
fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative agent or collateral agent fees, utilization fees, minimum usage fees, letter of credit
fees, fronting fees, deal-away or alternate transaction fees, amendment fees, processing fees, term out premiums, banker’s acceptance fees, breakage or other early
termination fees or fees similar to the foregoing.
SECTION 3. CONDITIONS PRECEDENT TO EFFECTIVENESS . This Amendment shall become effective on the date (the “ Effective Date ”) on which
all of the following conditions have been satisfied or waived:
(a) Execution and Delivery . The Administrative Agent shall have received counterparts of this Amendment duly executed by (i) the Borrower and
(ii) the Required Lenders.
(b) No Default . Both prior to and after giving effect to this Amendment, no Default or Event of Default shall have occurred and be continuing on the
Effective Date.
(c) Representations and Warranties . As of the Effective Date (both prior to and after giving effect to this Amendment) all representations and
warranties contained in Section 3 of the Credit Agreement shall be true and correct in all material respects, except that (i) the representations and warranties
contained in Section 3.04(a) of the Credit Agreement shall be
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deemed to refer to the most recent statements furnished pursuant to clauses (a) and (b) (subject, in the case of unaudited financial statements furnished
pursuant to clause (b), to year-end audit adjustments and the absence of footnotes), respectively, of Section 5.01 of the Credit Agreement, (ii) to the extent
that such representations and warranties specifically refer to an earlier date, they shall be true and correct in all material respects as of such earlier date and
(iii) to the extent that such representations and warranties are already qualified or modified by materiality in the text thereof, they shall be true and correct in
all respects.
For the purpose of determining compliance with the conditions specified in this Section 3, each Lender that has signed this Amendment shall be deemed to have
accepted, and to be satisfied with, each document or other matter required under this Section 3.
SECTION 4. REPRESENTATIONS AND WARRANTIES . In order to induce the Required Lenders to enter into this Amendment, the Borrower hereby
represents and warrants to the Required Lenders that (a) this Amendment has been duly authorized by all necessary corporate actions on the part of the Borrower
and, if required, actions by equity holders of the Borrower and (b) this Amendment has been duly executed and delivered by the Borrower and constitutes a legal,
valid and binding obligation of the Borrower, enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or
other laws affecting creditors’ rights generally and subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law.
SECTION 5. CONTINUING EFFECT . Except as expressly amended, waived or modified hereby, the Loan Documents shall continue to be and shall
remain in full force and effect in accordance with their respective terms. This Amendment shall not constitute an amendment, waiver or modification of any
provision of any Loan Document not expressly referred to herein and shall not be construed as an amendment, waiver or modification of any action on the part of
the Borrower or the other Loan Parties that would require an amendment, waiver or consent of the Administrative Agent or the Lenders except as expressly stated
herein, or be construed to indicate the willingness of the Administrative Agent or the Lenders to further amend, waive or modify any provision of any Loan
Document amended, waived or modified hereby for any other period, circumstance or event. Except as expressly modified by this Amendment, the Credit
Agreement and the other Loan Documents are ratified and confirmed and are, and shall continue to be, in full force and effect in accordance with their respective
terms. Except as expressly set forth herein, each Lender and the Administrative Agent reserves all of its rights, remedies, powers and privileges under the Credit
Agreement, the other Loan Documents, applicable law and/or equity. Any reference to the “Credit Agreement” in any Loan Document or any related documents
shall be deemed to be a reference to the Credit Agreement as amended by this Amendment and the term “Loan Documents” in the Credit Agreement and the other
Loan Documents shall include this Amendment. Nothing in this Amendment shall be deemed to be a novation of any obligations under the Credit Agreement or
any other Loan Document.
SECTION 6. GOVERNING LAW . THIS AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK.
SECTION 7. SUCCESSORS AND ASSIGNS . This Amendment shall be binding upon and inure to the benefit of the Borrower, the other Loan Parties, the
Administrative Agent, the other Agents and the Lenders, and each of their respective successors and assigns, and shall not inure to the benefit of any third parties.
The execution and delivery of this Amendment by any Lender prior to the Effective Date shall be binding upon its successors and assigns and shall be effective as
to any Loans or Commitments assigned to it after such execution and delivery.
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SECTION 8. ENTIRE AGREEMENT . This Amendment, the Credit Agreement and the other Loan Documents represent the entire agreement of the Loan
Parties, the Administrative Agent, the Agents and the Lenders, as applicable, with respect to the subject matter hereof and thereof, and there are no promises,
undertakings, representations or warranties by the Administrative Agent, any other Agent or any Lender relative to the subject matter hereof not expressly set forth
or referred to herein or in the Credit Agreement or the other Loan Documents.
SECTION 9. LOAN DOCUMENT . This Amendment is a Loan Document executed pursuant to the Credit Agreement and shall (unless otherwise expressly
indicated herein) be construed, administered and applied in accordance with the terms and provisions of the Credit Agreement.
SECTION 10. COUNTERPARTS . This Amendment may be executed by the parties hereto in any number of separate counterparts and all of said
counterparts taken together shall be deemed to constitute one and the same instrument. An executed signature page of this Amendment may be delivered by
facsimile transmission or electronic PDF of the relevant signature page hereof.
SECTION 11. HEADINGS . Section headings used in this Amendment are for convenience of reference only, are not part of this Amendment and are not to
affect the construction of, or to be taken into consideration in interpreting, this Amendment.
[ Remainder of page intentionally left blank ]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed and delivered by their duly authorized officers as of the date
first written above.
SQUARE, INC.,
as the Borrower
By: /s/ Sarah Friar
Name: Sarah Friar
Title: Chief Financial Officer
[Signature Page to Second Amendment]

JPMORGAN CHASE BANK, N.A., as
Administrative Agent and a Lender
By: /s/ John Kowalczuk
Name: John Kowalczuk
Title: Executive Director
[Signature Page to Second Amendment]

MORGAN STANLEY SENIOR FUNDING, INC.,
as a Lender
By: /s/ Jonathan Kerner
Name: Jonathan Kerner
Title: Vice President
[Signature Page to Second Amendment]

ROYAL BANK OF CANADA,
as a Lender
By: /s/ Kamran Khan
Name: Kamran Khan
Title: Authorized Signatory
[Signature Page to Second Amendment]

GOLDMAN SACHS LENDING PARTNERS LLC,
as a Lender
By: /s/ Chris Lam
Name: Chris Lam
Title: Authorized Signatory
[Signature Page to Second Amendment]

Exhibit 99.1
Square, Inc. Announces $750 Million Convertible Notes Offering
SAN FRANCISCO, Calif., May 21, 2018 — Square, Inc. (“Square”) (NYSE: SQ) today announced its intention to offer, subject to market conditions and other
factors, $750 million aggregate principal amount of convertible senior notes due in 2023 (the “Notes”) in a private placement to qualified institutional buyers
pursuant to Rule 144A under the Securities Act of 1933, as amended (the “Act”). Square also expects to grant the initial purchaser of the Notes a 30-day option to
purchase up to an additional $112.5 million aggregate principal amount of the Notes solely to cover over-allotments, if any.
The Notes will be senior, unsecured obligations of Square, and interest will be payable semi-annually in arrears. The Notes will be convertible into cash, shares of
Square’s Class A common stock (“Class A common stock”), or a combination thereof, at Square’s election. The interest rate, conversion rate, and other terms of
the Notes are to be determined upon pricing of the offering.
In connection with the pricing of the Notes, Square expects to enter into privately negotiated convertible note hedge transactions with one or more of the initial
purchaser or its affiliates or other financial institutions (the “hedge counterparties”). The convertible note hedge transactions are expected generally to reduce the
potential dilution to the Class A common stock upon any conversion of the Notes and/or offset the cash payments Square is required to make in excess of the
principal amount of converted Notes, as the case may be, in the event that the market price of the Class A common stock is greater than the strike price of those
convertible note hedge transactions. Square also expects to enter into privately negotiated warrant transactions with the hedge counterparties. The warrant
transactions could separately have a dilutive effect to the extent the market value per share of Class A common stock exceeds the strike price of any warrant
transactions, unless Square elects, subject to certain conditions set forth in the related warrant confirmations, to settle the warrant transactions in cash. If the initial
purchaser exercises its over-allotment option to purchase additional Notes, Square intends to enter into additional convertible note hedge transactions and additional
warrant transactions with the hedge counterparties.
Square expects that, in connection with establishing their initial hedge of the convertible note hedge transactions and warrant transactions, the hedge counterparties
or their respective affiliates may purchase shares of the Class A common stock and/or enter into various derivative transactions with respect to the Class A common
stock concurrently with, or shortly after, the pricing of the Notes. These activities could increase (or reduce the size of any decrease in) the market price of the
Class A common stock or the Notes at that time. In addition, Square expects that the hedge counterparties or their respective affiliates may modify their hedge
positions by entering into or unwinding derivative transactions with respect to the Class A common stock and/or by purchasing or selling shares of the Class A
common stock or other securities of Square in secondary market transactions following the pricing of the Notes and prior to the maturity of the Notes (and are
likely to do so during any observation period relating to a conversion of the Notes or in connection with any repurchase of Notes by Square). This activity could
also cause or avoid an increase or a decrease in the market price of the Class A common stock or the Notes, which could affect the ability of noteholders to convert
the Notes and, to the extent the activity occurs during any observation period related to a conversion of the Notes, could affect the amount and value of the
consideration that noteholders will receive upon conversion of the Notes.

Square expects to use a portion of the net proceeds of the offering of the Notes to pay the cost of the convertible note hedge transactions described above (after such
cost is partially offset by the proceeds to Square of the warrant transactions described above) and to use the remaining proceeds of the offering for general
corporate purposes.
This announcement is neither an offer to sell nor a solicitation of an offer to buy any of these securities and shall not constitute an offer, solicitation, or sale in any
jurisdiction in which such offer, solicitation, or sale is unlawful. The Notes and the shares of Class A common stock issuable upon conversion of the Notes, if any,
have not been, and will not be, registered under the Act or the securities laws of any other jurisdiction, and unless so registered, may not be offered or sold in the
United States except pursuant to an applicable exemption from the registration requirements of the Act and applicable state laws.
Media Contact:
press@squareup.com
or
Investor Relations Contact:
ir@squareup.com

