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Item 1.01 Entry into a Material Definitive Agreement

On December 21, 2018, Nautilus, Inc. (the “Company”) entered into an amendment (the “Amendment”) to its existing Credit Agreement, dated December 5,
2014, with JPMorgan Chase Bank, N.A. (“Chase Bank”), as amended by Consent and Amendment to Loan Documents, dated December 31, 2015, and
Second Amendment to Credit Agreement, dated March 1, 2017 (as amended, the “Credit Agreement”). The Credit Agreement provides for a $20,000,000
maximum revolving credit line for working capital, letters of credit and general corporate purposes. Among other changes, the Amendment (i) modified
interpretations of certain accounting and financial terms in the Credit Agreement in connection with recent changes to U.S. generally accepted accounting
principles related to new lease accounting standards effective January 1, 2019, (ii) added limitations on certain investment and acquisition activities over the
term of the Credit Agreement, which was extended to December 31, 2021, and (iii) increased the maximum amount of certain capital expenditures that the
Company may make in any fiscal year.

The interest rate applicable to each advance under the Credit Agreement may be based on Chase Bank’s floating prime rate or adjusted LIBOR, plus an
applicable margin. The Amendment contains customary covenants, including minimum fixed charge coverage ratio and funded debt to EBITDA ratio, and
limitations on capital expenditures.

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the Amendment attached hereto as Exhibit 10.1 to
this Current Report on Form 8-K.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

Please refer to Item 1.01 above.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

The following exhibit is furnished herewith and this list is intended to constitute the exhibit index:

10.1 Third Amendment to Loan Documents, dated December 21, 2018, and effective as of December 28, 2018, between JPMorgan Chase Bank, N.A.
and Nautilus, Inc.

SIGNATURE

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.

NAUTILUS, INC.
(Registrant)

December 28, 2018 By: /s/ Sidharth Nayar
Date Sidharth Nayar
Chief Financial Officer
(Principal Financial and Accounting Officer)




EXHIBIT 10.1

Third Amendment to Loan Documents

This Third Amendment to Loan Documents (this "Amendment™} is dated as of December 21, 2018, by and between Nautilus, Ine. (the
"Borrower™) and JPMorgan Chase Bank, M.A. (together with its successors and assigns the "Bank”). The provisions of this
Amendment zre effective on the date that this Amendment has been exeouted by all of the slgners and delivered to the Dank (the
"Effective Date").

WHERFAS, the Borrower and the Bank entered into a Credit Agreement dated December 5, 2014, as amended by the Consent and
Amendment to Loan Documents dated as of December 31, 2015, and as amended by the Second Amendment to Credit Agreement
dated as of March 1, 2017 (collectively, the "Credit Agreement"); and

WHEREAS, the Borrower has requesied and the Bank has agreed 1o amend the Related Documents as set forth in this Amendment;

NOW, THEREFORE, in murual consideration of the agreements contained herein and for other good and valuable consideration, the
parties agree as follows:

1. DEFINED TERMS, Capitalized terms used in this Amendment shall have the same meanings as in the Credit Agreement,
unless otherwise defined in this Amendment.

i MODIFICATION OF CREDIT AGREEMENT. The Credit Agreement is hereby amended as follows:
2.1 Section 2.2 of the Credit Agreement captioned "Interpretations™ is hereby amended and restated to read as follows:

2.2 Interpretations. Whenaver possible, each provision of the Related Documents shzll be interpreted
in such manner as (o be effective and valid under applicable Legal Requirements. If any provision
of this Agreement cannot be enforced, the remaining portions of this Agreement shall continue in
effect. In the event of any confliet or inconsistency between this Agreement and the provisions of
any other Related Documents, the provisions of this Agreement shall control. Use of the term
"ncluding” does not imply amy limitation on (but may expand) the antecedent reference. Any
reference 1o a particular document inchudes all modifications, supplements, replacements,
renewals or extensions of that decument, but thiz rule of construction dees not authorize
amendment of any document without the Bank's consent. Section headings are for convenienve of
reference only and do not affect the interpretation of this Agreement. Except as otherwise
expressly provided herein, all terms of an accounting or financial nature shall be construed in
accordance with GAAP: providad, however, that in the event of an accounting change requiring all
leases to be capitalized, only those leases (assuming for purposes hereof that such leases were in
existence on the date hereof) that would constitute capital leases in conformity with GAAP on the
date hereof shall be considered capital Jeases, and all calculations and deliverables under this
Agreement or any other Related Document shzll be made or delivered, as applicable, in
accordance therewith. Whenever the Bank's determination, consent, approval or satisfaction is
required under this Agreement or the other Related Documents or whenever the Bank may at its
option take or refrain from taking any action under this Agreement or the other Related
Documents, the decision as to whether or not the Bank makes the determination, consents,
approves, is satisfied or takes or refrains from taking any action, shafl be in the sole and exclusive
discretion of the Bank, and the Bank’s decision shall be final and conclusive.

2.2 Section 5.2(I) of the Credit Agreement captioned “Limitation on Loans, Advances to and Investments in Others and
Receivables from Others” is hereby amended and restated to read as follows:

()] Limitation on Loans, Advances to and Investments in Others and Receivables from Others.
Purchase, hald or acquire any Equity Interest or evidence of indebtedness of, make or permit to
exist any loans or advances to, permit to exist any receivable from, or make or permit to exist any
investment or acquire any interest whatsoever in, any Person, except: (1) extensions of trade credit
to customers in the ordinary course of business on erdinary terms; (2) Permitted Investments; (3
loans, advances, investments and receivables existing as of the date of this Agreement that have
been disclosed to and approved by the Bank in writing and that are not to be paid with proceeds of
borrowings under the Credit Facilities; (4) advances to employees in the ordinary course of
business in an amount not to exceed $100,000.00 at any one time outstanding; (5) loans and
advances fram the Borrower to a Guarantor or from a Guarantor to the Borrower; (6) investments
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in and acquisition of interests in a Guarantor; (7) loans and advances (o Daomestic Subsidiaries that
are not a Guarantor in an amount not to exceed (a) $10,000,000.00 in the aggregate in any Test
Period, and (B) $25,000,000 in the aggregate during the Loan Term; (8) imvestments in and
acquisition of interests in Domestic Subsidiaries that are not & Guerantor in an amount not o
exceed (a) $10,000,000.00 in the aggregate in any Test Period, and (b} £25,000,000 m the
aggregate during the Loan Term; (9) investments and acquisition of interests in, and loans and
advances to, Nautilus Fitness Canada, Inc.; (10) loans and advances to Foreign Subsidiaries {other
than Nautilus Fitness Canada, Inc.) in an amount not to exceed $5,000,000.00 at any one time
outstanding; (11} investments in and acquisition of interests in Foreign Subsidiaries (other than
Nautilus Fitness Canada, Tnc.) in an amount not to exceed $3,000,000.00 in the aggregate in any
Test Period; and (12) Permitted Acquisitions in an amount not to exeeed () $20,000,000 in the
aggregate in any Test Period, and (b) $60,000,000 in the aggregate during the Loan Term. As
used in this subsection, the term "Test Petiod" means each period of four consecutive fiscal
guarters. As used in this subsection, the term “Loan Term” means the period commencing on
December 21, 2018 and ending on December 31, 2021.

23 In Section 5.2(L) of the Credit Agreement, the reference to the amount of $12,000,000.00 is deleted and a reference
to the amount of $15,000,000.00 is substituted in its stead.

2.4 Section 5.2(M} of the Credit Agreement captioned “Fixed Charge Coverage Ratio™ is hereby smended and restated
to read as follows:

M. Fixed Charge Coverage Ratio, Permit its "Fixed Charge Coverage Ratio” (hereinafter defined in
this subsection) for any "Test Period” (hereinafter defined in this subsection) to be less than 1.25
to L0O. As used in this subsection, the term "Fixed Charge Coverage Ratio” means its ratio of (i)
net income, plus amortization expense, plus depreciation expense, plus interest expense, pliss
income tax expense, plus non-cash stock based compensation, plus other non-cash, non-recurring
expenses agreed to by Bank, minus other non-cash or non-recurring income as agreed to by Bank,
minus income ax expense, minus Restricted Payments made (but only to the extent that the Net
Liquidity as of the last day of the Test Period is less than $40,000,000; if the Net Liquidity as of
such date is less than $40,000,000, the amount of Restricted Paymeants so subtracted shall be equal
to the lesser of the actual Restricted Payments made or $40,000,000 minus the Net Liquidity as of
such date), all computes for the Test Period, to (i) scheduled principal payments made on long
term debt, plus the principal portion of capitalized lease payments made, plus interest expense, all
computed for the Test Period. As used in this subsection, the term "Test Period” means each
period of four consecutive fiscal quarters, Notwithstanding anything else contained in the Credit
Agreement, the Fixed Charge Coverage Ratio shall be determined for Borrower and its
Subsidiaries on a consolidated basis.

MODIFICATION OF LINE OF CREDIT NOTE. The Line of Credit MNote is hereby amended as follows:

31 Promise to Pay. In the peragraph titled "Promise to Pay," the reference to the date December 31, 2020 is deleted
and a reference to the date December 31, 2021 is substituted in its stead.

RATIFICATION. The Borrower ratifies and reaffirms the Credil Agreement and the other Related Documents, and the
Credit Agreement and the other Related Documents shall remain in full force and effect as modified by this Amendment.

BORROWER REPRESENTATIONS AND WARRANTIES. The Borrower represents and warrants that (z) the
representations and warranties contained in the Credit Agreement are true and correct in all material respects as of the date of
this Amendment, (b) no condition, event, act or omission which could constitute a default or an event of default under the
Credit Agreement, as modified by this Amendment, or any other Related Document exists, and (¢} no condition, event, act or
omission has ocewrred and is continuing that with the giving of natice, or the passage of time or both, would constitute a
default or an event of default under the Credit Agreement. as modified by this Amendment, or any other Related Document.

FEES AND EXPENSES. The Borrower agrees to pay all fees and out-of-pocket disbursements incurred by the Bank in
connection with this Amendment, including legal fees incurred by the Bank in the preparation, consummation, administration
and enforcement of this Amendment.

EXECUTION AND DELIVERY BY THE BANK. The Bank shall not be bound by this Amendment until (i) the Bank has
executed this Amendment and (ii) the Borrower has executed and delivered this Amendment together with all other related
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documents requested by the Bank, and the Borrower has fully satisfied all other conditions precedent, as determined by the
Bank in its sole discretion.

ACKNOWLEDGEMENTS OF BORROWER / RELEASE. The Borrower acknowledges that as of the date of this
Amendment it has no offsets with respect to all amounts owed by the Borrower to the Bank arising under or related to the
Credit Agreement, as modified by this Amendment, or any other Related Document on or prior to the date of this
Amendment. The Borrower fully, finally and forever releases and discharges the Bank, its successors and assigns and their
respective directors, officers, employees, agents and representatives (each a "Bank Party”) from any and all claims, causes
of action, debts, demands and liabilitics, of whatever kind or nature, in law or in equity, of the Borrower, whether now known
or unknown to the Borrower, which may have arisen in connection with the Credit Agreement or the actions or omissions of
any Bank Party related to the Credit Agresment on or prior to the date hereof. The Bormower ackmowledges and agrees that
this Amendment is limited to the terms outlined above, and shall not be construed as an agreement to change any other terms
or provisions of the Credit Agreement. This Amendment shall not establish a course of dealing or be construed as evidence of
any willingness on the Bank's part to grant other or future agreements, should any be requested.

STATEMENTS. The Bank may from time to time provide the Borrower with account statements or invoices with respect to
any of the Liabilities ("Statements™). The Bank is under no duty or obligation to provide Statements, which, if provided, will
be solely for the Borrower’s convenience. Statements may contain estimates of the amounts owed duting the relevant billing
periad, whether of principal, interest, fees or ather Liabilities. If the Borrower pays the full amount indicated on a Statement
on or before the due date indicated on such Statement, the Borrower shall not be in default of payment with respect to the
hilling period indicated on such Statement; provided, that acceptance by the Bank of any payment that is less than the total
amount actually due at that time (including but not limited to any past due amounts) shall not constitute a waiver of the
Bank's right to receive payment in full at another time.

INTEGRATION, ENTIRE AGREEMENT, CHANGE, DISCHARGE, TERMINATION, OR WAIVER. The Credit
Agreement and the other Related Documents, as modified by this Amendment, contain the complete understanding and
agreement of the Borrower and the Bank in respect of the Credit Facilities and supersede all prior understandings and
negotiations. If any one or more of the ohligations of the Borrower under this Amendment or the Credit Agreement, as
amended by this Amendment, is invalid, illegal or unenforeeable in any jurisdiction, the validity, legality and enforceability
of the remaining obligations of the Borrower shall not in any way be affected or impaired, and the invalidity, illegality or
unenforceability in one jurisdiction shall not affect the validity. legality or enforceability of the obligations of the Borrower
under this Amendment, the Credit Agreement, as modified by this Amendment, or any other Related Document in any other
jurisdiction. No provision of the Credit Agreement, as modified by this Amendment, or the other Related Documents, may be
changed, discharged, supplemented, terminated, or waived eXcept in a writing signed by the party against whom it is being
enforced.

Governing Law and Venue. This Amendment shall be governed by and construed in accordance with the laws of the State
of Washington (without giving effect to its laws of conflicts). The Borrower agrees that any legal action or proceeding with
respect to any of its abligations under this Amendment may be brought by the Bank in any state or federal court located in
the State of Washington, as the Bark in its sole discretion may eleet. By the execution and delivery of this Amendment, the
Borrower submits to and accepts, for irself and in respect of its property, generally and unconditionally, the non-exclusive
jurisdiction of those courts. The Borrower waives any claim that the State of Washington is not a convenient forum or the
proper venue for any such suit, action or proceeding,

NOT A NOVATION. This Amendment is 2 modification only and not 3 novation. Except as expressly modified by this
Amendment, the Credit Agreement, any other Related Documents, and all the terms and conditions thereof, shall be and
remain in full force and effect with the changes herein deemed to be incorporated therein. This Amendment is to be
considered attached to the Credit Agresment and made a part thereof. This Amendment shall not release or affect the liability
of any guarantor of any promissory note or credit facility executed in reforence to the Credit Agreement or relsase any owner
of collateral granted as security for the Credit Agreement. The validity, priority and enforceability of the Credit Agreement
shali not be impaired hereby. To the extent that any provision of this Amendment conflicts with any term or condition set
forth in the Credit Agreement, or any other Relaied Documents, the provisions of this Amendment shall supersede and
control. The Bank expressly reserves all rights against all parties to the Credit Agreement and the other Related Documents,

COUNTERPART EXECUTION. This Amendment may be executed in multiple counterparts, each of which, when so0
executed, shall be deemed an original, but all such counterparts, taken together, shall constitute ons and the same agresment.

TIME IS OF THE ESSENCE. Time is of the essence under this Amendment znd in the performance of every term,
covenant and obligation contained herein.
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