
 

 

IN THE UNITED STATES BANKRUPTCY COURT  
FOR THE DISTRICT OF DELAWARE  

 

In re: 
 
AMYRIS, INC., et al., 
 

Debtors. 1 

  
Chapter 11 
 
Case No. 23-11131 (TMH] 
 
(Jointly Administered) 
 
Re Docket Nos. 1112, 1193, 1200, 
1205, 1251 

 
NOTICE OF FILING THIR D AMENDED  PLAN SUPPLEME NT FOR THE  
THIRD  AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION  

OF AMYRIS, INC. AND ITS AFFILIATED DEBTORS  

PLEASE TAKE NOTICE that on January 23, 2024, the Debtors filed the Third 
Amended Joint Plan of Reorganization of Amyris, Inc. and Its Affiliated Debtors, as Modified 
[Docket No. 1200] (�W�K�H�� �³Plan� )́ and, on December 12, 2023, the Disclosure Statement With 
Respect to Second Amended Joint Plan of Reorganization of Amyris, Inc. and Its Affiliated 
Debtors, as Modified [Docket No. 893] (the �³Disclosure Statement� )́ in the United States 
Bankruptcy Court for the District of Delaware ���W�K�H�� �³Court�´����2 The Court entered an Order 
[Docket No. 897�@�� ���W�K�H�� �³Disclosure Statement Order�´������ �D�S�Sroving the Disclosure Statement as 
containing adequate information within the meaning of section 1125 of Bankruptcy Code.  On 
February 7, 2024, the Court entered its Order confirming the Plan [Docket No. 1251].     

PLEASE TAKE FURTHER NOTICE that, as contemplated by the Plan and the 
Disclosure Statement Order, on January 9, 2024, the Debtors filed the Notice of Filing Plan 
Supplement for the Second Amended Joint Plan of Reorganization of Amyris, Inc. and Its 
Affiliated Debtors, as Modified [Docket No. 1112], on January 22, 2024, the Debtors filed the 
Notice of Filing First Amended Plan Supplement for the Second Amended Joint Plan of 
Reorganization of Amyris, Inc. and Its Affiliated Debtors, As Modified [Docket No. 
1193](collectively, the �³Plan Supplement� )́, and on January 23, 2024, the Debtors filed the 
Notice of Filing Second Amended Plan Supplement for the Second Amended Joint Plan of 
Reorganization of Amyris, Inc. and Its Affiliated Debtors, As Modified [Docket No. 1205].    

PLEASE TAKE FURTHER NOTICE  that the Debtors hereby amend the Plan 
Supplement by filing drafts of the following documents (which are subject to continued 

 
1  A complete list of each of the Debtors in these Chapter 11 Cases may be obtained on the website of the 

Debtor�V�¶�� �F�O�Dims and noticing agent at https://cases.stretto.com/Amyris.  The location of Debtor Amyr�L�V�� �,�Q�F���¶�V��
principal place of business and the Debtors�¶ service address in these Chapter 11 Cases is 5885 Hollis Street, 
Suite 100, Emeryville, CA 94608. 

2  Any capitalized terms not defined herein shall have the meanings ascribed to them in the Plan and/or 
Disclosure Statement. 



 

 

negotiation between interested parties and the Debtors), as may be amended, supplemented, or 
modified from time to time through the Effective Date:3 

Exhibit  Description 

A.  Creditor Trust Agreement (Excluding Ex. 1 �± Plan) 
C. Identification of Designated Preference Actions 
D. Identification of Specified Preference Actions 
E. Amended DSM-Firmenich Contracts 
F. DSM Plan Promissory Note 

G. DSM Plan Promissory Note Pledge Agreement 

H. 

Identification of Outstanding DIP Facility and/or Foris Prepetition 
Secured Loans that are amended and restated or rolled-over into 
indebtedness of Reorganized Amyris as part of the Exit First Lien 
Facility 

I. Exit First Lien Facility Documents 

K. Amended Givaudan Contracts 

L. Plan Administrator Agreement 

P. Schedule of Assumed Executory Contracts and Unexpired Leases and 
Proposed Cure Amounts 

 

PLEASE TAKE FURTHER NOTICE that the documents, or portions thereof, 
contained in the Plan Supplement are not final and remain subject to ongoing review by the 
Debtors and interested parties. The Debtors reserve the right, subject to the terms and conditions 
set forth in the Plan, to alter, amend, modify, or supplement the Plan Supplement, and any of the 
documents and designations contained therein, at any time before the Effective Date of the Plan, 
or any such other date as may be provided for by the Plan or by order of the Court. If any 
document in this Plan Supplement is altered, amended, modified, or supplemented in any 
material respect prior to the date of the Confi rmation Hearing, the Debtors will  file a blackline of 
such document with the Court. 

PLEASE TAKE FURTHER NOTICE that the Plan, the Disclosure Statement, the Plan 
Supplement, as well as further information regarding these Chapter 11 Cases are available for 
i�Q�V�S�H�F�W�L�R�Q�� �R�Q�� �W�K�H�� �&�R�X�U�W�¶�V�� �Z�H�E�Vite at https://www.deb.uscourts.gov, or free of charge on the 
�'�H�E�W�R�U�V�¶ restructuring website at https://cases.stretto.com/amyris/. 

 
3  Documents that amend previously-filed Exhibits are accompanied by redlined versions showing changes from 

versions filed with the original Plan Supplement.   



 

 

 
Dated: May 6, 2024 PACHULSKI STANG ZIEHL & JONES L LP 

 
/s/ James E. O�¶Neill 
Richard M. Pachulski (admitted pro hac vice) 
Debra I. Grassgreen (admitted pro hac vice) 
�-�D�P�H�V���(�����2�¶�1�H�Lll (DE Bar No. 4042] 
Jason H. Rosell (admitted pro hac vice) 
Steven W. Golden (DE Bar No. 6807] 
919 N. Market Street, 17th Floor  
P.O. Box 8705  
Wilmington, DE 19899-8705 (Courier 19801]  
Telephone: (302] 652-4100 
Facsimile: (302] 652-4400 
Email: rpachulski@pszjlaw.com 
 dgrassgreen@pszjlaw.com 
 joneill@pszjlaw.com 
 jrosell@pszjlaw.com 
 sgolden@pszjlaw.com 
 
Counsel to the Debtors and Debtors in Possession 
 



 

 

EXHI BIT A 

 

(CREDITOR TRUST AGREEME NT) 



 

 
 

CREDITOR  TRUST AGREEMENT  

This Creditor Trust Agreement (this �³Agreement�´��, dated as of May 7, 2024, by and 
between Amyris, Inc. and its affiliated debtors and debtors in possession ���W�K�H���³Debtors�´��1 in the 
Chapter 11 Cases (as defined below), Alexandre Zyngier, of Batuta Capital Advisors LLC, not 
individually, but solely in his capacity as Creditor Trustee, and Wilmington Trust, National 
Association, as Delaware Trustee, pertains to the administration of the Creditor Trust pursuant to 
the terms of the Plan (as defined below), and is made effective as of the Effective Date thereof.  

RECITALS  

(A) On August 9, 2023 and August 21, 2023, as applicable, the Debtors filed voluntary 
petitions for relief under chapter 11 of the Bankruptcy Code in the Bankruptcy Court ���W�K�H���³Chapter 
11 Cases�´��.  The Chapter 11 Cases are jointly administered under Case Number 23-11131 (TMH). 

(B) On August 27, 2023, the Office of the United States Trustee for the District of 
Delaware appointed the official committee of unsecured creditors (the �³�&�U�H�G�L�W�R�U�V�¶��Committee�´����
[Docket No. 152].   

(C) On December 12, 2023, the Debtors filed the Second Amended Joint Chapter 11 
Plan of Reorganization of Amyris, Inc. and its Affiliated Debtors, as Modified [Docket No. 892] 
(as may be amended, modified, or supplemented in accordance with its terms, the �³Plan�´��2 and 
the Disclosure Statement With Respect to Second Amended Joint Chapter 11 Plan of 
Reorganization of Amyris, Inc. and its Affiliated Debtors, as Modified [Docket No. 893] (the 
�³Disclosure Statement�´��. 

(D) On December 13, 2023, the Bankruptcy Court entered the Order (I) Approving the 
Disclosure Statement; (II) Scheduling Confirmation Hearing; (III) Approving Form and Manner 
of Notice of Confirmation Hearing; (IV) Establishing Procedures for Solicitation and Tabulation 
of Votes to Accept or Reject Plan, Including (A) Approving Form and Content of Solicitation 
Materials; (B) Establishing Record Date and Approving Procedures for Distribution of 
Solicitation Materials; (C) Approving Forms of Ballots; (D) Establishing Voting Deadline for 
Receipt of Ballots and (E) Approving Procedures for Vote Tabulations; (V) Approving Form and 
Manner of Notice of Plan Releases; (VI) Establishing Deadline and Procedures for Filing 
Objections to Confirmation of Plan; and (VII) Granting Related Relief [Docket No. 897] 
(the �³Disclosure Statement Order�´���� 

 
1 �$���F�R�P�S�O�H�W�H���O�L�V�W���R�I���H�D�F�K���R�I���W�K�H���'�H�E�W�R�U�V���L�Q���W�K�H�V�H���&�K�D�S�W�H�U���������&�D�V�H�V���P�D�\���E�H���R�E�W�D�L�Q�H�G���R�Q���W�K�H���Z�H�E�V�L�W�H���R�I���W�K�H���'�H�E�W�R�U�V�¶��

claims and noticing agent at �K�W�W�S�V�������F�D�V�H�V���V�W�U�H�W�W�R���F�R�P���$�P�\�U�L�V�������7�K�H���O�R�F�D�W�L�R�Q���R�I���'�H�E�W�R�U���$�P�\�U�L�V�����,�Q�F���¶�V���S�U�L�Q�F�L�S�D�O��
�S�O�D�F�H���R�I���E�X�V�L�Q�H�V�V���D�Q�G���W�K�H���'�H�E�W�R�U�V�¶���V�H�U�Y�L�F�H���D�G�G�U�H�V�V���L�Q���W�K�H�V�H���&�K�D�S�W�H�U���������&�D�V�H�V���L�V�������������+�R�O�O�L�V���6�W�U�H�H�W�����6�X�L�W�H������������
Emeryville, CA 94608.  

2 Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Plan.  
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(E) On December 14, 2023, the Debtors filed the Notice of Filing Executed Revised 
Amended and Restated Plan Support Agreement and Joinders of the Official Committee of 
Unsecured Creditors and the Ad Hoc Noteholder Group [Docket No. 910]. 

(F) On January 9, 2024, the Debtors filed the Plan Supplement for the Second Amended 
Joint Chapter 11 Plan of Reorganization of Amyris, Inc. and Its Affiliated Debtors, as Modified 
[Docket No. 1112] (as amended, modified, or supplemented, the �³Plan Supplement�´��, which 
included a substantially completed version of this Agreement. 

(G) On February 7, 2024, the Bankruptcy Court entered the order confirming the Plan 
[Docket No. 1251] (the �³Confirmation Order�´��.  A copy of the confirmed Plan is attached hereto 
as Exhibit  1. 

(H) The Plan and Confirmation Order provide for the creation of a Creditor Trust, to be 
established on the Effective Date on behalf, and for the benefit, of the Creditor Trust Beneficiaries 
and to hold, administer, investigate, prosecute, liquidate and distribute the Creditor Trust Assets 
to the Creditor Trust Beneficiaries, in accordance with the terms of the Plan, the Confirmation 
Order, and this Agreement.  This Agreement is executed to establish the Creditor Trust and to 
facilitate the implementation of certain aspects of the Plan. 

(I) The Creditor Trustee has been selected to be a Disbursing Agent under the Plan, 
with responsibility for facilitating distributions, allocations, and/or issuances to holders of 
Allowed Claims in Classes 7 and 8 in accordance with, and pursuant to, the Plan. 

(J) The respective powers, authority, responsibilities, and duties of the Creditor 
Trustee and the Delaware Trustee shall be governed by this Agreement, the Plan, the Confirmation 
Order, and any other applicable orders issued by the Bankruptcy Court. 

(K) This Agreement is intended to supplement, complement, and implement certain 
aspects of the Plan; provided, however, that if any of the terms and/or provisions of this 
Agreement conflict with the terms and/or provisions of the Plan, then the Plan shall govern.  

(L) The Creditor Trust �L�V���L�Q�W�H�Q�G�H�G���W�R���T�X�D�O�L�I�\���D�V���D���³�O�L�T�X�L�G�D�W�L�Q�J���W�U�X�V�W�´���I�R�U���D�O�O���S�X�U�S�R�V�H�V���R�I��
the Investment Company Act of 1940, as amended. 

(M) In accordance with the Plan, the Creditor Trust Interests are intended to be exempt, 
to the extent applicable, from the requirements of the Securities Act of 1933, as amended, and 
any applicable state and local laws requiring registration of securities, pursuant to section 1145 of 
the Bankruptcy Code. 

NOW, THEREFORE, in consideration of the promises and the mutual covenants and 
agreements contained herein and in the Plan, the parties to this Agreement agree as follows: 
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ARTICLE I  
DEFINITIONS  

Any capitalized term used, but not otherwise defined, herein shall have the meaning set 
forth in the Plan.  For purposes of this Agreement, the following terms shall have the meanings set 
forth below: 

�³Ad Hoc Group�´���P�H�D�Q�V���W�K�H���L�Q�I�R�U�P�D�O���D�G���K�R�F���J�U�R�X�S���R�I���F�H�U�W�D�L�Q���Kolders of Convertible Notes 
represented by Paul Hastings LLP, as primary counsel, and Blank Rome LLP, as local 
counsel, as further described in the Verified Statement of the Ad Hoc Noteholder Group 
Pursuant to Bankruptcy Rule 2019 [Docket No. 129]. 

�³Agreement�´���P�H�D�Q�V���W�K�L�V��Creditor Trust Agreement. 

�³Available Net Creditor Proceeds�´��shall have the meaning set forth in Section 8.1 herein. 

�³Avoidance Actions�´�� �P�H�D�Q�V�� �D�Q�\�� �D�Q�G�� �D�O�O�� �D�F�W�X�D�O�� �R�U�� �S�R�W�H�Q�W�L�D�O�� �D�Y�R�L�G�D�Q�F�H���� �U�H�F�R�Y�H�U�\����
subordination, or other Causes of Action, or remedies that constitute Creditor Trust Assets 
that may be brought by or on behalf of the Debtors or their Estates or other authorized 
parties in interest under the Bankruptcy Code or applicable non-bankruptcy Law, including 
Causes of Action, or remedies arising under chapter 5 of the Bankruptcy Code or under 
similar or related local, state, federal, or foreign statutes or common Law, including 
fraudulent transfer Laws. 

�³Bankruptcy Court �´�� �P�H�D�Q�V�� �W�K�H�� �8�Q�L�W�H�G�� �6�W�D�W�H�V�� �%�D�Q�N�U�X�S�W�F�\�� �&�R�X�U�W�� �I�R�U�� �W�K�H�� �'�L�V�W�U�L�F�W�� �R�I��
Delaware, presiding over the Chapter 11 Cases, or any other court having jurisdiction over 
the Chapter 11 Cases, including, to the extent of the withdrawal of reference under 28 
U.S.C. § 157 and/or the General Order of the District Court pursuant to section 151 of the 
Judicial Code, the United States District Court for the District of Delaware. 

�³Cause�´���P�H�D�Q�V�����I�R�U���S�X�U�S�R�V�H�V���R�I���U�H�P�R�Y�L�Q�J���W�K�H��Creditor Trustee, (a) the Creditor Trust�H�H�¶�V��
conviction of a felony or any other crime involving moral turpitude, (b) any act or failure 
to act by the Creditor Trustee involving actual dishonesty, fraud, misrepresentation, theft, 
or embezzlement, (c) the Creditor Trust�H�H�¶�V�� �Z�L�O�O�I�X�O�� �D�Q�G�� �U�H�S�H�D�W�H�G�� �Iailure to substantially 
perform his or her duties under this Agreement after written notice and an opportunity to 
cure, or (d) the Creditor Trust�H�H�¶�V���L�Q�F�D�S�D�F�L�W�\�����V�X�F�K���W�K�D�W���K�H���R�U���V�K�H���L�V���X�Q�D�E�O�H���W�R���V�X�E�V�W�D�Q�W�L�D�O�O�\��
perform his or her duties under this Agreement for more than thirty (30) consecutive days. 

�³Causes of Action�´�� �P�H�D�Q�V���� �F�R�O�O�H�F�W�L�Y�H�O�\���� �D�Q�\�� �D�Q�G�� �D�O�O�� �F�O�D�L�P�V���� �L�Q�W�H�U�H�V�W�V���� �F�R�Q�W�U�R�Y�H�U�V�L�H�V����
actions, proceedings, reimbursement claims, contribution claims, recoupment rights, debts, 
third-party claims, indemnity claims, damages, remedies, causes of action, demands, 
rights, suits, obligations, liabilities, accounts, judgments, defenses, offsets, powers, 
privileges, licenses, franchises, Liens, guaranties, Avoidance Actions, agreements, 
counterclaims, and cross-claims, of any kind or character whatsoever, whether known or 
unknown, foreseen or unforeseen, existing or hereinafter arising, contingent or non-
contingent, matured or unmatured, suspected or unsuspected, liquidated or unliquidated, 
disputed or undisputed, asserted or unasserted, direct or indirect, assertable directly or 
derivatively, choate or inchoate, reduced to judgment or otherwise, secured or unsecured, 
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whether arising before, on, or after the Petition Date, in tort, Law, equity, or otherwise 
pursuant to any theory of civil Law (whether local, state, or federal U.S. Law or non-U.S. 
Law).  Causes of Action also include: (a) all rights of setoff, counterclaim, or recoupment 
and claims under contracts or for breaches of duties imposed by Law or in equity; (b) any 
claim (whether under local, state, federal U.S. Law or non-U.S. civil Law) based on or 
relating to, or in any manner arising from, in whole or in part, tort, breach of contract, 
breach of fiduciary duty, fraudulent transfer or fraudulent conveyance or voidable 
transaction Law, violation of local, state, or federal non-U.S. Law or breach of any duty 
imposed by Law or in equity, including securities Laws and negligence; (c) the right to 
object to or otherwise contest Claims or Interests and any Claim Objections; (d) claims 
pursuant to section 362 or chapter 5 of the Bankruptcy Code; and (e) such claims and 
defenses as fraud, mistake, duress, and usury, and any other defenses set forth in section 
558 of the Bankruptcy Code. 

�³Claim�´���P�H�D�Q�V���D�Q�\���F�O�D�L�P�����D�V���G�H�I�L�Q�H�G in section 101(5) of the Bankruptcy Code, against 
any of the Debtors. 

�³Claim Objection�´���P�H�D�Q�V���D�Q���R�E�M�H�F�W�L�R�Q���W�R���W�K�H���D�O�O�R�Z�D�Q�F�H���R�I���D���&�O�D�L�P���D�V���V�H�W���I�R�U�W�K���L�Q���V�H�F�W�L�R�Q��
502 of the Bankruptcy Code, Bankruptcy Rule 3007, and/or any order of the Bankruptcy 
Court regarding omnibus claims objections. 

�³Confidential Parties�´���P�H�D�Q�V�����F�R�O�O�H�F�W�L�Y�H�O�\����the Creditor Trustee and each of its respective 
employees, members, agents, professionals, and advisors, including the Creditor Trustee 
Professionals and the Creditor Trustee Non-Professionals.   

�³Confidential Party�´�� �P�H�D�Q�V the Creditor Trustee or each of its respective employees, 
members, agents, professionals, or advisors, including the Creditor Trustee Professionals 
and Creditor Trustee Non-Professionals. 

�³Creditor  Trust �´���P�H�D�Q�V���D���W�U�X�V�W���H�V�W�D�E�O�L�V�K�H�G���R�Q���W�K�H���(�I�I�H�F�W�L�Y�H���'�D�W�H��pursuant to the Plan and 
Confirmation Order, on behalf, and for the benefit, of the Creditor Trust Beneficiaries in 
accordance with the Plan, the Confirmation Order, and this Agreement. 

�³Creditor Trust Assets�  ́means the assets to be held in the Creditor Trust composed of 
(i) the Creditor Trust Funding; (ii) the Estate Claims Settlement Consideration (including, 
without limitation, the Retained Estate Causes of Action); (iii) the Third-Party Release 
Settlement Amounts specified for distribution to qualifying holders of Allowed Claims in 
Classes 7 and 8; (iv) any amounts transferred to the Creditor Trust pursuant to Article IV.T 
of the Plan; and (v) any net proceeds of (i) �± (ii) above; provided, however, that (a) Causes 
of Action of the Debtors and their Estates against any Released Parties and (b) any 
Designated Preference Actions shall not be Creditor Trust Assets. 

�³Creditor  Trust Beneficiaries�´���P�H�D�Q�V���W�K�H��holders of Allowed Class 7 and Class 8 Claims. 

�³Creditor Trust Expenses�´�� �P�H�D�Q�V�� �H�[�S�H�Q�V�H�V�� ���L�Q�F�O�X�G�L�Q�J���� �E�X�W�� �Q�R�W�� �O�L�P�L�W�H�G�� �W�R���� �D�Q�\�� �W�D�[�H�V��
imposed on or payable by the Creditor Trust and Creditor Trustee Party fees and expenses) 
incurred by the Creditor Trust and Delaware Trustee and any additional amount determined 
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to be necessary or appropriate by the Creditor Trustee to adequately reserve for the 
operating expenses of the Creditor Trust. 

�³Creditor Trust Funding �´�� �P�H�D�Q�V�� ���������������������� �L�Q��Cash to be distributed to the Creditor 
Trust on the Effective Date to pay for Creditor Trust Expenses. 

�³Creditor  Trust Interests�´���P�H�D�Q�V���L�Q�W�H�U�H�V�W�V���L�Q���W�K�H��Creditor Trust held by the Creditor Trust 
Beneficiaries. 

�³Creditor Trust Register�´��means the trust register reflecting the Creditor Trust Interests 
and Allowed Claims held by each Creditor Trust Beneficiary. 

�³Creditor  Trustee�´���P�H�D�Q�V���W�K�H���W�U�X�V�W�H�H���I�R�U��the Creditor Trust, Alexandre Zyngier, of Batuta 
Capital Advisors LLC, as selected by the �&�U�H�G�L�W�R�U�V�¶��Committee and the Ad Hoc Group, 
and any successor appointed pursuant to the terms of this Agreement.  The Creditor Trustee 
�D�Q�G���D�Q�\���V�X�F�F�H�V�V�R�U���&�U�H�G�L�W�R�U���7�U�X�V�W�H�H���V�K�D�O�O���E�H���D���³�8���6�����S�H�U�V�R�Q�´���D�V���G�H�W�H�U�P�L�Q�H�G���I�R�U���8���6�����I�H�G�H�U�D�O��
income tax purposes. 

�³Creditor  Trustee Non-Professionals�´��means non-professionals retained by the Creditor 
Trustee including, without limitation, employees, independent contractors, alternative 
dispute resolution panelists, or other agents as the Creditor Trustee deems appropriate. 

�³Creditor Trustee Parties�´���P�H�D�Q�V�����F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H��Creditor Trustee, the Creditor Trustee 
Professionals, and the Creditor Trustee Non-Professionals, and any other representatives, 
agents, employees, successors, or assigns of the Creditor Trustee, the Creditor Trustee 
Professionals, and the Creditor Trustee Non-Professionals.  

�³Creditor Trustee Party�´���P�H�D�Q�V�����L�Q�G�L�Y�L�G�X�D�O�O�\�����W�K�H��Creditor Trustee, the Creditor Trustee 
Professionals, the Creditor Trustee Non-Professionals, or any other representatives, agents, 
employees, successors, or assigns of the Creditor Trustee, the Creditor Trustee 
Professionals, or Creditor Trustee Non-Professionals. 

�³Creditor  Trustee Professionals�´��means professionals retained by the Creditor Trustee 
including, without limitation, disbursing and transfer agents, legal counsel, accountants, 
experts, investment, auditing, and forecasting and other consultants, and other agents or 
advisors, as the Creditor Trustee deems appropriate. 

�³Designated Preference Actions�´�� �P�H�D�Q�V�� �F�R�O�O�H�F�W�L�Y�H�O�\�� �(�V�W�D�W�H�� �&�D�X�V�H�V�� �R�I�� �$�F�W�L�R�Q�� �W�K�D�W�� �D�U�H��
preference actions arising under Section 547 of the Bankruptcy Code that are so designated 
as Designated Preference Actions in the Plan Supplement. 

�³Disbursing Agent�´���P�H�D�Q�V�����D�V���D�S�S�O�L�F�D�E�Oe, the Entity or Entities selected by the Debtors, 
�W�K�H���5�H�R�U�J�D�Q�L�]�H�G���'�H�E�W�R�U�V�����$�G���+�R�F���*�U�R�X�S�����&�U�H�G�L�W�R�U�V�¶���&�R�P�P�L�W�W�H�H�����R�U���W�K�H���3�O�D�Q���$�G�P�L�Q�L�V�W�U�D�W�R�U����
as applicable, to make or to facilitate distributions, allocations, and/or issuances in 
accordance with, and pursuant to, the Plan.  For the avoidance of doubt, (i) the Plan 
Administrator may serve as the Disbursing Agent; (ii) the DIP Agent shall not be a 
Disbursing Agent; and (iii) the Creditor Trust shall be the Disbursing Agent for 
distributions to holders of Allowed Claims in Classes 7 and 8. 
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�³Estate�´���P�H�D�Q�V���D�V���W�R���H�D�F�K���'�H�E�W�R�U�����W�K�H���H�V�W�D�W�H���F�U�H�D�W�H�G���I�R�U���V�X�F�K���'�H�E�W�R�U���L�Q���L�W�V���&�K�D�S�W�H�U���������&�D�V�H��
�S�X�U�V�X�D�Q�W���W�R���V�H�F�W�L�R�Q�����������R�I���W�K�H���%�D�Q�N�U�X�S�W�F�\���&�R�G�H���X�S�R�Q���W�K�H���F�R�P�P�H�Q�F�H�P�H�Q�W���R�I���V�X�F�K���'�H�E�W�R�U�¶�V��
Chapter 11 Case. 

�³Estate Causes of Action�´�� �P�H�D�Q�V�� �D�O�O�� �&�D�X�V�H�V�� �R�I�� �$�F�W�L�R�Q�� �W�K�D�W�� �D�U�H�� �D�V�V�H�W�V�� �R�I�� �W�K�H�� �'�H�E�W�R�U�V�¶��
Estates. 

�³Estate Claims Settlement Consideration�  ́means the aggregate of the Estate Claims 
Settlement Cash Consideration and the Estate Claims Settlement Other Consideration. 

�³Estate Claims Settlement Cash Consideration�´���P�H�D�Q�V���������������������������L�Q���F�D�V�K���Z�K�L�F�K���V�K�D�O�O��
be distributed Pro Rata to Classes 7 and 8 by the Disbursing Agent, based upon the Allowed 
Claims in such Classes, and the Creditor Trust Funding, in each case whether or not Class 
7 or Class 8 votes to accept the Plan. 

�³Estate Claims Settlement Other Consideration�´���P�H�D�Q�V���W�K�H���5�H�W�D�L�Q�H�G���(�V�W�D�W�H���&�D�X�V�H�V���R�I��
Action which shall be transferred to the Creditor Trust on the Effective Date and the 
proceeds thereof, which proceeds shall be part of the Creditor Trust for distribution Pro 
Rata to Classes 7 and 8, based upon the Allowed Claims in such Classes, whether or not 
such Classes vote to accept the Plan. 

�³Interests�´�� �P�H�D�Q�V�� �W�K�H�� �O�H�J�D�O�� �L�Q�W�H�U�H�V�W�V���� �H�T�X�L�W�D�E�O�H�� �L�Q�W�H�U�H�V�W�V���� �F�R�Q�W�U�D�F�W�X�D�O�� �L�Q�W�H�U�H�V�W�V���� �H�T�X�L�W�\��
interests or ownership interests, or other rights of any entity in the Debtors, including all 
equity securities (as defined in section 101(15) of the Bankruptcy Code), capital stock, 
stock certificates, common stock, preferred stock, partnership interests, limited liability 
company or membership interests, rights, treasury stock, options, warrants, contingent 
warrants, convertible or exchangeable securities, investment securities, subscriptions or 
other agreements and contractual rights to acquire or obtain such an interest or share in the 
�'�H�E�W�R�U�V�����S�D�U�W�Q�H�U�V�K�L�S���L�Q�W�H�U�H�V�W�V���L�Q���W�K�H���'�H�E�W�R�U�V�¶���V�W�R�F�N���D�S�S�U�H�F�L�D�W�L�R�Q���U�L�J�K�W�V�����F�R�Q�Y�H�U�V�L�R�Q���U�L�J�K�W�V����
repurchase rights, redemption rights, dividend rights, preemptive rights, subscription rights 
and liquidation preferences, puts, calls, awards or commitments of any character 
whatsoever relating to any such equity, common stock, preferred stock, ownership interests 
or other shares of capital stock of the Debtors or obligating the Debtors to issue, transfer 
or sell any shares of capital stock whether or not certificated, transferable, voting or 
�G�H�Q�R�P�L�Q�D�W�H�G���³�V�W�R�F�N�´���R�U���D���V�L�P�L�O�D�U���V�H�F�X�U�L�W�\�� 

�³IRC�´���P�H�D�Q�V�����D�V���D�P�H�Q�G�H�G����the Internal Revenue Code of 1986. 

�³Lien�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���V�H�F�W�L�R�Q�������������������R�I���W�K�H���%�D�Q�N�U�X�S�W�F�\���&�R�G�H�� 

�³Plan Administrator �´�� �P�H�D�Q�V�� �W�K�H�� �S�H�U�V�R�Q�� �R�U�� �H�Q�W�L�W�\�� �V�H�O�H�F�W�H�G�� �E�\�� �W�K�H�� �'�H�E�W�R�U�V���� �Z�L�W�K�� �W�K�H��
�U�H�D�V�R�Q�D�E�O�H���F�R�Q�V�H�Q�W���R�I���W�K�H���)�R�U�L�V���6�H�F�X�U�H�G���3�D�U�W�L�H�V�����W�K�H���&�U�H�G�L�W�R�U�V�¶���&�R�P�P�L�W�W�H�H�����D�Q�G���W�K�H���$�G���+�R�F��
Group with respect to experience and qualifications, charged with overseeing the tasks 
outlined in the Plan not delegated to the Creditor Trust. 

�³Retained Estate Causes of Action�  ́means collectively: (a) all Causes of Action of the 
Debtors and Estates against the Excluded Parties; and (b) the Specified Preference Actions. 
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�³Treasury Regulation�´��means any regulation promulgated by the United States 
Department of the Treasury, including any temporary regulations from time to time 
promulgated under the IRC. 

�³U.S. Trustee�´���P�H�D�Q�V���W�K�H���2�I�I�L�F�H���R�I���W�K�H���8�Q�L�W�H�G���6�W�D�W�H�V���7�U�X�V�W�H�H���I�R�U���W�K�H���'�L�V�W�U�L�F�W���R�I���'�H�O�D�Z�D�U�H�� 

ARTICLE II  
NAME OF TRUST AND CREDITOR TRUSTEE 

The name of the Creditor Trust �L�V���W�K�H���³AMRS Creditor s Trust ��� ́ In connection with the 
exercise of the Creditor Trust�H�H�¶�V���S�R�Z�H�U�V���X�Q�G�H�U���W�K�L�V���$�J�U�H�H�P�H�Q�W�����W�K�H��Creditor Trustee may use this 
name or such variation thereof as the Creditor Trustee, in the Creditor Trust�H�H�¶�V���G�L�V�F�U�H�W�L�R�Q�����P�D�\��
determine.  It is the intention of the parties hereto that the Creditor Trust created hereby constitute 
a statutory trust under Chapter 38 of Title 12 of the Delaware Code, 12 Del. C. § 3801 et seq. 
(the �³Delaware Act�´�����D�Q�G���W�K�D�W���W�K�L�V���$�J�U�H�H�P�H�Q�W���F�R�Q�V�W�L�W�X�W�H�V���W�K�H���J�R�Y�H�U�Q�L�Q�J���L�Q�V�W�U�X�P�H�Q�W���R�I���W�K�H���&�U�H�G�L�W�R�U��
Trust.  The Creditor Trustee may conduct the affairs of the Creditor Trust under the name of 
�³�$�0�5�6���&�U�H�G�L�W�R�U�V���7�U�X�V�W���´�����7�K�H��Creditor Trustee and the Delaware Trustee are hereby authorized 
and directed to execute and file a Certificate of Trust with the Delaware Secretary of State in the 
form attached hereto as Exhibit 2.  The Creditor Trustee is hereby authorized and directed to 
execute and file with the Delaware Secretary of State such certificates as may from time to time 
be required under the Act and any other Delaware law. 

On the Effective Date, pursuant to Article V of the Plan, the Debtors shall transfer, or cause 
to be transferred, all of their rights, title, and interest in the Creditor Trust Assets to the Creditor 
Trust, for the benefit of the Creditor Trust Beneficiaries, which Creditor Trust Assets shall vest in 
the Creditor Trust free and clear of all Liens, Claims, charges, or other encumbrances or interests.  
On and after the Effective Date, the Creditor Trust shall be authorized to make distributions to the 
Creditor Trust Beneficiaries in accordance with the Plan, file and prosecute certain Claims 
Objections, solely in relation to Class 8 Claims, and commence the investigation and prosecution 
of the Retained Estate Causes of Action.   

The Creditor Trust�H�H�� �V�K�D�O�O�� �E�H�� �G�H�H�P�H�G�� �W�R�� �K�D�Y�H�� �E�H�H�Q�� �D�S�S�R�L�Q�W�H�G�� �D�V�� �W�K�H�� �'�H�E�W�R�U�V�¶�� �(�V�W�D�W�H�V�¶��
representative pursuant to section 1123(b)(3)(B) of the Bankruptcy Code.  The Creditor Trustee 
shall be entitled to liquidate any and all of the Creditor Trust Assets, and the Available Net Creditor 
Proceeds shall be distributed to the Creditor Trust Beneficiaries in accordance with the terms of 
the Plan and this Agreement. 

Alexandre Zyngier of Batuta Capital Advisors LLC is hereby appointed to serve as the 
Creditor Trustee, and hereby accepts this appointment and agrees to serve in such capacity 
effective upon the Effective Date of the Plan and pursuant to the terms of the Plan and this 
Agreement.  A successor Creditor Trustee shall be appointed as set forth in Section 11.1 hereof in 
the event the Creditor Trustee is removed or resigns pursuant to this Agreement or if the Creditor 
Trustee otherwise vacates the position. 
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ARTICLE III  
DUTIES AND POWERS OF THE CREDITOR TRUSTEE 

3.1 Generally 

Except as otherwise provided in this Agreement, the Plan, or the Confirmation 
Order, the Creditor Trustee shall control and exercise authority over the Creditor Trust Assets and 
shall be responsible for administering and liquidating (or abandoning, as the case may be) the 
Creditor Trust Assets and taking actions on behalf of, and representing, the Creditor Trust, 
including by (a) filing and prosecuting Claims Objections in relation to Class 8 Claims and (b) 
investigating and prosecuting any and all Retained Estate Causes of Action.  The Creditor Trustee 
shall have the authority to bind the Creditor Trust within the limitations set forth herein, in the 
Plan, and in the Confirmation Order, but shall for all purposes hereunder be acting in the capacity 
of Creditor Trustee and not individually.   

Except as otherwise specified in this Agreement or in the Plan, the Creditor Trustee 
need not obtain the order or approval of any court in the exercise of any power or discretion 
conferred hereunder or in the Plan. 

3.2 Scope of Authority of Creditor Trustee 

The Creditor Trustee shall have all duties, obligations, rights, and benefits assumed 
by, assigned to, or vested in the Creditor Trust under the Plan, the Confirmation Order, and, subject 
to the Plan and the Confirmation Order, this Agreement.  Such duties, obligations, rights, and 
benefits include, without limitation, all duties, obligations, rights, and benefits relating to the 
investigation, collection, prosecution, settlement, administration, and liquidation of the Creditor 
Trust Assets, making distributions to Creditor Trust Beneficiaries, administration of the Creditor 
Trust, and any other duties, obligations, rights, and benefits reasonably necessary to accomplish 
the purpose of the Creditor Trust under the Plan, the Confirmation Order, and subject to the Plan 
and the Confirmation Order, this Agreement.  Subject to the provisions of this Creditor Trust 
Agreement, the Creditor Trustee shall be responsible for all decisions and duties with respect to 
the Creditor Trust and its assets.  The Creditor Trustee shall consult with the Oversight Committee 
(as defined herein) with respect to all material matters affecting the Creditor Trust.  The Creditor 
Trustee shall be required to obtain the consent of the Oversight Committee as set forth on Exhibit  3 
of this Agreement. In all circumstances, the Creditor Trustee shall act in the best interests of the 
Creditor Trust Beneficiaries and in furtherance of the purpose of the Creditor Trust, and all 
transactions concerning Creditor Trust �$�V�V�H�W�V���V�K�D�O�O���E�H���F�R�Q�G�X�F�W�H�G���R�Q���D�Q���D�U�P�¶�V-length basis. 

3.3 Fiduciary Duties of Creditor Trustee 

Pursuant to the Plan and this Agreement, the Creditor Trustee will act in a fiduciary 
capacity on behalf of the Creditor Trust Beneficiaries. 

3.4 Additional Powers of Creditor Trustee 

In connection with the administration of the Creditor Trust, subject to and except 
as otherwise set forth in this Agreement or the Plan, the Creditor Trustee is hereby authorized to 
perform those acts necessary to accomplish the purposes of the Plan and of the Creditor Trust and 
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to otherwise protect the interests of Creditor Trust Beneficiaries as contemplated in the Plan and 
herein.  Without limiting, but subject to, the foregoing, the Creditor Trustee shall be authorized, in 
its sole discretion, and subject to the limitations contained herein and in the Plan (and, for the 
avoidance of doubt, subject to Oversight Committee consent as set forth on Exhibit 3 hereof) to: 

(a) hold legal title (on behalf of the Creditor Trust as Creditor Trustee, but not 
individually) to the Creditor Trust Assets held by the Creditor Trust and all assets transferred to 
the Creditor Trust;  

(b) receive and take such action as may be necessary to take possession, 
custody, or control of all assets and property to be distributed to the Creditor Trust pursuant to the 
Plan; 

(c) protect and enforce the rights to the Creditor Trust Assets vested in the 
Creditor Trust by the Plan through any method deemed appropriate in its sole discretion, including, 
without limitation, by judicial proceedings or pursuant to any applicable bankruptcy, insolvency, 
moratorium, or similar law and general principles of equity; 

(d) open and maintain bank accounts in the name of the Creditor Trust, draw 
checks and drafts thereon on the sole signature of the Creditor Trustee, and terminate such accounts 
as the Creditor Trustee deems appropriate;  

(e) maintain the books and records of the Creditor Trust; 

(f) establish such funds, reserves, and accounts within the Creditor Trust estate, 
as deemed necessary by the Creditor Trustee in carrying out the purposes of the Creditor Trust; 

(g) make distributions and pay any other obligations owed by the Creditor Trust 
from the Available Net Creditor Proceeds as provided herein and in the Plan; 

(h) solely with respect to Class 8 General Unsecured Claims, (a) file and 
prosecute Claim Objections, (b) settle, compromise, withdraw, litigate to judgment, or otherwise 
resolve any and all Claim Objections, (c) settle, compromise, or resolve any Disputed Claim 
without any further notice to or action, order, or approval by the Bankruptcy Court, and 
(d) administer and adjust the Claims Register to reflect any such settlements or compromises 
without any further notice to or action, order, or approval by the Bankruptcy Court; 

(i) invest moneys received by the Creditor Trust or otherwise held by the 
Creditor Trust in accordance with Section 3.6 hereof; 

(j) prosecute, defend, compromise, adjust, arbitrate, abandon, estimate, or 
otherwise deal with and settle, in accordance with the terms hereof, claims against the Creditor 
Trust or the Creditor Trust Assets; 

(k) investigate, prosecute, compromise, adjust, arbitrate, abandon, estimate, or 
otherwise deal with and settle, in accordance with the terms hereof, any and all Claims and Causes 
of Action held by the Creditor Trust, including the Retained Estate Causes of Action; 
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(l) pay expenses and make disbursements necessary to preserve, liquidate, and 
enhance the Creditor Trust Assets; 

(m) purchase liability insurance coverage as the Creditor Trustee, in its sole 
discretion, deems necessary and appropriate with respect to the Creditor Trust�H�H�¶�V���G�X�W�L�H�V���S�H�U�W�D�L�Q�L�Q�J��
to the Creditor Trust Assets (in the form of an errors and omissions policy, fiduciary policy, or 
otherwise); 

(n) purchase such insurance coverage as the Creditor Trustee, in its sole 
discretion, deems necessary and appropriate with respect to real and personal property which may 
be or may become Creditor Trust Assets; 

(o) purchase such insurance coverage as the Creditor Trustee, in its sole 
discretion, deems necessary and appropriate with respect to the Creditor Trust Assets (in the form 
of a directors and officers policy or otherwise); 

(p) retain, terminate and pay, as applicable, Creditor Trustee Professionals and 
Creditor Trustee Non-Professionals as provided in, and subject to the terms of, this Agreement; 

(q) incur any reasonable and necessary expenses in investigating, prosecuting, 
liquidating, and converting the Creditor Trust Assets to Cash, or otherwise administering the 
Creditor Trust, as set forth in the Plan or this Agreement; 

(r) administer the Creditor Trust�¶�V�� �W�D�[��obligations, including (a) filing tax 
returns and paying tax obligations, (b) making distributions to Creditor Trust Beneficiaries net of 
such taxes and applicable withholdings, and (c) representing the interest and account of the 
Creditor Trust before any taxing authority in all matters, including, without limitation, any action, 
suit, proceeding, or audit; 

(s) in the event that the Creditor Trustee determines that the Creditor Trust 
Beneficiaries or the Creditor Trust may, will, or have become subject to adverse tax consequences, 
take such actions that will, or are intended to, alleviate such adverse tax consequences to the extent 
permitted under applicable law; 

(t) value the Creditor Trust Assets in accordance with Section 12.2(d); and 

(u) assume such other powers as may be vested in or assumed by the Creditor 
Trustee pursuant to the Plan or Bankruptcy Court order, or as may be necessary and proper to carry 
out the provisions of the Plan or this Agreement. 

3.5 Limitation of Creditor Trust�H�H�¶�V���$�X�W�K�R�U�L�W�\�����1�R���2�Q�J�R�L�Q�J���%�X�V�L�Q�H�Vs 

Notwithstanding anything to the contrary under applicable law, this Agreement or 
the Plan, the authority of the Creditor Trustee is limited as follows: 

(a) For federal tax purposes and otherwise, the Creditor Trustee shall not be 
authorized to engage in any trade or business with respect to the Creditor Trust Assets or any 
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proceeds therefrom except to the extent reasonably necessary to, and consistent with, the 
liquidating purpose of the Creditor Trust. 

(b) The Creditor Trustee shall take such actions consistent with the prompt and 
orderly liquidation of the Creditor Trust Assets as required by applicable law and consistent with 
the treatment of the Creditor Trust �D�V�� �D�� �³liquidating trust�´�� �S�X�U�V�X�D�Q�W�� �W�R�� �7�U�H�D�V�X�U�\�� �5�H�J�X�O�D�W�L�R�Qs 
§ 301.7701-4(d) and IRS Revenue Procedure 94-45, 1994-�����&���%�������������D�Q�G���D�V���D���³�J�U�D�Q�W�R�U���W�U�X�V�W�´���I�R�U��
federal income tax purposes, pursuant to sections 671 through 679 of the IRC, to the extent such 
actions are permitted by this Agreement.  The Creditor Trust shall in no event be dissolved later 
than five (5) years after the Effective Date unless the Bankruptcy Court, upon motion of the 
Creditor Trustee within the six (6) months prior to such fifth  (5th) anniversary (or, in the event of 
further extension, within the six (6) month period before the end of the preceding extension), 
determines that a fixed-period extension (not to exceed three (3) years, together with any prior 
extensions, without a favorable private letter ruling from the IRS or based on advice or an opinion 
of counsel satisfactory to the Creditor Trustee that any further extension would not adversely 
affect the status of the Creditor  Trust as a liquidating trust for U.S. federal income tax purposes) 
is necessary to facilitate or complete the recovery on, and liquidation of, the Creditor Trust Assets. 

(c) The Creditor Trustee shall not take, or fail to take, any action that would 
jeopardize treatment of the Creditor Trust �D�V���D���³liquidating trust�´���D�Q�G���D�V���D���³�J�U�D�Q�W�R�U���W�U�X�V�W�´�����Z�L�W�K���W�K�H��
Creditor Trust Beneficiaries as the grantors) for federal income tax purposes. 

(d) The Creditor Trust shall not have the power to guarantee any debt of other 
Persons. 

(e) The Creditor Trustee shall not, and shall not be authorized to, take any 
action inconsistent with the Plan, including, without limitation, asserting or seeking to pursue any 
Claims or Causes of Action released by the Plan. 

(f) Notwithstanding anything to the contrary herein (and without limiting any 
other rights of the Oversight Committee set forth herein), the Creditor Trustee shall not take any 
actions with respect to any of the items set forth on Exhibit 3 hereof without the consent of the 
Oversight Committee as described in Section 16.1 below. 

3.6 Investment of Creditor Trust Monies 

The Creditor Trustee shall not invest any Creditor Trust Assets, proceeds thereof, 
or any income earned by the Creditor Trust unless such investment is permitted to be made by a 
�³�O�L�T�X�L�G�D�W�L�Q�J���W�U�X�V�W�´���Z�L�W�K�L�Q���W�K�H���P�H�D�Q�L�Q�J���R�I���7�U�H�D�V�X�U�\���5�H�J�X�O�D�W�L�R�Q�V��§ 301.7701-4(d) under applicable 
Internal Revenue Service guidelines, rulings, or other controlling authorities, including Revenue 
Procedure 94-45, 1994-2 C.B. 684.  The Creditor Trustee shall not be liable for interest or obligated 
to produce income on any moneys received by the Creditor Trust hereunder and held for 
distribution or payment, except as such interest or other income shall actually be received by the 
Creditor Trustee.  Notwithstanding anything to the contrary herein, any investment shall be made 
in the manner investments are permitted to be made by a Creditor Trust within the meaning of 
Treasury Regulation section 301.7701-4(d), as reflected therein, or under applicable Internal 
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Revenue Service guidelines, rulings, or other controlling authorities, including Revenue Procedure 
94-45, 1994-2 C.B. 684. 

3.7 Other Activities 

The Creditor Trustee shall be entitled to be employed by third parties while 
performing the duties required under the Plan and this Agreement, so long as such other 
employment does not involve holding or representing any interest adverse to the interests of the 
Creditor Trust, or otherwise preclude or impair the Creditor Trustee from performing its duties 
under the Plan and this Agreement.  The Creditor Trustee represents that, as of the Effective Date, 
the Creditor Trustee does not hold or represent any interest adverse to the interests of the Creditor 
Trust by virtue of its employment with or engagement by any Creditor Trust Beneficiaries, third 
parties or otherwise.  

ARTICLE IV  
TERM AND COMPENSATION FOR CREDITOR TRUSTEE 

4.1 Compensation 

The Creditor Trustee shall be entitled to receive fair and reasonable compensation 
as provided on Exhibit 4 �K�H�U�H�W�R�� ���W�K�H�� �³Fee Schedule�´����for services rendered on behalf of the 
Creditor Trust and reimbursement of all reasonable, out-of-pocket expenses.  Fees and expenses 
incurred by the Creditor Trustee shall be paid from the Creditor Trust Assets and any proceeds 
therefrom; provided, however, that any Creditor Trustee that resigns or is removed from such 
capacity shall be entitled to receive its accrued and unpaid monthly fee (or accrued hourly fees, as 
applicable) and expenses through the effective date of the resignation or removal, but no other 
compensation.  The Fee Schedule may be modified at any time by a vote of holders of Creditor 
Trust Interests that represent both (a) a majority in amount of all issued Creditor Trust Interests 
that are voted and (b) a majority in number of issued Creditor Trust Interests that are voted. 

4.2 Termination 

The duties, responsibilities and powers of the Creditor Trustee shall terminate in 
accordance with Section 14.1 hereof. 

4.3 No Bond 

Notwithstanding any state or other applicable law to the contrary, the Creditor 
Trustee shall not be obligated to obtain a bond, but may do so, in its sole discretion, in which case 
the expense incurred by such bonding shall be paid by the Creditor Trust. 

4.4 Removal 

If Cause for removal exists, the Creditor Trustee may be removed at any time by a 
vote of holders of Creditor Trust Interests that represent both (a) a majority in amount of all issued 
Creditor Trust Interests that are voted and (b) a majority in number of issued Creditor Trust 
Interests that are voted; provided, however, that no such removal shall be effective until a successor 
agrees to serve as Creditor Trustee subject to all of the terms and conditions of this Agreement. 
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Any removal of the Creditor Trustee under this Agreement shall require the approval of the 
Bankruptcy Court and shall take effect at such time as the Bankruptcy Court shall determine. 

4.5 Resignation 

The Creditor Trust�H�H�� �P�D�\�� �U�H�V�L�J�Q�� �E�\�� �J�L�Y�L�Q�J�� �Q�R�W�� �O�H�V�V�� �W�K�D�Q�� �W�K�L�U�W�\�� ���������� �G�D�\�V�¶�� �S�U�L�R�U��
written notice thereof to the Creditor Trust Beneficiaries; provided, however, that such resignation 
shall not become effective until a successor agrees to serve as Creditor Trustee subject to all of the 
terms and conditions of this Agreement. 

ARTICLE V  
PROVISIONS REGARDING DISTRIBUTIONS  

5.1 Distribution Agent 

The Creditor Trustee shall distribute Available Net Creditor Proceeds in accordance 
with the Plan and may employ or contract with other Persons to assist in making such distributions.     

5.2 Timing of Distributions 

Subject to consent of the Oversight Committee as set forth on Exhibit 3 hereof, the 
Creditor Trustee shall make distributions to Creditor Trust Beneficiaries not less frequently than 
once annually, with such initial one (1) year period commencing on the Effective Date, unless the 
Creditor Trustee determines, in the Creditor Trust�H�H�¶�V���U�H�D�V�R�Q�D�E�O�H���G�L�V�F�U�H�W�L�R�Q�����W�K�D�W���P�D�N�L�Q�J���V�X�F�K���D��
distribution is impracticable in light of the anticipated cash needs of the Creditor Trust going 
forward, or that, in light of the Cash available for distribution, making a distribution would not 
warrant the incurrence of costs in making the distribution. 

5.3 Unclaimed Distributions 

In the event that any distribution to a Creditor Trust Beneficiary remains unclaimed 
or is returned as undeliverable, no distribution to such Creditor Trust Beneficiary shall be made 
unless and until the Creditor Trust has determined the then-current address of such Creditor Trust 
Beneficiary, at which time such Unclaimed Distribution shall be made to such Creditor Trust 
Beneficiary without interest; provided, however, that such distributions shall be deemed unclaimed 
property under section 347(b) of the Bankruptcy Code on the later of: (a) the expiration of one (1) 
year from the Effective Date or (b) ninety (90) days from the date of such distribution.  After such 
date, all unclaimed Available Net Creditor Proceeds shall be redistributed in accordance with the 
Plan and this Agreement. 

Nothing contained in the Plan or this Agreement shall require the Creditor Trustee 
to attempt to locate any Creditor Trust Beneficiary.   

5.4 Plan Distribution to Holders of Claims Generally 

(a) No Plan Distribution in Excess of Allowed Claims.  Notwithstanding 
anything to the contrary herein, Creditor Trust Beneficiaries will not receive, in respect of their 
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Claims, distributions under the Plan and this Agreement in excess of the amount of their respective 
Allowed Claims.  

(b) Disputed Payments.  If any dispute arises as to the identity of a Creditor 
Trust Beneficiary that is to receive any distribution, the Creditor Trustee may, in lieu of making 
such distribution to such Creditor Trust Beneficiary, make such distribution into an escrow account 
or otherwise hold such distribution until the disposition thereof is determined by a court of 
competent jurisdiction or by written agreement among the interested parties to such dispute, which 
written agreement is reasonably acceptable to the Creditor Trustee.  

(c) Disputed Claims.  If an objection to a Class 8 General Unsecured Claim or 
portion thereof is filed as set forth in Article VIII of the Plan, no payment or distribution provided 
under the Plan shall be made on account of such Claim or portion thereof unless and until such 
Disputed Claim becomes an Allowed Claim and the holder of such Allowed Claim receives 
Creditor Trust Interests on account of its Allowed Claim in accordance with Section 9.2 of this 
Agreement.  As soon as reasonably practicable after that date, the Creditor Trust shall provide to 
such Creditor Trust Beneficiary the distribution (if any) to which it is entitled under the Plan as of 
the Effective Date, less any previous distribution (if any) that was made on account of the 
undisputed portion of its Claim, without any interest, dividends, or accruals to be paid on account 
of its Creditor Trust Interests unless required under applicable bankruptcy law or as otherwise 
provided in Article VII.A of the Plan.  The Debtors and the Reorganized Debtors shall work in 
good faith, expeditiously, and on a commercially reasonable basis with the Creditor Trustee 
regarding the allowance or disallowance of Class 8 General Unsecured Claims.  

(d) Withholding Taxes.  The Creditor Trustee may deduct and withhold and 
pay to the appropriate taxing authority all amounts required to be deducted or withheld pursuant 
to the Tax Code or any provision of any state, local, or non-U.S. tax Law with respect to any 
Creditor Trust Beneficiaries, including with respect to any payment or distribution to the Creditor 
Trust Beneficiaries, any amounts received by, collections of, or earnings of the Creditor Trust and 
any proceeds from the Creditor Trust Assets.  Notwithstanding the above, each Holder of an 
Allowed Claim that is to receive a distribution under the Plan shall have the sole and exclusive 
responsibility for the satisfaction and payment of any taxes imposed on such Holder by any 
governmental authority, including income, withholding and other tax obligations, on account of 
such distribution or with respect to its ownership of the Creditor Trust Interests.  All such amounts 
deducted or withheld and timely paid to the appropriate taxing authority shall be treated as amounts 
distributed to such Creditor Trust Beneficiaries for all purposes of the Plan, to the extent permitted 
by applicable Law.  The Creditor Trustee shall be authorized to collect such tax information from 
the Creditor Trust Beneficiaries (including social security numbers or other tax identification 
numbers) as it, in its sole discretion, deems necessary to effectuate the Plan, the Confirmation 
Order, and this Agreement and to determine whether any deduction or withholding applies with 
respect to a payment to such Creditor Trust Beneficiary and the amount of such deduction or 
withholding. 

(e) Plan Distributions After the Effective Date.  In accordance with the Plan 
and this Agreement, no interest shall accrue or be payable with respect to distributions made after 
the Effective Date. 
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(f) Manner of Payments.  Unless the Person receiving a distribution agrees 
otherwise, any distribution under the Plan and this Agreement shall be made by check drawn on a 
domestic bank or by wire transfer from a domestic bank, in the sole discretion of the Creditor 
Trustee.  

(g) Delivery of Plan Distribution.  Distributions to Creditor Trust Beneficiaries 
shall be made as follows: (a) to the signatory set forth on any of the Proofs of Claim filed by such 
Creditor Trust Beneficiary or other representative identified therein (or at the last known addresses 
of such Creditor Trust Beneficiary if no Proof of Claim is filed or if the Creditor Trustee has been 
notified in writing of a change of address); (b) at the addresses set forth in any written notices of 
address changes delivered to the Debtors, as applicable, or the Creditor Trustee, as applicable, after 
the date of any related Proof of Claim; (c) at the addresses reflected in the Schedules if no Proof 
of Claim has been filed and the Reorganized Debtors or the Creditor Trustee, as applicable, have 
not received a written notice of a change of address; (d) at the address set forth on a completed 
form W-9, received by the Creditor Trustee after the date of any related Proof of Claim; or (e) to 
any counsel that has appeared in the Chapter 11 Cases on the Creditor Trust �%�H�Q�H�I�L�F�L�D�U�\�¶�V���E�H�K�D�O�I; 
provided, however, distributions to  holders of Allowed Claims in Class 7 shall be made in 
accordance with the final paragraph in Article VII.B of the Plan. 

(h) Record Date for Plan Distributions.  The Creditor Trustee shall have no 
obligation to recognize the transfer of, or the sale of any participation in, any Allowed General 
Unsecured Claim or Allowed Convertible Notes Claim.  

5.5 De Minimis Distributions 

Notwithstanding anything in the Plan or herein to the contrary, the Creditor Trustee 
shall not be required to make distributions or payments of less than $50 until the earlier of (a) as 
soon as reasonably practicable after the aggregate distributions owed to such Creditor Trust 
Beneficiary on account of Allowed General Unsecured Claim or Allowed Convertible Notes Claim 
held by such Creditor Trust Beneficiary exceed $50 and (b) the final distribution to Creditor Trust 
Beneficiaries.   

Whenever any distribution of a fraction of a dollar would be required, the Creditor 
Trustee shall round such fraction to the nearest whole dollar (up or down), with half dollars being 
rounded down. 

5.6 Final Plan Distribution   

Notwithstanding anything in the Plan to the contrary, in the event that: (a) in the 
discretion of the Creditor Trustee, the Creditor Trust (i) has insufficient funds to make any further 
distributions to the Creditor Trust Beneficiaries and (ii) has no remaining potential sources of 
funds; (b) all Creditor Trust Beneficiaries have been paid in full; or (c) it is impractical or 
impossible for the Creditor Trustee to make further distributions to the Creditor Trust 
Beneficiaries, the Creditor Trustee shall have the right to abandon or otherwise dispose of such 
assets, including by donation of such property to a charity qualifying under section 501(c)(3) of 
the IRC; provided, however, that the Creditor Trustee shall be permitted to establish a reserve 
sufficient to pay all costs and expenses of the Creditor Trust.  
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5.7 Requirement of Undertaking  

The Creditor Trustee may request any court of competent jurisdiction to require, 
and any such court may in its discretion require, in any suit for the enforcement of any right or 
remedy under the Plan, or in any suit against the Creditor Trustee for any act taken or omitted by 
the Creditor Trustee, that the filing party litigant in such suit undertake to pay the costs of such 
suit or post a bond, if required, and such court may in its discretion assess reasonable costs, 
�L�Q�F�O�X�G�L�Q�J���� �Z�L�W�K�R�X�W�� �O�L�P�L�W�D�W�L�R�Q���� �U�H�D�V�R�Q�D�E�O�H�� �D�W�W�R�U�Q�H�\�V�¶�� �I�Hes, against any party litigant in such suit, 
having due regard to the merits and good faith of the claims or defenses made by such party litigant. 

ARTICLE VI  
CREDITOR TRUST FUNDING 

6.1 Creditor Trust Funding 

The Creditor Trust Expenses shall be paid, in the first instance, from the Creditor 
Trust Funding in accordance with the Plan and this Agreement.  On the Effective Date, the Creditor 
Trust Funding shall be $2,000,000 in Cash.  

6.2 Creditor Trust Assets 

Notwithstanding any prohibition of assignability under applicable nonbankruptcy 
law, on the Effective Date and periodically thereafter if additional Creditor Trust Assets become 
available, the Debtors shall be deemed to have automatically distributed to the Creditor Trust 
Beneficiaries, who will immediately thereafter be deemed to have automatically transferred to the 
Creditor Trust, all of their right, title, and interest in and to all of the Creditor Trust Assets, and in 
accordance with section 1141 of the Bankruptcy Code, all such Creditor Trust Assets shall 
automatically vest in the Creditor Trust free and clear of all Claims, Liens, encumbrances, and 
other liabilities, subject only to the Claims of the Creditor Trust Beneficiaries as set forth in the 
Plan and the expenses of the Creditor Trust and the Creditor Trustee as set forth herein, with all 
proceeds of the Creditor Trust to be distributed in accordance with the provisions of the Plan and 
this Agreement.  Thereupon, the Debtors and Reorganized Debtors shall have no interest in or with 
respect to the Creditor Trust Assets or the Creditor Trust, subject to Exhibit 5 hereof. 

6.3 Creditor Trust�H�H�¶�V���/�L�H�Q 

The Creditor Trustee, the Creditor Trustee Professionals, and the Creditor Trustee 
Non-Professionals shall have a first priority Lien upon the Creditor Trust Assets to secure the 
payment of any amounts payable to them pursuant to Sections 4.1, 6.1, or 13.2 hereof. 

ARTICLE VII  
LIABILITY AND EXCULPATION PROVISIONS  

7.1 Liability, Indemnification of the Creditor Trustee, the Creditor Trustee 
Professionals, the Oversight Committee, and the Delaware Trustee 

Except to the extent of a bond provided by the Creditor Trustee, if any, or as 
otherwise provided in the Plan or this Agreement, no recourse shall ever be had, directly or 
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indirectly, against any Creditor Trustee Party, the Oversight Committee and each of its members, 
or the Delaware Trustee and any of its representatives, agents, attorneys, employees, successors, 
or assigns ���F�R�O�O�H�F�W�L�Y�H�O�\���� �W�K�H�� �³Creditor Trust Indemnified Parties�´�� �D�Q�G�� �H�D�F�K���� �D�� �³Creditor Trust 
Indemnified Party� )́ by legal or equitable proceedings or by virtue of any statute or otherwise, or 
any deed of trust, mortgage, pledge, or note, nor upon any promise, contract, instrument, 
undertaking, obligation, covenant, or agreement whatsoever executed by the Creditor Trustee 
under the Plan or by reason of the creation of any indebtedness by the Creditor Trustee under the 
Plan for any purpose authorized by the Plan.  All such liabilities, covenants, and agreements of 
such Creditor Trust Indemnified Party, whether in writing or otherwise, under the Plan shall be 
enforceable only against, and shall be satisfied only out of a bond provided by the Creditor Trustee, 
if any, and the Creditor Trust Assets or such part thereof as shall, under the terms of any such 
agreement, be liable therefor, or shall be evidence only of a right of payment out of the Creditor 
Trust Assets.  Every undertaking, contract, covenant, or agreement entered into in writing by the 
Creditor Trustee shall provide expressly against the personal liability of the Creditor Trustee. 

No Creditor Trust Indemnified Party shall be liable for any act or omission of one 
another, nor shall the Creditor Trust Indemnified Parties be liable for any act or omission taken or 
not taken in such capacity, including, but not limited to, in the performance of any of the duties 
and powers of the Creditor Trustee set forth in Article III  of this Agreement, other than for specific 
acts or omissions as determined by a final judgment of a court of competent jurisdiction to be 
resulting solely from such Creditor Trust Indemnified �3�D�U�W�\�¶�V���R�Z�Q���Z�L�O�O�I�X�O���P�L�V�F�R�Q�G�X�F�W, fraud, or 
gross negligence.  The Creditor Trustee may, in connection with the performance of its functions, 
and in its sole and absolute discretion, consult with the Creditor Trustee Professionals and the 
Creditor Trustee Non-Professionals, and shall not be liable for any act taken, omitted to be taken, 
or suffered to be done in accordance with advice or opinions rendered by such entities, regardless 
of whether such advice or opinions are provided in writing.  Notwithstanding such authority, the 
Creditor Trustee shall not be under any obligation to consult with the Creditor Trustee 
Professionals and the Creditor Trustee Non-Professionals, and the determination not to do so shall 
not result in the imposition of liability on the Creditor Trustee, unless such determination is based 
on such Creditor �7�U�X�V�W�H�H�¶�V���Z�L�O�O�I�X�O���P�L�V�F�R�Q�G�X�F�W, fraud, or gross negligence as determined by a final 
judgment of a court of competent jurisdiction.  The Creditor Trust shall indemnify and hold 
harmless the Creditor Trust Indemnified Parties from and against and in respect of all liabilities, 
�O�R�V�V�H�V�����G�D�P�D�J�H�V�����F�O�D�L�P�V�����F�R�V�W�V�����D�Q�G���H�[�S�H�Q�V�H�V�����L�Q�F�O�X�G�L�Q�J�����Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q�����U�H�D�V�R�Q�D�E�O�H���D�W�W�R�U�Q�H�\�¶�V��
fees, disbursements, and related expenses), which such Persons may incur or to which such Persons 
may become subject to in connection with any action, suit, proceeding, or investigation brought 
by or threatened against such Persons arising out of or due to their acts or omissions or 
consequences of such acts or omissions, with respect to the implementation or administration of 
the Creditor Trust or the Plan or the discharge of their duties hereunder; provided, however, that 
no such indemnification shall be made to such Persons for actions or omissions as a result of their 
willful misconduct, fraud, or gross negligence as determined by a final judgment of a court of 
competent jurisdiction. 

All expenses, judgments, penalties, fines and amounts incurred by the Creditor 
Trust in connection with this Article VII , if any, shall be born solely by the Creditor Trust, payable 
from the Creditor Trust Assets.  �5�H�D�V�R�Q�D�E�O�H���H�[�S�H�Q�V�H�V���� �F�R�V�W�V���D�Q�G���I�H�H�V�����L�Q�F�O�X�G�L�Q�J���D�W�W�R�U�Q�H�\�V�¶���I�H�H�V��
and costs) incurred by or on behalf of the Creditor Trustee in connection with any action, suit, or 
proceeding, whether civil, administrative or arbitrative, from which he or she is indemnified 
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pursuant to this Article VII shall be paid by the Creditor Trust in advance of the final disposition 
thereof upon receipt of any undertaking, by or on behalf of the Creditor Trustee to repay such 
amount in the event that is shall be determined ultimately by final order that the Creditor Trustee 
is not entitled to be indemnified by the Creditor Trust.  The costs of administering the Creditor 
Trust and all fees and expenses incurred by and on behalf of the Creditor Trust shall be charged 
against the Creditor Trust Assets.  Notwithstanding anything herein or in the Plan to the contrary, 
the Debtors and the Reorganized Debtors shall have no obligation to provide any funds or 
financing to the Creditor Trust, other than the obligation to contribute the Creditor Trust Assets, 
and under no circumstances will the expenses of the Creditor Trust be paid or reimbursed by the 
Debtors or the Reorganized Debtors, as applicable.   

The Creditor Trust Indemnified Parties shall not be liable except for the 
performance of such duties and obligations as are specifically set forth herein, and no implied 
covenants or obligations shall be read into this Agreement against the Creditor Trust Indemnified 
Parties.  To the extent that, at law or in equity, any member of the Oversight Committee has duties 
(including fiduciary duties) and liabilities relating hereto, to the Creditor Trust or to the Creditor 
Trust Beneficiaries, it is hereby understood and agreed by the parties hereto and the Creditor Trust 
Beneficiaries that such duties and liabilities are eliminated to the fullest extent permitted by 
applicable law, and replaced by the duties and liabilities expressly set forth in this Creditor Trust 
Agreement with respect to the Oversight Committee. 

7.2 Reliance by Creditor Trustee and Delaware Trustee 

Except as otherwise provided herein: 

(a) the Creditor Trustee and the Delaware Trustee may rely, and shall be 
protected in acting or refraining from acting, upon any certificates, opinions, statements, 
instruments, or reports believed by it to be genuine and to have been signed or presented by the 
proper Person or Persons; 

(b) the Creditor Trustee and the Delaware Trustee shall not be liable for any 
action reasonably taken or not taken by it in reasonable reliance upon the advice of a Creditor 
Trustee Professional or Creditor Trustee Non-Professional;  

(c) Persons providing services to the Creditor Trustee or the Delaware Trustee 
shall look only to the Creditor Trust Assets to satisfy any liability incurred by the Creditor Trustee 
or the Delaware Trustee to such Person in carrying out the terms of this Agreement, and neither 
the Creditor Trustee, the Delaware Trustee, nor the Creditor Trust Beneficiaries shall have any 
personal obligation to satisfy any such liability, except, in the case of the Creditor Trustee or the 
Delaware Trustee, to the extent that actions taken or not taken after the Effective Date by the 
Creditor Trustee or the Delaware Trustee are determined by a final judgment of a court of 
competent jurisdiction to be solely due to the Creditor Trust�H�H�¶�V �R�U���'�H�O�D�Z�D�U�H���7�U�X�V�W�H�H�¶�V own willful 
misconduct, fraud, or gross negligence; 

(d) whenever, in the administration of this Agreement, the Creditor Trustee or 
Delaware Trustee shall deem it desirable that a matter be proved or established prior to taking, 
suffering, or omitting any action hereunder, the Creditor Trustee or Delaware Trustee (unless other 
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evidence be herein specifically prescribed) may rely upon an opinion of counsel or certificate 
furnished to the Creditor Trustee or the Delaware Trustee by or on behalf of the Creditor Trust 
Beneficiaries;   

(e) the Creditor Trustee and the Delaware Trustee shall not be bound to make 
any investigation into the facts or matters stated in any resolution, certificate, statement, 
instrument, opinion, report, notice, request, direction, consent, order, bond, or other paper or 
document, but the Creditor Trustee, in the Creditor Trust�H�H�¶�V���G�L�V�F�U�H�W�L�R�Q�����P�D�\���P�D�N�H���V�X�F�K���I�X�U�W�K�H�U��
inquiry or investigation into such facts or matters as the Creditor Trustee may see fit, and, if the 
Creditor Trustee shall determine to make such further inquiry or investigation, the Creditor Trustee 
shall be entitled to examine the books, records, and premises of the relevant Person or entity, 
personally or by agent or attorney; and 

(f) the Creditor Trustee and the Delaware Trustee may execute any of the trusts 
or powers hereunder or perform any duties hereunder either directly or by or through its agents or 
attorneys and the Creditor Trustee and the Delaware Trustee shall not be responsible for any 
misconduct or negligence on the part of any agent or attorney appointed with due care by the 
Creditor Trustee and the Delaware Trustee hereunder. 

ARTICLE VIII  
ESTABLISHMENT OF THE  CREDITOR TRUST 

8.1 Transfer of Assets to Creditor Trust; Assumption of Liabilities 

(a) Pursuant to the Plan, the Debtors, the Creditor Trustee, and the Delaware 
Trustee hereby establish the Creditor Trust on behalf of the Creditor Trust Beneficiaries to be 
treated as the grantors and deemed owners of the Creditor Trust Assets.  On the Effective Date, 
pursuant to the Plan, the Debtors or Reorganized Debtors, as applicable, shall transfer, assign, and 
deliver to the Creditor Trust, on behalf of the Creditor Trust Beneficiaries, notwithstanding any 
prohibition of assignability under applicable nonbankruptcy law, all of their right, title, and interest 
in and to the Creditor Trust Assets.  The Creditor Trust Assets shall include, without limitation, 
the Retained Estate Causes of Action.  All of the proceeds received by the Creditor Trust from the 
prosecution, settlement, or other liquidation or monetization of the Creditor Trust Assets after 
deducting (a) all Creditor Trust Expenses and (b) a reasonable reserve for anticipated future 
expenses (including the objection to certain Class 8 claims and the prosecution or settlement of 
any Retained Estate Cause of Action) shall be added to the Cash Creditor Trust Assets 
���F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���³Available Net Creditor Proceeds�´����and held as a part thereof (and title thereto 
shall be vested in the Creditor Trust) and shall be distributed in accordance with the Plan and this 
Agreement.  Subject to the terms of the Plan and Section 18.2 of this Agreement, such transfer 
includes, but is not limited to, all rights to assert, waive, or otherwise exercise any attorney-client 
privilege, work product protection, or other privilege, immunity, or confidentiality provision 
vested in, or controlled by, the applicable Debtor.  The Creditor Trustee agrees to accept and hold 
the Creditor Trust Assets for the benefit of the Creditor Trust Beneficiaries, subject to the terms of 
the Plan and this Agreement.   
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8.2 Title to Assets 

(a) Notwithstanding any prohibition of assignability under applicable 
nonbankruptcy law, on the Effective Date and periodically thereafter if additional Creditor Trust 
Assets become available, the Debtors or Reorganized Debtors, as applicable, shall be deemed to 
have automatically distributed to the Creditor Trust Beneficiaries, who shall immediately 
thereafter be deemed to have automatically transferred to the Creditor Trust, all of their right, title, 
and interest in and to all of the Creditor Trust Assets, and in accordance with section 1141 of the 
Bankruptcy Code, all such assets shall automatically vest in the Creditor Trust free and clear of all 
Claims and Liens, subject only to the Allowed Claims of the Creditor Trust Beneficiaries as set 
forth in the Plan and the Creditor Trust Expenses as set forth in the Plan and in this Agreement.  
Thereupon, the Debtors shall not have any interest in or with respect to the Creditor Trust Assets 
or the Creditor Trust.   

(b) For all U.S. federal income tax purposes, all parties shall treat the transfer 
of the Creditor Trust Assets to the Creditor Trust for the benefit of the Creditor Trust Beneficiaries, 
whether their Claims are Allowed on or after the Effective Date, including any amounts or other 
assets subsequently transferred to the Creditor Trust (but only at such time as actually transferred) 
as (a) a transfer of the Creditor Trust Assets (subject to any obligations relating to such Creditor 
Trust Assets) to the Creditor Trust Beneficiaries and, to the extent the Creditor Trust Assets are 
allocable to, or retained on account of, any Disputed Claims ���W�K�H�� �³Trust Claims Reserve�´������
followed by (b) the transfer by the Creditor Trust Beneficiaries to the Creditor Trust of the Creditor 
Trust Assets (other than the Trust Claims Reserve) in exchange for the Creditor Trust Interests. 
Accordingly, the Creditor Trust Beneficiaries shall be treated for U.S. federal income tax purposes 
as the grantors and owners of their respective share of the Creditor Trust Assets (other than Trust 
Claims Reserve). The foregoing treatment shall also apply, to the extent permitted by applicable 
Law, for applicable U.S. state and local income tax purposes. 

(c) Subject to contrary definitive guidance from the IRS (as determined by the 
Creditor Trustee in its reasonable discretion) (including the receipt by the Creditor Trustee of a 
private letter ruling if the Creditor Trustee so requests, or the receipt of an adverse determination 
by the IRS upon audit if not contested by the Creditor Trustee) or a court of competent jurisdiction, 
the Creditor Trustee may (a) timely elect to treat the �7�U�X�V�W�� �&�O�D�L�P�V�� �5�H�V�H�U�Y�H�� �D�V�� �D�� �³�G�L�V�S�X�W�H�G��
�R�Z�Q�H�U�V�K�L�S�� �I�X�Q�G�´�� �J�R�Y�H�U�Q�H�G�� �E�\�� �7�U�H�D�V�X�U�\�� �5�H�J�X�O�D�W�L�R�Q�� �V�H�F�W�L�R�Q�� �����������%-9 and (b) to the extent 
permitted by applicable Law, report consistently with the foregoing for applicable U.S. state and 
local income tax purposes. All parties (including, without limitation, the Debtors, the Creditor 
Trust, the Creditor Trustee, and the Creditor Trust Beneficiaries) shall report for U.S. federal and 
applicable U.S. state and local income tax purposes consistently with the foregoing. 
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ARTICLE IX  
CREDITOR TRUST  INTERESTS 

9.1 Allocation of Creditor Trust Interests to Holders of Claims   

On the Effective Date or as soon thereafter as practicable, each Creditor Trust 
Beneficiary shall be allocated its Creditor Trust Interest as set forth in the Plan. 

9.2 Disputed Claims 

As soon as reasonably practicable after the date that the order or judgment of the 
Court allowing any Disputed Claim becomes a Final Order, the Creditor Trust shall provide to the 
Holder of such Allowed General Unsecured Claim and Allowed Convertible Note Claim (which 
are deemed Allowed under the Plan) the Creditor Trust Interests to which such holder is entitled 
under the Plan, and adjust the Creditor Trust Register to reflect these Creditor Trust Interests. 

9.3 Interests Beneficial Only   

The ownership of a Creditor Trust Interest shall not entitle any Creditor Trust 
Beneficiary to any title in or to the Creditor Trust Assets as such (which title shall be vested in the 
Creditor Trust) or to any right to call for a partition or division of the Creditor Trust Assets or to 
require an accounting. 

9.4 Transfer of Creditor Trust Interests  

The Creditor Trust Interests shall not be transferrable other than if transferred by 
will, intestate succession, or otherwise by operation of law.  No transfer, assignment, pledge, 
hypothecation, or other disposition of a Creditor Trust Interest shall be effective or binding upon 
the Creditor Trust or the Creditor Trustee for any other purpose.  Notwithstanding the foregoing, 
(a) any Creditor Trust Beneficiary may transfer its Creditor Trust Interests to a wholly-owned 
subsidiary treated as a corporation for U.S. federal income tax purposes, which shall thereafter be 
the relevant Creditor Trust Beneficiary, and (b) any Creditor Trust Beneficiary may transfer its 
Creditor Trust Interests if the Creditor Trust has become a public reporting company and/or files 
periodic reports under the Exchange Act following a determination set forth in the final sentence 
of Section 9.10 of this Agreement. 

9.5 Effect of Death, Dissolution, Incapacity, or Bankruptcy of Creditor Trust 
Beneficiary   

The death, dissolution, incapacity, or bankruptcy of a Creditor Trust Beneficiary 
during the term of the Creditor Trust shall not operate to terminate the Creditor Trust during the 
term of the Creditor Trust, nor shall it entitle the representative or creditors of the deceased, 
incapacitated, or bankrupt Creditor Trust Beneficiary to an accounting or to take any action in any 
court or elsewhere for the distribution of the Creditor Trust Assets or for a partition thereof, nor 
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shall it otherwise affect the rights and obligations of the Creditor Trust Beneficiary under this 
Agreement or in the Creditor Trust. 

9.6 Tax Identification Number   

The Creditor Trustee may require any of the Creditor Trust Beneficiaries to identify 
themselves to the Creditor Trustee and provide tax information and the specifics of their holdings, 
to the extent requested by the Creditor Trustee, including an IRS Form W-9 or, in the case of 
Creditor Trust Beneficiaries that are not U.S. persons for U.S. federal income tax purposes, 
certification of foreign status on an applicable IRS Form W-8, including all applicable supporting 
documents, and the Creditor Trustee may condition any distribution to any Creditor Trust 
Beneficiary upon the receipt of such information and the receipt of such other documents as the 
Creditor Trustee reasonably requests.  The Creditor Trustee may refuse to make a distribution to 
any Creditor Trust Beneficiary that fails to furnish such information in a timely fashion, until (at a 
minimum) such information is delivered; provided, however, that upon the delivery of such 
information by a Creditor Trust Beneficiary, the Creditor Trustee shall make such distribution to 
which the Creditor Trust Beneficiary is entitled, without interest; provided, further, that if the 
Creditor Trustee fails to withhold in respect of amounts received or distributable with respect to 
any such Creditor Trust Beneficiary and the Creditor Trustee is later held liable for the amount of 
such withholding, such Creditor Trust Beneficiary shall reimburse the Creditor Trustee for such 
liability.  If a Creditor Trust Beneficiary fails to comply with such a request for tax information 
within ninety days, the Creditor Trustee may file a document with the Bankruptcy Court that will 
�S�U�R�Y�L�G�H�� �W�Z�H�Q�W�\�� �R�Q�H�� �G�D�\�V�¶�� �Q�R�W�L�F�H�� �E�H�I�R�U�H�� �V�X�F�K�� �G�L�V�W�U�L�E�X�W�L�R�Q�� �P�D�\�� �E�H�� �G�H�H�P�H�G�� �D�Q�� �8�Q�F�O�D�L�P�H�G��
Distribution and shall not be entitled to any subsequent distributions.  In the event that the Creditor 
Trustee elects to make distributions through an intermediary (such as DTC), the party who would 
be the withholding agent with respect to distributions to the Creditor Trust Beneficiary under U.S. 
federal income tax principles shall be responsible for withholding tax compliance with respect to 
any such distribution, based on instructions on the character of the income from the Creditor 
Trustee.  Any Unclaimed Distribution to such Creditor Trust Beneficiary shall be administered in 
accordance with Section 5.3 of this Agreement. 

9.7 Register Entries Regarding Creditor Trust Interests 

The Creditor Trustee shall create and maintain a Creditor Trust Register, which 
shall list all Creditor Trust Beneficiaries and their respective amount of Creditor Trust Interests. 

9.8 Representation of Creditor Trust Interests   

Except as otherwise set forth in this Agreement, the Creditor Trust Interests shall 
be passive and shall not have voting, consent, or other shareholder-like control rights with respect 
to the Creditor Trust.  The Creditor Trust Interests shall be uncertificated and shall be reflected 
only on the records of the Creditor Trustee by appropriate book entries in the Creditor Trust 
Register. 

9.9 Creditor Trust Register 

(a) Register of Creditor Trust Interests.  The Creditor Trustee shall cause the 
Creditor Trust Register to be kept at the office of the Creditor Trustee or at such other place or 
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places that shall be designated by the Creditor Trustee from time to time.  The Creditor Trustee 
shall have the absolute and unconditional right to rely on the Claims Register, creditor lists and/or 
other information prepared and/or provided by the Debtors or their representatives in connection 
with the Plan or otherwise, and for purposes of sending notices and making or directing 
distributions under this Agreement, neither the Trust, the Creditor Trustee nor the Members of the 
Oversight Committee shall bear any cost, expense or other liability as a result of relying on the 
foregoing records, documents, or other information. 

(b) Access to Creditor Trust Register by Creditor Trust Beneficiaries.  The 
Creditor Trust Beneficiaries and their duly authorized representatives shall have the right, upon 
reasonable prior written notice to the Creditor Trustee, and in accordance with reasonable 
regulations prescribed by the Creditor Trustee, to inspect, and at the sole expense of the Creditor 
Trust Beneficiary make copies of, the Creditor Trust Register, in each case only for a purpose 
reasonable and related to such Creditor Trust �%�H�Q�H�I�L�F�L�D�U�\�¶�V��Creditor Trust Interests in the Creditor 
Trust. 

(c) Absolute Owners.  The Creditor Trustee may deem and treat each Creditor 
Trust Beneficiary of record as determined pursuant to this Agreement as the absolute owner of 
such Creditor Trust �%�H�Q�H�I�L�F�L�D�U�\�¶�V��Creditor Trust Interests for the purpose of receiving distributions 
and payment thereon or on account thereof and for all other purposes whatsoever.   

9.10 Securities Law 

The parties hereto intend that the Creditor Trust �,�Q�W�H�U�H�V�W�V���V�K�D�O�O���Q�R�W���E�H���³�V�H�F�X�U�L�W�L�H�V�´��
under applicable laws, but none of the parties hereto represent or warrant that such rights shall not 
be securities or shall be entitled to exemption from registration under applicable securities laws.  
If such rights constitute securities, the parties hereto intend for the exemption from registration 
provided by section 1145 of the Bankruptcy Code and under applicable securities laws to apply to 
their issuance under the Plan.  Subject to Section 9.4 hereof, the Creditor Trustee may amend this 
Agreement in accordance with Section 15.1 hereof to make such changes as are deemed necessary 
or appropriate, with the advice of counsel, to ensure that the Creditor Trust is not subject to 
registration and/or reporting requirements of the Securities Act, the Exchange Act, the TIA or the 
Investment Company Act. 

ARTICLE X  
ADMINISTRATION  

10.1 Purpose of the Creditor Trust 

The Creditor Trust shall be established for the primary purpose of liquidating the 
Creditor Trust Assets, with no objective to continue or engage in the conduct of a trade or business, 
except to the extent reasonably necessary to, and consistent with, the liquidating purpose of the 
Creditor Trust.  Accordingly, the Creditor Trustee shall, in an expeditious but orderly manner, 
compromise, settle, or litigate the Retained Estate Causes of Action, liquidate and convert to Cash 
the Creditor Trust Assets, make distributions to the Creditor Trust Beneficiaries, and not unduly 
prolong the duration of the Creditor Trust.  The Creditor Trust shall not be deemed a successor-in-
interest of the Debtors for any purpose other than as specifically set forth herein or in the Plan. 
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10.2 Books and Records 

Except as otherwise provided in the Plan or the Confirmation Order and subject to 
Article V.A of the Plan, the Debtors, the Reorganized Debtors, or other furnishing party, upon 
reasonable notice, shall reasonably cooperate with the Creditor Trustee in the administration of the 
Creditor Trust, including by providing reasonable access to pertinent documents, including books 
and records, to the extent the Debtors, the Reorganized Debtors, or other furnishing party have 
such information and/or documents, to the Creditor Trustee sufficient to enable the Creditor 
Trustee to perform its duties hereunder.  The Debtors and the Reorganized Debtors shall 
reasonably cooperate with the Creditor Trustee in the administration of the Creditor Trust, 
including by providing reasonable access to documents and current officers and directors with 
respect to contesting, settling, compromising, reconciling, and objecting to Class 8 General 
Unsecured Claims (at the expense of the Creditor Trust).  The Creditor Trustee shall act in good 
faith and shall use his or her best efforts to tailor as narrowly as possible any request for 
cooperation so as not to be unduly invasive or burdensome upon whom the request is made.  The 
Debtors, the Reorganized Debtors, or other furnishing party shall make reasonable best efforts to 
retain and transfer all documents relating to the Creditor Trust Assets to the Creditor Trust; 
provided that, in each case, the Creditor Trust agrees upon request to reimburse reasonable and 
documented out-of-pocket expenses for preservation of documents, copying, or similar expenses.  
Notwithstanding the foregoing, the Debtors, the Reorganized Debtors, or other furnishing party 
shall provide such documents or other materials described in this paragraph only upon reasonable 
request by the Creditor Trustee and only if they can be reasonably provided by the Debtors, the 
Reorganized Debtors, or other furnishing party without significant effort or material expense; 
provided, that in the event that the Debtors, the Reorganized Debtors, or other furnishing party, as 
applicable, believes that the requested information cannot be provided without significant effort 
or material expense, the Debtors, the Reorganized Debtors, or other furnishing party, as applicable, 
and the Creditor Trustee will confer in good faith to agree upon appropriate consideration for the 
furnishing party to provide such information.  The collection, review, and preservation of 
documents for any investigation or litigation by the Creditor Trustee shall be at the expense of the 
Creditor Trust.  The Creditor Trustee shall maintain books and records, including, without 
limitation, the Creditor Trust Register, relating to the administration of the Creditor Trust Assets 
and the distribution by the Creditor Trustee of the proceeds therefrom in such detail and for such 
period of time as may be necessary to make full and proper accounting in respect thereof and to 
comply with applicable provisions of law.  The Creditor Trustee shall also maintain books and 
records relating to the income and expenses of the Creditor Trust, and the payment of expenses of 
and liabilities of, claims against or assumed by, the Creditor Trust in such detail and for such period 
of time as may be necessary to make full and proper accounting in respect thereof and to comply 
with applicable provisions of law.  Except as otherwise provided herein or in the Plan, nothing in 
this Agreement requires the Creditor Trustee to file any accounting or seek approval of any court 
with respect to the administration of the Creditor Trust, or as a condition for making any payment 
or distribution out of the Creditor Trust Assets.  The Creditor Trustee may, but has no obligation 
to, engage a claims agent (includi�Q�J���W�K�H���'�H�E�W�R�U�V�¶���H�[�L�V�W�L�Q�J���F�O�D�L�P�V���D�J�H�Q�W�����W�R���F�R�Q�W�L�Q�X�H���W�R���P�D�L�Q�W�D�L�Q��
and update the Claims Register maintained in the Chapter 11 Cases solely with respect to Class 8 
General Unsecured Claims throughout the administration of the Creditor Trust Assets. 

The books and records maintained by the Creditor Trustee may be disposed of by 
the Creditor Trustee at the later of (a) such time as the Creditor Trustee determines that the 
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continued possession or maintenance of such books and records is no longer necessary for the 
benefit of the Creditor Trust or the Creditor Trust Beneficiaries or (b) upon the termination and 
completion of the winding down of the Creditor Trust. 

10.3 Compliance with Laws 

Any and all distributions made pursuant to this Agreement shall comply with all 
applicable laws and regulations, including, but not limited to, applicable federal and state tax and 
securities laws. 

ARTICLE XI  
SUCCESSOR CREDITOR TRUSTEE 

11.1 Successor Creditor Trustee 

In the event the Creditor Trustee is removed or resigns pursuant to this Agreement 
or the Creditor Trustee otherwise vacates its position, a successor Creditor Trustee shall be 
appointed by the Oversight Committee, provided that in the event the Oversight Committee is 
unable or unwilling to so appoint, a successor Creditor Trustee may be appointed by a vote of 
holders of Creditor Trust Interests that represent both (a) a majority in amount of all issued Creditor 
Trust Interests that are voted and (b) a majority in number of issued Creditor Trust Interests that 
are voted.  Thereupon, such successor Creditor Trustee shall, without any further act, become 
vested with all the estates, properties, rights, powers, trusts, and duties of its predecessor in the 
Creditor Trust with like effect as if originally named herein; provided, however, that a removed or 
resigning Creditor Trustee shall, nevertheless, when requested in writing by the successor Creditor 
Trustee, execute and deliver any reasonable instrument or instruments conveying and transferring 
to such successor Creditor Trustee all the estates, properties, rights, powers, and trusts of such 
removed or resigning Creditor Trustee; provided, further, that no such appointment of a successor 
Creditor Trustee shall be effective until such successor executes, acknowledges, and deliver to the 
Creditor Trust, the Delaware Trustee, and the retiring Creditor Trustee, and file with the 
Bankruptcy Court, an instrument accepting such appointment subject to the terms and conditions 
of this Agreement. 

ARTICLE XII  
REPORTING 

12.1 Annual Reports 

(a) As soon as reasonably practicable after the end of each calendar year, and 
as soon as practicable upon termination of the Creditor Trust, the Creditor Trustee shall send or 
otherwise provide (for instance, without limitation, via electronic portal) to each Creditor Trust 
Beneficiary a separate statement setting forth the Creditor �%�H�Q�H�I�L�F�L�D�U�\�¶�V���V�K�D�U�H���R�I���L�W�H�P�V���R�I���L�Q�F�R�P�H����
gain, loss, deduction or credit (including the receipts and expenditures of the Creditor Trust) as 
relevant for U.S. federal  income tax purposes and will instruct each such Creditor Beneficiary to 
report such items on their federal income tax returns (including, for the avoidance of doubt, with 
respect to withholding tax) or to forward the appropriate information to such Creditor Trust 
�%�H�Q�H�I�L�F�L�D�U�\�¶�V�� �X�Q�G�H�U�O�\�L�Q�J�� �E�H�Q�H�I�L�F�L�D�O�� �K�R�O�G�H�U�V�� �Z�L�W�K��instructions to utilize such information in 
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preparing their U.S. federal income tax returns; provided, that if the Creditor Trustee elects to 
make distributions through an intermediary (such as DTC), it may cause such intermediary to 
provide such statements to such Creditor Trust Beneficiaries.   

12.2 Federal Income Tax 

(a) Grantor Trust Status.  Subject to definitive guidance from the IRS or a court 
of competent jurisdiction to the contrary (including the issuance of applicable Treasury 
Regulations, the receipt by the Creditor Trustee of a private letter ruling if the Creditor Trustee so 
requests one, or the receipt of an adverse determination by the IRS upon audit if not contested by 
the Creditor Trustee), the Creditor Trustee shall file tax returns for the Creditor Trust as a grantor 
trust pursuant to Treasury Regulations section 1.671-4(a) to the extent permitted by applicable 
law, subject to the treatment of the Trust Claims Reserve.   

(b) Allocations of Creditor Trust Taxable Income.  Subject to the provisions of 
Section 12.2(a) hereof, allocations of Creditor Trust taxable income or loss shall be determined by 
the Creditor Trustee in his or her reasonable judgment consistent with applicable tax laws. 

(c) Tax Compliance.  The Creditor Trustee shall administer the Creditor Trust�¶�V��
tax obligations, including (a) filing tax returns and paying tax obligations of the Creditor Trust, 
provided, for the avoidance of doubt, any such tax obligations shall be paid from the Creditor Trust 
Assets, (b) making distributions to Creditor Trust Beneficiaries net of such taxes and applicable 
withholdings, (c) representing the interest and account of the Creditor Trust before any taxing 
authority in all matters, including, without limitation, any action, suit, proceeding, or audit. The 
Creditor Trustee shall be responsible for payment, out of the Creditor Trust Assets, of any taxes 
imposed on the Creditor Trust or the Creditor Trust Assets, including the Trust Claims Reserve.  

(d) Valuation for Tax Purposes.  As soon as reasonably practicable following 
the establishment of the Creditor Trust, the Creditor Trustee shall determine the value of the assets 
transferred to the Creditor Trust, in accordance with the Plan, based on the good faith 
determination of the Creditor Trustee, and the Creditor Trustee shall apprise, in writing, the 
Creditor Trust Beneficiaries of such valuation, from time to time as relevant for tax reporting 
purposes. The valuation shall be used consistently by all parties (including, without limitation, the 
Debtors, the Creditor Trust, the Creditor Trustee, and the Creditor Trust Beneficiaries) for all 
applicable U.S. federal, state, and local income tax purposes.  The Bankruptcy Court shall resolve 
any disputes regarding the valuation of the assets transferred to the Creditor Trust. 

(e) Determination of Taxes.  The Creditor Trustee may request an expedited 
determination of taxes of the Creditor Trust, including the Trust Claims Reserve, under section 
505(b) of the Bankruptcy Code for all tax returns filed for, or on behalf of, the Creditor Trust for 
all taxable periods through the dissolution of the Creditor Trust. 

12.3 Other 

The Creditor Trustee shall file (or cause to be filed) any statement, returns, or 
disclosures relating to the Creditor Trust or the Creditor Trust Assets that are required by any 
governmental unit. 
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ARTICLE XIII  
CREDITOR TRUSTEE PROFESSIONALS AND NONPROFESSIONALS 

13.1 Retention of Creditor Trustee Professionals and Creditor Trustee Non-
Professionals 

The Creditor Trust shall have the right to retain Creditor Trustee Professionals and 
Creditor Trustee Non-Professionals, each on such terms as the Creditor Trustee deems appropriate.  
Subject to the provisions of Section 3.4 hereof and Exhibit 3 hereto, it is contemplated that the 
law firm of White & Case LLP will be retained as general counsel to the Creditor Trust.  The 
Creditor Trustee Professionals and the Creditor Trustee Non-Professionals shall be compensated 
in accordance with Section 13.2 �K�H�U�H�R�I���D�Q�G���Q�H�H�G���Q�R�W���E�H���³�G�L�V�L�Q�W�H�U�H�V�W�H�G�´���D�V���W�K�D�W���W�H�U�P���L�V���G�H�I�L�Q�H�G���L�Q��
the Bankruptcy Code.  For the avoidance of doubt, the Creditor Trust, in the sole discretion of the 
Creditor Trustee, shall have the ability to reimburse the fees incurred by counsel to the Ad Hoc 
Group. 

13.2 Payment to Creditor Trustee Professionals and Creditor Trustee Non-Professionals 

After the Effective Date, the Creditor Trustee Professionals and Creditor Trustee 
Non-Professionals shall be required to submit reasonably detailed invoices on a monthly basis to 
the Creditor Trustee, including in such invoices a description of the work performed, who 
performed such work, and if billing on an hourly basis, the hourly rate of each such Person, plus 
an itemized statement of expenses.  The Creditor Trustee shall pay those invoices within thirty 
(30) days after receipt, without Bankruptcy Court approval, unless the Creditor Trustee objects in 
writing specifying the reasons for such objection and identifying the specific fees or expenses to 
which objection is made.  If there is a dispute as to a portion of an invoice, the Creditor Trustee 
shall pay the undisputed portion.  All payments to Creditor Trustee Professionals and Creditor 
Trustee Non-Professionals shall be paid out of the Creditor Trust Assets. Following the Effective 
Date, the Creditor Trustee may use Trust Assets to pay the reasonable fees and expenses incurred 
by the future Creditor Trustee during the pre-Effective Date period to assist the future Creditor 
Trustee in connection with preparation and finalization of this Agreement and other documents, 
and relevant tasks undertaken by the future Creditor Trustee in preparing for his role and duties as 
Creditor Trustee. 

ARTICLE XIV  
TERMINATION OF CREDITOR TRUST 

14.1 Duration and Extension 

The Creditor Trustee and the Creditor Trust shall be discharged or dissolved, as the 
case may be, at such time as (a) the Creditor Trustee determines that all Creditor Trust Assets have 
been liquidated or otherwise disposed of, or the liquidation or other disposition of any remaining 
Creditor Trust Assets is not likely to yield sufficient additional proceeds to justify further actions 
with respect to the Creditor Trust Assets and (b) all distributions of Creditor Trust Assets required 
to be made by the Creditor Trustee have been made ���W�K�H���³Termination Date�´��, but in no event 
shall the Termination Date be later than five years from the Effective Date unless the Bankruptcy 
Court, upon motion made within the six-month period before such fifth (5th) anniversary (and, in 
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the event of further extension, within the six-month period before the end of the preceding 
extension), determines that a fixed-period extension (not to exceed three (3) years, together with 
any prior extensions, without a favorable letter ruling from the IRS or based on advice or an 
opinion of counsel satisfactory to Creditor Trustee that any further extension would not adversely 
affect the status of the Creditor Trust as a liquidating trust for U.S. federal income tax purposes) 
is necessary to facilitate or complete the recovery on, and liquidation of, the Creditor Trust Assets.  
After the final distribution of the balance of the Creditor Trust Assets pursuant to the Plan and this 
Agreement, the Creditor Trust shall be deemed dissolved for all purposes without the necessity for 
any other or further actions.  Following the Termination Date, the Creditor Trustee shall execute 
and cause a Certificate of Cancellation of the Certificate of Trust of the Creditor Trust to be filed 
in accordance with the Delaware Act ���Z�L�W�K�R�X�W�� �W�K�H�� �Q�H�H�G�� �I�R�U�� �W�K�H�� �'�H�O�D�Z�D�U�H�� �7�U�X�V�W�H�H�¶�V�� �F�R�Q�V�H�Q�W�� �R�U��
signature).  Notwithstanding anything to the contrary contained in this Agreement, the existence 
of the Creditor Trust as a separate legal entity shall continue until the filing of such Certificate of 
Cancellation.  A certified copy of the Certificate of Cancellation shall be given to the Delaware 
Trustee for its records promptly following such filing. 

Upon dissolution of the Creditor Trust, any remaining Creditor Trust Assets shall 
be distributed to all Creditor Trust Beneficiaries in accordance with the Plan and this Agreement, 
as appropriate; provided, however, that if the Creditor Trustee reasonably determines that such 
remaining Creditor Trust Assets are insufficient to render further distribution practicable, the 
Creditor Trustee may (a) reserve any amount necessary to dissolve the Creditor Trust; (b) donate 
any balance to a charitable organization (i) described in section 501(c)(3) of the Tax Code, (ii) 
exempt from U.S. federal income tax �X�Q�G�H�U���V�H�F�W�L�R�Q�����������D���� �R�I�� �W�K�H���7�D�[���&�R�G�H�������L�L�L���� �Q�R�W���D���³�S�U�L�Y�D�W�H��
�I�R�X�Q�G�D�W�L�R�Q�´���D�V���G�H�I�L�Q�H�G���L�Q���V�H�F�W�L�R�Q������9(a) of the Tax Code, and (iv) that is unrelated to the Debtors, 
the Creditor Trust, and any insider of the Creditor Trustee; and (c) dissolve the Creditor Trust. 

14.2 Diligent Administration 

The Creditor Trustee shall (a) not unduly prolong the duration of the Creditor Trust; 
(b) at all times endeavor to resolve, settle, or otherwise monetize all rights, claims or other assets 
that constitute Creditor Trust Assets; (c) upon written request of a Creditor Trust Beneficiary and 
with the consent of the Oversight Committee, consult and confer with the Creditor Trust 
Beneficiaries not more than three times per year, and otherwise keep Creditor Trust Beneficiaries 
timely advised of all material matters; and (d) effect the liquidation of the Creditor Trust Assets 
and distribution of the Available Net Creditor Proceeds to the Creditor Trust Beneficiaries in 
accordance with the terms of the Plan and this Agreement. 

ARTICLE XV  
AMENDMENT AND WAIVER  

15.1 Amendment and Waiver 

Any substantive provision of this Agreement may be materially amended or waived 
by order of the Bankruptcy Court if necessary to implement the Plan; provided, however, that no 
change may be made to this Agreement that would adversely affect the federal income tax status 
of the Creditor Trust �D�V���D���³�J�U�D�Q�W�R�U���W�U�X�V�W�´�����D�Q�G��provided, further, that no such amendment or waiver 
be inconsistent with the Plan.  Technical or nonmaterial amendments to or waivers of portions of 



 

-29- 
 

this Agreement may be made as necessary to clarify this Agreement or to enable the Creditor Trust 
to effectuate the terms of this Agreement, with the consent of the Creditor Trustee; provided, 
however, that no such amendment or waiver be inconsistent with the Plan. 

ARTICLE XVI  
OVERSIGHT COMMITTEE AND RELATED MATTERS  

16.1 Establishment, Composition and Role of Oversight Committee. 

(a) The Creditor Trustee shall be subject to oversight by a committee (the 
�³Oversight Committee�´�� comprised of three members, whose initial members are identified on 
Exhibit 6 hereto.  The role of the Oversight Committee shall be to consult with the Creditor Trustee 
as set forth herein and to provide or withhold the consent required pursuant to Exhibit 3 hereof. 
The Oversight Committee shall consist of (i) at least one member selected by the Ad Hoc Group 
and (ii) at least one member selected by the Creditors�¶ Committee.  The Creditor Trustee shall 
consult with and/or obtain the consent of the Oversight Committee in accordance with the terms 
of this Agreement.  The Oversight Committee shall have reasonable access to the Creditor 
�7�U�X�V�W�H�H�¶�V���F�R�Q�V�X�O�W�D�Q�W�V���D�Q�G���R�W�K�H�U���D�G�Y�L�V�R�U�V���U�H�W�D�L�Q�H�G���E�\���W�K�H���&�U�H�G�L�W�R�U���7�U�X�V�W���D�Q�G���L�Q�I�R�U�P�D�W�L�R�Q���D�Y�D�L�O�D�E�O�H��
to the Creditor Trustee, which access shall be made available as determined by the Creditor Trustee 
in his or her discretion. 

(b) The Oversight Committee shall act by majority vote so long as there are 
three members of the Oversight Committee.  The Oversight Committee may continue to act in the 
event of one vacancy on the Oversight Committee, in which case the unanimous consent of the 
remaining two members of the Oversight Committee shall be required for action by the Oversight 
Committee.  

16.2 Tenure of the Members of the Oversight Committee. 

(a) The authority of the members of the Oversight Committee will be effective 
as of the Effective Date and will remain and continue in full force and effect until the Creditor 
Trust is terminated in accordance with the terms hereof.  The members of the Oversight Committee 
will serve until death or resignation or removal pursuant to Section 16.4 hereof. 

16.3 Compensation of the Members of the Oversight Committee. 

The members of the Oversight Committee shall not receive any compensation for 
services rendered (other than���� �L�Q�� �W�K�H�� �&�U�H�G�L�W�R�U�� �7�U�X�V�W�H�H�¶�V�� �G�L�V�F�U�H�W�L�R�Q�� any fees and expenses 
reasonably incurred other than counsel). 

16.4 Resignation and Removal of Members of Oversight Committee and Related 
Matters. 

(a) Resignation.  Any member of the Oversight Committee may resign such 
position and be discharged from any future obligations and liabilities hereunder by giving written 
notice thereof to the Creditor Trustee and the other members of the Oversight Committee at least 
�W�K�L�U�W�\�� ���������� �G�D�\�V�� �S�U�L�R�U�� �W�R�� �W�K�H�� �H�I�I�H�F�W�L�Y�H�� �G�D�W�H�� �R�I�� �V�X�F�K�� �U�H�V�L�J�Q�D�W�L�R�Q�� ���V�X�F�K�� �Q�R�W�L�F�H�� �D�� �³Notice of 
Resignation�´���� Subject to the expiration of such notice period, such resignation shall become 
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effective on the day specified in such Notice of Resignation.  Upon the effective date of any such 
resignation, such resigned member of the Oversight Committee shall be entitled, subject to the 
discretion of the Creditor Trustee, to any reimbursement set forth in this Agreement which remains 
due and owing to such member at the time of the effective date of such resignation.   

(b) Removal.  Any member of the Oversight Committee may be removed for 
cause at any time by order of the Bankruptcy Court upon motion by (i) any Creditor Trust 
Beneficiary or (ii) the Oversight Committee, after a unanimous vote of the other members, written 
resolution of which shall be delivered to the removed member.   

(c) Appointment of a Successor Member of Oversight Committee.  Within 
twenty (20) days of the mailing date of the Notice of Resignation (or within twenty (20) days of 
the effective date of an order of the Bankruptcy Court authorizing the removal of a member of the 
�2�Y�H�U�V�L�J�K�W���&�R�P�P�L�W�W�H�H�������W�K�H���³Successor Designation Deadline�´�������D���V�X�F�F�H�V�V�R�U���V�K�D�O�O���E�H���D�S�S�R�L�Q�W�H�G���W�R��
fill such position by the unanimous vote of the remaining members on the Oversight Committee.  
In designating a successor, the remaining members of the Oversight Committee will endeavor, 
through the reasonable exercise of their business judgment, to select a candidate with appropriate 
skills and experience to carry out the duties of a member of the Oversight Committee.  In the event 
that the Oversight Committee has not appointed a successor by the Successor Designation 
Deadline, the Creditor Trustee shall appoint such successor.   

(d) Acceptance of Selection of Successor Member of Oversight Committee. 
Any successor member of the Oversight Committee appointed hereunder shall execute an 
instrument accepting such appointment hereunder and shall deliver counterparts thereof to the 
Creditor Trustee, who shall immediately file the same with the Bankruptcy Court.  Thereupon, 
such successor member of the Oversight Committee shall, without any further act, become vested 
with all of the rights, powers, duties, authority and privileges of his predecessor hereunder. 

(e) Trust Continuance.  The death, resignation, incompetency or removal of any 
member of the Oversight Committee shall neither terminate the Creditor Trust created by this 
Agreement nor invalidate any action theretofore taken by such member of the Oversight 
Committee. In the event of the resignation or removal of a member of the Oversight Committee, 
such member shall (i) promptly execute and deliver any such documents, instruments, and other 
�Z�U�L�W�L�Q�J�� �D�V�� �P�D�\�� �E�H�� �Q�H�F�H�V�V�D�U�\�� �W�R�� �H�I�I�H�F�W�� �W�K�H�� �W�H�U�P�L�Q�D�W�L�R�Q�� �R�I�� �V�X�F�K�� �P�H�P�E�H�U�¶�V�� �F�D�S�D�F�L�W�\�� �X�Q�G�H�U�� �W�K�L�V��
Agreement; (ii) deliver to the Creditor Trustee all documents, instruments, records, and other 
writings relating to the Creditor Trust as may be in the possession of such member; and (iii) 
otherwise assist and cooperate in effecting the transfer and assumption of his/her obligations and 
functions by the replacement member. 

ARTICLE XVII  
DELAWARE TRUS TEE AND RELATED MATTERS  

17.1 There shall at all times be a trustee to serve in accordance with the requirements of 
�W�K�H���'�H�O�D�Z�D�U�H���$�F�W�����W�K�H���³Delaware Trustee�´���������7�K�H���'�H�O�D�Z�D�U�H���7�U�X�V�W�H�H���V�K�D�O�O���H�L�W�K�H�U���E�H�����L�����D���Q�D�W�X�U�D�O��
person who is at least twenty-one (21) years of age and a resident of the State of Delaware or (ii) a 
legal entity that has its principal place of business in the State of Delaware, otherwise meets the 
requirements of applicable Delaware law to be eligible to serve as the Delaware Trustee, and shall 
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act through one or more persons authorized to bind such entity.  If at any time the Delaware Trustee 
shall cease to be eligible to serve as Delaware Trustee in accordance with the provisions of this 
Article XVII, the Delaware Trustee shall resign immediately in the manner and with the effect 
hereinafter specified in Section 17.3 hereof.  For the avoidance of doubt, the Delaware Trustee 
will only have such rights, duties (including fiduciary duties), and obligations as expressly 
provided by reference to the Delaware Trustee hereunder.  The Creditor Trustee shall have no 
liability for the acts or omissions of any Delaware Trustee. 

17.2 The Delaware Trustee shall not be entitled to exercise any powers, nor shall the 
Delaware Trustee have any of the duties and responsibilities of the Creditor Trustee set forth 
herein.  The Delaware Trustee shall be a trustee of the Creditor Trust for the sole and limited 
purpose of fulfilling the requirements of Section 3807(a) of the Delaware Act and for taking such 
actions as are required to be taken by a Delaware Trustee under the Delaware Act.  The duties 
(including fiduciary duties), liabilities, and obligations of the Delaware Trustee shall be limited to 
accepting legal process served on the Creditor Trust in the State of Delaware and the execution of 
any certificates required to be filed with the Secretary of State of the State of Delaware that the 
Delaware Trustee is required to execute under Section 3811 of the Delaware Act.  There shall be 
no other duties (including fiduciary duties) or obligations, express or implied, at law or in equity, 
of the Delaware Trustee.  To the extent that, at law or in equity, the Delaware Trustee has duties 
(including fiduciary duties) and liabilities relating to the Creditor Trust, the Creditor Trustee, the 
Oversight Committee, or the Creditor Trust Beneficiaries, such duties and liabilities are replaced 
by the duties and liabilities of the Delaware Trustee expressly set forth in this Agreement.  The 
Delaware Trustee shall have no liability for the acts or omissions of any Creditor Trustee.  The 
Delaware Trustee undertakes to perform such duties and only such duties as are specifically and 
expressly set forth in this Agreement. These duties shall be deemed purely ministerial in nature, 
and the Delaware Trustee shall not be liable except for the performance of such duties, and no 
implied covenants or obligations shall be read into this Agreement against the Delaware Trustee.  
Any permissive rights of the Delaware Trustee to do things enumerated in this Agreement shall 
not be construed as a duty, and, with respect to any such permissive rights, the Delaware Trustee 
shall not be answerable for other than its willful misconduct, gross negligence, or fraud.  The 
Delaware Trustee shall be under no obligation to exercise any of the rights or powers vested in it 
by this Agreement at the request or direction of the Creditor Trustee or any other person pursuant 
to the provisions of this Agreement unless the Creditor Trustee or such other person shall have 
offered to the Delaware Trustee security or indemnity (satisfactory to the Delaware Trustee in its 
discretion) against the costs, expenses, and liabilities that may be incurred by it in compliance with 
such request or direction.  The Delaware Trustee shall be entitled to request and receive written 
instructions from the Creditor Trustee and shall have no responsibility or liability for any losses or 
damages of any nature that may arise from any action taken or not taken by the Delaware Trustee 
in accordance with the written direction of the Creditor Trustee.  The Delaware Trustee may, at 
the expense of the Creditor Trust, request, rely on, and act in accordance wit�K���R�I�I�L�F�H�U�¶�V���F�H�U�W�L�I�L�F�D�W�H�V��
and/or opinions of counsel, and shall incur no liability and shall be fully protected in acting or 
�U�H�I�U�D�L�Q�L�Q�J���I�U�R�P���D�F�W�L�Q�J���L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K���V�X�F�K���R�I�I�L�F�H�U�¶�V���F�H�U�W�L�I�L�F�D�W�H�V���D�Q�G���R�S�L�Q�L�R�Q�V���R�I���F�R�X�Q�V�H�O�� 

17.3 The Delaware Trustee shall serve until such time as the Creditor Trustee removes 
the Delaware Trustee or the Delaware Trustee resigns and a successor Delaware Trustee is 
appointed by the Creditor Trustee in accordance with the terms of Section 17.4 hereof.  The 
Delaware Trustee may resign at any time upon the giving of at least thirty (30���� �G�D�\�V�¶�� �D�G�Y�D�Q�F�H��
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written notice to the Creditor Trustee; provided that such resignation shall not become effective 
unless and until a successor Delaware Trustee shall have been appointed by the Creditor Trustee 
in accordance with Section 17.4 hereof; provided further that if any amounts due and owing to the 
Delaware Trustee hereunder remain unpaid for more than ninety (90) days, the Delaware Trustee 
shall be entitled to resign immediately by giving written notice to the Creditor Trustee. If the 
Creditor Trustee does not act within such thirty (30)-day period, the Delaware Trustee, at the 
expense of the Creditor Trust, may apply to the Court of Chancery of the State of Delaware or any 
other court of competent jurisdiction for the appointment of a successor Delaware Trustee. 

17.4 Upon the resignation or removal of the Delaware Trustee, the Creditor Trustee shall 
appoint a successor Delaware Trustee by delivering a written instrument to the outgoing Delaware 
Trustee.  Any successor Delaware Trustee must satisfy the requirements of Section 3807 of the 
Delaware Act.  Any resignation or removal of the Delaware Trustee and appointment of a 
successor Delaware Trustee shall not become effective until a written acceptance of appointment 
is delivered by the successor Delaware Trustee to the outgoing Delaware Trustee and the Creditor 
Trustee, and any fees and expenses due to the outgoing Delaware Trustee are paid.  Following 
compliance with the preceding sentence, the successor Delaware Trustee shall become fully vested 
with all of the rights, powers, duties, and obligations of the outgoing Delaware Trustee under this 
Agreement, with like effect as if originally named as Delaware Trustee, and the outgoing Delaware 
Trustee shall be discharged of his or her duties and obligations under this Agreement.  The 
successor Delaware Trustee shall make any related filings required under the Delaware Act, 
including filing a Certificate of Amendment to the Certificate of Trust of the Creditor Trust in 
accordance with Section 3810 of the Delaware Act. 

17.5 Notwithstanding anything herein to the contrary, any business entity into which the 
Delaware Trustee may be merged or converted or with which it may be consolidated or any entity 
resulting from any merger, conversion, or consolidation to which the Delaware Trustee shall be a 
party, or any entity succeeding to all or substantially all of the corporate trust business of the 
Delaware Trustee, shall be the successor of the Delaware Trustee hereunder and will have and 
succeed to the rights, powers, duties, immunities and privileges as its predecessor, without the 
execution or filing of any paper or any further act on the part of any of the parties hereto. 

17.6 The Delaware Trustee shall be entitled to compensation for its services as agreed 
pursuant to a separate fee agreement between the Creditor Trust and the Delaware Trustee, which 
compensation shall be paid by the Creditor Trust.  Such compensation is intended for the Delaware 
�7�U�X�V�W�H�H�¶�V���V�H�U�Y�L�F�H�V���D�V���F�R�Q�W�H�P�S�O�D�W�H�G���E�\���W�K�L�V���$�J�U�H�H�P�H�Q�W�����7�K�H���W�H�U�P�V���R�I���W�K�L�V���S�D�U�D�J�U�D�S�K���V�K�D�O�O���V�X�U�Y�L�Y�H��
termination of this Agreement and/or the earlier resignation or removal of the Delaware Trustee. 

17.7 The Delaware Trustee shall neither be responsible for, nor chargeable with, 
knowledge of the terms and conditions of any other agreement, instrument, or document other than 
this Agreement, whether or not an original or a copy of such agreement has been provided to the 
Delaware Trustee.  The Delaware Trustee shall have no duty to know or inquire as to the 
performance or nonperformance of any provision of any other agreement, instrument, or document 
other than this Agreement.  Delivery of reports, information and documents to the Delaware 
�7�U�X�V�W�H�H�� �L�V�� �I�R�U�� �L�Q�I�R�U�P�D�W�L�R�Q�D�O�� �S�X�U�S�R�V�H�V�� �R�Q�O�\�� �D�Q�G�� �W�K�H�� �'�H�O�D�Z�D�U�H�� �7�U�X�V�W�H�H�¶�V�� �U�H�F�H�L�S�W�� �R�I�� �W�K�H�� �I�R�U�H�J�R�L�Q�J��
shall not constitute constructive notice of any information contained therein or determinable from 
information contained therein.  The Delaware Trustee may rely on the accuracy of any document 
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delivered to it and shall have no responsibility to verify the accuracy of it or be required to calculate 
or verify any numerical information in it.  Neither the Delaware Trustee nor any of its directors, 
officers, employees, agents, or affiliates shall be responsible for nor have any duty to monitor the 
performance or any action of the Creditor Trust, the Creditor Trustee or any other person, or any 
of their directors, members, officers, agents, affiliates, or employee, nor shall it have any liability 
in connection with the malfeasance or nonfeasance by such party.  The Delaware Trustee may 
assume performance by all such persons of their respective obligations. The Delaware Trustee 
shall have no enforcement or notification obligations relating to breaches of representations or 
warranties of any other person.  The Delaware Trustee shall have no responsibilities (except as 
expressly set forth herein) as to the validity, sufficiency, value, genuineness, ownership, or 
transferability of any Creditor Trust Assets, written instructions, or any other documents in 
connection therewith, and will not be regarded as making, nor be required to make, any 
representations thereto. 

17.8 The Delaware Trustee shall not be responsible or liable for any failure or delay in 
the performance of its obligations under this Agreement arising out of, or caused, directly or 
indirectly, by circumstances beyond its control, including, without limitation, any act or provision 
of any present or future law or regulation or governmental authority; acts of God; earthquakes; 
fires; floods; wars; terrorism; civil or military disturbances; sabotage; epidemics or pandemics; 
riots; interruptions, loss or malfunctions of utilities, computer (hardware or software) or 
communications service; accidents; labor disputes; acts of civil or military authority or 
governmental actions; or the unavailability of the Federal Reserve Bank wire or telex or other wire 
or communication facility. 

17.9 The Delaware Trustee shall have no liability for any action taken, or errors in 
judgment made, in good faith by it or any of its officers, employees or agents, unless it shall have 
been negligent in ascertaining the pertinent facts. Nothing in this Agreement shall require the 
Delaware Trustee to expend or risk its own funds or otherwise incur any financial liability in the 
performance of any of its duties or in the exercise of any of its rights or powers hereunder. In no 
event shall the Delaware Trustee be responsible or liable for special, indirect, punitive, incidental 
or consequential losses or damages of any kind whatsoever (including, but not limited to, loss of 
profit) irrespective of whether the Delaware Trustee has been advised of the likelihood of any such 
loss or damage and regardless of the form of action. 

17.10 The Delaware Trustee may conclusively rely and shall be protected in acting or 
refraining from acting upon any resolution, certificate, statement, instrument, opinion, report, 
notice, request, direction, consent, order, bond, debenture, note, other evidence of indebtedness or 
other paper or document believed by them to be genuine and to have been signed or presented by 
the proper party or parties, not only as to due execution, validity and effectiveness, but also as to 
the truth and accuracy of any information contained therein. 

17.11 The Delaware Trustee is hereby authorized to take such action as the Creditor 
Trustee specifically directs in written instructions delivered to the Delaware Trustee and shall have 
no liability for acting in accordance therewith. 

17.12 Notwithstanding anything herein to the contrary, the Delaware Trustee shall not be 
required to take any action that is in violation of applicable law. 
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17.13 The Corporate Transparency Act (31 U.S.C § 5336) and its implementing 
�U�H�J�X�O�D�W�L�R�Q�V�� ���F�R�O�O�H�F�W�L�Y�H�O�\���� �W�K�H�� �³CTA�´������ �P�D�\�� �U�H�T�X�L�U�H�� �W�K�H�� �&�U�H�G�L�W�R�U�� �7�U�X�V�W�� �W�R�� �I�L�O�H�� �U�H�S�R�U�W�V�� �Z�L�W�K�� �W�K�H��
�)�L�Q�D�Q�F�L�D�O���&�U�L�P�H�V���(�Q�I�R�U�F�H�P�H�Q�W���1�H�W�Z�R�U�N�����³FinCEN�´�����I�U�R�P���W�L�P�H��to time. It shall be the Creditor 
�7�U�X�V�W�H�H�¶�V�� �G�X�W�\�� �D�Q�G�� �Q�R�W�� �W�K�H�� �'�H�O�D�Z�D�U�H�� �7�U�X�V�W�H�H�¶�V�� �G�X�W�\�� �W�R�� �F�D�X�V�H�� �W�K�H�� �&�U�H�G�L�W�R�U�� �7�U�X�V�W�� �W�R�� �P�D�N�H�� �V�X�F�K��
filings, as applicable, and to cause the Creditor Trust to comply with its obligations under the CTA, 
if any. The parties hereto acknowledge that the Delaware Trustee acts solely as a directed trustee 
at the direction of the Creditor Trustee hereunder and that the Creditor Trustee is and shall deemed 
to be the party with the power and authority to exercise substantial control over the Creditor Trust. 

ARTICLE XVIII  
MISCELLANEOUS PROVISIONS  

18.1 Intention of Parties to Establish Grantor Trust 

This Agreement is intended to create a grantor trust for U.S. federal income tax 
purposes and, to the extent provided by law, shall be governed and construed in all respects as a 
grantor trust (other than with respect to the Trust Claims Reserve). 

18.2 Preservation of Privilege 

Subject to the terms of the Plan and solely with respect to (a) filing and prosecuting 
Claims Objections in relation to Class 8 Claims and (b) investigating and prosecuting any and all 
Retained Estate Causes of Action, any attorney-client privilege, work-product protection, or other 
privilege or immunity attaching or relating to any documents or communications (of any kind, 
whether written or oral, electronic, or otherwise) held by the Debtors shall be deemed to be 
�W�U�D�Q�V�I�H�U�U�H�G�� �W�R�� �W�K�H�� �&�U�H�G�L�W�R�U�� �7�U�X�V�W�� �I�R�U�� �W�K�H�� �O�L�P�L�W�H�G�� �S�X�U�S�R�V�H�� �V�H�W�� �I�R�U�W�K�� �K�H�U�H�L�Q�� ���W�K�H�� �³Transferred 
Privileges�´���� �Z�L�W�K�R�X�W�� �Z�D�L�Y�H�U�� �D�Q�G�� �V�K�D�O�O�� �L�Q�� �D�O�O�� �D�V�S�H�F�W�V�� �U�H�P�D�L�Q��privileged.  The Debtors, the 
Reorganized Debtors and the Creditor Trustee, as applicable, shall take all necessary actions to 
protect the Transferred Privileges.   

Subject to the terms of the Plan, the Creditor Trustee may not waive any Transferred 
Privileges in respect of records, documents, or information related to the Creditor Trust Assets 
without first providing to the Reorganized Debtors reasonable advance written notice and an 
opportunity to protect their respective rights with respect to any subsequent disclosure and the 
terms of any protective order, confidentiality stipulation, or similar agreement relating to such 
disclosure.  The Reorganized Debtors may not make disclosure in a manner that could effectuate 
a waiver of any Transferred Privileges in respect of records, documents, or information related to 
the Creditor Trust Assets without first providing to the Creditor Trustee reasonable advance written 
notice (in no event less than five (5) business days) and an opportunity to protect the Creditor 
�7�U�X�V�W�¶�V�� �U�L�J�K�W�V�� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �D�Q�\�� �V�X�E�V�H�T�X�H�Q�W�� �G�L�V�F�O�R�V�X�U�H�� �D�Q�G�� �W�K�H�� �W�H�U�P�V�� �R�I�� �D�Q�\�� �S�U�R�W�H�F�W�L�Y�H�� �R�U�G�H�U����
confidentiality stipulation, or similar agreement relating to such disclosure.  If the Creditor Trustee 
or the Reorganized Debtors object to an action proposed to be taken by the other with regard to 
records, documents, or information related to the Creditor Trust Assets that are covered by the 
Transferred Privilege (or a disclosure that would result in a waiver), the parties shall be permitted 
to raise the issue promptly with the Bankruptcy Court.  The party providing advance written notice 
may take its proposed action unless the Bankruptcy Court determines that (a) such action would 
cause material adverse harm to the other party, or (b) the harm to the objecting party would 
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substantially outweigh the benefit to the party seeking to take the proposed action.  The objecting 
party shall bear the burden of proof.  Each of the parties shall bear its own costs and expenses, 
�L�Q�F�O�X�G�L�Q�J���D�W�W�R�U�Q�H�\�V�¶���I�H�H�V�����L�Q�F�X�U�U�H�G���L�Q���F�R�Q�Qection with such dispute. 

18.3 Dispute Resolution 

(a) Unless otherwise expressly provided for herein, the dispute resolution 
procedures of this Section 18.3 shall be the exclusive mechanism to resolve any dispute arising 
under or with respect to this Agreement.  

(b) Informal Dispute Resolution.  Any dispute under this Agreement shall first 
be the subject of informal negotiations.  The dispute shall be considered to have arisen when a 
disputing party sends to the counterparty or counterparties a written notice of dispute ���³Notice of 
Dispute�´������ Such Notice of Dispute shall state clearly the matter in dispute.  The period of informal 
negotiations shall not exceed thirty (30) days from the date the Notice of Dispute is received by 
the counterparty or counterparties, unless that period is modified by written agreement of the 
disputing party and counterparty or counterparties.  If the disputing party and the counterparty or 
counterparties cannot resolve the dispute by informal negotiations, then the disputing party may 
invoke the formal dispute resolution procedures as set forth below. 

(c) Formal Dispute Resolution.  The disputing party shall invoke formal dispute 
resolution procedures, within the time period provided in the preceding subparagraph, by serving 
on the counterparty or counterparties a written statement of position regarding the matter in dispute 
���³Statement of Position�´������ The Statement of Position shall include, but need not be limited to, 
�D�Q�\���I�D�F�W�X�D�O���G�D�W�D�����D�Q�D�O�\�V�L�V���R�U���R�S�L�Q�L�R�Q���V�X�S�S�R�U�W�L�Q�J���W�K�H���G�L�V�S�X�W�L�Q�J���S�D�U�W�\�¶�V���S�R�V�L�W�L�R�Q���D�Q�G���D�Q�\���V�X�S�S�R�U�W�L�Q�J��
documentation and legal authorities relied upon by the disputing party.  Each counterparty shall 
�V�H�U�Y�H���L�W�V���6�W�D�W�H�P�H�Q�W���R�I���3�R�V�L�W�L�R�Q���Z�L�W�K�L�Q���W�K�L�U�W�\�������������G�D�\�V���R�I���U�H�F�H�L�S�W���R�I���W�K�H���G�L�V�S�X�W�L�Q�J���S�D�U�W�\�¶�V���6�W�D�W�H�P�H�Q�W��
of Position, which shall also include, but need not be limited to, any factual data, analysis or 
�R�S�L�Q�L�R�Q�� �V�X�S�S�R�U�W�L�Q�J�� �W�K�H�� �F�R�X�Q�W�H�U�S�D�U�W�\�¶�V�� �S�R�V�L�W�L�R�Q�� �Dnd any supporting documentation and legal 
authorities relied upon by the counterparty.  If the disputing party and the counterparty or 
counterparties are unable to consensually resolve the dispute within thirty (30) days after the last 
of all counterparties have served its Statement of Position on the disputing party, the disputing 
party may file with the Bankruptcy Court a motion for judicial review of the dispute in accordance 
with Section 18.3(d) hereof. 

(d) Judicial Review.  The disputing party may seek judicial review of the 
dispute by filing with the Bankruptcy Court (or, if the Bankruptcy Court shall not have jurisdiction 
over such dispute, such court as has jurisdiction pursuant to the Plan and this Agreement) and 
serving on the counterparty or counterparties and the Creditor Trustee, a motion requesting judicial 
resolution of the dispute.  The motion must be filed within forty-five (45) days of receipt of the 
�O�D�V�W�� �F�R�X�Q�W�H�U�S�D�U�W�\�¶�V�� �6�W�D�W�H�P�H�Q�W�� �R�I�� �3�R�V�L�W�L�R�Q�� �S�X�U�V�X�D�Q�W�� �W�R�� �W�K�H�� �S�U�H�F�H�G�L�Q�J�� �V�X�E�S�D�U�D�J�U�D�S�K���� The motion 
sh�D�O�O���F�R�Q�W�D�L�Q���D���Z�U�L�W�W�H�Q���V�W�D�W�H�P�H�Q�W���R�I���W�K�H���G�L�V�S�X�W�L�Q�J���S�D�U�W�\�¶�V���S�R�V�L�W�L�R�Q���R�Q���W�K�H���P�D�W�W�H�U���L�Q���G�L�V�S�X�W�H�����L�Q�F�O�X�G�L�Q�J��
any supporting factual data, analysis, opinion, documentation and legal authorities, and shall set 
forth the relief requested and any schedule within which the dispute must be resolved for orderly 
administration of the Creditor Trust.  Each counterparty shall respond to the motion within the 
time period allowed by the rules of the court, and the disputing party may file a reply 
memorandum, to the extent permitted by the rules of the court. 
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(e) For matters involving the consent of the Oversight Committee, the 
provisions of this Section 18.3 shall apply only after the procedures set forth on Exhibit 3 hereof 
have been exhausted without resolution of the dispute, provided however, under this Section 17.3, 
the Oversight Committee shall have the burden of proof to show the validity of the Oversight 
�&�R�P�P�L�W�W�H�H�¶�V���Z�L�W�K�K�R�O�G�L�Q�J���R�I���F�R�Q�V�H�Q�W�� 

18.4 Confidentiality 

The Confidential Parties shall hold strictly confidential and not use for personal 
gain any material, nonpublic information of which they have become aware in their capacity as a 
Confidential Party, of or pertaining to any Entity to which any of the Creditor Trust Assets relates; 
provided, however, that such information may be disclosed if (a) it is now or in the future becomes 
generally available to the public other than as a result of a disclosure by the Confidential Parties, 
or (b) such disclosure is required of the Confidential Parties pursuant to legal process, including, 
but not limited to, subpoena or other court order or other applicable laws or regulations.  In the 
event that any Confidential Party is requested to divulge confidential information pursuant to 
clause (b) above, such Confidential Party shall promptly, to the extent legally permitted, in advance 
of making such disclosure, provide reasonable notice of such required disclosure to the Creditor 
Trustee to allow it sufficient time to object to or prevent such disclosure through judicial or other 
means and shall cooperate reasonably with the Creditor Trustee in making any such objection, 
including, but not limited to, appearing in any judicial or administrative proceeding in support of 
any objection to such disclosure and shall disclose that portion of such information required to be 
disclosed pursuant to a judicial order. 

18.5 Laws as to Construction; Enforcement of Agreement 

This Agreement shall be governed by and construed in accordance with the laws of 
the State of Delaware, without giving effect to rules governing the conflict of law.  Any action to 
enforce or interpret this Agreement shall be brought in the Bankruptcy Court unless and until a 
final decree has been entered in the Chapter 11 Cases, and thereafter in any court of competent 
jurisdiction. 

18.6 Severability 

Except with respect to provisions herein that are contained in the Plan, if any 
provision of this Agreement or the application thereof to any Person or circumstance shall be 
finally determined by a court of competent jurisdiction to be invalid or unenforceable to any extent, 
the remainder of this Agreement, or the application of such provision to Persons or circumstances 
other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and 
shall be valid and enforceable to the fullest extent permitted by law. 

18.7 Notices 

Any notice or other communication hereunder shall be in writing and shall be 
deemed to have been sufficiently given, for all purposes, on the third (3rd) business day after such 
notice is delivered by facsimile (at the number set forth below with proof of confirmation), 
overnight delivery, or electronic mail and mailed by certified mail, with return receipt requested 
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at the address as set forth below, or such other addresses as may be filed with the Bankruptcy 
Court: 

As to the Creditor  Trustee: 

Contact Name:  Alexandre Zyngier 
    c/o Batuta Capital Advisors LLC 
Address:   650 Halstead Ave., Suite 201B2 

Mamaroneck, NY 10543  
Phone:    914-565-9129 
E-mail:   azyngier@batutaadvisors.com 
 
with copies to:                         
                                                White & Case LLP 
 
                                                Attn.:  �*�U�H�J�R�U�\���)�����3�H�V�F�H�����$�Q�G�U�H�Z���)�����2�¶�1�H�L�O�O, Andrea Kropp 
Address:   111 South Wacker Drive, Suite 5100 

Chicago, Illinois 60606 
Phone:    312-881-5400 
E-mail:   gregory.pesce@whitecase.com 
    aoneill@whitecase.com 
                                                andrea.kropp@whitecase.com  
 
and  
 
                                                Paul Hastings LLP 
 
                                                Attn.:  John Storz 
Address:   200 Park Avenue 

New York, New York 10166 
Phone:    212-318-6000 
E-mail:   johnstorz@paulhastings.com  
 
 
As to the Debtors: 
 
Contact Name:  Amyris, Inc. 

Attn.:  General Counsel 
Address:   5885 Hollis Street, Suite 100 

Emeryville, California 94608 
E-mail:   generalcounsel@amyris.com  
 
with copies to:                         
                                                Pachulski Stang Ziehl & Jones LLP 
 

Attn.:  Richard M. Pachulski, Debra I. Grassgreen, James E. 
�2�¶�1�H�L�O�O 
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Address:   919 N. Market Street, 17th Floor 
                                                P.O. Box 8705 

Wilmington, Delaware 19899-8705 (Courier 19801) 
Phone:    302-652-4100 
E-mail:   rpachulski@pszjlaw.com  
                                                dgrassgreen@pszjlaw.com  
                                                joneill@pszjlaw.com  
As to the Reorganized Debtors: 
 
Contact Name:  Amyris, Inc. 

Attn.:  General Counsel 
Address:   5885 Hollis Street, Suite 100 

Emeryville, California 94608 
E-mail:   generalcounsel@amyris.com  
 
with copies to:                         
                                                Goodwin Procter LLP 
 

Attn.:  Jon Novotny, Michael H. Goldstein, Alexander J. Nicas, 
Debora A. Hoehne 

 
Address:   Three Embarcadero Center 

28th Floor 
San Francisco, California 94111 

 
-and- 

The New York Times Building 
620 Eighth Avenue 
New York, New York 10018-1405 

 
Phone:    415-733-6181 
    212-813-8840 
           212-459-7460 
           212-459-7354 
 
E-mail:   jnovotny@goodwinlaw.com 

mgoldstein@goodwinlaw.com 
anicas@goodwinlaw.com 
dhoehne@goodwinlaw.com 
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As to the Delaware Trustee: 
 
Contact Name:  Wilmington Trust, National Association 

Attn.:  AMRS Creditors Trust Administrator 
Address:   1100 North Market Street 

Wilmington, DE 19801 
with copies to:                         
                                                Morris James LLP 

Attn.:  Ross Antonacci 
Address:   500 Delaware Avenue, Suite 1500 

Wilmington, DE 19801 
Phone:    302-888-6914 
E-mail:   rantonacci@morrisjames.com 

18.8 Notices if to a Creditor Trust Beneficiary 

Any notice or other communication hereunder shall be in writing and shall be 
deemed to have been sufficiently given, for all purposes, on the earlier of (i) notice provided by 
electronic mail or (ii) the fifth (5th) business day after deposited, postage prepaid, in a post office 
or letter box, in either case addressed to the Person for whom such notice is intended to the name 
and electronic mail and/or postage address as determined in accordance with the Creditor Trust 
Register or otherwise provided by such Person, as applicable. 

18.9 No Waiver.  

No failure by the Creditor Trust, the Creditor Trustee, the Delaware Trustee, or 
their respective agents, professionals and employees to exercise or delay in exercising any right, 
power, or privilege hereunder shall operate as a waiver, nor shall any single or partial exercise of 
any right, power, or privilege hereunder preclude any further exercise thereof, or of any other right, 
power, or privilege. 

18.10 Survivability 

Notwithstanding any provision of the Plan to the contrary, the terms and provisions 
of this Agreement shall remain fully binding and enforceable notwithstanding any vacancy in the 
position of the Creditor Trustee. 

18.11 Entire Agreement 

This Agreement (including the recitals hereof and, to the extent applicable, the Plan 
and the Confirmation Order) constitutes the entire agreement by and among the parties with respect 
to the subject matter hereof, and there are no representations, warranties, covenants, or obligations 
except as set forth herein, in the Plan, and in the Confirmation Order.  This Agreement (together 
with the Plan and the Confirmation Order) supersedes all prior and contemporaneous agreements, 
understandings, negotiations, and discussions, written or oral, if any, of the parties hereto relating 
to any transaction contemplated hereunder.  Except as otherwise specifically provided herein, 
nothing in this Agreement is intended or shall be construed to confer upon or to give any Person 
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other than the parties hereto and the Creditor Trust Beneficiaries any rights or remedies under or 
by reason of this Agreement.  This Agreement shall be binding on the parties hereto and their 
successors, including any chapter 11 trustee or chapter 7 trustee appointed in the Chapter 11 Cases.   

18.12 No Relationships Created 

Nothing contained herein shall be construed to constitute any relationship created 
by this Agreement as an association, partnership, or joint venture of any kind, nor shall the Creditor 
Trustee or the Creditor Trust Beneficiaries be deemed to be or treated in any way whatsoever to 
be liable or responsible hereunder as partners or joint venturers.  The relationship of the Creditor 
Trust Beneficiaries (on the one hand) to the Creditor Trustee (on the other hand) shall be solely 
that of beneficiaries of a trust and shall not be deemed a principal or agency relationship, and their 
rights shall be limited to those conferred upon them by this Agreement.   

18.13 Headings 

The section headings contained in this Agreement are solely for the convenience of 
reference and shall not affect the meaning or interpretation of this Agreement or of any term or 
provision hereof. 

18.14 Conflicts with Plan Provisions 

If any of the terms and/or provisions of this Agreement conflict with the terms and/or 
provisions of the Plan, then the Plan (as amended, modified, or supplemented in accordance with 
its terms) shall govern. 

 
18.15 Waiver of Jury Trial 

Each party hereto hereby irrevocably waives, to the fullest extent permitted by 
applicable law, any and all right to a trial by jury in any legal proceeding arising out of or relating 
to this Agreement to the extent any such proceeding is subject to the jurisdiction of the Bankruptcy 
Court; provided however, the forgoing waiver shall not apply to the extent any such proceeding is 
not subject to the jurisdiction of the Bankruptcy Court in accordance with the terms of this 
Agreement. 

 

 

*     *     *     *     * 



 

 
 

IN WITNESS WHEREOF, the Parties hereto have either executed and 
acknowledged this Agreement or caused it to be executed and acknowledged on their behalf by 
their duly authorized officers, all as of the date first written above. 

 

Amyris , Inc., on behalf of itself and all other 
Debtors  

 
By:        
 Name:  
 Title:  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page for Debtors]



 

 
 

Alexandre Zyngier, not individually, but solely in 
his capacity as Creditor Trustee  

 
By:        
 Alexandre Zyngier 
 Creditor Trustee 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

[Signature Page for Creditor Trustee] 



 

 
 

Wilmington Trust, National Association, as 
Delaware Trustee 

 
By:        
 Name:   
 Title:    

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

[Signature Page for Delaware Trustee] 



 

 
 

Exhibit 1 

Confirmed Plan 



 

 
 

Exhibit 2 

Form of Delaware Certificate of Trust 
 

CERTIFICATE OF TRUST  
OF 

AMRS CREDITORS TRUST 
 
�7�K�L�V���&�H�U�W�L�I�L�F�D�W�H���R�I���7�U�X�V�W���R�I���$�0�5�6���&�U�H�G�L�W�R�U�V���7�U�X�V�W�����W�K�H���³�7�U�X�V�W�´�����L�V���E�H�L�Q�J���G�X�O�\��

executed and filed on behalf of the Trust by the undersigned trustees to form a statutory trust 
under the Delaware Statutory Trust Act (12 Del. C. Section 3801 et seq.�������W�K�H���³�$�F�W�´���� 

 
1. Name. The name of the trust formed hereby is AMRS Creditors Trust. 
2.  Registered Office; Registered Agent. The name and address of the trustee 

of the Trust with a principal place of business in the State of Delaware is Wilmington Trust, 
National Association, 1100 North Market Street, Wilmington, Delaware 19890-1605 Attention: 
AMRS Creditors Trust Administrator. 

3.  Effective Date. This Certificate of Trust shall be effective upon filing.  
 
IN WITNESS WHEREOF, the undersigned have duly executed this Certificate of 

Trust in accordance with Section 3811(a)(1) of the Act. 
 

  
  

Wilmington Trust, National Association, not in its 
individual capacity but solely as Delaware Trustee 
 
 
 

  
  

Name:  
Title:  
 
  

  Creditor Trustee 
 
 
 
Name: Alexandre Zyngier, not individually, 
but solely in his capacity as Creditor Trustee 



 

 
 

Exhibit 3 
 

Oversight Committee Consent Matters 
 

 Without limiting any other rights of the Oversight Committee set forth in this Agreement, 
the Creditor Trustee shall not take any actions with respect to any of the following actions 
without the consent of the Oversight Committee, which consent shall be in accordance with 
Section 16.1 of this Agreement: 
 

(a) Make (or refrain from making) scheduled or unscheduled distributions to 
Creditor Trust Beneficiaries as contemplated by this Agreement; 

(b) Pay any costs or expenses relating to the management, maintenance, 
operation, preservation or liquidation of the Creditor Trust, which individually or in the aggregate, 
is in excess of $50,000 per year; 

(c) Compromise, arbitrate, mediate, sue on or defend, pursue, prosecute, 
abandon, dismiss or settle any Claims, Avoidance Actions or other Retained Estate Causes of 
Action (including the Creditor Trust Assets) in favor of or against the Creditor Trust, to the extent 
such Claim, Avoidance Action or other Estate Cause of Action involves more than $25,000;  

(d) Sue in connection with any matter arising from or related to the Plan or this 
Agreement that affects in any way the rights or obligations of the Creditor Trust, the Creditor 
Trustee or the Creditor Trust Beneficiaries; and 

(e) Pay any taxes, charges or assessments that may be owed by and levied 
against the Creditor Trust or Creditor Trust Assets in excess of $50,000. 

When the Creditor Trustee is required to obtain the consent of the Oversight Committee, 
the Creditor Trustee shall provide the Oversight Committee with a written notice stating that its 
consent is being sought, describing in detail the nature and scope of the action the Creditor 
Trustee proposes to take, and explaining in detail the reasons why the Creditor Trustee desires to 
take such action.  The Creditor Trustee shall provide the Oversight Committee as much relevant 
additional information concerning the proposed action as is requested by the Oversight 
Committee and as is reasonably practicable under the circumstances.  The Creditor Trustee 
shall also provide the Oversight Committee with such reasonable access to the Creditor Trust 
consultants and other advisors retained by the Creditor Trust as the Oversight Committee 
may reasonably request during the time that the Creditor Trustee is considering such action, 
and shall also provide the Oversight Committee the opportunity, at reasonable times and for 
reasonable periods of time, to discuss and comment on such action with the Creditor Trustee. 

The Oversight Committee must consider in good faith and in a timely fashion any 
request for its consent by the Creditor Trustee, and must in any event advise the Creditor 
Trustee, in writing, of its consent or its objection to the proposed action within five (5) business 
days of receiving the original request for consent from the Creditor Trustee, unless the Creditor 
Trustee extends the time for such response. The Oversight Committee may not withhold its 
consent unreasonably. If  the Oversight Committee decides to withhold its consent, it must 
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explain in detail its objections to the proposed action.  If  the Oversight Committee does not 
advise the Creditor Trustee, in writing, of its consent or its objections to the action within five (5) 
business days of receiving notice regarding such request (or within such additional time as may 
be granted by the Creditor Trustee in his or her discretion), the �2�Y�H�U�V�L�J�K�W���&�R�P�P�L�W�W�H�H�¶�V consent 
to the proposed actions shall be deemed to have been affirmatively granted. 

If, after following the procedures specified in this Exhibit 2, the Oversight Committee 
continues to object to the proposed action and to withhold its consent to the proposed action, 
the Creditor Trustee and the Oversight Committee shall resolve their dispute pursuant to 
Section 18.3 of the Agreement, provided, however, in that event the Oversight Committee shall 
have the burden of proof to show the validity of the Oversight Committee�¶�V���R�E�M�H�F�W�L�R�Q�� 

 



 

 
 

Exhibit 4 

Fee Schedule 

 

$10,000 per month for the services of the Creditor Trustee, plus three percent of all proceeds of 
Estate Claims Other Consideration after giving effect to Creditor Trust expenses, which shall be 
invoiced by and due to Batuta Capital Advisors LLC. 



 

 
 

Exhibit 5 

Notwithstanding anything in the Plan to the contrary, on the Effective Date, the Third-Party 
Release Settlement Amount (as defined in the Plan) with respect to Classes 7 and 8 will be 
transferred to the Creditor Trust.  The Creditor Trustee shall hold in a segregated account such 
amounts (the �³Third -Party Release Settlement Account�´����until the Creditor Trust has 
distributed, pursuant to the Plan, the Third-Party Release Settlement Amounts to each holder of 
Direct Claims (as defined in the Plan) in Class 7 and Class 8 who is bound by the Third-Party 
Release.  For the avoidance of doubt, the Holders of all Convertible Notes Claims in Class 7 did 
not opt out of the Third Party Release Settlement; as such, the Creditor Trustee may make a single 
payment of $9,264,000 in satisfaction of obligations thereto upon the instruction of the Convertible 
Notes Trustee.  The remaining Class 8 Third-Party Release Settlement Amounts in escrow after 
all Class 8 Third-Party  Release Settlement Amount distributions have been made shall be held in 
trust for and transferred to the Reorganized Debtors as soon as reasonably possible after all such 
distributions have been made, together with a summary accounting of such amount based upon 
those non-qualifying holders of Allowed Unsecured Claims who are not entitled to Third-Party 
Release Settlement Amounts (i.e., those holders of Allowed Unsecured Claims who opted out of 
the Third-Party Release).  To the extent required by applicable law, the Third-Party Release 
�6�H�W�W�O�H�P�H�Q�W�� �$�F�F�R�X�Q�W�� �V�K�D�O�O�� �E�H�� �W�U�H�D�W�H�G�� �D�V�� �D�� �³�G�L�V�S�X�W�H�G�� �R�Z�Q�H�U�V�K�L�S�� �I�X�Q�G�´�� �Z�L�W�K�L�Q�� �W�K�H�� �P�H�D�Q�L�Q�J�� �R�I��
Treasury Regulation section 1.468B-9; the Creditor Trustee shall administer the Third-Party 
Release Settlement Account in accordance with applicable tax laws and the expenses of such 
administration, including the payment of taxes, if applicable, shall be charged against the Third-
Party Release Settlement Account.



 

 
 

Exhibit 6 

Initial Oversight Committee Members 

1. Joshua Wiley 
 
2. Joe Ciampi 
 
3. Irvin Schlussel 
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EXHI BIT C 

 

(IDENTIF ICAT ION OF DESIGNATED PREFERENCE ACTIONS) 



Designated Preference Actions

No. Counterparty
1 3700 Highway 421 Owner LLC
2 ACCO Engineered Systems Inc
3 ADL BIOPHARMA
4 ADP Inc
5 Advanced Chemical Transport In
6 Agilent Technologies Inc
7 Air Products and Chemicals, In
8 Airgas Safety Inc
9 Alabama Department of Revenue
10 Alfa Laval Inc
11 Allog Transportes Internaciona
12 Amazon  Web Services Inc
13 Ambius
14 American Express
15 American Industries, Inc.
16 American Mechanical & Piping,
17 Ana Dutra
18 Aqua Designs, Inc.
19 ARC3 Gases
20 Art Robbins Instruments LLC
21 Arthur J. Gallagher Insurance
22 ASM Catalysts, LLC
23 AT&T
24 Atlantic Coast Toyotalift
25 Atlas Copco Compressors
26 Avalara, Inc.
27 Avanti Polar Lipids, Inc
28 Avantor Fluid Handling, LLC
29 AWTECH LLC
30 Azenta US, Inc.
31 BankDirect Capital Finance
32 Bankruptcy Management Solution
33 Barnum Mechanical Inc.
34 Beckman Coulter Inc
35 Beck's Shoes Inc
36 Better Source
37 BFPE International
38 Biddle Consulting Group, Inc.
39 Bio Base Europe Pilot Plant
40 Biosynth International, Inc.
41 Bolivia Lumber Company, LLC
42 Bonsucro Limited
43 Brady Trane Service
44 Brunswick County Public Utilit
45 Cabot Norit Americas Inc.
46 Calcon Systems, Inc.
47 Calgon Carbon Corporation
48 Calumet Refining, LLC
49 Calumet Specialty Products Par
50 Carolina Filters, Inc.
51 Carrot Fertility, Inc.
52 Central Indiana Ethanol, LLC
53 CEVA Freight LLC
54 CFGI Holdings, LLC
55 Chemclean Onsite Services
56 Chemglass Life Science, LLC
57 ChemSolv Inc
58 Chemtrec
59 Cigna HealthCare
60 Cintas Safety
61 City of Emeryville
62 Clark & Elbing LLP
63 Clemson University
64 CloudWyze
65 CMC Logistics
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Designated Preference Actions

No. Counterparty
66 Cole Parmer Instrument Co
67 Colonial Metals Inc.
68 Communication Specialists
69 Compensia Inc
70 Computype Inc
71 Concur Technologies, Inc
72 ConEdison
73 Corporation Service Company
74 CP Lab Safety
75 CPA Global
76 Crane Pest Control
77 Croaker Inc.
78 Daijogo & Pedersen LLP
79 DC Treasurer
80 Deborah Hunt
81 DeepDyve, Inc.
82 Dekra Services, Inc.
83 Delaware Secretary of State
84 Deloitte Tax LLP
85 DocuSign
86 DocuSmart Inc. (dba Lexion)
87 Dreisbach Enterprises Inc
88 Duke Energy Progress
89 Dynamic Devices
90 East Carolina Bonded Warehouse
91 EBMUD Payment Center
92 Eclipse Office Technology, LLC
93 eFax Corporate
94 Elegen Corp.
95 Elemental Machines
96 Emerystation Triangle, LLC
97 Enviro Safetech
98 EPIC W12 LLC
99 ePlus Technology, inc.

100 Equiniti Trust Company
101 ES East, LLC
102 E-TRADE Financial Corporation
103 Eurofins Genomics LLC.
104 Eurofins Microbiology Laborato
105 Eurofins MTS Consumer Product
106 Eurofins Nutrition Analysis Ce
107 Evonik Corporation
108 Evoqua Water Technologies LLc
109 Ewald Associates Inc.
110 Fenwick & West LLP
111 Ferguson Enterprises, LLC
112 Filtration Solutions Inc
113 FIRMENICH INC
114 First Digital Communications,
115 Fish & Richardson P.C.
116 Fisher Scientific Co LLC
117 Franchise Tax Board
118 Gappify, Inc.
119 Gelest Inc
120 Gen Digital, Inc.
121 Genesee Scientific Corporation
122 Geoffrey Duyk MD PhD
123 Gerstel Inc
124 Gibson, Dunn & Crutcher LLP
125 Gitlab Inc.
126 Givaudan Flavors Corporation
127 Goodwin Procter LLP
128 Gordon Rees Scully Mansukhani,
129 GPL Enterprises Inc
130 Graham Adair
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Designated Preference Actions

No. Counterparty
131 Grainger
132 Green Wave Ingredients, Inc
133 Gurkin Construction
134 Hauptman Ham, LLP
135 Haws Consulting Group
136 Henry C. Levy
137 Iggy Unlimited
138 Illumina, Inc.
139 Industrial & Construction
140 InforsUSA
141 Integra Biosciences Corp.
142 Intelli-tech
143 Intrepid Investment Bankers LL
144 Iron Mountain
145 Ishaq Totah
146 J. Rettenmaier USA LP
147 James F McCann
148 Jay Taylor Exterminating Co.,
149 John Crane Inc.
150 John Doerr
151 Johnson Matthey Inc
152 Julie Washington
153 Kaiser Foundation Health Plan
154 Karl Fisher
155 Kekst and Company, Incorporate
156 Kelly Services, Inc.
157 Kilpatrick Townsend
158 KLDiscovery Ontrack LLC
159 Lancer Sales USA, Inc.
160 Latham & Watkins
161 Leland Ace Hardware
162 Lever, Inc.
163 Life Technologies Corp.
164 Lincoln Financial Group
165 Lisa Qi
166 Loeb & Loeb LLP
167 M. C. Tank Transport, Inc.
168 Macias Gini & O'Connell LLP
169 Marcor Development Corp
170 Matt Marshall Company
171 Mattingly Cold Storage
172 Mayer Electric Supply
173 McCampbell Analytical Inc
174 McManus Drum Company
175 McMaster-Carr Supply Co
176 Mcnaughton-McKay Southeast Inc
177 mdi Membrane Technologies INC.
178 Mec-Tric Controls Company
179 Medac Health Services PA
180 Megan Buckley
181 Mestrelab Research, S.L.
182 MetLife Legal Plans, Inc.
183 MetLife Small Business Center
184 Metrohm USA, Inc.
185 Mettler-Toledo Process Analyti
186 Mewburn Ellis LLP
187 MHD Communications
188 Michael Herrinton
189 Micro Quality Labs, Inc.
190 Microsoft Corporation
191 Minesoft Ltd
192 Modern Health Arizona PLLC
193 Motion Industries, Inc.
194 MTS Logistics
195 New England BioLabs Inc
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Designated Preference Actions

No. Counterparty
196 New Pig Corporation
197 NewPort Tank Containers (USA),
198 Nikko Chemicals Co Ltd
199 Nor-Cal Moving Services
200 North Dakota State University
201 NTT DATA, Inc.
202 O. Berk
203 OANDA Business Information & S
204 Office Relief Inc
205 OK Kosher Certification
206 Oklahoma Tax Commission - Fran
207 Old Dominion Freight Line Inc
208 Oracle America, Inc.
209 ORG Chem Group, LLC
210 Pachulski Stang Ziehl & Jones
211 Parker Hannifin Corporation
212 PerkinElmer Informatics Inc.
213 PG&E Co
214 Phenomenex Inc
215 Piedmont Natural Gas
216 Pivit Global Inc.
217 PlanSource
218 Polycarbin, Inc.
219 Pope Scientific Inc
220 Precision IBC Inc
221 Precision Measurements Inc.
222 Pressure Chemical Co
223 PricewaterhouseCoopers LLP
224 Pridgen Brothers Contractors I
225 Proforma
226 Progent Corp
227 Quiet Logistics, Inc.
228 Rapid7 LLC
229 RedLine Solutions, Inc.
230 Reprints Desk, Inc.
231 Restek Corp
232 Sabin Metal Corporation
233 SafeBridge Consultants Inc
234 SafeStart
235 SAP America Inc.
236 Sartorius Corporation
237 Sartorius Stedim North America
238 Schuetz Container Systems, Inc
239 SciSafe Inc
240 Sefar Inc.
241 Semitorr Group, Inc
242 Sentry BioPharma Services, Inc
243 Seven Bridges Genomics, Inc
244 Sigma-Aldrich Inc
245 Silver Lining Services, LLC
246 Silverson Machines Inc.
247 Smithers ERS Limited
248 Softchoice Corp
249 Southeastern Laboratories, Inc
250 Southern Design & Mechanical,
251 Spectrum Chemical Mfg Corp
252 Squire Patton Boggs
253 SR&R Environmental
254 ST CROIX SENSORY INC
255 Statco Engineering and Fabrica
256 Stefan Wittocx
257 Sterlitech Corp
258 Steven R Mills
259 Sun Life Assurance Company of
260 Swagelok Northern California
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Designated Preference Actions

No. Counterparty
261 SYNQ Marketing Group, LLC
262 TCI Chemicals
263 TECO Pneumatic Inc
264 Terumo BCT Inc
265 The Caldwell Partners Internat
266 The Polycube Company LLC
267 The Rockridge Group
268 Thermo Electron North America
269 Thermo Fisher Scientific Chemi
270 Thomas Scientific Inc
271 Thompson Filtration, Inc.
272 Tifco Industries
273 Time Dedicated Carriers Inc.
274 Toledo Carolina
275 Total Quality Logistics (TQL)
276 Trifinity Partners Inc.
277 TRISTAR ICS, INC.
278 TWD TradeWinds Inc
279 U.S. Bank N.A.
280 UC Regents-Off. of Techn. Lice
281 UL Verification Services Inc.
282 ULine Inc
283 UniFirst Corporation
284 United States Treasury
285 UnitedHealthcare Insurance Com
286 Univar USA
287 University of Hawaii
288 US Waste Industries, Inc.
289 Vigon International, Inc.
290 Vision Service Plan (CA)
291 VWR International LLC
292 Waste Management of Alameda Co
293 Whitacre Logistics LLC
294 Whiteville Rentals Inc.
295 Wiley Companies
296 Wilmington Rubber & Gasket
297 Wisconsin BioProducts
298 World Courier Inc
299 World Wide Technology, LLC
300 Wrike, Inc.
301 Zymo Research Corporation

Page 5 of 5



 

 

(REDLINE IDENTIF ICAT ION OF DESIGNATED PREFERENCE ACTIONS) 



No. Counterparty  
1 3700 Highway 421 Owner LLC 
2 ACCO Engineered Systems Inc 
3 ADL BIOPHARMA 
4 ADP Inc 
5 Advanced Chemical Transport In 
6 Agilent Technologies Inc 
7 Air Products and Chemicals, In 
8 Airgas Safety Inc 
9 Alabama Department of Revenue 
10 Alfa Laval Inc 
11 Allog Transportes Internaciona 
12 Amazon  Web Services Inc 
13 Ambius 
14 American Express 
15 American Industries, Inc. 
16 American Mechanical & Piping, 
17 Ana Dutra 
18 Aqua Designs, Inc. 
19 ARC3 Gases 
20 Art Robbins Instruments LLC 
21 Arthur J. Gallagher Insurance 
22 ASM Catalysts, LLC 
23 AT&T 
24 Atlantic Coast Toyotalift 
25 Atlas Copco Compressors 
26 Avalara, Inc. 
27 Avanti Polar Lipids, Inc 
28 Avantor Fluid Handling, LLC 
29 AWTECH LLC 
30 Azenta US, Inc. 
31 BankDirect Capital Finance 
32 Bankruptcy Management Solution 
33 Barnum Mechanical Inc. 
34 Beckman Coulter Inc 
35 Beck's Shoes Inc 
36 Better Source 
37 BFPE International 
38 Biddle Consulting Group, Inc. 
39 Bio Base Europe Pilot Plant 
40 Biosynth International, Inc. 
41 Bolivia Lumber Company, LLC 
42 Bonsucro Limited 
43 Brady Trane Service 
44 Brunswick County Public Utilit 
45 Cabot Norit Americas Inc. 
46 Calcon Systems, Inc. 
47 Calgon Carbon Corporation 
48 Calumet Refining, LLC 
49 Calumet Specialty Products Par 
50 Carolina Filters, Inc. 
51 Carrot Fertility, Inc. 
52 Central Indiana Ethanol, LLC 
53 CEVA Freight LLC 
54 CFGI Holdings, LLC 
55 Chemclean Onsite Services 
56 Chemglass Life Science, LLC 
57 ChemSolv Inc 
58 Chemtrec 
59 Cigna HealthCare 



No. Counterparty  
60 Cintas Safety 
61 City of Emeryville 
62 Clark & Elbing LLP 
63 Clemson University 
64 CloudWyze 
65 CMC Logistics 
66 Cole Parmer Instrument Co 
67 Colonial Metals Inc. 
68 Communication Specialists 
69 Compensia Inc 
70 Computype Inc 
71 Concur Technologies, Inc 
72 ConEdison 
73 Corporation Service Company 
74 CP Lab Safety 
75 CPA Global 
76 Crane Pest Control 
77 Croaker Inc. 
78 Daijogo & Pedersen LLP 
79 DC Treasurer 
80 Deborah Hunt 
81 DeepDyve, Inc. 
82 Dekra Services, Inc. 
83 Delaware Secretary of State 
84 Deloitte Tax LLP 
85 DocuSign 
86 DocuSmart Inc. (dba Lexion) 
87 Dreisbach Enterprises Inc 
88 Duke Energy Progress 
89 Dynamic Devices 
90 East Carolina Bonded Warehouse 
91 EBMUD Payment Center 
92 Eclipse Office Technology, LLC 
93 eFax Corporate 
94 Elegen Corp. 
95 Elemental Machines 
96 Emerystation Triangle, LLC 
97 Enviro Safetech 
98 EPIC W12 LLC 
99 ePlus Technology, inc. 

100 Equiniti Trust Company 
101 ES East, LLC 
102 E-TRADE Financial Corporation 
103 Eurofins Genomics LLC. 
104 Eurofins Microbiology Laborato 
105 Eurofins MTS Consumer Product 
106 Eurofins Nutrition Analysis Ce 
107 Evonik Corporation 
108 Evoqua Water Technologies LLc 
109 Ewald Associates Inc. 
110 Fenwick & West LLP 
111 Ferguson Enterprises, LLC 
112 Filtration Solutions Inc 
113 FIRMENICH INC 
114 First Digital Communications, 
115 Fish & Richardson P.C. 
116 Fisher Scientific Co LLC 
117 Franchise Tax Board 
118 Gappify, Inc. 



No. Counterparty  
119 Gelest Inc 
120 Gen Digital, Inc. 
121 Genesee Scientific Corporation 
122 Geoffrey Duyk MD PhD 
123 Gerstel Inc 
124 Gibson, Dunn & Crutcher LLP 
125 Gitlab Inc. 
126 Givaudan Flavors Corporation 
127 Goodwin Procter LLP 
128 Gordon Rees Scully Mansukhani, 
129 GPL Enterprises Inc 
130 Graham Adair 
131 Grainger 
132 Green Wave Ingredients, Inc 
133 Gurkin Construction 
134 Hauptman Ham, LLP 
135 Haws Consulting Group 
136 Henry C. Levy 
137 Iggy Unlimited 
138 Illumina, Inc. 
139 Industrial & Construction 
140 InforsUSA 
141 Integra Biosciences Corp. 
142 Intelli-tech 
143 Intrepid Investment Bankers LL 
144 Iron Mountain 
145 Ishaq Totah 
146 J. Rettenmaier USA LP 
147 James F McCann 
148 Jay Taylor Exterminating Co., 
149 John Crane Inc. 
150 John Doerr 
151 Johnson Matthey Inc 
152 Julie Washington 
153 Kaiser Foundation Health Plan 
154 Karl Fisher 
155 Kekst and Company, Incorporate 
156 Kelly Services, Inc. 
157 Kilpatrick Townsend 
158 KLDiscovery Ontrack LLC 
159 Lancer Sales USA, Inc. 
160 Latham & Watkins 
161 Leland Ace Hardware 
162 Lever, Inc. 
163 Life Technologies Corp. 
164 Lincoln Financial Group 
165 Lisa Qi 
166 Loeb & Loeb LLP 
167 M. C. Tank Transport, Inc. 
168 Macias Gini & O'Connell LLP 
169 Marcor Development Corp 
170 Matt Marshall Company 
171 Mattingly Cold Storage 
172 Mayer Electric Supply 
173 McCampbell Analytical Inc 
174 McManus Drum Company 
175 McMaster-Carr Supply Co 
176 Mcnaughton-McKay Southeast Inc 
177 mdi Membrane Technologies INC. 



No. Counterparty  
178 Mec-Tric Controls Company 
179 Medac Health Services PA 
180 Megan Buckley 
181 Mestrelab Research, S.L. 
182 MetLife Legal Plans, Inc. 
183 MetLife Small Business Center 
184 Metrohm USA, Inc. 
185 Mettler-Toledo Process Analyti 
186 Mewburn Ellis LLP 
187 MHD Communications 
188 Michael Herrinton 
189 Micro Quality Labs, Inc. 
190 Microsoft Corporation 
191 Minesoft Ltd 
192 Modern Health Arizona PLLC 
193 Motion Industries, Inc. 
194 MTS Logistics 
195 New England BioLabs Inc 
196 New Pig Corporation 
197 NewPort Tank Containers (USA), 
198 Nikko Chemicals Co Ltd 
199 Nor-Cal Moving Services 
200 North Dakota State University 
201 NTT DATA, Inc. 
202 O. Berk 
203 OANDA Business Information & S 
204 Office Relief Inc 
205 OK Kosher Certification 
206 Oklahoma Tax Commission - Fran 
207 Old Dominion Freight Line Inc 
208 Oracle America, Inc. 
209 ORG Chem Group, LLC 
210 Pachulski Stang Ziehl & Jones 
211 Parker Hannifin Corporation 
212 PerkinElmer Informatics Inc. 
213 PG&E Co 
214 Phenomenex Inc 
215 Piedmont Natural Gas 
216 Pivit Global Inc. 
217 PlanSource 
218 Polycarbin, Inc. 
219 Pope Scientific Inc 
220 Precision IBC Inc 
221 Precision Measurements Inc. 
222 Pressure Chemical Co 
223 PricewaterhouseCoopers LLP 
224 Pridgen Brothers Contractors I 
225 Proforma 
226 Progent Corp 
227 Quiet Logistics, Inc. 
228 Rapid7 LLC 
229 RedLine Solutions, Inc. 
230 Reprints Desk, Inc. 
231 Restek Corp 
232 Sabin Metal Corporation 
233 SafeBridge Consultants Inc 
234 SafeStart 
235 SAP America Inc. 
236 Sartorius Corporation 



No. Counterparty  
237 Sartorius Stedim North America 
238 Schuetz Container Systems, Inc 
239 SciSafe Inc 
240 Sefar Inc. 
241 Semitorr Group, Inc 
242 Sentry BioPharma Services, Inc 
243 Seven Bridges Genomics, Inc 
244 Sigma-Aldrich Inc 
245 Silver Lining Services, LLC 
246 Silverson Machines Inc. 
247 Smithers ERS Limited 
248 Softchoice Corp 
249 Southeastern Laboratories, Inc 
250 Southern Design & Mechanical, 
251 Spectrum Chemical Mfg Corp 
252 Squire Patton Boggs 
253 SR&R Environmental 
254 ST CROIX SENSORY INC 
255 Statco Engineering and Fabrica 
256 Stefan Wittocx 
257 Sterlitech Corp 
258 Steven R Mills 
259 Sun Life Assurance Company of 
260 Swagelok Northern California 
261 SYNQ Marketing Group, LLC 
262 TCI Chemicals 
263 TECO Pneumatic Inc 
264 Terumo BCT Inc 
265 The Caldwell Partners Internat 
266 The Polycube Company LLC 
267 The Rockridge Group 
268 Thermo Electron North America 
269 Thermo Fisher Scientific Chemi 
270 Thomas Scientific Inc 
271 Thompson Filtration, Inc. 
272 Tifco Industries 
273 Time Dedicated Carriers Inc. 
274 Toledo Carolina 
275 Total Quality Logistics (TQL) 
276 Trifinity Partners Inc. 
277 TRISTAR ICS, INC. 
278 TWD TradeWinds Inc 
279 U.S. Bank N.A. 
280 UC Regents-Off. of Techn. Lice 
281 UL Verification Services Inc. 
282 ULine Inc 
283 UniFirst Corporation 
284 United States Treasury 
285 UnitedHealthcare Insurance Com 
286 Univar USA 
287 University of Hawaii 
288 US Waste Industries, Inc. 
289 Vigon International, Inc. 
290 Vision Service Plan (CA) 
291 VWR International LLC 
292 Waste Management of Alameda Co 
293 Whitacre Logistics LLC 
294 Whiteville Rentals Inc. 
295 Wiley Companies 



No. Counterparty  
296 Wilmington Rubber & Gasket 
297 Wisconsin BioProducts 
298 World Courier Inc 
299 World Wide Technology, LLC 
300 Wrike, Inc. 
301 Zymo Research Corporation 

 



 

 

EXHI BIT D 

 

(IDENTIF ICAT ION OF DESIGNATED SPECIFIED ACTIONS) 



Specified Preference Actions

No. Counterparty
1 1972 Agency LLC
2 24 Seven Talent Calif., Inc.
3 ABA Packaging Corporation
4 Absorb Software, Inc.
5 Acadia.IO, LLC
6 Accessible360, LLC
7 Acme Press Inc dba Calitho
8 Action Letter, Inc.
9 Activated Research Company, LL
10 Adamson Analytical Laboratorie
11 Adequadoscopio Lda
12 Adrian Martin Guadalupe
13 Advance Magazine Publishers Inc. dba Conde Nast
14 Advantage Sales & Marketing, Inc.
15 Aequitas Design Services Inc.
16 AFLAC Group Insurance
17 AfterShip, Inc.
18 Akerman LLP
19 Albea Americas
20 Alexandra Bickerdike
21 Alexandra Del Bono
22 ALISON BROD MARKETING + COMMUNICATIONS
23 Allergisa Pesquisa Dermato Cosmetic
24 Alliance Management Company LLC
25 Allrite Logistics LLC
26 Allure Labs, Inc.
27 AMAIA
28 Amanda Parker
29 Amber International
30 Amber Wigmore Alvarez, PhD
31 Analytical Instrumentation Ser
32 Anisa International Inc
33 Anton Khachaturian
34 APFS Staffing, Inc
35 Arsenal Communications, Inc
36 ART CLASS LTD dba Anya Holdstock
37 Art Department LA, Inc.
38 Artillery
39 Artroom Media Enterprise
40 Aryaka Networks Inc.
41 Ascential (F.K.A, WGSN Inc)
42 Attentive Mobile Inc.
43 Azadeh Shirazi MD INC
44 B & W Communications Ltd
45 B A Metal Dynamics, Inc.
46 BaM Productions Inc
47 Barissi Industries LLC
48 Bay Area Graphics, LLC
49 Bazaarvoice, Inc.
50 BBC Global News LTD
51 BCENE Public Relations, Inc.
52 Be Sunshine Digital, LLC
53 Beauty Labs International Limi
54 Benjamin Butcher
55 Bennett Marine Utility
56 BGA Media Group Inc
57 Biomatters, Inc.
58 Biorius Sprl
59 Bioscreen Testing Services, Inc
60 Blackvine Pte Ltd
61 Blaisdell's Business Products
62 BOC Sciences
63 Bold PR LLC
64 Boomi Inc
65 Bounce Exchange Inc dba Wunderkind corp.
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Specified Preference Actions

No. Counterparty
66 Bowhill Digital Post Production
67 Brennan, Recupero, Cascione, S
68 BRENNTAG MID-SOUTH, INC.
69 Brundidge & Stanger, P.C.
70 C. H. Robinson International, Inc.
71 Cadence
72 California Model & Design Group
73 Calliope Realty Associates LLC
74 Capsum Inc.
75 Carotek Inc
76 Catherine Lowe
77 Cerno Bioscience LLC
78 Certified Laboratories of the Midwest
79 CGC NYC Inc.
80 Chemical Abstracts Service
81 ChemPoint.com Inc.
82 Chun Fung Kevin Chiu dba Kevin Chiu Films LLC
83 Claire Goodwin Ltd
84 ClassPass Inc
85 Clear Channel Outdoor
86 Cohley
87 Colorado Quality Products, LLC
88 Communication Agency Corp. DBA Conti Communication Corp. Inc.
89 Consider Solutions LTD
90 Consolidated Cleaning Solution
91 Cornelius Kaess
92 Cornerstone Research, Inc.
93 Cosmetix West
94 Couple in the Kitchen LLC
95 D.F. King & Co., Inc.
96 D3 LLC
97 Daily Karma Inc.
98 Danielle Oreoluwa Jinadu
99 Dash Hudson Inc.

100 DBA Media LLC
101 DC Scientific
102 De Lage Landen Financial Servi
103 De Matos & Nicolao Limited
104 Design District Development Pa
105 Devon Consulting & Public Relations Ltd.
106 DH Smith & Associates LP dba Creative Sales & Marketing
107 DHL eCommerce
108 Diam UK Ltd.
109 Diamond Wipes Int'l Inc.
110 Diego Villarreal Vagujhelyi
111 Digi Key Corp
112 Digital Light LTD
113 Diligent Company USA Incorporated
114 Domo, Inc.
115 Dreamland Agency LLC
116 Dropbox, Inc.
117 ECAMRICERT SRL
118 Ecocert Greenlife
119 ECS Axcess Point LLC
120 EDQM-Sales Section-Council of
121 Element Material Technology Ph
122 Elemental Container Inc.
123 EMD MIllipore Corporation
124 Encore International, LLC
125 Englewood Lab Inc.
126 enVista LLC
127 Eppendorf North America Inc
128 Essex Testing Clinic, Inc.
129 Established Models Limited
130 Eursa Major Limited
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Specified Preference Actions

No. Counterparty
131 Excel Plastics, LLC
132 Expeditors International of WA
133 Facebook, Inc.
134 Fausto Gortaire
135 FCL Event Logistics Ltd
136 FedEx Freight
137 Feedonomics, LLC
138 FlavorCloud Inc.
139 Folio3 Software Inc.
140 Fong Brothers Printing Inc
141 Food Science Solutions, Inc
142 Foothold International Brands Ltd
143 Forward Artists LLC
144 Francina
145 Funke LA
146 Gabrielle Marceca studio, lnc
147 GAYLETTER LLC
148 Global Life Sciences Solutions
149 Global Process Automation
150 Global4PL Supply Chain Service
151 Google LLC
152 Goop, Inc
153 Grace Worldwide (Australia) Pty Ltd
154 Gregory Poole
155 GRIN Technologies, Inc.
156 Ground Force Logistics
157 GXO Logistics Supply Chain, Inc
158 H.A.M. Creations Pte Ltd
159 Hanft Ideas LLC
160 Happy Farms Botanicals, Inc.
161 Harper + Scott LLC
162 Harrington Industrial Plastics
163 Harrods Limited
164 Hatch.IM LLC
165 Havas Formula LLC
166 HCP Packaging Hong Kong Limited
167 High10 Media LLC
168 HKH EURL
169 Hollis R & D Associates
170 HubSpot, Inc.
171 ICC
172 ID Matters, LLC
173 Impact Tech, Inc
174 Imprimus
175 inMarket Media, LLC
176 Integrated DNA Technologies In
177 International Cosmetic Suppliers
178 International Identification I
179 INTERNATIONAL MANAGEMENT GROUP UK LTD
180 IPFS Corporation
181 Jacobus Limited
182 Jansy Holdings, Inc.
183 Jefferson Raposo Santiago Boyd
184 Jillian Glenn
185 JP Packaging, LLC
186 Judith Kaufman
187 JVN Entertainment INC
188 Kaiser Hawaii
189 Kate Melvin
190 Katie Wright
191 Kaufman Container
192 KDE Scientific Consulting, LLC
193 Kennedy Office Supply Company
194 Kensington Grey International Inc
195 Kim Slagle
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Specified Preference Actions

No. Counterparty
196 Kitty-Blu Appleton
197 Klaviyo, Inc.
198 KM Artist Agency LLC dba Apostrophe
199 Kombu Kitchen SF LLC
200 KOSMOSCIENCE
201 Lacosfar Laboratorio SAS
202 Lalit Nadkarni
203 Lemonada Media
204 Lesley Lillah McKenzie
205 Lifetech Resources LLC
206 LJ's Lawn and Land Management
207 Local Grit LLC
208 Loren Data Corp.
209 Louise McArdle
210 Luiz Henrique Schiel Gigolotti
211 LuLu Artists Collective
212 M and P Models
213 Maggie Lindsey
214 Maisie Tomkins
215 Mana Products, Inc.
216 Market Performance Group LLC
217 MarketLab Inc
218 Markit North America, Inc.
219 Marquita Lynch (Novation Styles)
220 MARS Philter, Inc. DBA The MARS Agency
221 Marsham Natural Products Broker
222 Martin Coceres
223 Mash Technology Services LLC
224 Max Media Lab Pty Ltd
225 Megan Roosevelt
226 Mereyah Cage
227 MG Empower Ltd
228 Michael D Wyrsta Consulting, I
229 Michael Modula
230 Michelle Dacillo
231 Microsolv Technology Corp
232 Mitchell's Speedway Press
233 Modern Post NYC LLC
234 Monika Domarke
235 Monvera Glass Decor
236 Muniak Studio
237 Mutesix, LLC
238 NanoScreen, LLC
239 Nasdaq
240 NB Ventures, Inc.
241 Nelson Lau
242 Nest-Filler USA
243 New Print, LDA
244 NMN Creative Studio LLC
245 Nneoma's Pen
246 Northern Commerce Inc.
247 Northwest Cosmetic Labs
248 Nu-Chek-Prep, Inc
249 NuVisions Studio
250 Oak Plaza Associates (DEL), LL
251 Obelis s.a
252 OctopusMx
253 Opensci, LLC
254 Orchard Custom Beauty
255 Palm Beach Holdings 3940, LLC
256 Park Wynwood LLC
257 Paul Ritter
258 Penta International Corporatio
259 Petronio Associates
260 PFSweb
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Specified Preference Actions

No. Counterparty
261 Pharma COS SRL
262 Phillip Romano
263 PIMS New York, Inc.
264 Pinterest, Inc
265 Pioneer Sales Company
266 PitchBook Data, Inc.
267 Planting Justice
268 PMG Worldwide, LLC
269 Polaris Intermodal
270 Polly Hill
271 Pop Up Mob LLC
272 Positive Luxury Limited
273 Premi SpA
274 Presto Packaging Solutions LLC
275 Prima Beaute
276 Princeton Consumer Research Co
277 Pulse Combustion Systems
278 Qualipac America Corp.
279 Rakuten Marketing dba Rakuten
280 Rapid Displays, Inc
281 Regi US Inc.
282 Restaurant Associates Inc
283 Rieke LLC
284 Rock Paper LLC
285 Rottenberg Lipman Rich, P.C.
286 RR Donnelley
287 Sabah International Inc
288 SafeGuard World Int'l Limited
289 SafetyMax Corporation
290 SAFIC ALCAN
291 Schawk UK Ltd
292 SDC&P Agenciamento e produção Artística Eireli
293 SeaCliff Beauty Packaging & Laboratories
294 SEE Turtles
295 SF Hills & Drills Boot Camp
296 Shauna Faulisi
297 Shiru, Inc.
298 SHOPDEV LLC
299 Shreeyansh DB Software Pvt Ltd
300 Simon Morch
301 Slate Studios LLC
302 SoPost Inc.
303 SPK Associates
304 Sprout Social, Inc.
305 State of New Jersey
306 Steam Logistics LLC
307 Stephanie Meyers
308 Stephen Gould Corporation
309 Stout Risius Ross, LLC
310 Strukmyer Medical
311 Studio Adele Park LLC
312 Syndigo
313 TargetCW
314 Tasmin Meyer Ersahin
315 Teikametrics, Inc.
316 Terrace Consulting, Inc.
317 The Dtx Company dba Flowcode
318 The Good Face Project
319 The Net-A-Porter Group LTD
320 The Wall Group LA, LLC
321 Timothy Lim
322 Transperfect Holdings, LLC
323 TricorBraun Inc.
324 USA Scientific Inc
325 Utley's LLC
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Specified Preference Actions

No. Counterparty
326 Vanessa Tryde
327 Velem LLC
328 Venus Media Group LLC
329 Veritiv Operating Company
330 Verizon Wireless
331 Vertical Development Academy
332 Violet Grey, Inc.
333 Vista Packaging & Logistics
334 VS + Company
335 Walter Schupfer Management Corporation
336 we love pr GmbH
337 Weblux Inc DBA Black & Black Creative
338 Winco Design Limited
339 With Honors LLC
340 Workday, Inc.
341 Wright's Media, LLC
342 Wrk Lab, Inc
343 Xela Pack Inc
344 XYZ Graphics, Inc.
345 Z&R Design
346 Zack Peter, LLC
347 Zand Dermatology, Inc.
348 Zdot,LLC dba Bounce Marketing & Events
349 Zendesk Inc
350 Zuuk International
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(REDLINE IDENTIF ICAT ION OF DESIGNATED SPECIFIED ACTIONS) 



No. Counterparty  
1 1972 Agency LLC 
2 24 Seven Talent Calif., Inc. 
3 ABA Packaging Corporation 
4 Absorb Software, Inc. 
5 Acadia.IO, LLC 
6 Accessible360, LLC 
7 Acme Press Inc dba Calitho 
8 Action Letter, Inc. 
9 Activated Research Company, LL 
10 Adamson Analytical Laboratorie 
11 Adequadoscopio Lda 
12 Adrian Martin Guadalupe 
13 Advance Magazine Publishers Inc. dba Conde Nast 
14 Advantage Sales & Marketing, Inc. 
15 Aequitas Design Services Inc. 
16 AFLAC Group Insurance 
17 AfterShip, Inc. 
18 Akerman LLP 
19 Albea Americas 
20 Alexandra Bickerdike 
21 Alexandra Del Bono 
22 ALISON BROD MARKETING + COMMUNICATIONS 
23 Allergisa Pesquisa Dermato Cosmetic 
24 Alliance Management Company LLC 
25 Allrite Logistics LLC 
26 Allure Labs, Inc. 
27 AMAIA 
28 Amanda Parker 
29 Amber International 
30 Amber Wigmore Alvarez, PhD 
31 Analytical Instrumentation Ser 
32 Anisa International Inc 
33 Anton Khachaturian 
34 APFS Staffing, Inc 
35 Arsenal Communications, Inc 
36 ART CLASS LTD dba Anya Holdstock 
37 Art Department LA, Inc. 
38 Artillery 
39 Artroom Media Enterprise 
40 Aryaka Networks Inc. 
41 Ascential (F.K.A, WGSN Inc) 
42 Attentive Mobile Inc. 
43 Azadeh Shirazi MD INC 
44 B & W Communications Ltd 
45 B A Metal Dynamics, Inc. 
46 BaM Productions Inc 
47 Barissi Industries LLC 
48 Bay Area Graphics, LLC 
49 Bazaarvoice, Inc. 
50 BBC Global News LTD 
51 BCENE Public Relations, Inc. 
52 Be Sunshine Digital, LLC 
53 Beauty Labs International Limi 
54 Benjamin Butcher 
55 Bennett Marine Utility 
56 BGA Media Group Inc 
57 Biomatters, Inc. 
58 Biorius Sprl 
59 Bioscreen Testing Services, Inc 



No. Counterparty  
60 Blackvine Pte Ltd 
61 Blaisdell's Business Products 
62 BOC Sciences 
63 Bold PR LLC 
64 Boomi Inc 
65 Bounce Exchange Inc dba Wunderkind corp. 
66 Bowhill Digital Post Production 
67 Brennan, Recupero, Cascione, S 
68 BRENNTAG MID-SOUTH, INC. 
69 Brundidge & Stanger, P.C. 
70 C. H. Robinson International, Inc. 
71 Cadence 
72 California Model & Design Group 
73 Calliope Realty Associates LLC 
74 Capsum Inc. 
75 Carotek Inc 
76 Catherine Lowe 
77 Cerno Bioscience LLC 
78 Certified Laboratories of the Midwest 
79 CGC NYC Inc. 
80 Chemical Abstracts Service 
81 ChemPoint.com Inc. 
82 Chun Fung Kevin Chiu dba Kevin Chiu Films LLC 
83 Claire Goodwin Ltd 
84 ClassPass Inc 
85 Clear Channel Outdoor 
86 Cohley 
87 Colorado Quality Products, LLC 
88 Communication Agency Corp. DBA Conti Communication Corp. Inc. 
89 Consider Solutions LTD 
90 Consolidated Cleaning Solution 
91 Cornelius Kaess 
92 Cornerstone Research, Inc. 
93 Cosmetix West 
94 Couple in the Kitchen LLC 
95 D.F. King & Co., Inc. 
96 D3 LLC 
97 Daily Karma Inc. 
98 Danielle Oreoluwa Jinadu 
99 Dash Hudson Inc. 

100 DBA Media LLC 
101 DC Scientific 
102 De Lage Landen Financial Servi 
103 De Matos & Nicolao Limited 
104 Design District Development Pa 
105 Devon Consulting & Public Relations Ltd. 
106 DH Smith & Associates LP dba Creative Sales & Marketing 
107 DHL eCommerce 
108 Diam UK Ltd. 
109 Diamond Wipes Int'l Inc. 
110 Diego Villarreal Vagujhelyi 
111 Digi Key Corp 
112 Digital Light LTD 
113 Diligent Company USA Incorporated 
114 Domo, Inc. 
115 Dreamland Agency LLC 
116 Dropbox, Inc. 
117 ECAMRICERT SRL 
118 Ecocert Greenlife 



No. Counterparty  
119 ECS Axcess Point LLC 
120 EDQM-Sales Section-Council of 
121 Element Material Technology Ph 
122 Elemental Container Inc. 
123 EMD MIllipore Corporation 
124 Encore International, LLC 
125 Englewood Lab Inc. 
126 enVista LLC 
127 Eppendorf North America Inc 
128 Essex Testing Clinic, Inc. 
129 Established Models Limited 
130 Eursa Major Limited 
131 Excel Plastics, LLC 
132 Expeditors International of WA 
133 Facebook, Inc. 
134 Fausto Gortaire 
135 FCL Event Logistics Ltd 
136 FedEx Freight 
137 Feedonomics, LLC 
138 FlavorCloud Inc. 
139 Folio3 Software Inc. 
140 Fong Brothers Printing Inc 
141 Food Science Solutions, Inc 
142 Foothold International Brands Ltd 
143 Forward Artists LLC 
144 Francina 
145 Funke LA 
146 Gabrielle Marceca studio, lnc 
147 GAYLETTER LLC 
148 Global Life Sciences Solutions 
149 Global Process Automation 
150 Global4PL Supply Chain Service 
151 Google LLC 
152 Goop, Inc 
153 Grace Worldwide (Australia) Pty Ltd 
154 Gregory Poole 
155 GRIN Technologies, Inc. 
156 Ground Force Logistics 
157 GXO Logistics Supply Chain, Inc 
158 H.A.M. Creations Pte Ltd 
159 Hanft Ideas LLC 
160 Happy Farms Botanicals, Inc. 
161 Harper + Scott LLC 
162 Harrington Industrial Plastics 
163 Harrods Limited 
164 Hatch.IM LLC 
165 Havas Formula LLC 
166 HCP Packaging Hong Kong Limited 
167 High10 Media LLC 
168 HKH EURL 
169 Hollis R & D Associates 
170 HubSpot, Inc. 
171 ICC 
172 ID Matters, LLC 
173 Impact Tech, Inc 
174 Imprimus 
175 inMarket Media, LLC 
176 Integrated DNA Technologies In 
177 International Cosmetic Suppliers 



No. Counterparty  
178 International Identification I 
179 INTERNATIONAL MANAGEMENT GROUP UK LTD 
180 IPFS Corporation 
181 Jacobus Limited 
182 Jansy Holdings, Inc. 
183 Jefferson Raposo Santiago Boyd 
184 Jillian Glenn 
185 JP Packaging, LLC 
186 Judith Kaufman 
187 JVN Entertainment INC 
188 Kaiser Hawaii 
189 Kate Melvin 
190 Katie Wright 
191 Kaufman Container 
192 KDE Scientific Consulting, LLC 
193 Kennedy Office Supply Company 
194 Kensington Grey International Inc 
195 Kim Slagle 
196 Kitty-Blu Appleton 
197 Klaviyo, Inc. 
198 KM Artist Agency LLC dba Apostrophe 
199 Kombu Kitchen SF LLC 
200 KOSMOSCIENCE 
201 Lacosfar Laboratorio SAS 
202 Lalit Nadkarni 
203 Lemonada Media 
204 Lesley Lillah McKenzie 
205 Lifetech Resources LLC 
206 LJ's Lawn and Land Management 
207 Local Grit LLC 
208 Loren Data Corp. 
209 Louise McArdle 
210 Luiz Henrique Schiel Gigolotti 
211 LuLu Artists Collective 
212 M and P Models 
213 Maggie Lindsey 
214 Maisie Tomkins 
215 Mana Products, Inc. 
216 Market Performance Group LLC 
217 MarketLab Inc 
218 Markit North America, Inc. 
219 Marquita Lynch (Novation Styles) 
220 MARS Philter, Inc. DBA The MARS Agency 
221 Marsham Natural Products Broker 
222 Martin Coceres 
223 Mash Technology Services LLC 
224 Max Media Lab Pty Ltd 
225 Megan Roosevelt 
226 Mereyah Cage 
227 MG Empower Ltd 
228 Michael D Wyrsta Consulting, I 
229 Michael Modula 
230 Michelle Dacillo 
231 Microsolv Technology Corp 
232 Mitchell's Speedway Press 
233 Modern Post NYC LLC 
234 Monika Domarke 
235 Monvera Glass Decor 
236 Muniak Studio 



No. Counterparty  
237 Mutesix, LLC 
238 NanoScreen, LLC 
239 Nasdaq 
240 NB Ventures, Inc. 
241 Nelson Lau 
242 Nest-Filler USA 
243 New Print, LDA 
244 NMN Creative Studio LLC 
245 Nneoma's Pen 
246 Northern Commerce Inc. 
247 Northwest Cosmetic Labs 
248 Nu-Chek-Prep, Inc 
249 NuVisions Studio 
250 Oak Plaza Associates (DEL), LL 
251 Obelis s.a 
252 OctopusMx 
253 Opensci, LLC 
254 Orchard Custom Beauty 
255 Palm Beach Holdings 3940, LLC 
256 Park Wynwood LLC 
257 Paul Ritter 
258 Penta International Corporatio 
259 Petronio Associates 
260 PFSweb 
261 Pharma COS SRL 
262 Phillip Romano 
263 PIMS New York, Inc. 
264 Pinterest, Inc 
265 Pioneer Sales Company 
266 PitchBook Data, Inc. 
267 Planting Justice 
268 PMG Worldwide, LLC 
269 Polaris Intermodal 
270 Polly Hill 
271 Pop Up Mob LLC 
272 Positive Luxury Limited 
273 Premi SpA 
274 Presto Packaging Solutions LLC 
275 Prima Beaute 
276 Princeton Consumer Research Co 
277 Pulse Combustion Systems 
278 Qualipac America Corp. 
279 Rakuten Marketing dba Rakuten 
280 Rapid Displays, Inc 
281 Regi US Inc. 
282 Restaurant Associates Inc 
283 Rieke LLC 
284 Rock Paper LLC 
285 Rottenberg Lipman Rich, P.C. 
286 RR Donnelley 
287 Sabah International Inc 
288 SafeGuard World Int'l Limited 
289 SafetyMax Corporation 
290 SAFIC ALCAN 
291 Schawk UK Ltd 
292 SDC&P Agenciamento e produção Artística Eireli 
293 SeaCliff Beauty Packaging & Laboratories 
294 SEE Turtles 
295 Sentry BioPharma Services, Inc 



No. Counterparty  
295296 SF Hills & Drills Boot Camp 
296297 Shauna Faulisi 
297298 Shiru, Inc. 
298299 SHOPDEV LLC 
299300 Shreeyansh DB Software Pvt Ltd 
300301 Simon Morch 
301302 Slate Studios LLC 
302303 SoPost Inc. 
303304 SPK Associates 
304305 Sprout Social, Inc. 
305306 State of New Jersey 
306307 Steam Logistics LLC 
307308 Stephanie Meyers 
308309 Stephen Gould Corporation 
309310 Stout Risius Ross, LLC 
310311 Strukmyer Medical 
311312 Studio Adele Park LLC 
312313 Syndigo 
313314 TargetCW 
314315 Tasmin Meyer Ersahin 
315316 Teikametrics, Inc. 
316317 Terrace Consulting, Inc. 
317318 The Dtx Company dba Flowcode 
318319 The Good Face Project 
319320 The Net-A-Porter Group LTD 
320321 The Wall Group LA, LLC 
321322 Timothy Lim 
322323 Transperfect Holdings, LLC 
323324 TricorBraun Inc. 
324325 USA Scientific Inc 
325326 Utley's LLC 
326327 Vanessa Tryde 
327328 Velem LLC 
328329 Venus Media Group LLC 
329330 Veritiv Operating Company 
330331 Verizon Wireless 
331332 Vertical Development Academy 
332333 Violet Grey, Inc. 
333334 Vista Packaging & Logistics 
334335 VS + Company 
335336 Walter Schupfer Management Corporation 
336337 we love pr GmbH 
337338 Weblux Inc DBA Black & Black Creative 
338339 Winco Design Limited 
339340 With Honors LLC 
340341 Workday, Inc. 
341342 Wright's Media, LLC 
342343 Wrk Lab, Inc 
343344 Xela Pack Inc 
344345 XYZ Graphics, Inc. 
345346 Z&R Design 
346347 Zack Peter, LLC 
347348 Zand Dermatology, Inc. 
348349 Zdot,LLC dba Bounce Marketing & Events 
349350 Zendesk Inc 
350351 Zuuk International 

 



 

 

EXHIBIT E  

 

(AMENDED DSM-FIRMENICH CONTRACTS) 

 

On the Effective Date of the Plan, Reorganized Amyris and DSM-Firmenich entered into the 
Amended DSM Contracts. 
 



 

 

EXHI BIT F 

 

(DSM PLAN PROMISSORY NOTE) 
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US-DOCS\147583676.16 

SECURED PROMISSORY NOTE 

$30,768,925.00  
 

May 7, 2024 
 

FOR VALUE RECEIVED, AMYRIS , INC., a Delaware corporation (�³Parent� )́ and each 
Person described as a �³Subsidiary Borrower�  ́on the signature page to this Note (�³Subsidiary Borrowers�  ́
and Subsidiary Borrowers together with Parent, �³Borrower � )́, hereby promise to pay DSM FINANCE 
B.V., a Netherlands private company with limited liability (together with its successors and/or permitted 
assigns, �³Lender� )́, in accordance with the terms and conditions set forth below, the principal amount of 
THIRTY MILLION SEVEN HUNDRED SIXTY EIGHT  THOUSAND NINE HUNDRED 
TWENTY -FIVE DOLLARS  ($30,768,925.00), together with any PIK Interest (as defined below) added 
to the principal amount thereof (the �³Loan� )́, or such lesser principal amount of the Loan made and not 
repaid from time to time to Borrower by Lender pursuant to this Note, together with interest on the unpaid 
principal amount hereof from the Effective Date (as defined below) and all other amounts payable 
hereunder until this Note is paid in full. 

 
WHEREAS, Parent and Lender entered into that certain Loan and Security Agreement on or about 

October 11, 2022 (as the same may be amended, restated, amended and restated, supplemented or otherwise 
�P�R�G�L�I�L�H�G���I�U�R�P���W�L�P�H���W�R���W�L�P�H�����W�K�H���³Loan Agreement�´���� 

WHEREAS, on August 9, 2023, Parent and certain of its subsidiaries (each, a �³Debtor� )́ filed 
voluntary petitions with the Bankruptcy Court initiating their respective cases that are pending under 
chapter 11 of the Bankruptcy Code (each case of Parent and each other Debtor, a �³Case�´�� and continued in 
the possession of their assets and the management of their business pursuant to Sections 1107 and 1108 of 
the Bankruptcy Code; 

WHEREAS, in connection with the Cases, the Debtors filed the Third Amended Joint Chapter 11 
Plan of Reorganization of Amyris, Inc. and Its Affiliated Debtors, as Modified (including all annexes, 
exhibits, schedules and supplements thereto, in each case, as may be amended, modified or supplemented 
�I�U�R�P���W�L�P�H���W�R���W�L�P�H�����W�K�H���³Plan�´�� with the Bankruptcy Court on January 23, 2024; 

WHEREAS, on February 7, 2024, the Bankruptcy Court entered the Confirmation Order and on 
May 7, �������������W�K�H���³�(�I�I�H�F�W�L�Y�H���'�D�W�H�´�����D�V���V�X�F�K���W�H�U�P���L�V���G�H�I�L�Q�H�G���L�Q���W�K�H���3�O�D�Q�����R�F�F�X�U�U�H�G�����D�Q�G 

WHEREAS, pursuant to the Plan, Borrower and Lender are amending and restating the Loan 
Agreement in the form of this Note. 

NOW, THEREFORE, in consideration of the foregoing and the agreements, provisions and 
covenants herein contained, Borrower and Lender agree as follows: 

1. Definitions. The following terms used herein (including the Preamble) shall have the 
following meanings (and any of such terms may, unless the context otherwise requires, be used in the 
singular or the plural depending on the reference):  

�³AAA �´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 9(e).  

�³AAA Rules�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 9(e). 
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�³Bankruptcy Code�  ́means Title 11 of the United States Code, as amended from time to time, and 
any successor laws.  

�³Bankruptcy Law �´�� �P�H�D�Q�V�� �H�D�F�K�� �R�I�� ��a) the Bankruptcy Code, (b) any domestic or foreign law 
relating to liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, 
rearrangement, administration, insolvency, reorganization, debt adjustment, receivership or similar debtor 
relief from time to time in effect and affecting the rights of creditors generally (including, without limitation, 
any plan of arrangement provisions of applicable corporation statutes), and (c) any order made by a court 
of competent jurisdiction in respect of any of the foregoing. 

�³Borrower �  ́has the meaning set forth in the Preamble. 

�³Business Day�  ́means any day other than a Saturday, Sunday or legal holiday under the laws of 
the State of New York or any other day on which banking institutions located in such state are authorized 
or required by law or other governmental action to close. 

�³Cases�  ́has the meaning set forth in the Recitals.  

�³Confirmation Order �´���V�K�D�O�O���P�H�D�Q���W�K�H���³�2�U�G�H�U���&�R�Q�I�L�U�P�L�Q�J���7�K�L�U�G���$�P�H�Q�G�H�G���-�R�L�Q�W���&�K�D�S�W�H�U���������3�O�D�Q��
�R�I���5�H�R�U�J�D�Q�L�]�D�W�L�R�Q���R�I���$�P�\�U�L�V�����,�Q�F�����D�Q�G���L�W�V���$�I�I�L�O�L�D�W�H�G���'�H�E�W�R�U�V�´���I�L�O�H�G���L�Q���W�K�H��Cases at docket number 1251. 

�³Debtors�´��has the meaning set forth in the Recitals.  

�³Default�´���P�H�D�Q�V���D�Q�\���H�Y�H�Q�W���Z�K�L�F�K�����Z�L�W�K���W�K�H���S�D�V�V�D�J�H���R�I���W�L�P�H���R�U���Q�R�W�L�F�H���R�U���E�R�W�K�����Z�R�X�O�G�����X�Q�O�H�V�V���F�X�U�H�G��
or waived, become an Event of Default. 

�³Dispute�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 9(e). 

�³Dollar �  ́ and the sign �³$�  ́mean the lawful money for the time being of the United States of 
America. 

�³Effective Date�  ́has the meaning set forth in Section 4. 

�³Event of Default�  ́has the meaning set forth in Section 7. 

�³Exit Administrative Agent �´���P�H�D�Q�V���(�X�D�J�R�U�H�����/�/�&�����D�V���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W���R�Q���E�H�K�D�O�I���R�I���W�K�H��Exit 
Secured Parties, together with its successors and assigns. 

�³Exit Loan Agreement�´���P�H�D�Q�V���W�K�D�W���F�H�U�W�D�L�Q���/�R�D�Q���D�Q�G���6�H�F�X�U�L�W�\���$�J�U�H�H�P�H�Q�W���E�H�W�Z�H�H�Q�����Dmong others, 
the Borrowers, the Exit Administrative Agent and the lenders named therein, originally dated as of August 
9, 2023, as the same may be amended, restated, amended and restated, supplemented or otherwise modified 
from time to time, including on the Effective Date. 

�³Exit Loan Documents�´���P�H�D�Q�V���W�K�H���/�R�D�Q���'�R�F�X�P�H�Q�W�V�����D�V���G�H�I�L�Q�H�G���L�Q���W�K�H���(�[�L�W���/�R�D�Q���$�J�U�H�H�P�H�Q�W�� 

�³Exit Secured Parties�´�� �P�H�D�Q�V�� �W�K�H�� �6�H�F�X�U�H�G�� �3�D�U�W�L�H�V�� �X�Q�G�H�U�� ���D�Q�G�� �D�V�� �G�H�I�L�Q�H�G�� �L�Q���� �W�K�H�� �(�[�L�W�� �/�R�D�Q��
Agreement. 

�³Funded Indebtedness�  ́means indebtedness for borrowed money including such indebtedness 
that is evidenced by loans, notes, bonds, debentures or similar instruments. 
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�³Governmental Authority �´�� �P�H�D�Q�V�� �D�Q�\�� �Q�D�W�L�R�Q�� �R�U�� �J�R�Y�H�U�Q�P�H�Q�W���� �D�Q�\�� �V�W�D�W�H�� �R�U�� �R�W�K�H�U�� �S�R�O�L�W�L�F�D�O��
subdivision thereof, and any agency, department or other entity exercising executive, legislative, judicial, 
regulatory or administrative functions of or pertaining to government. 

�³Indemnified Person�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 9(h). 

�³Issuer�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���3�O�H�G�J�H��Agreement. 

�³Laws�´���P�H�D�Q�V���D�Q�\���I�H�G�H�U�D�O�����V�W�D�W�H�����O�R�F�D�O���D�Q�G���I�R�U�H�L�J�Q���V�W�D�W�X�W�H�����O�D�Z�����W�U�H�D�W�\�����M�X�G�L�F�L�D�O���G�H�F�L�V�L�R�Q�����U�H�J�X�O�D�W�L�R�Q����
guidance, guideline, ordinance, rule, judgment, order, decree, code, injunction, permit, concession, grant, 
franchise, governmental (or quasi-governmental) agreement, governmental (or quasi-governmental) 
restriction or determination of an arbitrator, court or other Governmental Authority (whether or not having 
the force of law), whether now or hereafter in effect. 

�³Lender�  ́has the meaning set forth in the Preamble. 

�³Liabilities �´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 9(h). 

�³Lien�´��has the meaning set forth in the Pledge Agreement. 

�³Loan�  ́has the meaning set forth in the Preamble. 

�³Loan Agreement�´��has the meaning set forth in the Recitals. 

�³Material Adverse Effect�´�� �P�H�D�Q�V�� �D�� �P�D�W�H�U�L�D�O�� �D�G�Y�H�U�V�H�� �H�I�I�H�F�W�� �X�S�R�Q���� ��a) the business, operations, 
properties, assets, or condition (financial or otherwise) of the Borrowers, or (b) the ability of the Borrowers 
to perform the Secured Obligations in accordance with the terms of the Note Documents, or the ability of 
the Lender to enforce any of its rights or remedies with respect to the Secured Obligations, or (c) the Pledge 
�&�R�O�O�D�W�H�U�D�O���R�U���W�K�H���/�H�Q�G�H�U�¶�V���/�L�H�Q�V���R�Q���W�K�H Pledge Collateral or the priority of such Liens. 

�³Maturity Date �´���K�D�V���W�K�H���P�H�D�Q�L�Q�J set forth in Section 2(b). 

�³Merger�  ́has the meaning set forth in Section 6. 

�³Note�  ́means this Secured Promissory Note, dated as of the date first written above, made by 
Borrower in favor of Lender, as the same may be amended, restated, amended and restated, supplemented 
or otherwise modified from time to time. 

�³Note Documents�  ́means this Note and the Pledge Agreement.  

�³Party�  ́means any party to this Note. 

�³Payment Date�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K��in Section 3. 

�³Permitted Liens�´���P�H�D�Q�V���D�Q�\���/�L�H�Q�V�����D�����V�H�F�X�U�L�Q�J���M�X�G�J�P�H�Q�W�V���I�R�U���W�K�H���S�D�\�P�H�Q�W���R�I���P�R�Q�H�\�������E����created 
pursuant to the Pledge Agreement and (c) for taxes, assessments, or other governmental charges not yet due 
or payable or that are being contested in good faith by appropriate proceedings. 

�³Person�  ́ means any individual, partnership, joint venture, limited liability company, firm, 
corporation, association, bank, trust or other enterprise, whether or not a legal entity, or any government or 
political subdivision or any agency, department or instrumentality thereof. 
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�³PIK Interest �  ́has the set forth in Section 3. 

�³Plan�´��has the meaning set forth in the Recitals.  

�³Pledge Agreement�´�� �P�H�D�Q�V��that certain Amended and Restated Pledge Agreement, between 
Parent and Lender, originally dated December 12, 2022, as the same may be amended, restated, amended 
and restated, supplemented or otherwise modified from time to time, including on the Effective Date. 

�³Pledge Collateral�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J��set forth in the Pledge Agreement. 

�³Secured Obligations�  ́ means the aggregate principal amount of the Loan, together with all 
accrued and unpaid interest thereon (as provided in Section 3) and any other amounts due and owing under 
the Note Documents. 

�³Subsidiary�´���P�H�D�Q�V, with respect to any person, any entity, whether corporate, partnership, limited 
liability company, joint venture or otherwise, in which such Person owns or controls 50.1% or more of the 
outstanding voting securities.  

�³Subsidiary Borrower�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J��set forth in the Preamble. 

�³Successor Borrower�  ́has the meaning set forth in Section 6. 

�³Surviving Obligations�  ́has the meaning set forth in the Addendum. 

�³Transactions�´�� �P�H�D�Q�V�� �W�K�H�� �W�U�D�Q�V�D�F�W�L�R�Q�V�� �F�R�Q�W�H�P�S�O�D�W�H�G�� �E�\�� �W�K�H�� �1�R�W�H�� �'�R�F�X�P�H�Q�W�V���� �W�K�H�� �3�O�D�Q�� �D�Q�G�� �W�K�H��
Confirmation Order. 

�³UCC�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J��set forth in the Pledge Agreement. 

2. Payments. 

(a) Voluntary. This Note may be redeemed, in whole or in part prior to the Maturity 
Date by Borrower, effective three Business Days after written notice of such redemption is given to 
Lender, by payment of the principal amount of the Note to be redeemed together with any interest accrued 
thereon through the date of redemption but not then capitalized; provided that each such redemption shall 
be in a minimum amount of $1,000,000 and integral multiples of $100,000 in excess of that amount (or 
such other denominations which may be acceptable to the Lender in its sole discretion). 

(b) Mandatory.  

(i) On September 16, 2024, Borrower shall repay the Loan in an aggregate principal amount of 
$15,000,000; and  

(ii)  on December 31, 2026 (the �³Maturity Date � )́, the then outstanding Secured Obligations 
shall be immediately due and payable in full.  

(c) Payment Terms. All payments of the Secured Obligations shall be made in 
immediately available funds, in Dollars, to such account for payment as may be specified in writing by 
Lender from time to time. Amounts prepaid or repaid in respect of the Loan may not be reborrowed. All 
payments of principal, interest and other amounts under this Note shall be made without offset, 
counterclaim or deduction of any kind for any reason. 
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3. Interest. 

(a) Interest on the Loan shall be calculated at a rate equal to 6.75% per annum. Interest 
shall be paid in kind in arrears and capitalized semiannually starting on the six month anniversary date of 
the Effective Date and continuing from such date in six month intervals (each such da�W�H�����D���³Payment Date�´����
until the Loan is paid in full (�³PIK Interest � )́. PIK Interest shall be added to the principal amount of the 
Note on each Payment Date and shall thereafter constitute principal for all purposes under this Note. Interest 
shall be computed on the basis of the actual number of days elapsed and a year of 360 days, and shall accrue 
on the outstanding and unpaid principal amount of the Loan for the period from and including the Effective 
Date through the date on which the Loan is paid in full. 

(b) Upon the occurrence and during the continuation of an Event of Default, the 
outstanding Loan, including principal and PIK Interest thereon, shall bear interest at a rate per annum equal 
to the interest rate otherwise applicable to the Loan plus 2.0% per annum ���³Default Interest�´�������$�O�O���'�H�I�D�X�O�W��
Interest shall be paid in kind in arrears and capitalized monthly on each Payment Date and shall be subject 
to the provisions of Section 3(a). 

4. Conditions Precedent. This �1�R�W�H���Z�L�O�O���E�H���H�I�I�H�F�W�L�Y�H���R�Q���W�K�H���G�D�W�H�����W�K�H���³Effective Date�´�����R�Q��
which the Lender has received or waived receipt of the documents and other evidence set out in this 
Section 4, in form and substance satisfactory to it.  

(a) Note Documents. A counterpart of this Note and the Pledge Agreement, signed by 
each party to those Note Documents. 

(b) Fees and Expenses. Evidence of the payment of all fees and expenses required to 
be paid or reimbursed as required under the Plan. 

(c) No Default or Event of Default. After giving effect to the Transactions, no Default 
or Event of Default shall have occurred and be continuing on the Effective Date. 

(d) Representations and Warranties. The representations and warranties in Section 5 
shall be true and correct in all material respects on and as of the Effective Date (without duplication of any 
materiality qualifier contained therein). 

(e) Organizational Documents. The operating documents of the Borrowers and long-
form charters (or equivalent documents) of the Borrowers certified by the Secretary of State (or equivalent 
officer) of their jurisdiction of organization or formation and ���W�R���W�K�H���H�[�W�H�Q�W���D�S�S�O�L�F�D�E�O�H���L�Q���V�X�F�K���%�R�U�U�R�Z�H�U�¶�V��
jurisdiction of incorporation or formation) short-form good standing certificates of the Borrowers certified 
by the Secretary of State (or equivalent agency) of each other jurisdiction in which each Borrower is 
qualified to conduct business;  

(f) Officer�¶s Certificate. A certificate dated as of the Effective Date, signed by an 
authorized officer of Parent (on behalf of the Borrowers) with respect to each Borrower�¶s (i) charter, (ii ) 
operating documents and (iii ) resolutions; 

(g) Closing Certificate. A certificate dated as of the Effective Date, signed by an 
authorized officer of Parent (on behalf of the Borrowers), confirming compliance with the conditions 
precedent set forth in Sections 4(c) and 4(d); 

(h) UCC. A UCC continuation statement for Parent in respect of the Pledge 
Collateral. 
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(i) Confirmation Order. All conditions precedent to the effectiveness of the Plan 
shall have been met or waived as provided in the Plan. 

5. Representations and Warranties. Borrower represents and warrants to Lender that as of the 
Effective Date pursuant to the Plan and the Confirmation Order: 

(a) Corporate Status; Compliance with Law. 

(i) Each Borrower is a corporation, partnership, limited partnership or limited liability company 
(or equivalent entity in its jurisdiction of formation) duly organized and validly existing and 
in good standing under the laws of its applicable jurisdiction of incorporation or formation;  

(ii)  After giving effect to the Transactions as of the Effective Date, Parent (A) owns the Pledge 
Collateral, free of all Liens, other than Permitted Liens, and (B) has the legal right to own, 
pledge, mortgage or otherwise encumber the Pledge Collateral as security for the Secured 
Obligations;  

(iii)  Each Borrower is duly qualified to conduct business and (to the extent applicable in such 
�%�R�U�U�R�Z�H�U�¶�V���M�X�U�L�V�G�L�F�W�L�R�Q���R�I���L�Q�F�R�U�S�R�U�D�W�L�R�Q���R�U���I�R�U�P�D�W�L�R�Q����is in good standing in all jurisdictions 
in which the nature of its business or its ownership or lease of properties requires such 
qualifications where failure to be so qualified is reasonably expected to have a Material 
Adverse Effect; 

(iv) Each Borrower has the requisite corporate, partnership or company power and authority to 
conduct its business as now and proposed to be conducted and the legal right to own, pledge, 
mortgage or otherwise encumber and operate its properties, except, in each case, to the 
extent the failure to have such right is not reasonably expected to have a Material Adverse 
Effect; 

(v) Each Borrower has (and no Borrower is in default under) all material licenses, permits, 
certifications, consents or approvals from or by, and has made all material filings with, and 
has given all material notices to, all Governmental Authorities having jurisdiction over such 
Borrower, in each case to the extent required for such ownership, operation and conduct, 
except where the failure to satisfy the foregoing, individually or in the aggregate, is not 
reasonably expected to have a Material Adverse Effect; 

(vi) Each Borrower is in compliance with its organizational documents in all material respects; 
and 

(vii)  After giving effect to the Transactions as of the Effective Date, each Borrower is in 
compliance with all Laws to which it is subject, except where failure to comply could not 
be expected to have a Material Adverse Effect.  

(b) Organizational Power, Authorization, Enforceable Obligations, Consents. The 
execution, delivery and performance of the Note Documents to which it is party pursuant to the Plan and 
the Confirmation Order: 

(i) are within such �%�R�U�U�R�Z�H�U�¶�V��corporate, partnership, limited partnership or limited liability 
company power and do not contravene any provision of such �%�R�U�U�R�Z�H�U�¶�V��organizational 
documents;  
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(ii)  have been duly authorized by all necessary or proper action of each Borrower;  

(iii)  will not result in the creation or imposition of any Lien upon the Pledge Collateral, other than 
Permitted Liens;  

(iv) do not violate (A) any Laws or regulations to which any Borrower is subject, the violation of 
which would be reasonably expected to have a Material Adverse Effect, (B) any order, 
injunction, judgment, decree or writ of any Governmental Authority to which any Borrower 
is subject, or (C) any contract or agreement or require the consent or approval of any other 
Person which has not already been obtained;  

(v) do not conflict with, or result in the breach or termination or, constitute a default under or 
accelerate or permit the acceleration of any performance required by, any indenture 
mortgage, deed of trust, lease or agreement or other instrument, in each case, in respect of 
material Funded Indebtedness to which any Borrower is a party or by which any of its 
property is bound; and 

(vi) The individual or individuals executing the Note Documents on its behalf are duly authorized 
to do so. Each Note Document has been duly executed and delivered on behalf of each 
Borrower party thereto. Each Note Document upon execution will constitute, a legal, valid 
and binding obligation of each Borrower party thereto, enforceable against each such 
Borrower in accordance with its terms, subject to applicable bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting the enforcement of creditors�¶ rights 
generally and by general equitable principles (whether enforcement is sought by proceedings 
in equity or at law). 

(c) [reserved] 

(d) Material Adverse Effect. No event, change, condition, development, effect, 
circumstance, matter or other occurrence, individually or in the aggregate, that has had or is reasonably 
expected have, a Material Adverse Effect has occurred as of, and after giving effect to the Transactions as 
of, the Effective Date. 

(e) Actions Before Governmental Authorities. After giving effect to the Transactions 
as of the Effective Date, there are no actions, investigations, suits or proceedings at law or in equity or by 
or before any Governmental Authority now pending, or, to the actual knowledge (without inquiry) of the 
Borrower, threatened against or affecting any Borrower or its respective property, before any Governmental 
Authority or before any arbitrator or panel of arbitrators, in each case, that is reasonably expected to have 
a Material Adverse Effect. 

(f) Laws. After giving effect to the Transactions as of the Effective Date, no Borrower 
is in violation of any law, or is in default with respect to any judgment, writ, injunction, decree or order of 
any Governmental Authority, in each case where such violation or default is reasonably expected to have a 
Material Adverse Effect.  

(g) Security Documents. (i) The Pledge Agreement is effective to create in favor of the 
Lender a legal, valid and enforceable security interest in the Pledge Collateral (subject to (A) applicable 
�E�D�Q�N�U�X�S�W�F�\�����L�Q�V�R�O�Y�H�Q�F�\�����U�H�R�U�J�D�Q�L�]�D�W�L�R�Q�����P�R�U�D�W�R�U�L�X�P���R�U���R�W�K�H�U���O�D�Z�V���D�I�I�H�F�W�L�Q�J���F�U�H�G�L�W�R�U�V�¶���U�L�J�K�W�V���J�H�Q�H�U�D�O�O�\���D�Q�G��
subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law 
and (B) any filings, notices and registrations and other perfection requirements necessary to create or perfect 
the Liens on the Pledge Collateral granted by Parent in favor of the Lender (which filings or recordings 
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shall be made to the extent required by any Note Document)), and (ii) in the case of any Pledge Collateral 
that are securities represented by stock certificates (if any) or otherwise constituting certificated securities 
within the meaning of Section 8-102(a)(4) of the UCC, when certificates representing such Pledge 
Collateral are delivered to the Lender, the Lender shall have a fully perfected Lien on, and security interest 
in, all right, title and interest of Parent in the Pledge Collateral as security for the Secured Obligations, in 
each case prior and superior in right to the Lien of any other Person. 

6. Covenants. 

(a) Existence. Each Borrower will at all times preserve and keep in full force and effect 
its existence provided that any Borrower may merge, amalgamate or consolidate with or into any other 
Borrower (each, a �³Merger� )́; provided that such Merger shall not adversely affect (x) the Lender�¶s rights 
under the Note Documents or the Lender�¶s Liens on the Pledge Collateral, or (y) �3�D�U�H�Q�W�¶�V��rights title and 
interest in the Pledge Collateral; provided further that: 

(i) the �3�H�U�V�R�Q���I�R�U�P�H�G���E�\���R�U���V�X�U�Y�L�Y�L�Q�J���D�Q�\���V�X�F�K���0�H�U�J�H�U�����³Successor Borrower�´�����V�K�D�O�O�� 

(1) to the extent involving a Borrower constituted under the laws of any jurisdiction in the 
United States of America, be an entity organized or existing under the laws of the United 
States, any state thereof, the District of Columbia or any territory thereof; and  

(2) expressly assume all the obligations of a Borrower under this Note pursuant to a joinder 
hereto; 

(ii)  each other Borrower, unless it is the other party to such Merger, shall have, by a supplement 
to this Note, confirmed that its Secured Obligations shall apply to Successor Borrower�¶s 
obligations under this Note; 

(iii)  Parent, unless it is the other party to such Merger, shall have, by a supplement to the Pledge 
Agreement, affirmed that its obligations hereunder shall apply to the Pledge Agreement as 
reaffirmed pursuant to Section 6(a)(ii) ; and  

(iv) Successor Borrower shall have delivered to Lender an officer�¶s certificate stating that such 
Merger and such supplements preserve the enforceability of the Secured Obligations. 

(b) Compliance with Organizational Documents. Parent shall, and shall cause the 
Issuer to, comply in all material respects with the terms of their respective organizational documents in 
each case except to the extent any failure to comply does not adversely affect, and could not reasonably be 
expected to adversely affect, the rights and interests of the Lender under the Note Documents. 

(c) Collateral; Liens Generally. 

(i) Parent shall (A) at all times keep the Pledge Collateral free and clear from, and shall not 
create, incur, assume or permit to exist, any legal process or Liens whatsoever, (B) give the 
Lender prompt written notice of any legal process affecting the Pledge Collateral or any Liens 
attaching to the Pledge Collateral, and (C) protect and defend its title to the Pledge Collateral 
from and against all Persons claiming any interest adverse to Parent, in each case other than 
Permitted Liens.  

(ii)  Parent shall not, (A) become a party to any agreement, note, indenture or instrument, or take 
any other action, which would restrict (x) the incurrence of any indebtedness or Liens under 
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the Note Documents, or (y) the payment of any Funded Indebtedness under the Note 
Documents, in each case, other than the Exit Loan Agreement, or (B) become a party to any 
agreement, note, indenture or instrument, or take any other action, which would actually or 
�H�I�I�H�F�W�L�Y�H�O�\���V�X�E�R�U�G�L�Q�D�W�H���W�K�H���/�H�Q�G�H�U�¶�V���/�L�H�Q���L�Q���W�K�H���3�O�H�G�J�H���&�R�O�O�D�W�H�U�D�O���L�Q���D�Q�\���Z�D�\�� 

(d) Corporate Changes. Borrower shall provide written notice to Lender (i) of a 
change its corporate name, legal form or jurisdiction of formation with at least 10 days�¶ before such change, 
and (ii) if it  relocates its chief executive office or its principal place of business. 

(e) Transfers. Parent shall not, voluntarily or involuntarily make any transfer, sell, 
lease, license, lend, dispose of or in any other manner convey any equitable, beneficial or legal interest in 
any Pledge Collateral other than (i) Permitted Liens, and (ii) subject to the provisions of Section 6(a), 
pursuant to a Merger. 

(f) Notice of Default. The Borrowers shall notify the Lender promptly in writing via 
email pursuant to Section 9(g) after any Borrower acquires knowledge of any Default or Event of Default. 

(g) Further Assurances. Parent shall from time to time (a) execute, deliver and file, 
alone or with the Lender, any UCC financing statements �W�R�� �S�H�U�I�H�F�W�� �W�K�H�� �/�H�Q�G�H�U�¶�V�� �/�L�H�Q�� �R�Q�� �W�K�H�� �3�O�H�G�J�H��
Collateral, and (b) procure any instruments or documents as may be reasonably requested by the Lender, 
and take all further action that may be necessary, or that the Lender may reasonably request, to perfect and 
protect the Liens granted under the Pledge Agreement. In addition, and for such purposes only, Parent 
hereby authorizes the Lender to execute and deliver on its behalf and to file such financing statements, 
�H�L�W�K�H�U���L�Q���W�K�H���/�H�Q�G�H�U�¶�V���Q�D�P�H���R�U���L�Q���W�K�H���Q�D�P�H���R�I���W�K�H���/�H�Q�G�H�U���D�V���D�J�H�Q�W���D�Q�G���D�W�W�R�U�Q�H�\-in-fact for Parent.  

7. Events of Default. If any of the following events (each, an �³Event of Default� )́ occurs: 

(a) Payments. The Borrower fails to pay (i) any principal within three Business Days 
of its due date, (ii) any interest under this Note within three Business Days of its due date, or (iii) any other 
amount payable under the Note Documents within 14 days of its due date;  

(b) Representations. Any representation, warranty or statement made or deemed made 
by the Borrower in any Note Document shall have been untrue or incorrect in any material respect when 
made or deemed made and, to the extent capable of being cured, such incorrect representation or warranty 
shall remain incorrect for a period of 30 days after the earlier of (i) the date of receipt of written notice 
thereof from Lender to Parent, and (ii) the date on which any Borrower becomes aware of such 
representation, warranty or statement being untrue or incorrect in any material respect; 

(c) Covenants. Breach or default in the due performance or observance by Borrower 
of any term, covenant or agreement contained in any Note Document (other than under Section 7(a)) and 
such default shall continue unremedied for a period of more than 30 days after the earlier of (i) the date of 
receipt of written notice thereof from Lender to Parent, and (ii) the date on which any Borrower becomes 
aware of such breach or default; 

(d) Other Obligations. Any �³Event of Default�  ́ (however described) occurs with 
respect to Funded Indebtedness with an outstanding aggregate principal amount individually or in the 
aggregate in excess of $50,000,000 (�³Threshold Indebtedness� )́ and the principal amount of any such 
Threshold Indebtedness has been declared due and payable or otherwise is (or has become) due and payable; 

(e) Insolvency. Other than in relation to the Cases:  
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(i) any Borrower shall commence any case, proceeding or other action (A) under any 
Bankruptcy Law, seeking to have an order for relief entered with respect to it, or seeking to 
adjudicate it a bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, 
winding-up, liquidation, dissolution, composition or other relief with respect to it or its debts, 
or (B) seeking appointment of a receiver, trustee, custodian, conservator, judicial manager or 
other similar official for it or for all or any substantial part of its assets, or any Borrower shall 
make a general assignment for the benefit of its creditors; or  

(ii)  there shall be commenced against any Borrower any case, proceeding or other action of a 
nature referred to in clause (i) above that (A) results in the entry of an order for relief or any 
such adjudication or appointment, or (B) remains undismissed, undischarged or unbonded 
for a period of 60 days; or  

(iii)  there shall be commenced against any Borrower any case, proceeding or other action seeking 
issuance of a warrant of attachment, execution, distraint or similar process against all or any 
substantial part of its assets that results in the entry of an order for any such relief that shall 
not have been vacated, discharged, or stayed or bonded pending appeal within 60 days from 
the entry thereof; or  

(iv) any Borrower shall take any action in furtherance of, or indicating its consent to, approval 
of, or acquiescence in, any of the acts set forth in clauses (i), (ii) or (iii) above; or  

(v) any Borrower shall generally not, or shall be unable to, or shall admit in writing its inability 
to, pay its debts as they become due, subject to applicable grace periods, if any; 

(f) Invalidity. Any material provision of any Note Document shall for any reason 
cease to be valid, binding and enforceable in accordance with its terms (or any Borrower shall challenge in 
writing the enforceability of any Note Document or shall assert in writing, or engage in any action or 
inaction based on any such assertion, that any provision of any of the Note Documents has ceased to be or 
otherwise is not valid, binding and enforceable in accordance with its terms), or any Lien created under the 
Pledge Agreement shall cease to be a valid and perfected Lien (except as otherwise permitted herein or 
therein) in any material portion of the Pledge Collateral purported to be covered thereby, except to the 
extent that any such loss of perfection or priority results from any action or inaction of the Lender;  

(g) Attachments; Judgments. If 

(i) any portion of the Pledge Collateral is seized; 

(ii)  either (A) a levy or levies are filed against any portion of the Pledge Collateral in an 
amount, individually or in the aggregate, of at least $1,000,000, or (B) any portion of the Pledge 
Collateral is attached, and, in each case, the same are not, within one hundred eighty (180) days 
after the occurrence thereof, vacated, discharged or stayed (whether through the posting of a bond 
or otherwise), in each case unless such action (A) is being contested in good faith and by 
appropriate proceedings diligently conducted, or (B) would otherwise constitute a Permitted Lien; 
or 

(iii)  a judgment or judgments is/are entered for the payment of money, individually or in the 
aggregate, of at least $50,000,000 and shall remain undischarged, unvacated, unbonded or 
unstayed pending appeal for a period of one hundred eighty (180) days (unless covered by 
insurance as to which a third party insurance company has been notified and not denied 
coverage); and 
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(h) Note Documents. If (i) any Borrower or any Person acting on behalf of such 
Borrower shall contest in any manner the validity, binding nature or enforceability of any Note Document, 
(ii) the obligations of any Borrower under any Note Document are not or shall cease to be (or any Person 
acting on behalf of any Borrower shall assert in writing that they are not) legal, valid, binding and 
enforceable in accordance with the terms of such Note Document, or (iii) the Pledge Agreement is not or 
shall cease to be in full force and effect (other than by reason of the express release thereof in accordance 
with the terms of the Note Documents) or any Person acting on behalf of any Borrower shall so assert in 
writing or any security interest purported to be created by the Pledge Agreement shall cease to be, or shall 
be asserted in writing by any Borrower or any Person acting on behalf of such Borrower not to be, a valid, 
perfected, security interest in any portion of the Pledge Collateral covered thereby,  

then, at any time thereafter while such Event of Default is continuing, Lender, by written notice to 
Borrower, may declare the entire unpaid principal amount of this Note, together with all accrued, unpaid 
and uncapitalized interest thereon, to be due and payable immediately. 

8. Security Interest. As security for the full, prompt and complete payment and performance when 
due of the Secured Obligations, Parent has granted to the Lender a first-priority security interest in the 
Pledge Collateral pursuant to the Pledge Agreement. Reference is hereby made to the Pledge Agreement 
for a description of the nature and extent of the security for this Note and the rights with respect to such 
security of the Lender. 

9. Miscellaneous. 

(a) Assignment by the Company; Assignment by Lender. Neither any Note Document 
nor any of the rights, interests or obligations hereunder or thereunder may be assigned, by operation of law 
or otherwise, in whole or in part, by Borrower without the prior written consent of Lender. Lender will not 
assign, by operation of law or otherwise, any Note Document or any of its rights, interests or obligations 
hereunder or thereunder without the prior written consent of Parent, except to a wholly owned Subsidiary 
of DSM-Firmenich AG. 

(b) No Waiver. No failure or omission on the part of Lender to exercise, and no course 
of dealing with respect to or delay in exercising, any right, power or remedy hereunder shall operate as a 
waiver thereof. No single or partial exercise by Lender of any right, power or remedy under any Note 
Document, nor any abandonment or discontinuance by Lender of steps to enforce any such right, power or 
remedy, shall preclude any other or further exercise thereof or the exercise of any other right, power or 
remedy. The remedies herein are cumulative and are not exclusive of any remedies provided by law. 

(c) Waivers and Amendments. No amendment or waiver of any of the provisions of 
this Note shall (i) be effective unless it is in writing and signed by each Party, (ii) constitute a waiver of any 
other provision of this Note, whether or not similar, or (iii) constitute a continuing waiver unless otherwise 
expressly provided in writing and signed by each Party. The Borrower waives presentment, demand for 
payment, notice of dishonor, protest and notice of protest, and any or all other notices or demands in 
connection with the delivery, acceptance, performance, default or endorsement of this Note. 

(d) Governing Law and Venue. THIS NOTE AND THE OTHER NOTE 
DOCUMENTS AND ANY AND ALL ACTIONS ARISING O UT OF OR IN CONNECTION WITH 
THIS NOTE AND THE OTHER NOTE DOCUMENTS SHALL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, 
WITHOUT REGARD TO THE CONFLICTS OF LAW PROVISIONS OF THE STATE OF NEW 
YORK. EACH BORROWER HERBY IRREVOCABLY WAIVES ANY OBJECTION IT WOULD 
MAKE NOW OR HEREAFTER FOR THE  LAYING OF VENUE OF ANY SUIT, ACTION OR 
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PROCEEDING ARISING  OUT OF OR RELATING  TO THIS NOTE BROUGHT IN THE STATE 
COURTS AND THE FEDERAL COURTS OF THE UNITED STATES SITTING IN NEW YORK 
COUNTY, NEW YORK, AND HEREBY IRREVOCABLY WAIVES ANY CLAIM THAT SUCH 
SUIT, ACTION, OR PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.  

(e) Dispute Resolution. Any dispute, controversy or claim arising out of or relating to 
any Note Document or the subject matter hereof or thereof, including, but not limited to, any contractual, 
pre-contractual or noncontractual rights, obligations or liabilities and any question or dispute regarding the 
existence, validity, formation, effect, interpretation, performance, breach, termination or invalidity hereof 
or thereof (a �³Dispute� )́, shall be finally settled by arbitration. Any arbitration initiated in connection with 
this Section 9(e) shall be conducted by the New York office of the American Arbitration Association 
(�³AAA � )́ in accordance with AAA Commercial Rules in effect at the time of applying for arbitration (�³AAA 
Rules� )́, except as the AAA Rules conflict with the provisions of this Section 9(e), in which event the 
provisions of this Section 9(e) shall control. The arbitration tribunal shall consist of three arbitrators, one 
to be appointed by the claimant, one to be appointed by the respondent and the two arbitrators so appointed 
shall jointly appoint the third arbitrator. The tribunal shall decide any dispute submitted by the Parties 
strictly in accordance with the substantive law of the state of New York and shall not apply any other 
substantive law. Subject to the agreement of the tribunal, any Dispute(s) which arise subsequent to the 
commencement of arbitration of any existing Dispute(s) shall be resolved by the tribunal already appointed 
to hear the existing Dispute(s). The arbitration award shall be final, conclusive and binding on each party 
as from the date rendered. Judgment upon any arbitration award may be entered and enforced in any court 
having jurisdiction over a party or any of its assets. 

(f) Expense Reimbursement. The Borrowers promise to pay any and all reasonable 
documented out of pocket attorneys�¶ and other reasonable documented out of pocket professionals�¶ fees 
and expenses incurred by the Lender after the Effective Date in connection with or related to: (a) the Note; 
(b) the administration, collection, or enforcement of the Note Documents; (c) the amendment or 
modification of the Note Documents; (d) any waiver, consent, release, or termination under the Note 
Documents; (e) the enforcement, collection or protection of the Lender�¶s rights in connection with the Note 
Documents, including the protection, preservation, sale, lease, liquidation, or disposition of Pledge 
Collateral or the exercise of remedies with respect to the Pledge Collateral; (f) any legal, litigation, 
administrative, arbitration, or out of court proceeding in connection with or related to the Borrowers or the 
Pledge Collateral, and any appeal or review thereof; (g) any bankruptcy, restructuring, reorganization, 
assignment for the benefit of creditors, workout, foreclosure, or other action related to the Borrowers or the 
Pledge Collateral, the Note Documents, including representing the Lender in any adversary proceeding or 
contested matter commenced or continued by or on behalf of any Borrower�¶s estate, and any appeal or 
review thereof. 

(g) Notices. All notices or other communications required or permitted hereunder shall 
be in writing and shall be considered to be given and received in all respects (i) when personally delivered, 
(ii) when delivered via reputable overnight courier service, (iii) on the first Business Day after transmission 
if sent by electronic mail, or (iv) four days after deposited in the U.S. mail, certified or registered mail, 
return receipt requested, and in each case addressed to a Party as follows: 

Notice to Lender: 
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DSM FINANCE B.V. 
Het Overloon 1 
6411 TE Heerlen 
The Netherlands 
Attention: Michael Wahl and Vivian Huang  
Email: Michael.Wahl@dsm.com and 

vivian.huang@dsm.com 
 
with a copy (which shall not constitute notice) to: 
 
LATHAM & WATKINS LLP  
330 North Wabash Avenue, Suite 2800  
Chicago, IL 60611  
Attention: Shaun Hartley and Noah A. Weiss 
Email: Shaun.Hartley@lw.com and 

Noah.Weiss@lw.com  
 
Notice to Borrower: 
 
AMYRIS, INC. 
Attention: General Counsel 
5885 Hollis Street, Suite 100 
Emeryville, CA 94608 
Phone: (510) 450-0761 
Email: generalcounsel@amyris.com 
 
with a copy (which shall not constitute notice) to: 
 
GOODWIN PROCTER LLP 
Three Embarcadero Center 28th Floor 
San Francisco, CA 94111 
Attention: Jon Novotny 
Phone: (415) 733 6181 
Email: jnovotny@goodwinlaw.com  

A Party may change its address for notices and other communications hereunder by giving notice to each 
other Party in accordance with this Section 9(g). 
  

(h) Indemnity. The Borrowers shall indemnify Lender and its officers, directors, 
employees, agents, in-�K�R�X�V�H���D�W�W�R�U�Q�H�\�V�����U�H�S�U�H�V�H�Q�W�D�W�L�Y�H�V���D�Q�G���V�K�D�U�H�K�R�O�G�H�U�V�����H�D�F�K�����D�Q���³Indemnified Person�´������
and hold each Indemnified Person harmless, from and against any and all losses, claims, costs, expenses, 
damages and liabilities, including reasonable documented out of pocket �D�W�W�R�U�Q�H�\�V�¶���I�H�H�V���D�Q�G���G�L�V�E�X�U�V�H�P�H�Q�W�V 
and other costs of investigation or defense (including those incurred upon any appeal), that may be incurred 
by or asserted against any Indemnified Person in connection with any actual or prospective claim, litigation, 
investigation or proceeding, whether based on contract, tort or any other theory and regardless whether any 
Indemnified Person is a party thereto (and regardless of whether such matter is initiated by a third party or 
by the Borrower or any of its affiliates) ���F�R�O�O�H�F�W�L�Y�H�O�\�����³Liabilities �´�������D�U�L�V�L�Q�J���R�X�W���R�I�����L�Q���F�R�Q�Q�H�F�W�L�R�Q���Z�L�W�K�����R�U��
as a result of: (a) the execution, delivery and administration of this Note and the other Note Documents, 
and the performance (or non-performance) by the parties to the Note Documents of their respective 
obligations thereunder, or (b) the disposition or utilization of the Pledge Collateral or the exercise by the 
Lender of any default-related rights and remedies in respect of the Pledge Collateral or otherwise under the 
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Note Documents, excluding, in all cases, Liabilities to the extent resulting solely from any Indemnified 
�3�H�U�V�R�Q�¶�V�� �J�U�R�V�V�� �Q�H�Jligence or willful misconduct, as determined by a court of competent jurisdiction 
pursuant to a final, non-appealable judgment. The Borrower agrees to pay, and to save the Lender harmless 
from, any and all liabilities with respect to, or resulting from any delay in paying, any and all excise, sales 
or other similar taxes (excluding taxes imposed on or measured by the net income of the Lender) that may 
be payable or determined to be payable with respect to any of the Pledge Collateral or this Note. To the 
fullest extent permitted by applicable Laws, no Party hereto shall assert and each, hereby waives, any claim 
for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) or any loss 
of profits arising out of, in connection with, or as a result of any Note Document or any agreement or 
instrument contemplated hereby, the transactions contemplated hereby or thereby. All amounts due under 
this Section 9(h) shall be paid within 30 days after written demand therefor. This Section 9(h) shall survive 
the termination of this Note and the repayment of all Secured Obligations until all statutes of limitation with 
respect to the claims, losses, and expenses for which indemnity is given shall have run.  

(i) Severability. If any provision of this Note shall be held by any court of competent 
jurisdiction to be illegal, invalid, or unenforceable, such provision shall be construed and enforced as if it 
had been more narrowly drawn so as not to be illegal, invalid, or unenforceable, and such illegality, 
invalidity, or unenforceability shall have no effect upon and shall not impair the enforceability of any other 
provision of this Note. 

(j) Lost, Stolen, Destroyed or Mutilated Note. Upon receipt of evidence reasonably 
satisfactory to Borrower of the loss, theft, destruction or mutilation of this Note, and in case of any such 
loss, theft or destruction, upon delivery of any customary indemnity agreement reasonably satisfactory to 
Borrower, or in any case of any such mutilation, upon surrender and cancellation of this Note, Borrower 
will, within five Business Days, issue and deliver a new Note of like tenor in an amount equal to the amount 
of such lost, stolen or mutilated Note. 

(k) Rescission of Payments. If at any time any payment made by Borrower under this 
Note is rescinded or must otherwise be restored or returned upon the insolvency, bankruptcy or 
reorganization of the Borrower or otherwise, Borrower�¶s obligation to make such payment shall be 
reinstated as though such payment had not been made. 

(l) Usury. If  any interest is paid on this Note which is deemed to be in excess of the 
then legal maximum rate, then that portion of the interest payment representing an amount in excess of 
the then legal maximum rate shall be deemed a payment of principal and applied against the principal of 
this Note. 

(m) Further Assurances. Each Party agrees to execute and deliver, by the proper 
exercise of its corporate, limited liability company, partnership, personal or other powers, all such other 
and additional instruments and documents and do all such other acts and things as may be necessary to 
more fully effectuate this Note. 

(n) Multiple Borrower Terms. Each Borrower agrees to the terms and conditions set 
forth on the Addendum. 

(o) Entire Agreement. The Note Documents, the Plan and the Confirmation Order 
constitute the full and entire understanding and agreement between the Parties relating to the subject matter 
hereof and thereof and supersede any previous written or verbal agreements between the Parties with regard 
to the subject matter hereof and thereof. 
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(p) Headings; Interpretation. In this Note, (i) the captions and headings are used only 
for convenience and are not to be considered in construing or interpreting this Note, (ii ) the words 
�³including,�  ́�³includes�  ́and �³include�  ́shall be deemed to be followed by the words �³without limitation�  ́or 
�³but not limited to�  ́or words of similar import, and (iii) all references to the Preamble, the Addendum, 
Sections, Paragraphs, Exhibits and Schedules shall, unless otherwise provided, refer to the Preamble, 
sections and paragraphs hereof and addenda, exhibits and schedules attached hereto, all of which exhibits 
and schedules are incorporated herein by this reference. 

(q) Counterparts. This Note may be executed in two or more counterparts, all of which 
taken together shall constitute one instrument. Any signature to this Note may be delivered by electronic 
mail (including pdf) or any electronic signature complying with the U.S. federal ESIGN Act of 2000 or 
other transmission method and any counterpart so delivered shall be deemed to have been duly and validly 
delivered and be valid and effective for all purposes to the fullest extent permitted by applicable law. Each 
Party represents and warrants that it has the corporate capacity and authority to execute this Note through 
electronic means and there are no restrictions for doing so in its organizational documents. 

[Remainder of page intentionally left blank; signature page follows] 
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[Promissory Note] 
 

IN WITNESS WHEREOF, the undersigned hereby signs, seals and delivers this Note, 
intending to be legally bound hereby as of the date first written above. 

PARENT:   
 
AMYRIS , INC. 
 
 
By: ___________________________________ 
Name: Han Kieftenbeld 
Title: Interim Chief Executive Officer and Chief 

Financial Officer 
 

 
SUBSIDIARY BORROWERS: 
 
 
AB TECHNOLOGIES LLC  
 
 
By: ___________________________________ 
Name: Han Kieftenbeld 
Title: Chief Financial Officer 
 

 
 

APRINNOVA, LLC  
 
 
By: ___________________________________ 
Name: Han Kieftenbeld 
Title: Chief Financial Officer 
 

 
 

AMYRIS BIOTECNOLOGIA DO BRASIL LTDA.  
 
 
By: ___________________________________ 
Name: Daniel Garcia Moreira 
Title: Director 
 
 
By: ___________________________________ 
Name: Claudia Marina Nohara 
Title: Director 
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[Promissory Note] 
 

ACKNOWLEDGED AND AGREED: 
 
LENDER: 
 
DSM FINANCE B.V.  
 
 
 
By:___________________________________ 
Name: 
Title: 
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Addendum 
Multiple Borrower Terms  

(a) Borrower �¶s Agent. Each Borrower hereby irrevocably appoints Parent as 
its agent, attorney-in-fact and legal representative for all purposes. Lender may rely, and 
shall be fully protected in relying, on any notice or communication made or given by the 
Parent, whether in its own name or on behalf of one or more of the other Borrowers and 
Lender shall not have any obligation to make any inquiry or request any confirmation from 
or on behalf of any other Borrower as to the binding effect on it of any such request, 
instruction, report, information, other notice or communication, nor shall the joint and 
several character of the Borrowers�¶ obligations hereunder be affected thereby. 

(b) Waivers. Each Borrower hereby agrees that it is jointly and severally 
liable for the full and prompt payment (whether at stated maturity, by acceleration or 
otherwise) and performance of all Secured Obligations owed or hereafter owing to Lender 
by each other Borrower. Each Borrower hereby waives with respect to the Secured 
Obligations incurred by any other Borrower: (i) any right to require Lender to institute suit 
against, or to exhaust its rights and remedies against, such other Borrower or any other 
Person, or to proceed against any property of any kind which secures all or any part of the 
Secured Obligations, or to exercise any right of offset or other right with respect to any 
reserves, credits or deposit accounts held by or maintained with Lender or any indebtedness 
of Lender to such other Borrower, or to exercise any other right or power, or pursue any 
other remedy Lender may have; (ii) any defense arising by reason of any disability or other 
defense of such other Borrower or any guarantor or any endorser, co-maker or other Person, 
or by reason of the cessation from any cause whatsoever of any liability of such other 
Borrower or any guarantor or any endorser, co-maker or other Person, with respect to all 
or any part of the Secured Obligations, or by reason of any act or omission of Lender or 
others which directly or indirectly results in the discharge or release of such other Borrower 
or any guarantor or any other Person or any Secured Obligations or any security therefor, 
whether by operation of law or otherwise; (iii) any defense arising by reason of any failure 
of Lender to obtain, perfect, maintain or keep in force any lien on, any property of any 
Borrower or any other Person; (iv) any defense based upon or arising out of any 
bankruptcy, insolvency, reorganization, arrangement, readjustment of debt, liquidation or 
dissolution proceeding commenced by or against such other Borrower or any guarantor or 
any endorser, co-maker or other Person, including without limitation any discharge of, or 
bar against collecting, any of the Secured Obligations (including without limitation any 
interest thereon), in or as a result of any such proceeding. Until all of the Secured 
Obligations have been paid and discharged in full (other than Secured Obligations that are 
inchoate indemnity obligations, inchoate reimbursement obligations and/or other 
obligations which, by their terms, are to survive the termination of the Note Documents 
(�³Surviving Obligations� )́), nothing shall discharge or satisfy the liability of any Borrower 
hereunder except the full performance and payment of all of the Secured Obligations (other 
than Surviving Obligations). If any claim is ever made upon Lender for repayment or 
recovery of any amount or amounts received by Lender in payment of or on account of any 
of the Secured Obligations, because of any claim that any such payment constituted a 
preferential transfer or fraudulent conveyance, or for any other reason whatsoever, and 
Lender repays all or part of said amount by reason of any judgment, decree or order of any 
court or administrative body having jurisdiction over Lender or any of its property, or by 
reason of any settlement or compromise of any such claim effected by Lender with any 
such claimant (including without limitation the any other Borrower), then and in any such 
event, each Borrower agrees that any such judgment, decree, order, settlement and 
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compromise shall be binding upon such Borrower, notwithstanding any revocation or 
release of this Note or the cancellation of any note or other instrument evidencing any of 
the Secured Obligations, or any release of any of the Secured Obligations, and each 
Borrower shall be and remain liable to Lender under this Note for the amount so repaid or 
recovered, to the same extent as if such amount had never originally been received by 
Lender, and the provisions of this sentence shall survive, and continue in effect, 
notwithstanding any revocation or release of this Note. Each Borrower hereby expressly 
and unconditionally waives all rights of subrogation, reimbursement and indemnity of 
every kind against any other Borrower, and all rights of recourse to any assets or property 
of any other Borrower, and all rights to any collateral or security held for the payment and 
performance of any Secured Obligations, including (but not limited to) any of the foregoing 
rights which Borrower may have under any present or future document or agreement with 
any other Borrower or other Person, and including (but not limited to) any of the foregoing 
rights which any Borrower may have under any equitable doctrine of subrogation, implied 
contract, or unjust enrichment, or any other equitable or legal doctrine. 

(c) Consents. Each Borrower hereby consents and agrees that, without notice 
to or by Borrower (except any notices expressly required by the Note Documents) and 
without affecting or impairing in any way the obligations or liability of Borrower 
hereunder, Lender may, from time to time before or after revocation of this Note, do any 
one or more of the following in its sole and absolute discretion: (i) accept partial payments 
of, compromise or settle, renew, extend the time for the payment, discharge, or 
performance of, refuse to enforce, and release all or any parties to, any or all of the Secured 
Obligations; (ii) grant any other indulgence to any Borrower or any other Person in respect 
of any or all of the Secured Obligations or any other matter; (iii) accept, release, waive, 
surrender, enforce, exchange, modify, impair, or extend the time for the performance, 
discharge, or payment of, any and all property of any kind securing any or all of the Secured 
Obligations or any guaranty of any or all of the Secured Obligations, or on which Lender 
at any time may have a Lien, or refuse to enforce its rights or make any compromise or 
settlement or agreement therefor in respect of any or all of such property; (iv) substitute or 
add, or take any action or omit to take any action which results in the release of, any one 
or more other Borrowers or any endorsers or guarantors of all or any part of the Secured 
Obligations, including, without limitation one or more Parties, regardless of any 
destruction or impairment of any right of contribution or other right of Borrower; (v) apply 
any sums received in respect of the Secured Obligations from any other Borrower, any 
guarantor, endorser, or co-signer, or from the disposition of any Pledge Collateral or 
security, to the Secured Obligations that are then due and payable. Each Borrower consents 
and agrees that Lender shall be under no obligation to marshal any assets in favor of 
Borrower, or against or in payment of any or all of the Secured Obligations. Each Borrower 
further consents and agrees that Lender shall have no duties or responsibilities whatsoever 
with respect to any property securing any or all of the Secured Obligations. Without 
limiting the generality of the foregoing, Lender shall have no obligation to monitor, verify, 
audit, examine, or obtain or maintain any insurance with respect to, any property securing 
any or all of the Secured Obligations. 

(d) Independent Liability . Each Borrower hereby agrees that one or more 
successive or concurrent actions may be brought hereon against such Borrower, in the same 
action in which any other Borrower may be sued or in separate actions, as often as deemed 
advisable by Lender. Each Borrower is fully aware of the financial condition of each other 
Borrower and is executing and delivering this Note based solely upon its own independent 
investigation of all matters pertinent hereto, and such Borrower is not relying in any manner 



ACTIVE/129199456.3  
 

 

 

upon any representation or statement of Lender with respect thereto. Each Borrower 
represents and warrants that it is in a position to obtain, and each Borrower hereby assumes 
full responsibility for obtaining, any additional information concerning any other 
Borrower�¶s financial condition and any other matter pertinent hereto as such Borrower may 
desire, and such Borrower is not relying upon or expecting Lender to furnish to it any 
information now or hereafter in Lender�¶s possession concerning the same or any other 
matter. 



 

 

(REDLINE DSM PLAN PROMISSORY NOTE) 
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AMENDED AND RESTATED PLEDGE AGREEMENT, originally dated as of 
December 12, 2022 and as amended and restated on May 7, 2024 between AMYRIS, INC., a Delaware 
�F�R�U�S�R�U�D�W�L�R�Q�� ���W�R�J�H�W�K�H�U�� �Z�L�W�K�� �L�W�V�� �V�X�F�F�H�V�V�R�U�V�� �D�Q�G�� �D�V�V�L�J�Q�V���� �W�K�H�� �³Pledgor�´���� �D�Q�G�� �'�6�0�� �)�,�1�$�1�&�(�� �%���9������ �D��
Netherlands private company with limited liability, in its capacity as lender (in such capacity and together 
with its successors and permitted �D�V�V�L�J�Q�V�����W�K�H���³Lender�´���� 

WHEREAS, the Pledgor and the Lender entered into that certain Loan and Security Agreement on 
or about October 11, 2022 (as the same may be amended, restated, amended and restated, supplemented or 
�R�W�K�H�U�Z�L�V�H���P�R�G�L�I�L�H�G���I�U�R�P���W�L�P�H���W�R���W�L�P�H�����W�K�H���³Loan Agreement�´���� 

WHEREAS, the Pledgor and the Lender entered into this Agreement on December 12, 2022 (the 
�³Ori ginal Pledge Agreement�´���� �W�R��create Liens over the Pledged Collateral as security for the Secured 
Obligations (as defined therein); 

WHEREAS, on August 9, 2023, the Pledgor and certain of its Subsidiaries filed voluntary petitions 
with the Bankruptcy Court initiating their respective Cases and continued in the possession of their assets 
and the management of their business pursuant to Sections 1107 and 1108 of the Bankruptcy Code; 

WHEREAS, in connection with the Cases, the Debtors filed the Plan with the Bankruptcy Court 
on January 23, 2024; 

WHEREAS, on February 7, 2024, the Bankruptcy Court entered the Confirmation Order and on 
May 7, 2024, the Effective Date (as defined in the Plan) occurred;  

WHEREAS, pursuant to the Plan, the Pledgor and the Lender are entering into the Note on 
or about the date of this Agreement to amend and restate the Loan Agreement; and 

WHEREAS, the Pledgor and the Lender wish to amend and restate the Original Pledge 
Agreement on the terms of this Agreement to reflect the terms of the Note, 

 
NOW, THEREFORE, in consideration of the premises and to induce the Lender to accept 

the Note and for other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the Pledgor hereby agrees with the Lender as follows: 

SECTION 1. DEFINED TERMS  

1.1 Definitions. (a) Unless otherwise defined herein, terms defined in the Note and 
used herein (including in the Recitals) shall have the meanings given to them in the Note, and the following 
terms which are defined in the UCC are used herein as so defined (and if defined in more than one article 
of the UCC shall have the meaning specified in Article 9 thereof): Certificated Security, Securities Account, 
Supporting Obligations and Uncertificated Security. 

(b) The following terms shall have the following meanings: 

�³Additional Pledged Equity Interests�´�� �V�K�D�O�O�� �P�H�D�Q�� �D�O�O��Equity Interests in the Issuer 
acquired by the Pledgor after the Effective Date. 

�³Affiliate �´�� �P�H�D�Q�V���� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �D�Q�\�� �V�S�H�F�L�I�L�H�G�� �3�H�U�V�R�Q���� �D�Q�\�� �R�W�K�H�U�� �3�H�U�V�R�Q�� �G�L�U�H�F�W�O�\�� �R�U��
indirectly controlling or controlled by or under direct or indirect common control with such 
�V�S�H�F�L�I�L�H�G���3�H�U�V�R�Q�����)�R�U���S�X�U�S�R�V�H�V���R�I���W�K�L�V���G�H�I�L�Q�L�W�L�R�Q�����³�F�R�Q�W�U�R�O�´�����L�Q�F�O�X�G�L�Q�J�����Z�L�W�K���F�R�U�U�H�O�D�W�L�Y�H���P�H�D�Q�L�Q�J�V����
�W�K�H���W�H�U�P�V���³�F�R�Q�W�U�R�O�O�L�Q�J�´�����³�F�R�Q�W�U�R�O�O�H�G���E�\�´���D�Q�G���X�Q�G�H�U���³�F�R�P�P�R�Q���F�R�Q�W�U�R�O���Z�L�W�K�´�������D�V���X�V�H�G���Z�L�W�K���U�H�V�S�H�F�W��
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to any Person, shall mean the possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of such Person, whether through the ownership of voting 
securities, by agreement or otherwise. 

�³Agreement�´���V�K�D�O�O���P�H�D�Q���W�K�L�V���3�O�H�G�J�H���$�J�U�H�H�P�H�Q�W�����D�V���W�K�H���V�D�P�H���P�D�\���E�H���D�P�H�Q�G�H�G�����Uestated, 
amended and restated, supplemented or otherwise modified from time to time. 

�³Collateral Account�´�� �V�K�D�O�O�� �P�H�D�Q�� �D�Q�\�� �F�R�O�O�D�W�H�U�D�O�� �D�F�F�R�X�Q�W�� �H�V�W�D�E�O�L�V�K�H�G�� �E�\�� �W�K�H�� �/�H�Q�G�H�U�� �D�V��
provided in Section 5.1. 

�³Company LLC Agreement�´���V�K�D�O�O���P�H�D�Q���W�K�D�W���F�H�U�W�D�L�Q���O�L�P�L�W�H�G���O�L�D�E�L�Oity company agreement 
of the Issuer dated June 1, 2021, as many be amended, restated, amended and restated, 
supplemented or otherwise modified from time to time, in each case, in accordance with the terms 
thereof and hereof (including pursuant to the Side Letter Agreement, dated as of December 12, 
2022, by and among, Parent, Ingredion Incorporated, the Issuer and the Lender). 

 
�³Discharge of the Secured Obligations�´�� �V�K�D�O�O�� �P�H�D�Q�� �D�Q�G�� �V�K�D�O�O�� �K�D�Y�H�� �R�F�F�X�U�U�H�G�� �Z�K�H�Q�� �D�O�O��

Secured Obligations shall have been indefeasibly paid in full (other than any Surviving 
Obligations). 

�³Equity Interests�´���V�K�D�O�O���P�H�D�Q�����Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���3�H�U�V�R�Q�����D�Q�\���D�Q�G���D�O�O���V�K�D�U�H�V�����L�Q�W�H�U�H�V�W�V����
rights to purchase, warrants, options, participations or other equivalents, including membership 
interests (however designated, whether voting or non-voting) of the equity of such Person, 
including, if such person is a partnership, partnership interests (whether general or limited), if such 
Person is a limited liability company, membership interests, and, if such Person is a trust, all 
beneficial interests therein, and shall also include any other interest or participation that confers on 
a Person the right to receive a share of the profits and losses of, or distributions of property of, such 
corporation, partnership, limited liability company or trust, whether outstanding on the date hereof 
or issued on or after the date hereof. 

�³Initial Pledged Equity Interests�´���V�K�D�O�O���P�H�D�Q���D�O�O���(�T�X�L�W�\���,�Q�W�H�U�H�V�W�V���L�Q���W�K�H���,�V�V�X�H�U���R�Z�Q�H�G���E�\��
the Pledgor as of the Effective Date, including the Equity Interests listed on Schedule 1 hereto. 

�³Issuer�  ́shall mean Amyris RealSweet, LLC, a Delaware limited liability company. 

�³Lender�´���V�K�D�O�O���K�D�Y�H���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���S�U�H�D�P�E�O�H���K�H�U�H�W�R�� 

�³Lien�´���P�H�D�Q�V���D�Q�\���P�R�U�W�J�D�J�H�����G�H�H�G���R�I���W�U�X�V�W�����S�O�H�G�J�H����hypothecation, assignment for security, 
security interest, encumbrance, levy, lien or charge of any kind, whether voluntarily incurred or 
arising by operation of law or otherwise, against any property, any conditional sale or other title 
retention agreement, and any lease in the nature of a security interest. 

�³Note�´���V�K�D�O�O���K�D�Y�H���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���S�U�H�D�P�E�O�H���K�H�U�H�W�R�� 

�³Original Pledge Agreement�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���5�H�F�L�W�D�O�V�� 

�³Parties�´���P�H�D�Q�V���W�K�H���S�D�U�W�L�H�V���W�R���W�K�L�V���$�J�U�H�H�P�H�Q�W���D�Q�G���³Party�´���P�H�D�Q�V���D�Qy of them. 

�³Pledge Collateral�´���V�K�D�O�O���K�D�Y�H���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 2. 
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�³Pledged Equity Interests�´�� �V�K�D�O�O�� �P�H�D�Q�� �W�K�H�� �,�Q�L�W�L�D�O�� �3�O�H�G�J�H�G�� �(�T�X�L�W�\�� �,�Q�W�H�U�H�V�W�V�� �D�Q�G�� �D�Q�\��
Additional Pledged Equity Interests. 

�³Pledgor�´���V�K�D�O�O���K�D�Y�H���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���S�U�H�D�P�E�O�H hereto. 

�³Proceeds�´���V�K�D�O�O���P�H�D�Q���D�O�O���³�S�U�R�F�H�H�G�V�´���D�V���V�X�F�K���W�H�U�P���L�V���G�H�I�L�Q�H�G���L�Q���6�H�F�W�L�R�Q����-102(a)(64) of 
the UCC and, in any event, shall include, without limitation, all dividends or other income from the 
Pledged Equity Interests, collections thereon and distributions or payments with respect thereto. 

�³Secured Obligations�´���V�K�D�O�O���P�H�D�Q���D�O�O��Secured Obligations, as defined in the Note. 

�³Securities Act�´���V�K�D�O�O���P�H�D�Q���W�K�H���6�H�F�X�U�L�W�L�H�V���$�F�W���R�I���������������D�V���D�P�H�Q�G�H�G�� 

�³Subsidiary�´�� �R�I�� �D�Q�\�� �3�H�U�V�R�Q�� �P�H�D�Q�V�� �D�Q�� �H�Q�W�L�W�\���� �Z�K�H�W�K�H�U�� �F�R�U�S�R�Uate, partnership, limited 
liability company, joint venture or otherwise, in which such Person owns or controls 50.1% or more 
of the outstanding voting securities. 

�³UCC�´�� �V�K�D�O�O���P�H�D�Q���W�K�H���8�Q�L�I�R�U�P���&�R�P�P�H�U�F�L�D�O���&�R�G�H���D�V���L�Q���H�I�I�H�F�W���I�U�R�P���W�L�P�H���W�R���W�L�P�H���L�Q���W�K�H��
State of New York; provided, however, that in the event that, by reason of mandatory provisions 
of law, any or all of the perfection or priority of, or remedies with respect to, any Pledge Collateral 
is governed by the Uniform Commercial Code as enacted and in effect in a jurisdiction other than 
�W�K�H���6�W�D�W�H���R�I���1�H�Z���<�R�U�N�����W�K�H���W�H�U�P���³�8�&�&�´���V�K�D�O�O���P�H�D�Q���W�K�H���8�Q�L�I�R�U�P���&�R�P�P�H�U�F�L�D�O���&�R�G�H���D�V���H�Q�D�F�W�H�G���D�Q�G��
in effect in such other jurisdiction solely for purposes of the provisions hereof relating to such 
perfection, priority or remedies. 

1.2 Other Definitional Provisions. (a) �7�K�H�� �Z�R�U�G�V�� �³�K�H�U�H�R�I�´���� �³�K�H�U�H�L�Q�´���� �³�K�H�U�H�W�R�´�� �D�Q�G��
�³�K�H�U�H�X�Q�G�H�U�´���D�Q�G���Z�R�U�G�V���R�I���V�L�P�L�O�D�U���L�P�S�R�U�W���Z�K�H�Q���X�V�H�G���L�Q���W�K�L�V���$�J�U�H�H�P�H�Q�W���V�K�D�O�O���U�H�I�H�U���W�R���W�K�L�V���$�J�U�H�H�P�H�Q�W���D�V���D��
whole and not to any particular provision of this Agreement. The words �³�3�U�H�D�P�E�O�H�´�����³�5�H�F�L�W�D�O�V�´�����³�6�H�F�W�L�R�Q���´��
�³�6�F�K�H�G�X�O�H���´���³�(�[�K�L�E�L�W�´���D�Q�G���³�$�Q�Q�H�[�´���D�U�H���W�R���W�K�L�V���$�J�U�H�H�P�H�Q�W���X�Q�O�H�V�V���R�W�K�H�U�Z�L�V�H���V�S�H�F�L�I�L�H�G���D�Q�G���U�H�I�H�U�H�Q�F�H�V���W�R��the 
Preamble, Recitals, any Schedule, Exhibit or Annex shall mean such Preamble, Recitals, Schedule, Exhibit 
or Annex as amended or supplemented from time to time in accordance with this Agreement. 

(b) The meanings given to terms defined herein shall be equally applicable to both the 
singular and plural forms of such terms. 

(c) �7�K�H���H�[�S�U�H�V�V�L�R�Q�V���³�S�D�\�P�H�Q�W���L�Q���I�X�O�O���´���³�S�D�L�G���L�Q���I�X�O�O�´���D�Q�G���D�Q�\���R�W�K�H�U���V�L�P�L�O�D�U���W�H�U�P�V���R�U��
phrases when used herein shall mean payment in cash in immediately available funds. 

(d) �7�K�H���X�V�H���K�H�U�H�L�Q���R�I���W�K�H���Z�R�U�G���³�L�Q�F�O�X�G�H�´���R�U���³�L�Q�F�O�X�G�L�Q�J���´���Z�K�H�Q���I�R�O�O�R�Z�L�Q�J���D�Q�\���J�H�Q�H�U�D�O��
statement, term or matter, shall not be construed to limit such statement, term or matter to the specific items 
or matters set forth immediately following such word or to similar items or matters, whether or not non-
�O�L�P�L�W�L�Q�J���O�D�Q�J�X�D�J�H�����V�X�F�K���D�V���³�Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q�´���R�U���³�E�X�W���Q�R�W���O�L�P�L�W�H�G���W�R�´���R�U���Z�R�U�G�V���R�I���V�L�P�L�O�D�U���L�P�S�R�U�W�����L�V���X�V�H�G��
with reference thereto, but rather shall be deemed to refer to all other items or matters that fall within the 
broadest possible scope of such general statement, term or matter. 

(e) All references herein to provisions of the UCC shall include all successor 
provisions under any subsequent version or amendment to any Article of the UCC. 

(f) Section heading and the table of contents used in this Agreement are for 
convenience of reference only and are not to affect the construction hereof or be taken into consideration 
in the interpretation hereof. 
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SECTION 2. GRANT OF SECURITY INTEREST;  
CONTINUING LIABILITY UNDER PLEDGE COLLATERAL  

(a) The Pledgor hereby assigns and transfers to the Lender, and hereby grants to the 
Lender a security interest in, all of the following property, in each case, wherever located and now owned 
or at any time hereafter acquired by the Pledgor or in which the Pledgor now has or at any time in the future 
�P�D�\���D�F�T�X�L�U�H���D�Q�\���U�L�J�K�W�����W�L�W�O�H���R�U���L�Q�W�H�U�H�V�W�����F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���³Pledge Collateral�´�������D�V���F�R�O�O�D�W�H�U�D�O���V�H�F�X�U�L�W�\���I�R�U���W�K�H��
prompt and complete payment and performance when due (whether at the stated maturity, by acceleration 
or otherwise) of the Secured Obligations: 

(i) all Pledged Equity Interests; 

(ii)  the certificates, if any, representing such Pledged Equity Interests and any 
interest of the Pledgor on the books and records of the Issuer and any securities entitlements relating 
thereto and all dividends, distributions, cash warrants, rights, options, instruments, securities and 
other property or proceeds from time to time received, receivable or otherwise distributed in respect 
of or in exchange for any or all of such Pledged Equity Interests and any other warrant, right or 
option or other agreement to acquire any of the foregoing, all management rights, all voting rights, 
any interest in any capital account of a member in such limited liability company, all rights as and 
to become a shareholder, member or partner of the Issuer, as applicable, all rights of the Pledgor 
under any shareholder or voting trust agreement or similar agreement in respect of the Issuer, all of 
�W�K�H���3�O�H�G�J�R�U�¶�V���U�L�J�K�W�����W�L�W�O�H���D�Q�G���L�Q�W�H�U�H�V�W���D�V���D���P�H�P�E�H�U���W�R���D�Q�\���D�Q�G���D�O�O���D�V�V�H�W�V���R�U���S�U�R�S�H�U�W�L�H�V���R�I���W�K�H���,�V�V�X�H�U����
and all other rights, powers, privileges, interests, claims and other property in any manner arising 
out of or relating to any of the foregoing; 

(iii)  all Collateral Accounts; 

(iv) all books, records, ledger cards, files, correspondence, customer lists, 
blueprints, technical specifications, manuals, computer software, computer printouts, tapes, disks 
and other electronic storage media and related data processing software and similar items that at 
any time evidence or contain information relating to any of the Pledge Collateral or are otherwise 
reasonably necessary in the collection thereof or realization thereupon; and 

(v) to the extent not otherwise included, all Proceeds of any and all of the 
foregoing. 

(b) Notwithstanding anything herein to the contrary, the Pledgor shall remain liable 
(i) for all obligations under the Pledge Collateral and nothing contained herein is intended or shall be a 
delegation of duties to the Lender, and (ii) under each of the agreements included in the Pledge Collateral, 
including, without limitation, any agreements relating to Pledged Equity Interests, to perform all of the 
obligations undertaken by it thereunder all in accordance with and pursuant to the terms and provisions 
thereof and the Lender shall not have any obligation or liability under any of such agreements by reason of 
or arising out of this Agreement or any other document related thereto nor shall the Lender have any 
obligation to make any inquiry as to the nature or sufficiency of any payment received by it or have any 
obligation to take any action to collect or enforce any rights under any agreement included in the Pledge 
Collateral, including, without limitation, any agreements relating to any Pledged Equity Interests. 

SECTION 3. REPRESENTATIONS AND WARRANTIES  

To induce the Lender to accept the Note, the Pledgor hereby represents and warrants to the 
Lender on the Effective Date that: 
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3.1 [Reserved] 

3.2 No Other Liens. No financing statement or other public notice with respect to all 
or any part of the Pledge Collateral is on file or of record in any public office, except such as have been 
filed in favor of the Lender or in relation to Permitted Liens. 

3.3 Valid, Perfected First Priority  Liens. The security interests granted by the 
Pledgor pursuant to this Agreement constitute a legal and valid security interest in favor of the Lender 
�V�H�F�X�U�L�Q�J���W�K�H���S�D�\�P�H�Q�W���D�Q�G���S�H�U�I�R�U�P�D�Q�F�H���R�I���W�K�H���3�O�H�G�J�R�U�¶�V���6�H�F�X�U�H�G���2�E�O�L�J�D�W�L�R�Q�V���D�Q�G�����X�S�R�Q���F�R�P�S�O�H�W�L�R�Q���R�I���W�K�H��
fi lings and other actions specified on Schedule 2 (all of which, in the case of all filings and other documents 
referred to on said Schedule, have been delivered to the Lender in duly completed and duly executed form, 
as applicable, and may be filed by the Lender at any time) and payment of all filing fees, will constitute 
fully perfected security interests in all of the Pledge Collateral, prior to all other Liens on the Pledge 
Collateral. Without limiting the foregoing, the Pledgor has taken all actions necessary or reasonably 
appropriate, including without limitation those specified in Section 4.2, �W�R���H�V�W�D�E�O�L�V�K���W�K�H���/�H�Q�G�H�U�¶�V���³�F�R�Q�W�U�R�O�´��
(within the meanings of Sections 8-106 and 9-106 of the UCC) over any portion of the Pledge Collateral 
constituting Certificated Securities or Uncertificated Securities. 

3.4 Name; Jurisdiction of Organization, Etc. �7�K�H�� �3�O�H�G�J�R�U�¶�V�� �H�[�D�F�W�� �O�H�J�D�O�� �Q�D�P�H�� ���D�V��
�L�Q�G�L�F�D�W�H�G���R�Q���W�K�H���S�X�E�O�L�F���U�H�F�R�U�G���R�I���W�K�H���3�O�H�G�J�R�U�¶�V���M�X�U�L�V�G�L�F�W�L�R�Q���R�I���I�R�U�P�D�W�L�R�Q���R�U���R�U�J�D�Q�L�]�D�W�L�R�Q������ �M�X�U�L�V�G�L�F�W�L�R�Q���R�I��
�R�U�J�D�Q�L�]�D�W�L�R�Q�����R�U�J�D�Q�L�]�D�W�L�R�Q�D�O���L�G�H�Q�W�L�I�L�F�D�W�L�R�Q���Q�X�P�E�H�U�����L�I���D�Q�\�����D�Q�G���W�K�H���O�R�F�D�W�L�R�Q���R�I���W�K�H���3�O�H�G�J�R�U�¶�V���F�K�L�H�I���H�[�H�F�X�W�L�Y�H��
office or sole place of business are specified on Schedule 3. The Pledgor is organized solely under the law 
of the jurisdiction so specified and has not filed any certificates of domestication, transfer or continuance 
in any other jurisdiction. Except as specified on Schedule 3, the Pledgor has not changed its name, 
jurisdiction of organization, chief executive office or sole place of business (if applicable) or its corporate 
structure in any way (e.g. by merger, consolidation, change in corporate form or otherwise) within the past 
five years. The Pledgor is not a transmitting utility as defined in UCC § 9-102(a)(80). 

3.5 Pledged Equity Interests.  

(a) Schedule 1 hereto sets forth all of the Initial Pledged Equity Interests owned by 
the Pledgor and such Initial Pledged Equity Interests constitute 69.0% of the issued and outstanding 
percentage of limited liability company interests of the Issuer. 

(b) All of the shares of the Pledged Equity Interests have been duly and validly issued 
and are fully paid and nonassessable. The Pledgor is not in default of its obligations under the Company 
LLC Agreement or any other organizational document of the Issuer, in each case in a manner or to an extent 
that would reasonably be expected to adversely affect the security interests created under this Agreement. 

(c) The Company LLC Agreement and the certificates evidencing the Pledged Equity 
Interests expressly provide the related Pledged Equity Interests are securities governed by the Uniform 
Commercial Code of the State of Delaware. None of the Pledged Equity Interests are credited to any 
Securities Account. 

(d) No consent, approval or authorization of any Person is required for the pledge by 
the Pledgor of the Pledged Equity Interests pursuant to this Agreement or for the execution, delivery or 
performance of this Agreement by the Pledgor, whether under the Company LLC Agreement, other 
organizational documents of the Issuer or otherwise, except such as have been obtained and are in full force 
and effect as of the Effective Date. 
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(e) There are no outstanding warrants, options or other rights to purchase, or 
shareholder, voting trust or similar agreements outstanding with respect to, or property that is convertible 
into, or that requires the issuance or sale of, any Pledged Equity Interests. 

(f) The Company LLC Agreement, by and among the Issuer, the Pledgor, the Lender 
and Ingredion Incorporated, includes language substantially the same as the provisions set forth in Exhibit 
A hereto. 

SECTION 4. COVENANTS 

The Pledgor covenants and agrees with the Lender that, from and after the date of this 
Agreement until the Discharge of the Secured Obligations: 

4.1 [Reserved]. 

4.2 Delivery and Control of Pledged Equity Interests. 

(a) If any of the Pledge Collateral is or shall become evidenced or represented by any 
Certificated Security, such Certificated Security shall be immediately delivered to the Lender, duly 
endorsed in a manner satisfactory to the Lender, to be held as Pledge Collateral pursuant to this Agreement. 

(b) If any of the Pledge Collateral is or shall become evidenced or represented by an 
Uncertificated Security, the Pledgor shall immediately cause the Issuer either (i) to register the Lender as 
the registered owner of such Uncertificated Security, upon original issue or registration of transfer or (ii) to 
agree in writing with the Pledgor and the Lender that the Issuer will comply with instructions with respect 
to such Uncertificated Security originated by the Lender without further consent of the Pledgor, such 
agreement to be in form and substance satisfactory to the Lender. 

(c) In addition to and not in lieu of the foregoing, the Pledgor shall take such additional 
actions, including, without limitation, causing the Issuer to register the pledge on its books and records, as 
may be necessary or advisable or as may be reasonably requested by the Lender, under the laws of the 
�M�X�U�L�V�G�L�F�W�L�R�Q���R�I���,�V�V�X�H�U�¶�V���R�U�J�D�Q�L�]�D�W�L�R�Q���W�R���L�Q�V�X�U�H���W�K�H���Y�D�O�L�G�L�W�\�����S�H�U�I�H�F�W�L�R�Q���D�Q�G���S�U�L�R�U�L�W�\���R�I���W�K�H���V�H�F�X�U�L�W�\���L�Q�W�H�U�H�V�W���R�I��
the Lender. 

4.3 Maintenance of Perfected Security Interest; Further Documentation. 

(a) The Pledgor shall maintain the security interest created by this Agreement as a 
perfected security interest having at least the priority described in Section 8 of the Note and shall defend 
such security interest against the claims and demands of all Persons whomsoever, other than Permitted 
Liens. 

(b) The Pledgor shall furnish to the Lender from time to time statements and schedules 
further identifying and describing the Pledge Collateral. 

At any time and from time to time, upon the written request of the Lender, and at the sole 
expense of the Pledgor, the Pledgor shall promptly and duly authorize, execute and deliver, 
and have recorded, such further instruments and documents and take such further actions 
as the Lender may reasonably request for the purpose of obtaining or preserving the full 
benefits of this Agreement and of the rights and powers herein granted, including, without 
limitation, the filing of any financing or continuation statements under the UCC (or other 
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similar laws) in effect in any jurisdiction with respect to the security interests created 
hereby. 

4.4 Notices. The Pledgor will advise the Lender promptly, in reasonable detail, of (a) 
any Lien on any of the Pledge Collateral (other than Permitted Liens), and (b) the occurrence of any other 
event which could reasonably be expected to have an adverse effect on the security interests created hereby. 

4.5 Pledged Equity Interests. 

(a) If the Pledgor shall become entitled to receive or shall receive any stock or other 
ownership certificate (including, without limitation, any certificate representing a stock dividend or a 
distribution in connection with any reclassification, increase or reduction of capital or any certificate issued 
in connection with any reorganization), or option or rights in respect of the capital stock or other Pledged 
Equity Interest of any Issuer, whether in addition to, in substitution of, as a conversion of, or in exchange 
for, any shares of or other ownership interests in the Pledged Equity Interests, or otherwise in respect 
thereof, the Pledgor shall accept the same as the agent of the Lender, hold the same in trust for the Lender 
and deliver the same forthwith to the Lender in the exact form received, duly endorsed by the Pledgor to 
the Lender, if required, together with an undated stock power covering such certificate duly executed in 
blank by the Pledgor and with, if the Lender so requests, signature guaranteed, to be held by the Lender, 
subject to the terms hereof, as additional collateral security for the Secured Obligations. If an Event of 
Default shall have occurred and be continuing, any sums paid upon or in respect of the Pledged Equity 
Interests upon the liquidation or dissolution of the Issuer shall be paid over to the Lender to be held by it 
hereunder as additional collateral security for the Secured Obligations, and in case any distribution of 
capital shall be made on or in respect of the Pledged Equity Interests or any property shall be distributed 
upon or with respect to the Pledged Equity Interests pursuant to the recapitalization or reclassification of 
the capital of any Issuer or pursuant to the reorganization thereof, the property so distributed shall be 
delivered to the Lender to be held by it hereunder as additional collateral security for the Secured 
Obligations. If an Event of Default shall have occurred and be continuing and any sums of money or 
property so paid or distributed in respect of the Pledged Equity Interests shall be received by the Pledgor, 
the Pledgor shall, until such money or property is paid or delivered to the Lender, hold such money or 
property in trust for the Lender, segregated from other funds of the Pledgor, as additional collateral security 
for the Secured Obligations. 

(b) Without the prior written consent of the Lender, the Pledgor will not (i) vote to 
enable, or take any other action to permit, the Issuer to amend the Company LLC Agreement or any other 
organizational documents of the Issuer in any manner that changes the rights of the Pledgor with respect to 
any Pledged Equity Interests or adversely affect�V���W�K�H���Y�D�O�L�G�L�W�\�����S�H�U�I�H�F�W�L�R�Q���R�U���S�U�L�R�U�L�W�\���R�I���W�K�H���/�H�Q�G�H�U�¶�V���V�H�F�X�U�L�W�\��
interest therein, (ii) permit the Issuer to issue any additional Equity Interests of any nature, issue securities 
convertible into Equity Interests of Issuer, or grant the right of purchase or exchange for any Equity Interests 
of the Issuer, in each case except to the Pledgor so long as such transaction is expressly contemplated by 
Section 4.5(a) and the Pledgor complies with Section 4.5(a) in connection therewith, (iii) other than the 
Note and the Exit Loan Agreement, enter into any agreement or undertaking restricting the right or ability 
of the Pledgor or the Lender to sell, assign or transfer any of the Pledged Equity Interests or Proceeds 
thereof or any interest therein or (iv) cause or permit the Issuer to elect or otherwise take any action to cause 
any Pledged Equity Interests to be treated as securities for purposes of the UCC unless the Pledgor promptly 
(A) notifies the Lender in writing of any such election or action, and (B) takes all steps necessary or 
�D�G�Y�L�V�D�E�O�H���W�R���H�V�W�D�E�O�L�V�K���W�K�H���/�H�Q�G�H�U�¶�V���³�F�R�Q�W�U�R�O�´���W�K�H�U�H�Rf. 

4.6 Voting and Other Rights with Respect to Pledged Equity Interests. 
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Unless an Event of Default shall have occurred and be continuing, the Pledgor shall be 
permitted to receive all cash and non-cash dividends and distributions paid in respect of the Pledged Equity 
Interests in the ordinary course of business of the Issuer and to exercise all voting and limited liability 
company rights with respect to the Pledged Equity Interests; provided, however, that, without the prior 
written consent of the Lender, no vote shall be cast or other ownership right exercised or other action taken 
which could reasonably be expected to impair the �/�H�Q�G�H�U�¶�V���/�L�H�Q���L�Q���W�K�H��Pledge Collateral or be inconsistent 
with or result in any violation of any provision of any Note Document. 

If an Event of Default shall occur and while it is continuing: (i) all rights of the Pledgor to 
exercise or refrain from exercising the voting and other consensual rights with respect to Pledged Equity 
Interests which it would otherwise be entitled to exercise shall cease and all such rights shall thereupon 
become vested in the Lender who shall thereupon have the sole right, but shall be under no obligation, to 
exercise or refrain from exercising such voting and other consensual rights and (ii) the Lender shall have 
the right, without notice to the Pledgor, to transfer all or any portion of the Pledged Equity Interests to its 
name or the name of its nominee or agent. In addition, the Lender shall have the right at any time, without 
notice to the Pledgor, to exchange any certificates or instruments representing any Pledged Equity Interests 
for certificates or instruments of smaller or larger denominations. In order to permit the Lender to exercise 
the voting and other consensual rights which it may be entitled to exercise pursuant hereto and to receive 
all dividends and other distributions which it may be entitled to receive hereunder, the Pledgor shall 
promptly execute and deliver (or cause to be executed and delivered) to the Lender all proxies, dividend 
payment orders and other instruments as the Lender may from time to time request following the occurrence 
and during the continuance of an Event of Default and the Pledgor acknowledges that the Lender may 
utilize the power of attorney set forth herein. 

The Pledgor hereby authorizes and instructs the Issuer to (i) comply with any instruction 
received by it from the Lender in writing that (x) states that an Event of Default has occurred and is 
continuing and (y) is otherwise in accordance with the terms of this Agreement, without any other or further 
instructions from the Pledgor, and the Pledgor agrees that the Issuer shall be fully protected in so complying, 
and (ii) unless otherwise expressly permitted hereby, pay any dividends or other payments with respect to 
the Pledged Equity Interests directly to the Lender. 

SECTION 5. REMEDIAL PROVISIONS  

5.1 Proceeds to be Turned Over To Lender. If an Event of Default shall occur and 
be continuing, all Proceeds received by the Pledgor consisting of cash, Cash Equivalents, checks and other 
near-cash items shall be held by the Pledgor in trust for the Lender, segregated from other funds of the 
Pledgor, and shall, forthwith upon receipt by the Pledgor, be turned over to the Lender in the exact form 
received by the Pledgor (duly endorsed by the Pledgor to the Lender, if required). All Proceeds received by 
the Lender hereunder shall be held by the Lender in a Collateral Account maintained under its sole dominion 
and control. All Proceeds while held by the Lender in a Collateral Account (or by the Pledgor in trust for 
the Lender) shall continue to be held as collateral security for all the Secured Obligations and shall not 
constitute payment thereof until applied as provided in Section 5.2. 

5.2 Application of Proceeds. Subject to Section 5.2(b) below, if an Event of Default 
�V�K�D�O�O���K�D�Y�H���R�F�F�X�U�U�H�G���D�Q�G���E�H���F�R�Q�W�L�Q�X�L�Q�J�����D�W���D�Q�\���W�L�P�H���D�W���W�K�H���/�H�Q�G�H�U�¶�V���H�O�H�F�W�L�R�Q�����W�K�H���/�H�Qder may, notwithstanding 
the provisions of Section 2 of the Note, apply all or any part of the Pledge Collateral and/or net Proceeds 
thereof (after deducting fees and expenses as provided in Section 5.3(b)) realized through the exercise by 
the Lender of its remedies hereunder, whether or not held in any Collateral Account, in payment of the 
Secured Obligations. The Lender shall apply any such Pledge Collateral or Proceeds to be applied in the 
following order: 
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(i) first, to the Lender in an amount sufficient to pay in full costs and 
�S�U�R�I�H�V�V�L�R�Q�D�O�V�¶���D�Q�G���D�G�Y�L�V�R�U�V�¶���I�H�H�V���D�Q�G���H�[�S�H�Q�V�H�V��incurred in connection with the Note Documents, 
including those described in Section 9.4; 

(ii)  second, to the Lender in an amount equal the then unpaid amount of the 
Secured Obligations (including principal and accrued uncapitalized interest), in such order and 
priority as the Lender may choose in its sole discretion; and 

(iii)  finally, after the Discharge of the Secured Obligations, to any creditor 
holding a junior Lien on the Pledged Collateral, or to such Obligor or its representatives or as a 
court of competent jurisdiction may direct. 

Any Proceeds not applied in accordance with this Section 5.2 shall be held by the Lender as Pledge 
Collateral until the Discharge of the Secured Obligations. 

5.3 Code and Other Remedies. 

(a) If an Event of Default shall occur and be continuing, the Lender may exercise, in 
addition to all other rights and remedies granted to it in this Agreement and in any other instrument or 
agreement securing, evidencing or relating to the Secured Obligations, all rights and remedies of a secured 
party under the UCC (whether or not the UCC applies to the affected Pledge Collateral) and all rights under 
any other applicable law or in equity. Without limiting the generality of the foregoing, the Lender, without 
demand of performance or other demand, defense, presentment, protest, advertisement or notice of any kind 
(except any notice required by law referred to below) to or upon the Pledgor or any other Person (all and 
each of which demands, presentments, protests, defenses, advertisements and notices are hereby waived), 
may if an Event of Default has occurred and is continuing forthwith collect, receive, appropriate and realize 
upon the Pledge Collateral, or any part thereof, and/or may forthwith sell, lease, license, assign, give option 
or options to purchase, or otherwise dispose of and deliver the Pledge Collateral or any part thereof (or 
contract to do any of the foregoing), in one or more parcels at public or private sale or sales, at any exchange, 
�E�U�R�N�H�U�¶�V���E�R�D�U�G���R�U���R�I�I�L�F�H���R�I��the Lender, on the internet or elsewhere upon such terms and conditions as it 
may deem advisable and at such prices as it may deem best, for cash or on credit or for future delivery 
without assumption of any credit risk. The Lender shall have the right upon any such public sale or sales, 
and, to the extent permitted by law, upon any such private sale or sales, to purchase the whole or any part 
of the Pledge Collateral so sold or to become the licensor of all or any such Pledge Collateral, free of any 
right or equity of redemption in the Pledgor, which right or equity is hereby waived and released. For 
purposes of bidding and making settlement or payment of the purchase price for all or a portion of the 
Pledge Collateral sold at any such sale made in accordance with the UCC or other applicable laws, 
including, without limitation, the Bankruptcy Code, the Lender shall be entitled to credit bid and use and 
apply the Secured Obligations (or any portion thereof) as a credit on account of the purchase price for any 
Pledge Collateral payable by the Lender at such sale, such amount to be applied to the Secured Obligations. 
Each purchaser at any such sale shall hold the property sold absolutely free from any claim or right on the 
part of the Pledgor, and the Pledgor hereby waives (to the extent permitted by applicable law) all rights of 
redemption, stay and/or appraisal which it now has or may at any time in the future have under any rule of 
law or statute now existing or hereafter enacted. The Pledgor agrees that, to the extent notice of sale shall 
be required by l�D�Z�����D�W���O�H�D�V�W���������G�D�\�V�¶���Q�R�W�L�F�H���W�R���W�K�H���3�O�H�G�J�R�U���R�I���W�K�H���W�L�P�H���D�Q�G���S�O�D�F�H���R�I���D�Q�\���S�X�E�O�L�F���V�D�O�H���R�U���W�K�H��
time after which any private sale is to be made shall constitute reasonable notification. The Lender shall 
not be obligated to make any sale of Pledge Collateral regardless of notice of sale having been given. The 
Lender may adjourn any public or private sale from time to time by announcement at the time and place 
fixed therefor, and such sale may, without further notice, be made at the time and place to which it was so 
adjourned. The Lender may sell the Pledge Collateral without giving any warranties as to the Pledge 
Collateral. The Lender may specifically disclaim or modify any warranties of title or the like. The foregoing 
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will not be considered to adversely affect the commercial reasonableness of any sale of the Pledge 
Collateral. The Pledgor agrees that it would not be commercially unreasonable for the Lender to dispose of 
the Pledge Collateral or any portion thereof by using Internet sites that provide for the auction of assets of 
the types included in the Pledge Collateral or that have the reasonable capability of doing so, or that match 
buyers and sellers of assets. The Pledgor hereby waives any claims against the Lender arising by reason of 
the fact that the price at which any Pledge Collateral may have been sold at such a private sale was less 
than the price which might have been obtained at a public sale, even if the Lender accepts the first offer 
received and does not offer such Pledge Collateral to more than one offeree. The Pledgor further agrees, at 
�W�K�H���/�H�Q�G�H�U�¶�V���U�H�T�X�H�V�W�����W�R���D�V�V�H�P�E�O�H���W�K�H���3�O�H�G�J�H���&�R�O�O�D�W�H�U�D�O���D�Q�G���P�D�N�H���L�W���D�Y�D�L�O�D�E�O�H���W�R���W�K�H���/�H�Q�G�H�U���D�W���S�O�D�F�H�V���Z�K�L�F�K��
�W�K�H���/�H�Q�G�H�U���V�K�D�O�O���U�H�D�V�R�Q�D�E�O�\���V�H�O�H�F�W�����Z�K�H�W�K�H�U���D�W���W�K�H���3�O�H�G�J�R�U�¶�V���S�U�H�P�L�V�H�V���R�U���H�O�V�H�Z�K�H�U�H�����7�K�H���/�H�Q�G�H�U���V�K�D�O�O���K�Dve 
the right to enter onto the property where any Pledge Collateral is located without any obligation to pay 
rent and take possession thereof with or without judicial process. The Lender shall have no obligation to 
marshal any of the Pledge Collateral. 

(b) The Lender shall deduct from such Proceeds all reasonable documented out of 
pocket costs and expenses of every kind incurred in connection with the exercise of its rights and remedies 
against the Pledge Collateral or incidental to the care or safekeeping of any of the Pledge Collateral or in 
any way relating to the Pledge Collateral or the rights of the Lender hereunder, including, without limitation, 
reasonable documented out of pocket �D�W�W�R�U�Q�H�\�V�¶���I�H�H�V���D�Q�G���G�L�V�E�X�U�V�H�P�H�Q�W�V�����$�Q�\���Q�H�W���3�U�R�F�H�H�G�V���U�H�P�D�L�Q�L�Q�J���D�I�W�H�U��
such deductions shall be applied or retained by the Lender in accordance with Section 5.2. Only after such 
application and after the payment by the Lender of any other amount required by any provision of law, 
including, without limitation, Section 9-615(a) of the UCC, need the Lender account for the surplus, if any, 
to the Pledgor. If the Lender sells any of the Pledge Collateral upon credit, the Pledgor will be credited only 
with payments actually made by the purchaser and received by the Lender. In the event the purchaser fails 
to pay for the Pledge Collateral, the Lender may resell the Pledge Collateral and the Pledgor shall be 
credited with proceeds of the sale. To the extent permitted by applicable law, the Pledgor waives all claims, 
damages and demands it may acquire against the Lender arising out of the exercise by it of any rights 
hereunder. 

5.4 Effect of Securities Laws. The Pledgor recognizes that the Lender may be unable 
to effect a public sale of any or all of the Pledged Equity Interests by reason of certain prohibitions contained 
in the Securities Act and applicable state securities laws or otherwise, and may be compelled to resort to 
one or more private sales thereof to a restricted group of purchasers which will be obliged to agree, among 
other things, to acquire such securities for their own account for investment and not with a view to the 
distribution or resale thereof. The Pledgor acknowledges and agrees that any such private sale may result 
in prices and other terms less favorable than if such sale were a public sale and, notwithstanding such 
circumstances, agrees that any such private sale shall be deemed to have been made in a commercially 
reasonable manner. The Lender shall be under no obligation to delay a sale of any of the Pledged Equity 
Interests for the period of time necessary to permit the Issuer thereof to register such securities for public 
sale under the Securities Act, or under applicable state securities laws, even if the Issuer would agree to do 
so. 

5.5 Deficiency. The Pledgor shall remain liable for any deficiency if the proceeds of 
any sale or other disposition of the Pledge Collateral are insufficient to pay its Secured Obligations and the 
fees and disbursements of any attorneys employed by the Lender to collect such deficiency. 

SECTION 6. POWER OF ATTORNEY AND FURTHER ASSURANCES 

6.1 �/�H�Q�G�H�U�¶�V���$�S�S�R�L�Q�W�P�H�Q�W���D�V���$�W�W�R�U�Q�H�\-in-Fact, Etc. 
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(a) The Pledgor hereby irrevocably constitutes and appoints the Lender and any officer 
or agent thereof, with full power of substitution, as its true and lawful proxy and attorney- in-fact with full 
irrevocable power and authority in the place and stead of the Pledgor and in the name of the Pledgor or in 
its own name, for the purpose of carrying out the terms of this Agreement, to take any and all appropriate 
action and to execute any and all documents and instruments which may be necessary to accomplish the 
purposes of this Agreement, and, without limiting the generality of the foregoing, the Pledgor hereby gives 
the Lender the power and right, on behalf of the Pledgor, without notice to or assent by the Pledgor, to do 
any or all of the following: 

(i) in the name of the Pledgor or its own name, or otherwise, take possession 
of and endorse and collect any checks, drafts, notes, acceptances or other instruments for the 
payment of moneys with respect to any Pledge Collateral and file any claim or take any other action 
or proceeding in any court of law or equity or otherwise deemed appropriate by the Lender for the 
purpose of collecting any and all such moneys due with respect to any other Pledge Collateral 
whenever payable; 

(ii)  pay or discharge taxes and Liens levied or placed on or threatened against 
the Pledge Collateral, effect any repairs or purchase any insurance called for by the terms of the 
Note Documents and pay all or any part of the premiums therefor and the costs thereof; 

(iii)  execute, in connection with any sale provided for in Sections 5.3 or 5.4, 
any endorsements, assignments or other instruments of conveyance or transfer with respect to the 
Pledge Collateral; and 

(iv) (1) direct any party liable for any payment under any of the Pledge 
Collateral to make payment of any and all moneys due or to become due thereunder directly to the 
Lender or as the Lender shall direct; (2) ask or demand for, collect, and receive payment of and 
receipt for, any and all moneys, claims and other amounts due or to become due at any time in 
respect of or arising out of any Pledge Collateral; (3) sign and endorse any assignments, 
verifications, notices and other documents in connection with any of the Pledge Collateral; (4) 
commence and prosecute any suits, actions or proceedings at law or in equity in any court of 
competent jurisdiction to collect the Pledge Collateral or any portion thereof and to enforce any 
other right in respect of any Pledge Collateral; (5) defend any suit, action or proceeding brought 
against the Pledgor with respect to any Pledge Collateral; (6) settle, compromise or adjust any such 
suit, action or proceeding and, in connection therewith, give such discharges or releases as the 
Lender may deem appropriate; and (7) generally, sell, transfer, pledge and make any agreement 
with respect to or otherwise deal with any of the Pledge Collateral as fully and completely as though 
�W�K�H���/�H�Q�G�H�U���Z�H�U�H���W�K�H���D�E�V�R�O�X�W�H���R�Z�Q�H�U���W�K�H�U�H�R�I���I�R�U���D�O�O���S�X�U�S�R�V�H�V�����D�Q�G���G�R�����D�W���W�K�H���/�H�Q�G�H�U�¶�V���R�S�W�L�R�Q���D�Q�G���W�K�H��
�3�O�H�G�J�R�U�¶�V���H�[�S�H�Q�V�H�����D�W���D�Q�\���W�L�P�H�����R�U���I�U�R�P��time to time, all acts and things which the Lender deems 
necessary to protect, preserve or realize upon the Pledge Collateral and the �/�H�Q�G�H�U�¶�V��security 
interests therein and to effect the intent of this Agreement, all as fully and effectively as the Pledgor 
might do. 

Anything in this Section 6.1(a) to the contrary notwithstanding, the Lender agrees that, 
except as provided in Section 6.1(b), it will not exercise any rights under the power of attorney provided 
for in this Section 6.1(a) unless an Event of Default shall have occurred and be continuing. 

(b) If the Pledgor fails to perform or comply with any of its agreements contained 
herein, the Lender, at its option, but without any obligation so to do, may perform or comply, or otherwise 
cause performance or compliance, with such agreement; provided, however, that unless an Event of 
Default has occurred and is continuing or would reasonably be expected to occur, the Lender shall not 
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exercise this power without first making demand on the Pledgor and the Pledgor failing to promptly (and 
in any event within five Business Days) comply therewith. 

(c) The expenses of the Lender incurred in connection with actions undertaken as 
provided in this Section 6.1, together with interest thereon at a rate per annum equal to the rate per annum 
at which interest would then be payable under the Note, from the date of payment by the Lender to the date 
reimbursed by the Pledgor, shall be payable by the Pledgor to the Lender on demand. 

(d) The Pledgor hereby ratifies all that said attorneys shall lawfully do or cause to be 
done by virtue hereof. All powers, authorizations and agencies contained in this Agreement are coupled 
with an interest and are irrevocable until a Discharge of the Secured Obligations. 

6.2 Authorization of Financing Statements. The Pledgor acknowledges that 
pursuant to Section 9-509(b) of the UCC and any other applicable law, the Lender is authorized to file or 
record financing or continuation statements, and amendments thereto, and other filing or recording 
documents or instruments with respect to the Pledge Collateral in such form and in such offices as the 
Lender reasonably determines appropriate to perfect or maintain the perfection of the security interests of 
the Lender under this Agreement. The Pledgor agrees that such financing statements may describe the 
collateral in the same manner as described in the Note Documents or such other description as the Lender, 
in its sole judgment, determines is necessary or advisable. A photographic or other reproduction of this 
Agreement shall be sufficient as a financing statement or other filing or recording document or instrument 
for filing or recording in any jurisdiction. Lender agrees that, except following the occurrence and during 
the continuance of an Event of Default, it shall provide reasonable notice to the Pledgor prior to the filing 
or recording of any documents or instruments with respect to the Pledge Collateral authorized under this 
Section 6.2. 

6.3 Further Assurances. The Pledgor agrees that from time to time, at the expense of 
the Pledgor, it shall promptly execute and deliver all further instruments and documents and take all further 
action that may be necessary, or that the Lender may reasonably request, in order to create and/or maintain 
the validity, perfection or priority of and protect any security interest granted or purported to be granted 
hereby or to enable the Lender to exercise and enforce its rights and remedies hereunder in respect of any 
Pledge Collateral. Without limiting the generality of the foregoing, the Pledgor shall: 

(i) file such financing or continuation statements, or amendments thereto and 
execute and deliver such other agreements, instruments, endorsements, powers of attorney or 
notices, as may be necessary, or as the Lender may reasonably request, in order to effect, reflect, 
perfect and preserve the security interests granted or purported to be granted hereby; 

(ii)  �D�W���W�K�H���/�H�Q�G�H�U�¶�V���U�H�T�X�H�V�W�����D�S�S�H�D�U���L�Q���D�Q�G���G�H�I�H�Q�G���D�Q�\���D�F�W�L�R�Q���R�U��proceeding that 
�P�D�\���D�I�I�H�F�W���W�K�H���3�O�H�G�J�R�U�¶�V���W�L�W�O�H���W�R���R�U���W�K�H���/�H�Q�G�H�U�¶�V���L�Q�W�H�U�H�V�W���L�Q���D�O�O���R�U���D�Q�\���S�D�U�W���R�I���W�K�H���3�O�H�G�J�H���&�R�O�O�D�W�H�U�D�O����
and 

(iii)  furnish the Lender with such information regarding the Pledge Collateral, 
including, without limitation, the location thereof, as the Lender may reasonably request from time 
to time. 

SECTION 7. LIEN ABSOLUTE; WAIVER OF SURETYSHIP DEFENSES  

7.1 Lien Absolute, Waivers. 
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(a) All rights of Lender hereunder, and all obligations of the Pledgor hereunder, shall 
be absolute and unconditional irrespective of, shall not be affected by, and shall remain in full force and 
effect without regard to, and hereby waives all, rights, claims or defenses that it might otherwise have (now 
or in the future) with respect to, in each case, each of the following (whether or not the Pledgor has 
knowledge thereof): 

(i) the validity or enforceability of any Note Document, any of the Secured 
Obligations or any guarantee or right of offset with respect thereto at any time or from time to time 
held by the Lender; 

(ii)  any renewal, extension or acceleration of, or any increase in the amount of 
the Secured Obligations, or any amendment, supplement, modification or waiver of, or any consent 
to departure from, the Note Documents; 

(iii)  any failure or omission to assert or enforce or agreement or election not to 
assert or enforce, delay in enforcement, or the stay or enjoining, by order of court, by operation of 
law or otherwise, of the exercise or enforcement of, any claim or demand or any right, power or 
remedy (whether arising under any Note Documents, at law, in equity or otherwise) with respect to 
the Secured Obligations or any agreement relating thereto, or with respect to any other guaranty of 
or security for the payment of the Secured Obligations; 

(iv) any change, reorganization or termination of the corporate structure or 
existence of the Pledgor, any other Borrower and any corresponding restructuring of the Secured 
Obligations; 

(v) any settlement, compromise, release, or discharge of, or acceptance or 
refusal of any offer of payment or performance with respect to, or any substitutions for, the Secured 
Obligations or any subordination of the Secured Obligations to any other obligations; 

(vi) the validity, perfection, non-perfection or lapse in perfection, priority or 
avoidance of any security interest or lien, the release of any or all collateral securing, or purporting 
to secure, the Secured Obligations or any other impairment of such collateral; 

(vii)  any exercise of remedies with respect to any security for the Secured 
Obligations (including, without limitation, any collateral, including the Pledge Collateral securing 
or purporting to secure any of the Secured Obligations) at such time and in such order and in such 
manner as the Lender may decide and whether or not every aspect thereof is commercially 
reasonable and whether or not such action constitutes an election of remedies and even if such 
action operates to impair or extinguish any right of reimbursement or subrogation or other right or 
remedy that the Pledgor would otherwise have and without limiting the generality of the foregoing 
or any other provisions hereof, the Pledgor hereby expressly waives any and all benefits which 
might otherwise be available to the Pledgor under applicable law; and 

(viii)  any other circumstance whatsoever which may or might in any manner or 
to any extent vary the risk of the Pledgor as an obligor in respect of the Secured Obligations or 
which constitutes, or might be construed to constitute, an equitable or legal discharge of the Pledgor 
or any other Borrower for the Secured Obligations, or of the Pledgor under any guarantee contained 
the Note Documents or of any security interest granted by the Pledgor, whether in a Bankruptcy 
Proceeding or in any other instance. 
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(b) In addition, the Pledgor further waives any and all other defenses, set-offs or 
counterclaims (other than a defense of payment or performance in full hereunder) which may at any time 
be available to or be asserted by it, the Pledgor, any other Borrower or any Person against the Lender, 
including, without limitation, failure of consideration, breach of warranty, statute of frauds, statute of 
limitations, accord and satisfaction and usury. 

(c) The Pledgor waives diligence, presentment, protest, marshaling, demand for 
payment, notice of dishonor, notice of default and notice of nonpayment to or upon the Pledgor or any other 
Borrower with respect to the Secured Obligations. Except for notices provided for herein, the Pledgor 
hereby waives notice (to the extent permitted by applicable law) of any kind in connection with this 
Agreement or any collateral securing the Secured Obligations, including, without limitation, the Pledge 
Collateral. When making any demand hereunder or otherwise pursuing its rights and remedies hereunder 
against the Pledgor, Lender may, but shall be under no obligation to, make a similar demand on or otherwise 
pursue such rights and remedies as it may have against the Pledgor, any other Borrower or any other Person 
or against any collateral security or guarantee for the Secured Obligations or any right of offset with respect 
thereto, and any failure by Lender to make any such demand, to pursue such other rights or remedies or to 
collect any payments from the Pledgor, any other Borrower or any other Person or to realize upon any such 
collateral security or guarantee or to exercise any such right of offset, or any release of the Pledgor, any 
other Borrower or any other Person or any such collateral security, guarantee or right of offset, shall not 
relieve the Pledgor of any obligation or liability hereunder, and shall not impair or affect the rights and 
remedies, whether express, implied or available as a matter of law, of the Lender against the Pledgor. For 
�W�K�H���S�X�U�S�R�V�H�V���K�H�U�H�R�I���³�G�H�P�D�Q�G�´���V�K�D�O�O���L�Q�F�O�X�G�H���W�K�H���F�R�P�P�H�Q�F�H�P�H�Q�W���D�Q�G���F�R�Q�W�L�Q�X�D�Q�F�H���R�I���D�Q�\���O�H�J�Dl proceedings. 

SECTION 8. THE LENDER  

8.1 [Reserved]. 

8.2 Duty of Lender�����7�K�H���/�H�Q�G�H�U�¶�V���V�R�O�H���G�X�W�\���Z�L�W�K���U�H�V�S�H�F�W���W�R���W�K�H���F�X�V�W�R�G�\�����V�D�I�H�N�H�H�S�L�Q�J��
and physical preservation of the Pledge Collateral in its possession, under Section 9- 207 of the UCC or 
otherwise, shall be to deal with it in the same manner as the Lender deals with similar property for its own 
account. Neither the Lender nor any of its respective officers, directors, partners, employees, agents, 
attorneys or other advisors, attorneys-in-fact or affiliates shall be liable for failure to demand, collect or 
realize upon any of the Pledge Collateral or for any delay in doing so or shall be under any obligation to 
sell or otherwise dispose of any Pledge Collateral upon the request of the Pledgor or any other Person or to 
take any other action whatsoever with regard to the Pledge Collateral or any part thereof. The powers 
conferred on the Lender hereunder are solely to protect its interests in the Pledge Collateral and shall not 
impose any duty upon the Lender to exercise any such powers. The Lender shall be accountable only for 
amounts that it actually receives as a result of the exercise of such powers, and neither it nor any of its 
officers, directors, partners, employees, agents, attorneys and other advisors, attorneys-in-fact or affiliates 
shall be responsible to the Pledgor for any act or failure to act hereunder, except to the extent that any such 
act or failure to act is found by a final and non-appealable decision of a court of competent jurisdiction to 
have resulted solely and proximately from their own gross negligence or willful misconduct in breach of a 
duty owed to the Pledgor. 

8.3 [Reserved]. 

8.4 Delegation of Duties. The Lender may perform any and all of its duties and 
exercise its rights and powers under this Agreement by or through any one or more sub-agents appointed 
by the Lender. The Lender and any such sub- agent may perform any and all of its duties and exercise its 
rights and powers by or through their respective Affiliates. All of the rights, benefits, and privileges 
(including the exculpatory and indemnification provisions) of this Article 8 shall apply to any such sub-
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agent and to any of the Affiliates of the Lender and any such sub-agents, and shall apply to their respective 
activities as if such sub-agent and Affiliates were named herein in connection with the transactions 
contemplated hereby and by the Note Documents. Notwithstanding anything herein to the contrary, each 
sub-agent appointed by the Lender or Affiliate of the Lender or Affiliate of any such sub-agent shall be a 
third party beneficiary under this Agreement with respect to all such rights, benefits and privileges 
(including exculpatory rights and rights to indemnification) and shall have all of the rights and benefits of 
a third party beneficiary, including an independent right of action to enforce such rights, benefits and 
privileges (including exculpatory rights and rights to indemnification) directly, without the consent or 
joinder of any other Person, against any or all of the Borrowers and the Lender, and such rights, benefits 
and privileges (including exculpatory rights and rights to indemnification) shall not be modified or amended 
without the consent of such sub-agent or Affiliate acting in such capacity. 

SECTION 9. MISCELLANEOUS  

9.1 Amendments in Writing . None of the terms or provisions of this Agreement may 
be waived, amended, supplemented or otherwise modified except by a written instrument executed by the 
Pledgor and the Lender, provided that any provision of this Agreement imposing obligations on the Pledgor 
may be waived by the Lender in a written instrument executed by the Lender. 

9.2 Notices. All notices, requests and demands to or upon the Lender or the Pledgor 
hereunder shall be effected in the manner provided for in Section 9(g) of the Note. 

9.3 No Waiver by Course of Conduct; Cumulative Remedies. The Lender shall not 
by any act (except by a written instrument pursuant to Section 9.1), delay, indulgence, omission or 
otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced in any Default 
or Event of Default. No failure to exercise, nor any delay in exercising, on the part of the Lender, any right, 
power or privilege hereunder shall operate as a waiver thereof. No single or partial exercise of any right, 
power or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other 
right, power or privilege. A waiver by the Lender of any right or remedy hereunder on any one occasion 
shall not be construed as a bar to any right or remedy which the Lender would otherwise have on any future 
occasion. The rights and remedies herein provided are cumulative, may be exercised singly or concurrently 
and are not exclusive of any other rights or remedies provided by law. 

9.4 Expense Reimbursement; Indemnification. The expense reimbursement 
provisions of Section 9(f) of the Note are incorporated herein by reference, mutatis mutandis, and the parties 
hereto agree to such terms. The expense reimbursement and indemnification provisions of Section 9(h) of 
the Note are incorporated herein by reference, mutatis mutandis, and the parties hereto agree to such terms. 

9.5 Successors and Assigns. This Agreement shall be binding upon the successors 
and assigns of the Pledgor and shall inure to the benefit of the Lender and its successors and assigns 
permitted by Section 9(a) of the Note. 

9.6 Set-Off . The Pledgor hereby irrevocably authorizes the Lender at any time and 
from time to time while an Event of Default pursuant to Sections 7(a) or 7(e) of the Note shall have occurred 
and be continuing, without notice to the Pledgor, any such notice being expressly waived by the Pledgor, 
to set-off and appropriate and apply any and all deposits (general or special, time or demand, provisional 
or final), in any currency, and any other credits, indebtedness or claims, in any currency, in each case 
whether direct or indirect, absolute or contingent, matured or unmatured, at any time held or owing by such 
party to or for the credit or the account of the Pledgor, or any part thereof in such amounts as the Lender 
may elect, against and on account of the obligations and liabilities of the Pledgor to the Lender hereunder 
and claims of every nature and description of the Lender against the Pledgor, in any currency, whether 
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arising hereunder, under any Note Document or otherwise, as the Lender may elect, whether or not the 
Lender has made any demand for payment and although such obligations, liabilities and claims may be 
contingent or unmatured. If the Lender exercises any right of set-off, it shall notify the Pledgor promptly of 
any such set-off and the application made by the Lender of the proceeds thereof, provided that the failure 
to give such notice shall not affect the validity of such set-off and application. The rights of the Lender 
under this Section 9.6 are in addition to other rights and remedies (including, without limitation, other rights 
of set-off) which the Lender may have. 

9.7 Counterparts. This Agreement may be executed by one or more of the parties to 
this Agreement on any number of separate counterparts (including by electronic imaging means), and all 
of said counterparts taken together shall be deemed to constitute one and the same instrument. Delivery of 
�D�Q���H�[�H�F�X�W�H�G���V�L�J�Q�D�W�X�U�H���S�D�J�H���R�I���W�K�L�V���$�J�U�H�H�P�H�Q�W���E�\���H�O�H�F�W�U�R�Q�L�F���W�U�D�Q�V�P�L�V�V�L�R�Q�����H���J�����³�S�G�I�´���R�U���³�W�L�I�´���I�R�U�P�D�W�����V�K�D�O�O��
be effective as delivery of a manually executed counterpart hereof.  

9.8 Severability. Any provision of this Agreement which is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction. The parties hereto shall endeavor in good-faith negotiations to replace 
any invalid, illegal or unenforceable provisions with valid provisions the economic effect of which comes 
as close as possible to that of the invalid, illegal or unenforceable provisions.  

9.9 Integration/Conflict . This Agreement and the other Note Documents represent 
the entire agreement of the Pledgor, the Lender with respect to the subject matter hereof and thereof, and 
supersede any and all previous agreements and understandings, oral or written, relating to the subject matter 
hereof and thereof. There are no promises, undertakings, representations or warranties by the Lender 
relative to the subject matter hereof and thereof not expressly set forth or referred to herein or therein.  

9.10 GOVERNING LAW AND VENUE . THIS AGREEMENT AND ANY AND 
ALL ACTIONS ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT SHALL BE 
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
NEW YORK, WITHOUT REGARD TO THE CONFLICTS OF LAW PROVISIONS OF THE STATE 
OF NEW YORK. THE PLEDGOR HERBY IRREVOCABLY WAIVES ANY OBJECTION IT WOULD 
MAKE NOW OR HEREAFTER FOR THE LAYING OF VENUE OF ANY SUIT, ACTION OR 
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT BROUGHT IN THE 
STATE COURTS AND THE FEDERAL COURTS OF THE UNITED STATES SITTING IN NEW 
YORK COUNTY, NEW YORK, AND HEREBY IRREVOCABLY WAIVES ANY CLAIM THAT 
SUCH SUIT, ACTION, OR PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. 

9.11 Arbitration . Any dispute, controversy or claim arising out of or relating to this 
Agreement or the subject matter hereof or thereof, including, but not limited to, any contractual, pre-
contractual or noncontractual rights, obligations or liabilities and any question or dispute regarding the 
existence, validity, formation, effect, interpretation, performance, breach, termination or invalidity hereof 
�R�U���W�K�H�U�H�R�I�����D���³Dispute�´�������V�K�D�O�O���E�H���I�L�Q�D�O�O�\���V�H�W�W�O�H�G���E�\���D�U�E�L�W�U�D�W�L�R�Q�����$�Q�\���D�U�E�L�W�U�D�W�L�R�Q���L�Q�L�W�L�D�W�H�G���L�Q���F�R�Q�Q�H�F�W�L�R�Q���Z�L�W�K��
this Section 9.11 shall be conducted by the New York office of the American Arbitration Association 
���³AAA�´�����L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K���$�$�$���&�R�P�P�H�U�F�L�D�O���5�X�O�H�V���L�Q���H�I�I�H�F�W���D�W���W�K�H���W�L�P�H���R�I���D�S�S�O�\�L�Q�J���I�R�U���D�U�E�L�W�U�D�W�L�R�Q�����³AAA 
Rules�´������ �H�[�F�H�S�W�� �D�V�� �W�K�H�� �$�$�$�� �5�X�O�H�V�� �F�R�Q�I�O�L�F�W�� �Z�L�W�K�� �W�K�H�� �S�U�R�Y�L�V�L�R�Q�V�� �R�I�� �W�K�L�V��Section 9.11, in which event the 
provisions of this Section 9.11 shall control. The arbitration tribunal shall consist of three arbitrators, one 
to be appointed by the claimant, one to be appointed by the respondent and the two arbitrators so appointed 
shall jointly appoint the third arbitrator. The tribunal shall decide any dispute submitted by the Parties 
strictly in accordance with the substantive law of the state of New York and shall not apply any other 
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substantive law. Subject to the agreement of the tribunal, any Dispute(s) which arise subsequent to the 
commencement of arbitration of any existing Dispute(s) shall be resolved by the tribunal already appointed 
to hear the existing Dispute(s). The arbitration award shall be final, conclusive and binding on each party 
as from the date rendered. Judgment upon any arbitration award may be entered and enforced in any court 
having jurisdiction over a party or any of its assets. 

9.12 Acknowledgments. The Pledgor hereby acknowledges that: 

(a) it has been advised by counsel in the negotiation, execution and delivery of this 
Agreement and the other Note Documents to which it is a party; 

(b) the Lender has no fiduciary relationship with or duty to the Pledgor arising out of 
or in connection with this Agreement or any of the other Note Documents, and the relationship between the 
Pledgor, on the one hand, and the Lender, on the other hand, in connection herewith or therewith is solely 
that of debtor and creditor; and 

(c) no joint venture is created hereby or by the other Note Documents or otherwise 
exists by virtue of the transactions contemplated hereby among the Pledgor and the Lender. 

9.13 Releases. 

(a) At such time as there has been a Discharge of the Secured Obligations, the Pledge 
Collateral shall be released from the Liens created hereby, and this Agreement and all obligations (other 
than those expressly stated to survive such termination) of the Lender and the Pledgor hereunder shall 
terminate, all without delivery of any instrument or performance of any act by any party, and all rights to 
the Pledge Collateral shall revert to the Pledgor. At the request and sole expense of the Pledgor following 
any such termination, the Lender shall deliver to the Pledgor any Pledge Collateral held by the Lender 
hereunder, and execute and deliver to the Pledgor such documents as the Pledgor shall reasonably request 
to evidence such termination. 

(b) The Pledgor acknowledges that it is not authorized to file any financing statement 
or amendment or termination statement with respect to any financing statement originally filed in 
connection herewith without the prior written consent of the �/�H�Q�G�H�U�����V�X�E�M�H�F�W���W�R���W�K�H���3�O�H�G�J�R�U�¶�V���U�L�J�K�W�V���X�Q�G�H�U��
Section 9-509(d)(2) of the UCC. 
 



 

[Signature Page to Pledge Agreement] 

IN WITNESS WHEREOF, each of the undersigned has caused this Pledge Agreement to be duly 
executed and delivered as of the date first above written. 

PLEDGOR:  

AMYRIS, INC.  

By:   
Name:  
Title:  
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LENDER:  

DSM FINANCE B.V.  

By:   
Name: 
Title: 

By:   
Name:  
Title: 

 



 

Schedule 1-1 

Schedule 1 
DESCRIPTION OF PLEDGED EQUITY INTERESTS  

Pledgor Issuer 
Certificated 

(Y/N) 
Certificate No. (if 

any) 
No. of Pledged 

Units 
% of Outstanding LLC 
Interests of the Issuer 

Amyris, Inc. Amyris RealSweet, LLC N N/A 63,480,000 69.00% 
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Schedule 2 
 

FILINGS AND OTHER ACTIONS  
REQUIRED TO PERFECT SECURITY INTERESTS  

Uniform Commercial Code Filings 

Delaware 

Actions with respect to Pledged Equity Interests 

Physical delivery of stock certificate and related stock power of Issuer to the Lender (if applicable). 
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Schedule 3-1 
 

Schedule 3 
 

�3�/�(�'�*�2�5�¶�6���(�;�$�&�7���/�(�*�$�/���1�$�0�(�����/�2�&�$�7�,�2�1���2�)���-�8�5�,�6�'�,�&�7�,�2�1���2�)���2�5�*�$�1�,�=�$�7�,�2�1��
AND CHIEF EXECUTIVE OFFICE  

Exact Legal Name Jurisdiction of 
Organization 

Organizational I.D. Chief Executive Office or Sole 
Place of Business 

Amyris, Inc. Delaware 4768633 5885 Hollis Street, Suite 100 
Emeryville, CA 94608 
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Schedule 4 
 

NOTICE ADDRESS OF THE PLEDGOR 

AMYRIS, INC. 
Attention: General Counsel 
5885 Hollis Street, Suite 100 
Emeryville, CA 94608 
Phone: (510) 450 0761 
Email: generalcounsel@amyris.com 

with a copy (which shall not constitute notice) to: 

GOODWIN PROCTER LLP 
Three Embarcadero Center 28th floor,  
San Francisco, CA 94111 
Attn: Jon Novotny 
Phone: (415) 733 6181 
Email: jnovotny@goodwinlaw.com 
 



 

Schedule 4-2 

Exhibit A to Pledge Agreement 

INSERT TO LLC/PARTNERSHIP AGREEMENT 

�6�H�F�W�L�R�Q���>���×���@�����3�O�H�G�J�H�H�¶�V���5�L�J�K�W�V���� 

Subdivision 1. Notwithstanding anything contained herein to the contrary, each [Member/Partner] shall be 
permitted to pledge or hypothecate any or all of its [Units/Partnership Interests], including all Interests, 
economic rights, control rights and status rights as a [Member/Partner], to any lender to the Company or an 
�D�I�I�L�O�L�D�W�H�� �R�I�� �W�K�H�� �&�R�P�S�D�Q�\�� �R�U�� �D�Q�\�� �D�J�H�Q�W�� �D�F�W�L�Q�J�� �R�Q�� �V�X�F�K�� �O�H�Q�G�H�U�¶�V�� �E�H�K�D�O�I���� �D�Q�G�� �D�Q�\�� �W�U�D�Q�V�I�H�U�� �R�I�� �V�X�F�K��
�>�8�Q�L�W�V���3�D�U�W�Q�H�U�V�K�L�S���,�Q�W�H�U�H�V�W�V�@���S�X�U�V�X�D�Q�W���W�R���D�Q�\���V�X�F�K���O�H�Q�G�H�U�¶�V�����R�U���D�J�H�Q�W�¶�V�����H�[�H�U�F�L�V�H���R�I���U�H�P�H�G�L�H�V���L�Q���F�R�Q�Q�H�F�W�L�R�Q��
with any such pledge or hypothecation shall be permitted under this Agreement with no further action or 
approval required hereunder. Notwithstanding anything contained herein to the contrary, upon a default 
under the financing giving rise to any pledge or hypothecation of [Units/Partnership Interests], the lender 
(or agent) shall have the right, as set forth in the applicable pledge or hypothecation agreement, and without 
further approval of any [Member/Partner] and without becoming a [Member/Partner], to exercise the 
membership/partnership voting rights of the [Member/Partner] granting such pledge or hypothecation. 
Notwithstanding anything contained herein to the contrary, and without complying with any other 
procedures set forth in this Agreement, upon the exercise of remedies in connection with a pledge or 
hypothecation, (a) the lender (or agent) or transferee of such lender (or agent), as the case may be, shall 
become a [Member/Partner] under this Agreement and shall succeed to all of the rights and powers, 
including the right to participate in the management of the business and affairs of the 
[Company/Partnership], and shall be bound by all of the obligations, of a [Member/Partner] under this 
Agreement without taking any further action on the part of such lender (or agent) or transferee, as the case 
may be, and (b) following such exercise of remedies, the pledging [Member/Partner] shall cease to be a 
[Member/Partner] and shall have no further rights or powers under this Agreement. The execution and 
delivery of this Agreement by a [Member/Partner] shall constitute any necessary approval of such 
�>�0�H�P�E�H�U���3�D�U�W�Q�H�U�@���X�Q�G�H�U���W�K�H���$�F�W���W�R���W�K�H���I�R�U�H�J�R�L�Q�J���S�U�R�Y�L�V�L�R�Q�V���R�I���W�K�L�V���6�H�F�W�L�R�Q���>���×���@�����7�K�L�V���6�H�F�W�L�R�Q���>���×���@���P�D�\���Q�R�W��
be amended or modified so long as any of the [Units/Partnership Interests] is subject to a pledge or 
�K�\�S�R�W�K�H�F�D�W�L�R�Q�� �Z�L�W�K�R�X�W�� �W�K�H�� �S�O�H�G�J�H�H�¶�V�� ���R�U�� �W�K�H�� �7�U�D�Q�V�I�H�U�H�H�� �R�I�� �V�X�F�K�� �S�O�H�G�J�H�H�¶�V���� �S�U�L�R�U�� �Z�U�L�W�W�H�Q�� �F�R�Q�V�H�Q�W���� �(�D�F�K��
recipient of a pledge or hypothecation of the [Units/Partnership Interests] shall be a third party beneficiary 
of the provisions of this �6�H�F�W�L�R�Q���>���×���@�� 
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EXHI BIT H 

 

(IDENTIFICATION OF OUTSTANDING DIP FACILITY AND/OR FORIS 
PREPETITION SECURED LOANS THAT ARE AMEN DED AND RESTATED OR 

ROLLED -OVER INTO INDEB TEDNESS OF REORGANIZED AMYRIS AS PART OF 
THE EXIT FIRST LIEN FACILITY ) 
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 As of the date hereof, and subject to modification, the Debtors understand that the Exit 
Facility First Lien Facility Amount will: (i) be subordinated to approximately $30 million of  DIP 
Facility Claims as a portion of the DIP Facility will remain outstanding as of the Effective Date of 
the Plan; and (ii) will be comprised of a delayed draw term loan tranche in the amount up to 
$160,000,000 that will be incorporated into the DIP Facility Loan Agreement.   
 

As of the date hereof, and subject to modification, the Debtors further understand that (a) 
approximately $30 million of DIP Facility Claims will remain outstanding as of the Effective Date 
of the Plan, and (b) $20 million of the DIP Facility Claims will be converted into 100% of the New 
Common Stock of Reorganized Amyris.  The remainder of the DIP Facility Claims, and all of the 
Foris Prepetition Secured Claims held by Foris Ventures, LLC, Perrara Ventures, LLC, Anesma 
Group, LLC, Anjo Ventures, LLC and Muirisc, LLC, shall neither receive nor retain any property 
under the Plan and shall be discharged on the Effective Date of the Plan.    
 



 

 

(REDLINE IDENTIFICATION OF OUTSTANDING DIP FACILITY AND/OR FORIS 

PREPETITION SECURED LOANS THAT ARE AMEN DED AND RESTATED OR 

ROLLED -OVER INTO INDEB TEDNESS OF REORGANIZED AMYRIS AS PART OF 

THE EXIT FIRST LIEN FACILITY )
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EXHIBIT I 

 

(EXIT FIRST LIEN FACILITY DOCUMENTS) 

(Amended and Restated Loan Agreement) 
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Execution Version 

 

AMENDED AND RESTATED LOAN AGREEMENT  

Originally d ated as of August 9, 2023, as amended and restated on May 7, 2024 

by and among 

AMYRIS, INC., AB TECHNOLOGIES, LLC  
and APRINNOVA, LLC,  

as Borrowers 

THE SUBSIDIARIES OF THE BORROWERS PARTY HERETO, 
as Guarantors, 

EUAGORE, LLC,  
as Administrative Agent, 

and 

THE LENDERS PARTY HERETO  
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AMENDED AND RESTATED LOAN AGREEMENT 

This AMENDED AND RESTATED LOAN AGREEMENT (as the same may be amended, 
�U�H�V�W�D�W�H�G���� �V�X�S�S�O�H�P�H�Q�W�H�G�� �D�Q�G���R�U�� �R�W�K�H�U�Z�L�V�H�� �P�R�G�L�I�L�H�G�� �I�U�R�P�� �W�L�P�H�� �W�R�� �W�L�P�H���� �W�K�L�V�� �³Agreement�´���� �Z�D�V�� �R�U�L�J�L�Q�D�O�O�\��
�P�D�G�H���D�V���R�I���$�X�J�X�V�W���������������������W�K�H���³Closing Date�´�������Ds amended and restated on May 7, 2024 and is entered 
�L�Q�W�R���E�\���D�Q�G���D�P�R�Q�J���$�0�<�5�,�6�����,�1�&�������D���'�H�O�D�Z�D�U�H���F�R�U�S�R�U�D�W�L�R�Q�����W�K�H���³Parent�´�������D�Q�G���H�D�F�K���R�I���W�K�H���6�X�E�V�L�G�L�D�U�L�H�V���R�I��
the Parent set out in Part 1 of Schedule 1A ���W�R�J�H�W�K�H�U���Z�L�W�K���W�K�H���3�D�U�H�Q�W�����H�D�F�K�����D���³Borrower�´���D�Q�G���F�R�O�O�H�Ftively, 
�W�K�H�� �³Borrowers�´������ �W�K�H�� �6�X�E�V�L�G�L�D�U�L�H�V�� �R�I�� �W�K�H�� �3�D�U�H�Q�W�� �V�H�W�� �R�X�W�� �L�Q�� �3�D�U�W�� ���� �R�I�� �6�F�K�H�G�X�O�H�� ��A (and such other 
�6�X�E�V�L�G�L�D�U�L�H�V���R�I���W�K�H���3�D�U�H�Q�W���W�K�D�W���D�U�H���J�X�D�U�D�Q�W�R�U�V�����H�D�F�K�����D���³�*�X�D�U�D�Q�W�R�U�´���D�Q�G���F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���³�*�X�D�U�D�Q�W�R�U�V�´���D�Q�G����
�W�R�J�H�W�K�H�U���Z�L�W�K���W�K�H���%�R�U�U�R�Z�H�U�V�����H�D�F�K���D�Q���³Obligor�´���D�Q�G���F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���³Obligors�´�����H�D�F�K���O�H�Q�G�H�U���I�U�R�P���W�L�P�H���W�R��
�W�L�P�H���S�D�U�W�\���K�H�U�H�W�R�����H�D�F�K�����D���³Lender�´���D�Q�G���F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���³Lenders�´�����D�Q�G���(�X�D�J�R�U�H�����/�/�&�����L�Q���L�W�V���F�D�S�D�F�L�W�\���D�V��
�$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�����W�K�H���³Administrative Agent�´���� 

WHEREAS, on August 9, 2023, the Par�H�Q�W�� �D�Q�G�� �F�H�U�W�D�L�Q�� �R�I�� �W�K�H�� �3�D�U�H�Q�W�¶�V�� �6�X�E�V�L�G�L�D�U�L�H�V�� ���H�D�F�K���� �D��
�³Debtor�´�� �D�Q�G�� �F�R�O�O�H�F�W�L�Y�H�O�\���� �W�K�H�� �³Debtors�´���� �I�L�O�H�G�� �Y�R�O�X�Q�W�D�U�\�� �S�H�W�L�W�L�R�Q�V�� �Z�L�W�K�� �W�K�H�� �%�D�Q�N�U�X�S�W�F�\�� �&�R�X�U�W�� �L�Q�L�W�L�D�W�L�Q�J��
their respective cases that are pending under chapter 11 of the Bankruptcy Code and under the Brazilian 
Bankruptcy Law ���H�D�F�K���F�D�V�H���R�I���W�K�H���3�D�U�H�Q�W���D�Q�G���H�D�F�K���R�W�K�H�U���'�H�E�W�R�U�����D���³Case�´���D�Q�G���F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���³Cases�´����
and continued in the possession of their assets and the management of their business pursuant to Sections 
1107 and 1108 of the Bankruptcy Code; 

WHEREAS, the Borrowers requested that the DIP Lenders provide a superpriority multiple-draw 
senior secured debtor-in-possession term loan credit facility in an aggregate principal amount not to exceed 
�������������������������� ���W�K�H�� �³DIP Facility�´������ �Z�L�W�K�� �D�O�O�� �R�I�� �W�K�H�� �%�R�U�U�R�Z�H�U�V�¶�� �R�E�O�L�J�D�W�L�R�Q�V�� �X�Q�G�H�U�� �W�K�H�� �'�,�3�� �)�D�F�L�O�L�W�\�� �W�R�� �E�H��
guaranteed by each Guarantor, and the DIP Lenders agreed to extend such credit to the Borrowers on the 
terms and subject to the conditions set forth herein; 

WHEREAS, on October 16, 2023, the DIP Facility was approved by the Bankruptcy Court pursuant 
to the Final Order (I) Authorizing the Debtors (A) to Obtain Postpetition Financing, and (B) to Utilize Cash 
Collateral, (II) Granting Adequate Protection to Prepetition Secured Lenders, (III) Modifying the 
Automatic Stay, (IV) Scheduling a Final Hearing, and (V) Granting Related Relief [Docket No. 558] (the 
�³Final Order�´�������Z�K�L�F�K���J�U�D�Q�W�H�G�����D�P�R�Q�J���R�W�K�H�U���W�K�L�Q�J�V�����W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�����I�R�U���L�W�V�H�O�I���D�Q�G���I�R�U���W�K�H���E�H�Q�H�I�L�W��
of the DIP Lenders, a valid, binding, continuing, enforceable, non-avoidable, automatically and properly 
perfected, first priority priming senior security interest in and lien upon certain collateral (including the 
�&�R�O�O�D�W�H�U�D�O�����W�R���V�H�F�X�U�H���W�K�H���2�E�O�L�J�R�U�V�¶���R�E�O�L�J�D�W�L�R�Q�V���X�Q�G�H�U���W�K�H���/�R�D�Q���'�R�F�X�P�H�Q�W�V�� 

WHEREAS, in connection with the Cases, the Debtors and certain creditor parties entered into an 
Amended and Restated Plan Support Agreement on December 12, 2023, which provides for the 
implementation of a restructuring involving the Debtors on the terms set forth in the Third Amended Joint 
Chapter 11 Plan of Reorganization of Amyris, Inc. and Its Affiliated Debtors, as Modified (including all 
annexes, exhibits, schedules and supplements thereto, in each case, as may be amended, modified or 
supplemented from time to time so long as such amendments are in form and substance acceptable to the 
�5�H�T�X�L�U�H�G���/�H�Q�G�H�U�V�����W�K�H���³Reorganization Plan�´�������Z�K�L�F�K���Z�D�V���I�L�O�H�G���Z�L�W�K���W�K�H���%�D�Q�N�U�X�S�W�F�\���&�R�X�U�W���R�Q��January 23, 
2024; 

WHEREAS, on February 7, 2024, the Bankruptcy Court entered the Confirmation Order and on 
May 7, 2024, the Effective Date occurred; 

WHEREAS, pursuant to the Reorganization Plan, the Obligors, the Administrative Agent and the 
Lenders are amending and restating this Agreement so that, among other things, the Exit Facility Lenders 
shall make available to the Borrowers additional loans in an aggregate principal amount not to exceed 
�����������������������������W�K�H���³Exit Facility�´���� 
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WHEREAS, as of the date immediately before the Restatement Date  the aggregate principal 
amount outstanding under this Agreement was $196,948,649.74 ���W�K�H���³Outstanding Principal�´��,  accrued but 
unpaid interest of $11,175,172.10 was outstanding ���³Accrued DIP Interest�´�����D�Q�G���D�F�F�U�X�H�G���D�Q�G���X�Q�S�D�L�G���I�H�H�V��
and expenses were outstanding (the �³DIP Expenses�  ́and together with the Outstanding Principal and the 
Accrued DIP Interest�����W�K�H���³Pre-Exit DIP Loan Amount�´���� 

WHEREAS, pursuant to the Reorganization Plan, (A) the Obligors are assuming, pursuant to this 
Agreement, $30,000,000 of the Pre-�(�[�L�W���'�,�3���/�R�D�Q�����W�K�H���³DIP Loan�´��, (B) $20,000,000 of the Pre-Exit DIP 
Loan Amount is being assigned to Novotico Ventures, LLC and Novotico Ventures, LLC will exchange 
such $20,000,000 of the Pre-Exit DIP Loan amount for 100% of the issued and outstanding common stock 
of Parent, and (C) the remaining balance of the Pre-Exit DIP Loan Amount neither retains nor receives any 
distribution under the Reorganization Plan and is discharged under the Reorganization Plan; 

WHEREAS, as of the Restatement Date,  the Foris Pre-Petition Secured Debt (as defined in the 
Reorganization Plan) will be discharged under the Reorganization Plan; 

WHEREAS Amyris Clean Beauty Latam Ltda. and Interfaces Indústria e Comercio de Cosméticos 
Ltda. filed for voluntary bankruptcy liquidation on February 6, 2024, with the 1st Regional Court of 
Business and Conflicts Related to Arbitration of the Specialized Forum of the 4th and 10th Administrative 
Judicial Region (RAJ) of the Court of Justice of the State of São Paulo, Brazil, under Proceeding No. 
1000015-20.2024.8���������������������W�K�H���³Bankruptcy Proceeding�´�� and the bankruptcy decree was approved on 
February 9, 2024; 

WHEREAS Amyris Purificação de Performance do Brasil Ltda. (jointly with Amyris Clean Beauty 
Latam Ltda. and Interfaces Indústria e Comercio de �&�R�V�P�p�W�L�F�R�V���/�W�G�D�������W�K�H���³Brazilian Obligors�´�����L�V���O�L�V�W�H�G��
as a Guarantor in the Existing Loan Agreement; however, such company does not have and/or own any 
business, operations and/or assets; 

WHEREAS as a result of the Bankruptcy Proceeding and applicable Brazilian Bankruptcy Law 
and the fact that Amyris Purificação de Performance do Brasil Ltda. does not have any business, operations 
and/or assets, the Brazilian Obligors are no longer able to grant any Liens that affects their respective current 
rights and assets, of any nature and are not Obligors; 

WHEREAS, pursuant to the Reorganization Plan, certain Debtors in addition to the Brazilian 
Obligors were released from their obligations as Borrowers and Guarantors and the Liens created by such 
Debtors as security �I�R�U�� �W�K�H�� �6�H�F�X�U�H�G�� �2�E�O�L�J�D�W�L�R�Q�V�� �Z�H�U�H�� �U�H�O�H�D�V�H�G�� �D�Q�G�� �G�L�V�F�K�D�U�J�H�G�� ���W�K�H�� �³Reorganization 
Releases�´��; 

WHEREAS, the Lenders, the Administrative Agent and the Obligors have agreed to (A) certain 
further amendments to this Agreement, which amendments are reflected herein, and (B) restate the terms 
of this Agreement for ease of reference; 

WHEREAS, the Borrowers and the Guarantors are engaged in related businesses, and each 
Guarantor will derive substantial direct and indirect benefit from the making of the extensions of credit to 
the Borrowers under this Agreement; and  

WHEREAS, in connection with the execution and delivery of this Agreement and the other Loan 
Documents, the Guarantors agree to guarantee the Secured Obligations, and the Obligors agree to secure 
all of the Secured Obligations by granting to the Administrative Agent, for the benefit of the Secured 
Parties, a lien and security interest in respect of, and on, substantially all of each their respective assets, on 
and subject to the terms and priorities set forth in the Loan Documents. 
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NOW, THEREFORE, in consideration of the foregoing and the agreements, provisions and 
covenants herein contained, the parties to this Agreement agree as follows: 

SECTION 1 DEFINITIONS AND RULES OF CONSTRUCTION; AMENDMENT AND 
RESTATEMENT  

1.1 Definitions.  Unless otherwise defined herein, in this Agreement (including the Recitals) 
the following capitalized terms have the following meanings: 

�³Account Control Agreement(s)�´�� �P�H�D�Q�V�� �D�Q�\�� �D�J�U�H�H�P�H�Q�W�� �H�Q�W�H�U�H�G�� �L�Q�W�R�� �E�\�� �D�Q�G�� �D�P�R�Q�J�� �W�K�H��
Administrative Agent, any Obligor and a third party bank or other institution in which any Obligor 
maintains a Deposit Account or an account holding Investment Property and which grants the 
Administrative Agent a perfected security interest in the subject account or accounts. 

�³Accrued DIP Interest�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���5�H�F�L�W�D�O�V�� 

�³Administrative Agent�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���3�U�H�D�P�E�O�H���� 

�³Advance�´���P�H�D�Q�V���D�Q�\���'�,�3���$�G�Y�D�Q�F�H���P�D�G�H���R�U���D�G�Y�D�Q�F�H�G���E�\���W�K�H���'�,�3���/�H�Q�G�H�U�V���E�H�I�R�U�H���W�K�H���5�H�V�W�D�W�H�P�H�Q�W��
Date and any Exit Advance made or advanced by the Exit Lenders, under this Agreement. 

�³Advance Date�´���P�H�D�Q�V���W�K�H���I�X�Q�G�L�Q�J���G�D�W�H���R�I���D�Q�\���$�G�Y�D�Q�F�H�� 

�³Advance Request�´���P�H�D�Q�V���D���U�H�T�X�H�V�W���I�R�U���D�Q���$�G�Y�D�Q�F�H���V�X�E�P�L�W�W�H�G���E�\���W�K�H���3�D�U�H�Q�W���W�R���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H��
Agent (on behalf of the Lenders), substantially in the form set out in Exhibit A. 

�³Affiliate �´�� �P�H�D�Q�V���� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �D�Q�\�� �V�S�H�F�L�I�L�H�G�� �3�H�U�V�R�Q���� �D�Q�\�� �R�W�K�H�U�� �3�H�U�V�R�Q�� �G�L�U�H�F�W�O�\�� �R�U�� �L�Q�G�L�U�H�F�W�O�\��
controlling or controlled by or under direct or indirect common control with such specified Person.  For 
�S�X�U�S�R�V�H�V�� �R�I�� �W�K�L�V�� �G�H�I�L�Q�L�W�L�R�Q���� �³�F�R�Q�W�U�R�O�´�� ���L�Q�F�O�X�G�L�Q�J���� �Z�L�W�K�� �F�R�U�U�H�O�D�W�L�Y�H�� �P�H�D�Q�L�Q�J�V���� �W�K�H�� �W�H�U�P�V�� �³�F�R�Q�W�U�R�O�O�L�Q�J�´����
�³�F�R�Q�W�U�R�O�O�H�G�� �E�\�´�� �D�Q�G�� �X�Q�G�H�U�� �³�F�R�P�P�R�Q�� �F�R�Q�W�U�R�O�� �Z�L�W�K�´������ �D�V�� �X�V�H�G�� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �D�Q�\�� �3�H�U�V�R�Q���� �V�K�D�O�O�� �P�H�D�Q�� �W�K�H��
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies 
of such Person, whether through the ownership of voting securities, by agreement or otherwise. 

�³After-Acquired Intellectual Property�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 7.18(f). 

�³Agreement�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���J�L�Y�H���V�H�W���I�R�U�W�K���L�Q���W�K�H��Preamble. 

�³Anti-Terrorism Order�´���P�H�D�Q�V���(�[�H�F�X�W�L�Y�H���2�U�G�H�U���1�R�������������������D�V���R�I���6�H�S�W�H�P�E�H�U�����������������������%�O�R�F�N�L�Q�J��
Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit or Support 
Terrorism, 66 U.S. Fed. Reg. 49,079 (2001), as amended. 

�³Asset Sale�´��means any Transfer or series of related Transfers of property under clauses (ii) and 
(viii) of the definition of Permitted Transfers. 

�³Assignee�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 10.13. 

�³Available Exit Commitment�´���P�H�D�Q�V at any time on and after the Restatement Date, an amount 
equal to the aggregate Exit Commitments minus the aggregate initial principal amount of all Exit Advances 
made immediately before such time. 

�³Availability Period�´���P�H�D�Q�V�����Z�L�W�K���U�H�V�S�H�F�W���W�R���W�K�H���(�[�L�W���)�D�F�L�O�L�W�\�����Whe period from and including the 
Restatement Date through the Maturity Date. 
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�³Bankruptcy Code�´�� �V�K�D�O�O�� �P�H�D�Q�� �7�L�W�O�H�� �������� �8���6���&������ �D�V���Q�R�Z�� �R�U�� �K�H�U�H�D�I�W�H�U�� �L�Q�� �H�I�I�H�F�W���� �R�U�� �D�Q�\�� �V�X�F�F�H�V�V�R�U��
thereto. �³Bankruptcy Court�  ́shall mean the United States Bankruptcy Court for the District of Delaware or 
any other court having jurisdiction over the Cases from time to time. 

�³Bankruptcy Law�´���P�H�D�Q�V���H�D�F�K���R�I�����L�����W�K�H���%�D�Q�N�U�X�S�W�F�\���&�R�G�H�������L�L�����D�Q�\���G�R�P�H�V�W�L�F���R�U���I�R�U�H�L�J�Q���O�D�Z���U�H�O�D�W�L�Q�J��
to liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, 
rearrangement, administration, insolvency, reorganization, debt adjustment, receivership or similar debtor 
relief from time to time in effect and affecting the rights of creditors generally (including without limitation 
any plan of arrangement provisions of applicable corporation statutes), and (iii) any order made by a court 
of competent jurisdiction in respect of any of the foregoing. 

�³Bankruptcy Proceeding�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���5�H�F�L�W�D�O�V�� 

�³Board of Directors�´�� �P�H�D�Q�V�� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� ���L���� �D�Q�\�� �F�R�U�S�R�U�D�W�L�R�Q���� �W�K�H�� �E�R�D�U�G�� �R�I�� �G�L�U�H�F�W�R�U�V�� �R�I�� �W�K�H��
corporation or any committee thereof duly authorized to act on behalf of such board, (ii) a partnership, the 
board of directors or managing member or members, as applicable, of the general partner of the partnership, 
(iii) a limited liability company, the managing member or members or any controlling committee or board 
of directors of such company or the sole member or the managing member thereof, and (iv) any other 
Person, the board or committee of such Person serving a similar function. 

�³Borrowers�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���3�U�H�D�P�E�O�H�� 

�³Borrower Products�´���P�H�D�Q�V���D�O�O���S�U�R�G�X�F�W�V�����V�R�I�W�Z�D�U�H�����V�H�U�Y�L�F�H���R�I�I�H�U�L�Q�J�V�����W�H�F�K�Q�L�F�D�O���G�D�W�D���R�U���W�H�F�K�Q�R�O�R�J�\��
currently being designed, manufactured or sold by any Obligor or which any Obligor intends to sell, license, 
or distribute in the future including any products or service offerings under development, collectively, 
together with all products, software, service offerings, technical data or technology that have been sold, 
licensed or distributed by any Obligor since their respective incorporations. 

�³Brazilian Obligors�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���5�H�F�L�W�D�O�V�� 

�³Business Day�´���P�H�D�Q�V���D�Q�\���G�D�\���R�W�K�H�U���W�K�D�Q���6�D�W�X�U�G�D�\�����6�X�Q�G�D�\���D�Q�G���D�Q�\���R�W�K�H�U���G�D�\���R�Q���Z�K�L�F�K���E�Dnking 
institutions in the State of New York are closed for business. 

�³Capital Stock�´���P�H�D�Q�V���������L�����L�Q���W�K�H���F�D�V�H���R�I���D���F�R�U�S�R�U�D�W�L�R�Q�����F�R�U�S�R�U�D�W�H���V�W�R�F�N���R�U���V�K�D�U�H�V�������L�L�����L�Q���W�K�H���F�D�V�H��
of an association or business entity other than a corporation, any and all shares, interests, participations, 
rights or other equivalents (however designated) of corporate stock; (iii) in the case of a partnership or 
limited liability company, partnership or membership interests (whether general or limited); and (iv) any 
other interest or participation that confers on a Person the right to receive a share of the profits and losses 
of, or distributions of assets of, the issuing Person, but excluding from all of the foregoing any debt 
securities convertible into Capital Stock, whether or not such debt securities include any right of 
participation with Capital Stock. 

�³Cases�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���5�H�F�L�W�D�O�V�� 

�³Cash�´���P�H�D�Q�V���D�O�O���F�D�V�K���D�Q�G���O�L�T�X�L�G���I�X�Q�G�V�� 

�³Cash Equivalents�´���P�H�D�Q�V�����D�V���R�I���D�Q�\���G�D�W�H���R�I���G�H�W�H�U�P�L�Q�D�W�L�R�Q�����D�Q�\���R�I���W�K�H���I�R�O�O�R�Z�L�Q�J���������L�����P�D�Uketable 
securities (a) issued or directly and unconditionally guaranteed as to interest and principal by the United 
States Government, or (b) issued by any agency of the United States, the obligations of which are backed 
by the full faith and credit of the United States, in each case maturing within one year after such date; (ii) 
marketable direct obligations issued by any state of the United States of America or any political subdivision 
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of any such state or any public instrumentality thereof, in each case maturing within one year after such 
date and having, at the time of the acquisition thereof, a rating of at least A-���� �I�U�R�P�� �6�W�D�Q�G�D�U�G�� �	�� �3�R�R�U�¶�V��
Corporation or at least P-�����I�U�R�P���0�R�R�G�\�¶�V���,�Q�Y�H�V�W�R�U�V���6�H�U�Y�L�F�H�������L�L�L�����F�R�P�P�H�U�F�L�D�O���S�D�S�H�U���P�D�W�X�U�L�Q�J���Q�R���P�R�U�H���W�K�D�Q��
one year from the date of creation thereof and having, at the time of the acquisition thereof, a rating of at 
least A-���� �I�U�R�P�� �6�W�D�Q�G�D�U�G�� �	�� �3�R�R�U�¶�V�� �&�R�U�S�R�U�D�W�L�R�Q�� �R�U�� �D�W�� �O�H�D�V�W�� �3-���� �I�U�R�P�� �0�R�R�G�\�¶�V�� �,�Q�Y�H�V�W�R�U�V�� �6�H�U�Y�L�F�H���� ���L�Y����
�F�H�U�W�L�I�L�F�D�W�H�V�� �R�I�� �G�H�S�R�V�L�W�� �R�U�� �E�D�Q�N�H�U�V�¶�� �D�F�F�H�S�W�D�Q�F�H�V�� �P�D�W�X�U�L�Q�J��within one year after such date and issued or 
accepted by the Administrative Agent or by any commercial bank organized under the laws of the United 
�6�W�D�W�H�V���R�I���$�P�H�U�L�F�D���R�U���D�Q�\���V�W�D�W�H���W�K�H�U�H�R�I���R�U���W�K�H���'�L�V�W�U�L�F�W���R�I���&�R�O�X�P�E�L�D���W�K�D�W�����D�����L�V���D�W���O�H�D�V�W���³�D�G�H�T�X�D�W�H�O�\���F�D�S�L�W�D�O�L�]�H�G�´��
(as defined in the regulations of its primary federal banking regulator), and (b) has Tier 1 capital (as defined 
in such regulations) of not less than $100,000,000; and (v) shares of any money market mutual fund that 
(a) has substantially all of its assets invested continuously in the types of investments referred to in clauses 
(i) and (ii) above, (b) has net assets of not less than $500,000,000, and (c) has the highest rating obtainable 
�I�U�R�P���H�L�W�K�H�U���6�W�D�Q�G�D�U�G���	���3�R�R�U�¶�V���&�R�U�S�R�U�D�W�L�R�Q���R�U���0�R�R�G�\�¶�V���,�Q�Y�H�V�W�R�U�V���6�Hrvice. 

�³Change in Control�´���P�H�D�Q�V�����H�[�F�H�S�W���D�V���H�[�S�U�H�V�V�O�\���F�R�Q�W�H�P�S�O�D�W�H�G���E�\�����D�Q�G���D���U�H�V�X�O�W���R�I���W�K�H���W�U�D�Q�V�D�F�W�L�R�Q�V��
set forth in, the Reorganization Plan, (i) any reorganization, recapitalization, consolidation or merger (or 
similar transaction or series of related transactions) of the Parent, or any sale or exchange of outstanding 
Capital Stock (or similar transaction or series of related transactions) of the Parent, in each case under this 
�F�O�D�X�V�H�����L�����L�Q���Z�K�L�F�K���W�K�H���K�R�O�G�H�U�V���R�I���W�K�H���3�D�U�H�Q�W�¶�V���R�X�W�V�W�D�Q�G�L�Q�J���&�D�S�L�W�D�O���6�W�R�F�N���L�P�P�Hdiately before consummation 
of such transaction or series of related transactions do not, immediately after consummation of such 
transaction or series of related transactions, directly or indirectly, retain shares representing more than 50% 
of the voting power of the surviving entity of such transaction or series of related transactions, in each case 
without regard to whether the Parent is the surviving entity, (ii) any sale of all or substantially all of the 
assets of the Group Members in one transaction or a series of related transactions, and (iii) the Parent fails 
to own, directly or indirectly, 100% of the Capital Stock of any of its Subsidiaries. 

�³Closing Date�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���3�U�H�D�P�E�O�H�� 

�³Collateral�´���P�H�D�Q�V���W�K�H���S�U�R�S�H�U�W�\���G�H�V�F�U�L�E�H�G���L�Q��Section 3.3 and words of similar intent, and in any of 
the Security Documents, and shall include all present and after acquired assets and property, whether real, 
personal, tangible, intangible or mixed of the Obligors, wherever located, on which Liens are or are 
purported to be granted pursuant to the Security Documents to secure the payment and performance of the 
Secured Obligations. 

�³Collateral IP�´���P�H�D�Q�V���D�O�O���,�Q�W�H�O�O�H�F�W�X�D�O���3�U�R�S�H�U�W�\���R�W�K�H�U���W�K�D�Q���(�[�F�O�X�G�H�G���,�Q�W�H�O�O�H�F�W�X�D�O���3�U�R�S�H�U�W�\�� 

�³Commitment�´���P�H�D�Q�V���Z�L�W�K���U�H�V�S�H�F�W���W�R���Hach Lender on any date, the commitment of such Lender on 
such date to make Advances, in each case in accordance with the terms of this Agreement, expressed as an 
amount representing the maximum principal of such Advance, or participation therein.  The initial amount 
�R�I���V�X�F�K���/�H�Q�G�H�U�¶�V���&�R�P�P�L�W�P�H�Q�W���L�V���V�H�W���I�R�U�W�K���R�Q��Schedule 2.1. 

�³Compliance Certificate�´���P�H�D�Q�V���D���F�R�P�S�O�L�D�Q�F�H���F�H�U�W�L�I�L�F�D�W�H���L�Q���W�K�H���I�R�U�P���R�I��Exhibit G. 

�³Confidential Information�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 10.12. 

�³Confirmation Order�´�� �P�H�D�Q�V�� �W�K�H�� �R�U�Ger entered by the Bankruptcy Court confirming the 
Reorganization Plan pursuant to section 1129 of the Bankruptcy Code. 

�³Contingent Obligation�´���P�H�D�Q�V�����D�V���D�S�S�O�L�H�G���W�R���D�Q�\���3�H�U�V�R�Q�����D�Q�\���G�L�U�H�F�W���R�U���L�Q�G�L�U�H�F�W���O�L�D�E�L�O�L�W�\�����F�R�Q�W�L�Q�J�H�Q�W��
or otherwise, of that Person with respect to (i) any Indebtedness or other obligations of another Person, 
including any such obligation directly or indirectly guaranteed, endorsed, co-made or discounted or sold 
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with recourse by that Person, or in respect of which that Person is otherwise directly or indirectly liable; 
(ii) any obligations with respect to undrawn letters of credit, corporate credit cards or merchant services 
issued for the account of that Person; and (iii) all obligations arising under any interest rate, currency or 
commodity swap agreement, interest rate cap agreement, interest rate collar agreement, or other agreement 
or arrangement designated to protect a Person against fluctuation in interest rates, currency exchange rates 
or commodity prices; provided, however, that the t�H�U�P�� �³Contingent Obligation�´�� �V�K�D�O�O�� �Q�R�W�� �L�Q�F�O�X�G�H��
endorsements for collection or deposit in the ordinary course of business.  The amount of any Contingent 
Obligation shall be deemed to be an amount equal to the stated or determined amount of the primary 
obligation in respect of which such Contingent Obligation is made or, if not stated or determinable, the 
maximum reasonably anticipated liability in respect thereof as determined by such Person in good faith; 
provided, however, that such amount shall not in any event exceed the maximum amount of the Secured 
Obligations under the guarantee or other support arrangement. 

�³Copyright License�´���P�H�D�Q�V���D�Q�\���Z�U�L�W�W�H�Q���D�J�U�H�H�P�H�Q�W���J�U�D�Q�W�L�Q�J�����L�����D�Q�\���U�L�J�K�W���W�R���H�[�S�O�R�L�W���D�Q�\���&�R�S�\�U�L�J�K�W����
now owned or hereafter acquired by any Group Member or in which any Group Member now holds or 
hereafter acquires any interest, (ii) an immunity from suit under any Copyright, or (iii) an option to any of 
the foregoing. 

�³Copyrights�´�� �P�H�D�Q�V�� �D�O�O�� �F�R�S�\�U�L�J�K�W�V���� �Z�K�H�W�K�H�U�� �U�H�J�L�V�W�H�U�H�G�� �R�U�� �X�Q�U�H�J�L�V�W�H�U�H�G�� �D�Q�G��published or 
unpublished, including copyrights in software, internet web sites, databases and the content thereof, held 
pursuant to the laws of the United States, any State thereof, or of any other country. 

�³Debt Transaction�´���P�H�D�Q�V�����Z�L�W�K���U�H�V�S�H�F�W���W�R���3�D�U�H�Q�W��or any Subsidiary, any sale, issuance, placement, 
assumption or guaranty of funded Indebtedness (other than pursuant to this Agreement), whether or not 
evidenced by a promissory note or other written evidence of Indebtedness, other than Permitted 
Indebtedness. 

�³Debtor�´���D�Q�G���³Debtors�´���V�K�D�O�O���K�D�Y�H���W�K�H���P�H�D�Q�L�Q�J���J�L�Y�H�Q���L�Q���W�K�H���5�H�F�L�W�D�O�V�� 

�³Default�´���P�H�D�Q�V���D�Q�\���H�Y�H�Q�W���Z�K�L�F�K�����Z�L�W�K���W�K�H���S�D�V�V�D�J�H���R�I���W�L�P�H���R�U���Q�R�W�L�F�H���R�U���E�R�W�K�����Z�R�X�O�G�����X�Q�O�H�V�V���F�X�U�H�G��
or waived hereunder, become an Event of Default. 

�³Deposit Accounts�´�� �P�H�D�Q�V�� �D�Q�\�� �³�G�H�S�R�V�L�W�� �D�F�F�R�X�Q�W�V���´�� �D�V�� �V�X�F�K�� �W�H�U�P�� �L�V�� �G�H�I�L�Q�H�G�� �L�Q�� �W�K�H�� �8�&�&���� �D�Q�G��
includes any checking account, savings account, or certificate of deposit. 

�³DIP Advance�´�� �P�H�D�Q�V�� �D�Q�\�� �$�G�Y�D�Q�F�H�� �P�D�G�H�� �E�\�� �D�� �'�,�3�� �/�H�Q�G�H�U�� �X�Q�G�H�U�� �W�K�H�� �'�,�3�� �)�D�F�L�O�L�W�\�� �E�H�I�R�U�H�� �W�K�H��
Restatement Date. 

�³DIP Collateral�´���P�H�D�Q�V���W�K�H���&�R�O�O�D�W�H�U�D�O���V�H�F�X�U�L�Q�J���W�K�H���'�,�3���2�E�O�L�J�D�W�L�R�Q�V�� 

�³DIP Commitment�´���P�H�D�Q�V�����D�V���W�R���D�Q�\���/�H�Q�G�H�U�����W�K�H���R�E�O�L�J�D�W�L�R�Q���R�I���V�X�F�K���/�H�Q�G�H�U�����L�I���D�Q�\�����W�R���P�D�N�H���D���'�,�3��
Advance to the Borrowers before the Restatement Date in an aggregate principal amount not to exceed the 
�D�P�R�X�Q�W���R�I���³�'�,�3���&�R�P�P�L�W�P�H�Q�W�V�´���V�H�W���R�X�W���Q�H�[�W���W�R���L�W�V���Q�D�P�H���L�Q��Schedule 2.1. 

�³DIP Expenses�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���5�H�F�L�W�D�O�V�� 

�³DIP Facility�´��has the meaning set forth in the Recitals. 

�³DIP Lender�´���P�H�D�Q�V���H�D�F�K���/�H�Q�G�H�U���W�K�D�W���K�D�V���D���'�,�3���&�R�P�P�L�W�P�H�Q�W���R�U���K�R�O�Gs a DIP Advance. 

�³DIP Loan�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���5�H�F�L�W�D�O�V�� 
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�³DIP Obligations�´�� �P�H�D�Q�V�� �W�K�H�� �6�H�F�X�U�H�G�� �2�E�O�L�J�D�W�L�R�Q�V�� �U�H�O�D�W�L�Q�J�� �W�R�� �W�K�H�� �'�,�3�� �/�R�D�Q�� �D�Q�G�� �D�O�O�� �D�P�R�X�Q�W�V�� �R�I��
interest, fees, expenses and other amounts due thereon. 

�³DIP Orders�´���P�H�D�Q�V���F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H��Interim Order and the Final Order. 

�³DIP Percentages�´�� �P�H�D�Q�V�� �D�W�� �D�Q�\�� �W�L�P�H�� �D�I�W�H�U�� �W�K�H�� �5�H�V�W�D�W�H�P�H�Q�W�� �'�D�W�H���� �W�K�H�� �S�H�U�F�H�Q�W�D�J�H�� �Z�K�L�F�K�� �W�K�H��
�D�J�J�U�H�J�D�W�H���S�U�L�Q�F�L�S�D�O���D�P�R�X�Q�W���R�I���D���'�,�3���/�H�Q�G�H�U�¶�V���'�,�3���$�G�Y�D�Q�F�H�V���W�K�H�Q���R�X�W�V�W�D�Q�G�L�Q�J���F�R�Q�V�W�L�W�X�W�H�V���R�I���W�K�H���D�J�J�U�H�J�D�W�H��
principal amount of the DIP Loan then outstanding. 

�³Disqualified Stock�´���P�H�D�Q�V�����Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���3�H�U�V�R�Q�����D�Q�\���&�D�S�L�W�D�O���6�W�R�F�N���W�K�D�W���E�\���L�W�V���W�H�U�P�V�����R�U���E�\��
the terms of any security into which it is convertible or for which it is exchangeable at the option of the 
holder) or upon the happening of any event: (i) matures or is mandatorily redeemable pursuant to a sinking 
fund obligation or otherwise; (ii) is convertible or exchangeable for Indebtedness or Disqualified Stock 
(excluding Capital Stock convertible or exchangeable solely at the option of the issuer or a Subsidiary; 
provided, that any such conversion or exchange will be deemed an incurrence of Indebtedness or 
Disqualified Stock, as applicable); or (iii) is redeemable at the option of the holder thereof, in whole or in 
part. 

�³Dollars�  ́�D�Q�G���³$�´���P�H�D�Q�V���W�K�H���O�D�Z�I�X�O���F�X�U�U�H�Q�F�\���I�R�U���W�K�H���W�L�P�H���E�H�L�Q�J���R�I���W�K�H���8�Q�L�W�H�G���6�W�D�W�H�V���R�I���$�P�H�U�L�F�D�� 

�³Domestic Subsidiary�´���P�H�D�Q�V���D�Q�\���6�X�E�V�L�G�L�D�U�\���W�K�D�W���L�V���Q�R�W���D���)�R�U�H�L�J�Q���6�X�E�V�L�G�L�D�U�\�� 

�³DSM�´���P�H�D�Q�V���'�6�0���)�L�Q�D�Q�F�H���%���9�������D���F�R�P�S�D�Q�\���L�Q�F�R�U�S�R�U�D�W�H�G���X�Q�G�H�U���W�K�H���O�D�Z�V���R�I���W�K�H���1�H�W�K�H�U�O�D�Q�G�V�� 

�³DSM Collateral�´���P�H�D�Q�V���W�K�H���³�3�O�H�G�J�H���&�R�O�O�D�W�H�U�D�O�´���D�V���G�H�I�L�Q�H�G���L�Q���W�K�H���'�6�0���3�O�H�G�J�H���$�J�U�H�H�P�H�Q�W���D�V���L�Q��
effect at the Restatement Date, as amended, modified, supplemented, restated or waived to the extent 
permitted by this Agreement. 

�³DSM Note�´���P�H�D�Q�V���W�K�D�W���F�H�U�W�D�L�Q���1�R�W�H���E�H�Wween the Parent and DSM, in the form delivered under 
Section 4.1, as amended, modified, supplemented, restated or waived to the extent permitted by this 
Agreement.  

�³DSM Note Documents�´�� �P�H�D�Q�V�� �W�K�H�� �'�6�0�� �1�R�W�H���� �W�K�H�� �'�6�0�� �3�O�H�G�J�H�� �$�J�U�H�H�P�H�Q�W�� �D�Q�G�� �D�Q�\�� �R�W�K�H�U��
agreement or arrangement entered into in connection with the DSM Note or the DSM Pledge Agreement, 
as the same may from time to time be amended, modified, supplemented or restated.  

�³DSM Pledge Agreement�´�� �P�H�D�Q�V�� �W�K�D�W�� �F�H�U�W�D�L�Q�� �$�P�H�Q�G�H�G�� �D�Q�G�� �5�H�V�W�D�W�H�G�� �3�O�H�G�J�H�� �$�J�U�H�H�P�H�Q�W�� �R�Y�H�U��
certain interests held by the Parent in Amyris RealSweet, LLC, made between the Parent and DSM and 
originally dated December 12, 2022, in the form delivered under Section 4.1, as amended, modified, 
supplemented, restated or waived to the extent permitted by this Agreement. 

�³Effective Date�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���5�H�R�U�J�D�Q�L�]�D�W�L�R�Q���3�O�D�Q���� 

�³Environmental Laws�´�� �P�H�D�Q�V�� �D�O�O�� �D�S�S�O�L�F�D�E�O�H�� �I�H�G�H�U�D�O���� �V�W�D�W�H���� �O�R�F�D�O�� �D�Q�G�� �I�R�U�H�L�J�Q�� �/�D�Z�V���� �V�W�D�W�X�W�H�V����
ordinances, codes, rules, legally binding standards and regulations, now or hereafter in effect, and in each 
case as amended or supplemented from time to time, and any applicable non-appealable judicial or 
administrative interpretation thereof, including any applicable legally binding judicial or administrative 
order, consent decree or judgment, imposing liability or standards of conduct for or relating to the regulation 
and protection of human health and safety (to the extent related to exposure to Hazardous Materials), the 
environment and natural resources (including ambient air, surface water, groundwater, wetlands, land 
surface or subsurface strata, wildlife, aquatic species and vegetation). 
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�³Environmental Liabilities�´�� �P�H�D�Q�V���� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �D�Q�\�� �3�H�U�V�R�Q���� �D�O�O�� �O�L�D�E�L�O�L�W�L�H�V���� �R�E�O�L�J�D�W�L�R�Q�V���� �F�R�V�W�V����
losses, damages, fine, penalties and expenses (including all fees, disbursements and expenses of counsel, 
experts and consultants), incurred as a result of or related to any claim, suit, action, investigation, 
proceeding or demand by any Person, whether based in contract, tort, implied or express warranty, strict 
liability, criminal or civil statute or common law, arising under or related to any Environmental Laws or 
permits, or in connection with any Release or threatened Release or presence of a Hazardous Material 
whether on, at, in, under, from or about or in the vicinity of any real or personal property. 

�³ERISA�´�� �P�H�D�Q�V�� �W�K�H�� �(�P�S�O�R�\�H�H�� �5�H�W�L�U�H�P�H�Q�W�� �,�Q�F�R�P�H�� �6�H�F�X�U�L�W�\�� �$�F�W�� �R�I�� ������������ �D�V�� �D�P�H�Q�G�H�G���� �D�Q�G�� �W�K�H��
regulations promulgated thereunder. 

�³ERISA Affiliate�´���P�H�D�Q�V�����Z�L�W�K���U�H�V�S�H�F�W���W�R���H�D�F�K���*�U�R�X�S���0�H�P�E�H�U�����D�Q�\���W�Uade or business (whether or 
not incorporated) which, together with such Group Member, is treated as a single employer within the 
meaning of Sections 414(b) or (c) of the IRC (or, solely for purposes of Section 302 of ERISA or Sections 
412 and 430 of the IRC, Section 414(m) or (o) of the IRC).  

�³ERISA Plan�´���P�H�D�Q�V�����D�W���D�Q�\���W�L�P�H�����D�Q���H�P�S�O�R�\�H�H���E�H�Q�H�I�L�W���S�O�D�Q�����D�V���G�H�I�L�Q�H�G���L�Q���6�H�F�W�L�R�Q�������������R�I���(�5�,�6�$����
which any Group Member maintains, contributes to or has an obligation to contribute to on behalf of 
participants who are or were employed by any such Person (or, if such plan were terminated at such time, 
would under Section 4069 of ERISA be deemed to be an employee benefit plan of such Person). 

�³Event of Default�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 8. 

�³Excluded Intellectual Property�´���P�H�D�Q�V United States intent-to-use trademark applications to the 
extent that, and solely during the period in which, the grant of a security interest therein would impair the 
validity or enforceability of such intent-to-use trademark applications under applicable federal law. 

�³Excluded Taxes�´�� �P�H�D�Q�V�� �D�Q�\�� �R�I�� �W�K�H�� �I�R�O�O�R�Z�L�Q�J�� �7�D�[�H�V�� �L�P�S�R�V�H�G�� �R�Q�� �R�U�� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �W�K�H��
Administrative Agent or any Lender or required to be withheld or deducted from a payment to the 
Administrative Agent or any Lender, (i) Taxes imposed on or measured by net income (however 
denominated), franchise Taxes, and branch profits Taxes, in each case, (a) imposed as a result of the 
Administrative Agent or any Lender being organized under the laws of, or having its principal office or, in 
the case of the Administrative Agent or any Lender, its applicable lending office located in, the jurisdiction 
imposing such Tax (or any political subdivision thereof) or (b) imposed as a result of a present or former 
connection between the Administrative Agent or any Lender and the jurisdiction imposing such Tax (other 
than connections arising from the Administrative Agent or any Lender having executed, delivered, become 
a party to, performed its obligations under, received payments under, received or perfected a security 
interest under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold or 
assigned an interest in any Advance or Loan Document), (ii) in the case of the Administrative Agent or any 
Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the account of the 
Administrative Agent or any Lender with respect to an applicable interest in any Advance or Commitment 
pursuant to a law in effect on the date on which (a) the Administrative Agent or any Lender acquires such 
interest in any Advance or Commitment or (b) the Administrative Agent or any Lender changes its lending 
office, except, in each case, to the extent that, pursuant to Section 7.10, amounts with respect to such Taxes 
were paya�E�O�H�� �H�L�W�K�H�U�� �W�R�� �W�K�H�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�� �R�U�� �D�Q�\�� �/�H�Q�G�H�U�¶�V�� �D�V�V�L�J�Q�R�U�� �L�P�P�H�G�L�D�W�H�O�\�� �E�H�I�R�U�H�� �W�K�H��
Administrative Agent or any Lender became a party hereto or to the Administrative Agent or any Lender 
immediately before it changed its lending office, and (iii) imposed as a result of failure by the 
Administrative Agent or any Lender, upon prior written request therefor, to provide the Obligors with a 
duly executed IRS Form W-9 or appropriate IRS From W-8. 

�³Existing Loan Agreement�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 1.3(a). 
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�³Exit Advances�´���P�H�D�Q�V���D�Q�\���$�G�Y�D�Q�F�H���P�D�G�H���E�\���D�Q���(�[�L�W���/�H�Q�G�H�U���S�X�U�V�X�D�Q�W���W�R��Section 2.1. 

�³Exit Collateral�´���P�H�D�Q�V���W�K�H���&�R�O�O�D�W�H�U�D�O���V�H�F�X�U�L�Q�J���W�K�H���(�[�L�W���2�E�O�L�J�D�W�L�R�Q�V�� 

�³Exit Commitment�´���P�H�D�Q�V�����D�V���W�R���D�Q�\���/�H�Q�G�H�U�����W�K�H���R�E�O�L�J�D�W�L�R�Q of such Lender, if any, to make an Exit 
�$�G�Y�D�Q�F�H�� �W�R�� �W�K�H�� �%�R�U�U�R�Z�H�U�V�� �L�Q�� �D�Q�� �D�J�J�U�H�J�D�W�H�� �S�U�L�Q�F�L�S�D�O�� �D�P�R�X�Q�W�� �Q�R�W�� �W�R�� �H�[�F�H�H�G�� �W�K�H�� �D�P�R�X�Q�W�� �R�I�� �³�(�[�L�W��
�&�R�P�P�L�W�P�H�Q�W�V�´���V�H�W���R�X�W���Q�H�[�W���W�R���L�W�V���Q�D�P�H���L�Q���6�F�K�H�G�X�O�H��2.1. 

�³Exit Facility�´��has the meaning set forth in the Recitals. 

�³Exit Lender�´���P�H�D�Q�V���H�D�F�K���/�H�Q�G�H�U���W�K�D�W���K�D�V���D�Q���(�[�L�W���&�R�P�P�L�W�P�H�Q�W���R�U���K�R�O�G�V���D�Q���(�[�L�W���$�G�Y�D�Q�F�H�� 

�³Exit Loan�´���P�H�D�Q�V���W�K�H���D�J�J�U�H�J�D�W�H���(�[�L�W���$�G�Y�D�Q�F�H�V���P�D�G�H���X�Q�G�H�U���W�K�L�V���$�J�U�H�H�P�H�Q�W�� 

�³Exit Obligations�´���P�H�D�Q�V���W�K�H���6�H�F�X�U�H�G���2�E�O�L�J�D�W�L�R�Q�V���U�H�O�D�W�L�Q�J���W�R���W�K�H���(�[�L�W���$�G�Y�D�Q�F�H�V���D�Q�G���D�O�O���D�P�R�X�Q�W�V��
of interest, fees, expenses and other amounts due thereon. 

�³Exit Percentages�´���P�H�D�Q�V���D�V���W�R���D�Q�\���(�[�L�W���/�H�Q�G�H�U���Z�K�L�F�K���K�R�O�G�V���D�Q���(�[�L�W���&�R�P�P�L�W�P�H�Q�W���R�U���(�[�L�W���$�G�Y�D�Q�F�H��
�D�W�� �W�K�H�� �5�H�V�W�D�W�H�P�H�Q�W�� �'�D�W�H�� �D�W�� �D�Q�\�� �W�L�P�H���� �W�K�H�� �S�H�U�F�H�Q�W�D�J�H�� �Z�K�L�F�K�� �V�X�F�K�� �(�[�L�W�� �/�H�Q�G�H�U�¶�V�� �(�[�L�W�� �&�R�P�P�L�W�P�H�Q�W�� �W�K�H�Q��
constitutes of the aggregate Exit Commitments (or, at any time after the Restatement Date, the percentage 
�Z�K�L�F�K���W�K�H���D�J�J�U�H�J�D�W�H���S�U�L�Q�F�L�S�D�O���D�P�R�X�Q�W���R�I���V�X�F�K���/�H�Q�G�H�U�¶�V���(�[�L�W���$�G�Y�D�Q�F�H�V���W�K�H�Q���R�X�W�V�W�D�Q�G�L�Q�J���F�R�Q�V�W�L�W�X�W�H�V���R�I���W�K�H��
aggregate principal amount of the Exit Advances then outstanding). 

�³Facility�´���P�H�D�Q�V���W�K�H���'�,�3���)�D�F�L�O�L�W�\���D�Q�G���W�K�H���(�[�L�W���)�D�F�L�O�L�W�\�����D�V���D�S�S�U�R�S�U�L�D�W�H���D�Q�G���³�)�D�F�L�O�L�W�L�H�V�´���P�H�D�Q�V���E�R�W�K��
of them. 

�³Financial Statements�´���P�H�D�Q�V���W�K�H���I�L�Q�D�Q�F�L�D�O���V�W�D�W�H�P�H�Q�W�V���D�Q�G���U�H�S�R�U�W�V���G�H�V�F�U�L�E�H�G���L�Q��Sections 7.1(b) and 
(c). 

�³Final Order�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�Wh in the Recitals. 

�³�)�R�U�H�L�J�Q�� �6�H�F�X�U�L�W�\�� �'�R�F�X�P�H�Q�W�V�´�� �P�H�D�Q�V�� �W�K�H�� �6�S�D�Q�L�V�K�� �6�H�F�X�U�L�W�\�� �'�R�F�X�P�H�Q�W�V�� �D�Q�G�� �V�X�F�K�� �R�W�K�H�U�� �6�H�F�X�U�L�W�\��
Documents and other documents and instruments as the Administrative Agent may require the Obligors to 
enter into in pursuant to Section 7.23. 

�³Foreign Subsidiary�´���P�H�D�Q�V���D�Q�\���6�X�E�V�L�G�L�D�U�\���R�W�K�H�U���W�K�D�Q���D���6�X�E�V�L�G�L�D�U�\���R�U�J�D�Q�L�]�H�G���R�U���I�R�U�P�H�G���X�Q�G�H�U���W�K�H��
laws of any state within the United States or the District of Columbia. 

�³GAAP�´�� �P�H�D�Q�V���J�H�Q�H�U�D�O�O�\�� �D�F�F�H�S�W�H�G���D�F�F�R�X�Q�W�L�Q�J�� �S�U�L�Q�F�L�S�O�H�V���L�Q���W�K�H���8�Q�L�W�H�G���6�W�D�W�H�V���R�I�� �$�P�H�U�L�F�D���� �D�V���L�Q��
effect from time to time; provided, that the definitions set forth in this Agreement and any financial 
calculations required by the Loan Documents shall be computed to exclude any change to lease accounting 
rules from those in effect pursuant to Financial Accounting Standards Board Accounting Standards 
Codification 840 (Leases) and other related lease accounting guidance as in effect on the Closing Date. 

�³Global Note�´���P�H�D�Q�V���D�Q�\���L�Q�W�H�U�F�R�P�S�D�Q�\���Q�R�W�H���H�Y�L�G�H�Q�F�L�Q�J���W�K�H���S�D�\�P�H�Q�W���R�E�O�L�J�D�W�L�R�Q�V���R�I���D�Q�\���6�X�E�V�L�G�L�D�U�\��
for all amounts transferred after the Closing Date by any Obligor to any Group Member, substantially in 
the form set out in Exhibit E. 

�³Governmental Approval�´�� �P�H�D�Q�V���D�Q�\�� �F�R�Q�V�H�Q�W���� �D�X�W�K�R�U�L�]�D�W�L�R�Q���� �D�S�S�U�R�Y�D�O���� �R�U�G�H�U���� �O�L�F�H�Q�V�H���� �I�U�D�Q�F�K�L�V�H����
permit, certificate, accreditation, registration, filing or notice, of, issued by, from or to, or other act by or in 
respect of, any Governmental Authority. 
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�³Governmental Authority�´���P�H�D�Q�V���D�Q�\���Q�D�W�L�R�Q���R�U���J�R�Y�H�U�Q�P�H�Q�W�����D�Q�\���V�W�D�W�H���R�U���R�W�K�H�U���S�R�O�L�W�L�F�D�O���V�X�E�G�L�Y�L�V�L�R�Q��
thereof, and any agency, department or other entity exercising executive, legislative, judicial, regulatory or 
administrative functions of or pertaining to government. 

�³Group Members�´�� �P�H�D�Q�V�� �W�K�H�� �2�E�O�L�J�R�U�V�� �D�Q�G�� �W�K�H�L�U�� �U�H�V�S�H�F�W�L�Y�H�� �6�X�E�V�L�G�L�D�U�L�H�V�� �I�U�R�P�� �W�L�P�H�� �W�R�� �W�L�P�H�� �D�Q�G��
�³Group Member�´���P�H�D�Q�V���D�Q�\���R�I���W�K�H�P�� 

�³Hazardous Material�´���P�H�D�Q�V���K�D�]�D�U�G�R�X�V���Z�D�V�W�H�����K�D�]�D�U�G�R�X�V���V�X�E�V�W�D�Q�F�H�����S�R�O�O�X�W�D�Q�W�����F�R�Q�W�D�P�L�Q�D�Q�W�����W�R�[�L�F��
substance, oil, hazardous material, chemical or other similar substance to the extent each of the foregoing 
is regulated by any Environmental Law. 

�³Indebtedness�´���P�H�D�Q�V���L�Q�G�H�E�W�H�G�Q�H�V�V���R�I���D�Q�\���N�L�Q�G���L�Q�F�O�X�G�L�Q�J�����Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q�����L�����D�O�O���L�Q�G�H�E�W�H�G�Q�H�V�V��
for borrowed money or the deferred purchase price of property or services, including reimbursement and 
other obligations with respect to surety bonds and letters of credit, (ii) all obligations evidenced by notes, 
bonds, debentures or similar instruments, (iii) all capital lease obligations, (iv) all Contingent Obligations, 
and (v) Disqualified Stock. 

�³Indemnified Person�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 6.3. 

�³Indemnified Taxes�´���P�H�D�Q�V�����L�����7�D�[�H�V�����R�W�K�H�U���W�K�D�Q���(�[�F�O�X�G�H�G���7�D�[�H�V�����L�P�S�R�V�H�G���R�Q���R�U���Z�L�W�K���U�H�V�S�H�F�W���W�R��
any payment made by or on account of any obligation of any Obligor under any Loan Document and (ii) to 
the extent not otherwise described in (i), Other Taxes. 

�³Intellectual Property�´���P�H�D�Q�V���D�O�O���R�I���H�D�F�K���*�U�R�X�S���0�H�P�E�H�U�¶�V�����L�����U�L�J�K�W�V���D�Q�\�Z�K�H�U�H���L�Q���W�K�H���Z�R�U�O�G���L�Q���D�Q�G��
to Copyrights; Trademarks; Patents; Licenses; trade secrets, confidential and proprietary information, 
including know-how, manufacturing and production processes and techniques, research and development 
information, databases and data, customer and supplier lists and information; inventions; mask works; 
domain names and social media identifiers; all other intellectual and industrial property rights of any type; 
and the rights to sue for past, present and future infringement, misappropriation or other violation of any of 
the foregoing and any harm to the goodwill associated therewith, and (ii) all tangible embodiments of the 
foregoing. 

�³Interest Payment Date�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 2.1(c). 

�³Interest Rate�´���P�H�D�Q�V���D�Q���L�Q�W�H�U�H�V�W���U�D�W�H���R�I����.0 % (six percent) per annum. 

�³Interim Order�´���P�H�D�Q�V���W�K�H���I�R�O�O�R�Z�L�Q�J���R�U�G�H�U���R�I���W�K�H���%�D�Q�N�U�X�S�W�F�\���&�R�X�U�W����Interim Order (I) Authorizing 
the Debtors (A) To Obtain Postpetition Financing and (B) To Utilize Cash Collateral, (II) Granting 
Adequate Protection to Prepetition Secured Parties, (III) Modifying the Automatic Stay, (IV) Scheduling a 
Final Hearing, and (V) Granting Related Relief [Dkt. No. 54].  

�³Investment�´�� �Peans any beneficial ownership (including stock, partnership or limited liability 
company interests) of or in any Person, or any loan, advance or capital contribution to any Person or the 
acquisition of all, or substantially all, of the assets or a business line or division of another Person or the 
purchase of any assets of another Person for greater than the fair market value of such assets to solely the 
extent of the amount in excess of the fair market value. 

�³Involuntary Disposition�´�� �P�H�D�Q�V�� �W�K�H�� �U�H�F�H�L�S�W�� �E�\��Parent or any Subsidiary of any cash insurance 
proceeds or condemnation awards payable by reason of theft, loss, physical destruction or damage, taking 
or similar event with respect to any of its real or personal property. 
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�³IP Security Agreement�´���P�H�D�Q�V���H�D�Fh certain Intellectual Property Security Agreement entered into 
between an Obligor and Administrative Agent in accordance with this Agreement. 

�³IRC�´���P�H�D�Q�V���W�K�H���,�Q�W�H�U�Q�D�O���5�H�Y�H�Q�X�H���&�R�G�H���R�I���������������D�V���D�P�H�Q�G�H�G�����D�Q�G���D�Q�\���V�X�F�F�H�V�V�R�U���W�K�H�U�H�W�R�����X�Q�O�H�V�V��
otherwise specified therein). 

�³IRS�´���P�H�D�Q�V���W�K�H���,�Q�W�H�U�Q�D�O���5�H�Y�H�Q�X�H���6�H�U�Y�L�F�H�����R�U���D�Q�\���V�X�F�F�H�V�V�R�U���W�K�H�U�H�W�R�� 

�³Joinder Agreements�´���P�H�D�Q�V���I�R�U���H�D�F�K���6�X�E�V�L�G�L�D�U�\���W�K�D�W���L�V���U�H�T�X�L�U�H�G���W�R���E�H���D���*�X�D�U�D�Q�W�R�U�����D���F�R�P�S�O�H�W�H�G��
and executed Joinder Agreement in substantially the form attached hereto as Exhibit F. 

�³Laws�´���P�H�D�Q�V���D�Q�\���I�H�G�H�U�D�O�����V�W�D�W�H�����O�R�F�D�O���D�Q�G���I�R�U�H�L�J�Q���V�W�D�W�X�W�H�����O�D�Z�����W�U�H�D�W�\�����M�X�G�L�F�L�D�O���G�H�F�L�V�L�R�Q�����U�H�J�X�O�D�W�L�R�Q����
guidance, guideline, ordinance, rule, judgment, order, decree, code, injunction, permit, concession, grant, 
franchise, governmental (or quasi-governmental) agreement, governmental (or quasi-governmental) 
restriction or determination of an arbitrator, court or other Governmental Authority (whether or not having 
the force of law), whether now or hereafter in effect. 

�³Leland Property�´�� �P�H�D�Q�V�� �W�K�H�� �F�R�P�P�H�U�F�L�Dl scale production facility located in Leland, North 
Carolina. 

�³Lender�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���3�U�H�D�P�E�O�H�� 

�³Liabilities�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 6.3. 

�³License�´�� �P�H�D�Q�V���D�Q�\�� �&�R�S�\�U�L�J�K�W���/�L�F�H�Q�V�H���� �3�D�W�H�Q�W���/�L�F�H�Q�V�H���� �7�U�D�G�H�P�D�U�N���/�L�F�H�Q�V�H���R�U���R�W�K�H�U���O�L�Fense of 
rights or interests. 

�³Lien�´���P�H�D�Q�V���D�Q�\���P�R�U�W�J�D�J�H�����G�H�H�G���R�I���W�U�X�V�W�����S�O�H�G�J�H�����K�\�S�R�W�K�H�F�D�W�L�R�Q�����D�V�V�L�J�Q�P�H�Q�W���I�R�U���V�H�F�X�U�L�W�\�����V�H�F�X�U�L�W�\��
interest, encumbrance, levy, lien or charge of any kind, whether voluntarily incurred or arising by operation 
of law or otherwise, against any property, any conditional sale or other title retention agreement, and any 
lease in the nature of a security interest; provided, that for the avoidance of doubt, licenses, strain escrows 
and similar provisions in collaboration agreements, research and development agreements that do not create 
or purport to create a security interest, encumbrance, levy, lien or charge of any kind shall not be deemed 
to be Liens for purposes of this Agreement. 

�³Litigation�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 5.5. 

�³Loan�´���P�H�D�Q�V���W�K�H���D�J�J�U�H�J�D�W�H���R�I���W�K�H���'�,�3���/�R�D�Q���D�Q�G���W�K�H���(�[�L�W���/�R�D�Q�� 

�³Loan Documents�´�� �P�H�D�Q�V�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W���� �H�D�F�K�� �*�O�R�E�D�O�� �1�R�W�H���� �W�K�H�� �1�R�W�H�V�� ���L�I�� �D�Q�\������ �W�K�H�� �$�F�F�R�X�Q�W��
Control Agreements, the Joinder Agreements, all UCC financing statements, each Security Document and 
any other documents executed or delivered in connection with the Secured Obligations or the transactions 
contemplated hereby, as the same may from time to time be amended, modified, supplemented or restated. 

�³Majority DIP Lenders�´���P�H�D�Q�V�����D�W���D�Q�\���W�L�P�H�����'�,�3���/enders who hold more than 50% of the principal 
sum of all the DIP Loan then outstanding. 

�³Majority Exit Lenders�´���P�H�D�Q�V�����D�W���D�Q�\���W�L�P�H�����(�[�L�W���/�H�Q�G�H�U�V���Z�K�R���K�R�O�G���P�R�U�H���W�K�D�Q�����������R�I���W�K�H���S�U�L�Q�F�L�S�D�O��
sum of all Exit Advances then outstanding. 
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�³Material Adverse Effect�´�� �Peans a material adverse effect upon: (i) the business, operations, 
properties, assets, or condition (financial or otherwise) of any of the Obligors; or (ii) the ability of any of 
the Obligors to perform the Secured Obligations in accordance with the terms of the Loan Documents, or 
the ability of the Administrative Agent or any Lender to enforce any of its rights or remedies with respect 
�W�R���W�K�H���6�H�F�X�U�H�G���2�E�O�L�J�D�W�L�R�Q�V�����R�U�����L�L�L�����W�K�H���&�R�O�O�D�W�H�U�D�O���R�U���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���/�L�H�Q�V���R�Q���W�K�H���&�R�O�O�D�W�H�U�D�O���R�U��
the priority of such Liens. 

�³Maturity Date�´���P�H�D�Q�V���W�K�H���G�D�W�H���I�D�O�O�L�Q�J���I�L�Y�H���\�H�D�U�V���I�U�R�P���W�K�H���5�H�V�W�D�W�H�P�H�Q�W���'�D�W�H�� 

�³Maximum Rate�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 2.2. 

�³Mortgage�´���P�H�D�Q�V���D�Q�\���P�R�U�W�J�D�J�H�����G�H�H�G���R�I���W�U�X�V�W���R�U���R�W�K�H�U���D�J�U�H�H�P�H�Q�W���Z�K�L�F�K���F�R�Q�Y�H�\�V���R�U���H�Y�L�G�H�Q�F�H�V���D��
Lien in favor of the Administrative Agent, for the benefit of the Secured Parties, on Real Estate of an 
Obligor, including any amendment, restatement, modification or supplement thereto. 

�³Multiemployer Plan�´���P�H�D�Q�V���D���³�P�X�O�W�L�H�P�S�O�R�\�H�U���S�O�D�Q�´���D�V���G�H�I�L�Q�H�G���L�Q���6�H�F�W�L�R�Q�������������D����������of ERISA, 
and to which any Group Member or any ERISA Affiliate is making, is obligated to make, has made or been 
obligated to make, contributions on behalf of participants who are or were employed by any of them. 

�³Net Cash Proceeds�´���P�H�D�Q�V���W�K�H���D�J�J�U�H�J�D�W�H���S�U�Rceeds paid in Cash or Cash Equivalents received by 
Parent or any of its Subsidiaries in connection with any Asset Sale, net of (i) direct costs incurred in 
connection therewith (including legal, accounting and investment banking fees and expenses, sales 
commissions and underwriting discounts), (ii) estimated or other taxes paid or payable (including sales, use 
or other transactional taxes and any net marginal increase in income taxes) as a result thereof, (iii) the 
amount to retire any Indebtedness secured by a Permitted Lien on the related property, and (iv) amounts 
which are required to be placed in escrow unless and until such amounts are released to the Parent or one 
�R�U�� �P�R�U�H�� �R�I�� �L�W�V�� �6�X�E�V�L�G�L�D�U�L�H�V���� �� �)�R�U�� �S�X�U�S�R�V�H�V�� �K�H�U�H�R�I���� �³�1�H�W�� �&�D�V�K�� �3�U�R�F�H�H�G�V�´�� �L�Q�F�O�X�G�H�V�� �D�Q�\�� �&�D�V�K or Cash 
Equivalents received upon the disposition of any non-cash consideration received by Parent or any of its 
Subsidiaries in any Asset Sale. 

�³Note�´���P�H�D�Q�V���H�D�F�K���Q�R�W�H���Z�K�L�F�K���P�D�\���E�H���L�V�V�X�H�G���K�H�U�H�X�Q�G�H�U���L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K��Section 2.6. 

�³Obligor�´���K�D�V���W�K�H��meaning given to it in the Preamble. 

�³OFAC�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 5.20(a). 

�³Other Taxes�´���P�H�D�Q�V���D�O�O���S�U�H�V�H�Q�W���R�U���I�X�W�X�U�H���V�W�D�P�S�����F�R�X�U�W���R�U���G�R�F�X�P�H�Q�W�D�U�\�����L�Q�W�D�Q�J�L�E�O�H�����U�H�F�R�U�G�L�Q�J�����I�L�O�L�Q�J��
or similar Taxes that arise from any payment made under, from the execution, delivery, performance, 
enforcement or registration of, from the receipt or perfection of a security interest under, or otherwise with 
respect to, any Loan Document. 

�³Parent�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���3�U�H�D�P�E�O�H�� 

�³Patent License�´���P�H�D�Q�V��any written agreement in which any Group Member now holds or hereafter 
acquires any interest that (i) grants any right with respect to any invention or any Patent, (ii) agrees to refrain 
from asserting or grants immunity from suit under any Patent or invention, or (iii) grants an option to any 
of the foregoing. 

�³Patents�´���P�H�D�Q�V���D�O�O���O�H�W�W�H�U�V���S�D�W�H�Q�W�����R�U���U�L�J�K�W�V���F�R�U�U�H�V�S�R�Q�G�L�Q�J���W�K�H�U�H�W�R�����L�Q���W�K�H���8�Q�L�W�H�G���6�W�D�W�H�V���R�U���L�Q���D�Q�\��
other country, all applications (including provisional, continuation (in-whole or in-part), and divisional 
applications) for the foregoing and any other pre-grant variations thereof, and all reissues, reexaminations, 
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renewals, reviews, extensions and other post-grant variations thereof in the United States or any other 
country. 

�³Permitted Indebtedness�´��means (i) Indebtedness of the Obligors in favor of the Secured Parties 
under the Loan Documents; (ii) Indebtedness existing on the Closing Date which is disclosed in 
Schedule 1B; (iii) Indebtedness of up to $1,000,000 (or its equivalent in other currencies) outstanding at 
�D�Q�\���W�L�P�H���V�H�F�X�U�H�G���E�\���D���/�L�H�Q���G�H�V�F�U�L�E�H�G���L�Q���F�O�D�X�V�H�����Y�L�L�����R�I���W�K�H���G�H�I�L�Q�H�G���W�H�U�P���³�3�H�U�P�L�W�W�H�G���/�L�H�Q�V���´�����S�U�R�Y�L�G�H�G���V�X�F�K��
Indebtedness does not exceed the cost of the Equipment and related expenses financed with such 
Indebtedness; (iv) Indebtedness to trade creditors incurred in the ordinary course of business due within 90 
days; (v) Indebtedness that also constitutes a Permitted Investment; (vi) Indebtedness incurred under credit 
cards in an aggregate amount not exceeding $250,000 (or its equivalent in other currencies) at any time 
outstanding provided such amounts are paid in full each month; (vii) [reserved]; (viii) [reserved]; (ix) 
[reserved]; (x) [reserved]; (xi) Contingent Obligations that are guarantees of Indebtedness described in 
clauses (i) through (x) or other obligations of others that do not otherwise constitute Indebtedness; (xii) 
extensions, refinancings and renewals of (A) the DSM Note, with the prior written consent of the Required 
Lenders, and (B) any items of Permitted Indebtedness under clauses (ii) or (iii) above (other than the DSM 
Note); provided, that the principal amount thereof is not increased or the terms modified to impose 
materially more burdensome terms upon any Group Member. 

�³Permitted Intellectual Property Licenses�´���P�H�D�Q�V�����L�� licenses of Intellectual Property rights granted 
by any Group Member that are in existence at the Restatement Date and described in Exhibit C, and (ii) 
non-perpetual licenses of Intellectual Property rights granted by any Group Member in the ordinary course 
�R�I���E�X�V�L�Q�H�V�V���R�Q���D�U�P�¶�V���O�H�Q�J�W�K���W�H�U�P�V consisting of the licensing of technology, the development of technology 
or the providing of technical support which may include licenses with unlimited renewal options solely to 
the extent such options require mutual consent for renewal or are subject to financial or other conditions as 
to the ability of licensee to perform under the license; in each case provided such license (A) was not entered 
into during continuance of an Event of Default, and (B) has had the prior approval of the Board of Directors 
of the Parent. 

�³Permitted Investment�´�� �P�H�D�Q�V���� �� ���L���� �,�Q�Y�H�V�W�P�H�Q�W�V�� �H�[�L�V�W�L�Q�J�� �R�Q�� �W�K�H�� �5�H�V�W�D�W�H�P�H�Q�W�� �'�D�W�H�� �Z�K�L�F�K�� �D�U�H��
disclosed in Schedule 1C; (ii) (a) marketable direct obligations issued or unconditionally guaranteed by the 
United States of America or any agency or any State thereof maturing within one year from the date of 
acquisition thereof, (b) commercial paper maturing no more than one year from the date of creation thereof 
and currently having a rating of at least A-2 or P-2 f�U�R�P���H�L�W�K�H�U���6�W�D�Q�G�D�U�G���	���3�R�R�U�¶�V���&�R�U�S�R�U�D�W�L�R�Q���R�U���0�R�R�G�\�¶�V��
Investors Service, (c) certificates of deposit issued by any bank with assets of at least $500,000,000 
maturing no more than one year from the date of investment therein, and (d) money market accounts; (iii) 
[reserved]; (iv) Investments accepted in connection with Permitted Transfers (other than between Group 
Members); (v) Investments (including debt obligations) received in connection with the bankruptcy or 
reorganization of customers or suppliers and in settlement of delinquent obligations of, and other disputes 
�Z�L�W�K���� �F�X�V�W�R�P�H�U�V�� �R�U�� �V�X�S�S�O�L�H�U�V�� �D�U�L�V�L�Q�J�� �L�Q�� �W�K�H�� �R�U�G�L�Q�D�U�\�� �F�R�X�U�V�H�� �R�I�� �W�K�H�� �*�U�R�X�S�� �0�H�P�E�H�U�V�¶�� �E�X�V�L�Q�H�V�V���� ���Y�L����
Investments (other than between Group Members) consisting of notes receivable of, or prepaid royalties 
and other credit extensions, to customers and suppliers in the ordinary course of business and consistent 
with past practice; (vii) [reserved]; (viii) [reserved]; (ix) Investments by Obligors in Obligors which are 
Domestic Subsidiaries; (x) Investments by Parent or any Obligor which is a Domestic Subsidiary in any 
Foreign Subsidiary which (A) is not an Obligor, in such amounts as may be agreed in writing by the 
Administrative Agent from time to time, and (B) is an Obligor, in an aggregate amount which, when 
aggregated with Permitted Transfers under clause (vi)(B) of that definition, in such amounts as may be 
agreed in writing by the Administrative Agent from time to time and which in each case is evidenced by a 
Global Note or Pledged Equity (as applicable); (xi) [reserved]; (xii) [reserved]; (xiii) Permitted Intellectual 
Property Licenses; and (xiv) additional Investments that do not exceed $250,000 (or its equivalent in other 
currencies) in the aggregate at any time outstanding.   
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�³Permitted Liens�´�� �P�H�D�Q�V any and all of the following:  (i) Liens in favor of the Administrative 
Agent; (ii) Liens existing or pending on the Restatement Date which are disclosed in Schedule 1D; 
(iii)  Liens for taxes, fees, assessments or other governmental charges or levies assessed against any Group 
Member, either not delinquent or being contested in good faith by appropriate proceedings; provided, that 
such Group Member maintains adequate reserves therefor in accordance with GAAP; (iv) Liens securing 
claims or demands of materialmen, artisans, mechanics, carriers, warehousemen, landlords and other like 
Persons arising in the ordinary course of business; provided, that the payment thereof is not yet required; 
(v) Liens arising from judgments, decrees or attachments in circumstances which do not constitute an Event 
of Default; (vi) the following deposits, to the extent made in the ordinary course of business: deposits under 
�Z�R�U�N�H�U�V�¶���F�R�P�S�H�Q�V�D�W�L�R�Q�����X�Q�H�P�S�O�R�\�P�H�Q�W���L�Q�V�X�U�D�Q�F�H�����V�R�F�L�D�O���V�H�F�X�U�L�W�\���D�Q�G���R�W�K�H�U���V�L�P�L�O�D�U���O�D�Z�V�����R�U���W�R���V�H�F�X�Ue the 
performance of bids, tenders or contracts (other than for the repayment of borrowed money) or to secure 
indemnity, performance or other similar bonds for the performance of bids, tenders or contracts (other than 
for the repayment of borrowed money) or to secure statutory obligations (other than Liens arising under 
ERISA or environmental Liens) or surety or appeal bonds, or to secure indemnity, performance or other 
similar bonds; (vii) Liens on Equipment or software or other intellectual property constituting purchase 
money Liens and Liens in connection with capital leases, in each case securing Indebtedness permitted in 
�F�O�D�X�V�H�����L�L�L�����R�I���W�K�H���G�H�I�L�Q�L�W�L�R�Q���R�I���³�3�H�U�P�L�W�W�H�G���,�Q�G�H�E�W�H�G�Q�H�V�V�´�������Y�L�L�L�����>�U�H�V�H�U�Y�H�G�@�������L�[�����O�H�D�V�H�K�R�O�G���L�Q�W�H�U�H�V�W�V���L�Q���O�H�D�V�H�V��
or subleases and lic�H�Q�V�H�V���J�U�D�Q�W�H�G���L�Q���W�K�H���R�U�G�L�Q�D�U�\���F�R�X�U�V�H���R�I���D���*�U�R�X�S���0�H�P�E�H�U�¶�V���E�X�V�L�Q�H�V�V���D�Q�G���Q�R�W���L�Q�W�H�U�I�H�U�L�Q�J��
in any material respect with the business of the licensor; (x) Liens in favor of customs and revenue 
authorities arising as a matter of law to secure payment of custom duties that are promptly paid on or before 
the date they become due; (xi) [reserved]; (xii) statutory and common law rights of set-off and other similar 
rights as to deposits of cash and securities in favor of banks, other depository institutions and brokerage 
firms; (xiii) easements, zoning restrictions, rights-of-way and similar encumbrances on real property 
imposed by law or arising in the ordinary course of business so long as they do not materially impair the 
value or marketability of the related property; (xiv) [reserved]; (xv) [reserved]; (xvi) [reserved]; 
(xvii)  [reserved]; (xviii) [reserved]; (xix) Liens incurred in connection with the extension, renewal or 
refinancing of Permitted Indebtedness secured by Liens of the type described in clause (vii) above; 
provided, that any extension, renewal or replacement Lien shall be limited to the property encumbered by 
the existing Lien and the principal amount of the Indebtedness being extended, renewed or refinanced (as 
may have been reduced by any payment thereof) does not increase. 

�³Permitted Transfers�´���P�H�D�Q�V���L�����G�L�V�S�R�V�L�W�L�R�Q�V���R�I���L�Q�Y�H�Q�W�R�U�\���V�R�O�G�����D�Q�G���3�H�U�P�L�W�W�H�G���,�Q�W�H�O�O�H�F�W�X�D�O���3�U�R�S�H�U�W�\��
Licenses, in each case, in the ordinary course of business; (ii) licenses, strain escrows and similar 
arrangements for the use of Intellectual Property in the ordinary course of business in connection with 
collaboration agreements, research and development agreements and joint venture agreements and on 
arms�¶ length terms provided that (1) each such license, strain escrow or similar arrangements must have 
the prior approval of the Board of Directors of the Parent, and (2) any Collateral IP subject to any such 
license, strain escrow or similar arrangement must at all times, be subject to the Lien of the 
Administrative Agent (on behalf of the Secured Parties); (iii) dispositions of worn-out, obsolete or surplus 
property at fair market value in the ordinary course of business; (iv) dispositions of accounts or payment 
intangibles (each as defined in the UCC) resulting from the compromise or settlement thereof in the 
ordinary course of business for less than the full amount thereof; (v) Transfers by any Obligor to any 
Obligor which is a Domestic Subsidiary; (vi) Transfers from Parent or any Obligor which is a Domestic 
Subsidiary to any Foreign Subsidiary which (A) is not an Obligor, in an amount agreed in writing by the 
Administrative Agent from time to time, and (B) is an Obligor, in an amount agreed in writing by the 
Administrative Agent from time to time and which in each case is evidenced by a Global Note or Pledged 
Equity, as applicable; (vii) [reserved]; and (viii) so long as no Default or Event of Default has occurred 
and is continuing, other Transfers of assets which have a fair market value of not more than $250,000 (or 
its equivalent in other currencies) in the aggregate in any fiscal year of Parent.  
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�³Person�´���P�H�D�Q�V���D�Q�\���L�Q�G�L�Y�L�G�X�D�O�����V�R�O�H���S�U�R�S�U�L�H�W�R�U�V�K�L�S�����S�D�U�W�Q�H�U�V�K�L�S�����M�R�L�Q�W���Y�H�Q�W�X�U�H�����W�U�X�V�W�����X�Q�L�Q�F�R�U�S�R�U�D�W�H�G��
organization, association, corporation, limited liability company, institution, other entity or government.  

�³Plan�´���P�H�D�Q�V�����D�W���D�Q�\���W�L�P�H�����D�Q���H�P�S�O�R�\�H�H���E�H�Q�H�I�L�W���S�O�D�Q�����D�V���G�H�I�L�Q�H�G���L�Q���6�H�F�W�L�R�Q�������������R�I���(�5�,�6�$�����Z�K�L�F�K��
any Obligor or any of its Subsidiaries maintains, contributes to or has an obligation to contribute to on 
behalf of participants who are or were employed by any such Person (or, if such plan were terminated at 
such time, would under Section 4069 of ERISA be deemed to be an employee benefit plan of such Person). 

�³Pledged Equity�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���6�H�F�X�U�L�W�\���$�J�U�H�H�P�H�Q�W�� 

�³Pre-Exit DIP Loan Amount�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���J�L�Y�H�Q���W�R���W�K�D�W���W�H�U�P���L�Q���W�K�H���5�H�F�L�W�D�O�V�� 

�³Projections�´�� �P�H�D�Q�V�� �W�K�H�� �3�D�U�H�Q�W�¶�V�� �I�R�U�H�F�D�V�W�H�G�� �F�R�Q�V�R�O�L�G�D�W�H�G�� ���D���� �E�D�O�D�Q�F�H�� �V�K�H�H�W�V���� ���E���� �S�U�R�I�L�W�� �D�Q�G�� �O�R�V�V��
statements (which shall report revenue, gross margin, EBITDA and net income); (c) cash flow statements; 
and (d) capitalization statements, together with appropriate supporting details and a statement of underlying 
assumptions. 

�³Qualified Plan�´���P�H�D�Q�V���D���3�O�D�Q���Z�K�L�F�K���L�V���L�Q�W�H�Q�G�H�G���W�R���E�H���W�D�[-qualified under Section 401(a) of the 
IRC. 

�³Real Estate�´���P�H�D�Q�V any real property owned, leased, subleased or used by any Person. 

�³Real Estate Deliverables�´���P�H�D�Q�V���L�Q���U�H�V�S�H�F�W���R�I���D�Q�\���5�H�D�O���(�V�W�D�W�H���P�R�U�W�J�D�J�H�G���D�Q�G���S�O�H�G�J�H�G���W�R���V�H�F�X�U�H��
the Secured Obligations (including the Leland Property): (i) a Mortgage in form and substance reasonably 
satisfactory to the Administrative Agent, (ii) evidence that a counterpart of such Mortgage has been 
�U�H�F�R�U�G�H�G���L�Q���W�K�H���S�O�D�F�H���Q�H�F�H�V�V�D�U�\�����L�Q���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���U�H�D�V�R�Q�D�E�O�H���M�X�G�J�P�H�Q�W�����W�R���F�U�H�D�W�H���D���Y�D�O�L�G���D�Q�G��
enforceable  Lien in favor of the Administrative Agent for the benefit of itself and the Secured Parties, 
�V�X�E�M�H�F�W�� �W�R�� �3�H�U�P�L�W�W�H�G�� �/�L�H�Q�V���� ���L�L�L���� �D�� �P�R�U�W�J�D�J�H�H�¶�V�� �W�L�W�O�H�� �S�R�O�L�F�\���� ���L�Y���� �D�� �V�X�U�Y�H�\�� �S�U�H�S�D�U�H�G�� �D�Q�G�� �F�H�U�W�L�I�L�H�G�� �W�R�� �W�K�H��
Administrative Agent by a surveyor reasonably acceptable to the Administrative Agent; (v) an opinion of 
counsel in the state in which such Real Estate is located in form and substance and from counsel reasonably 
satisfactory to the Administrative Agent; (vi) if any such parcel of Real Estate is determined by the 
Administrative Agent to be in a flood zone, a flood notification form signed by the Obligors and evidence 
that flood insurance is in place for the building and contents, all in form and substance satisfactory to the 
Administrative Agent; and (vii) such other information, documentation, and certifications with respect to 
the Real Estate as may be reasonably required by the Administrative Agent; provided that the 
Administrative Agent may waive any of the foregoing (i) through (vii) in its sole discretion. 

�³Release�´�� �P�H�D�Q�V�� �D�Q�\�� �U�H�O�H�D�V�H, spill, emission, leaking, pumping, pouring, emitting, emptying, 
escape, injection, deposit, disposal, discharge, dispersal, dumping, leaching or migration of Hazardous 
Material into or through the environment. 

�³Reorganization Plan�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J��set forth in the Recitals. 

�³Reorganization Releases�´��has the meaning set forth in the Recitals. 

�³Representatives�´�� �P�H�D�Q�V���� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �D�Q�\�� �3�H�U�V�R�Q���� �V�X�F�K�� �3�H�U�V�R�Q�¶�V�� �$�I�I�L�O�L�D�W�H�V�� �D�Q�G�� �W�K�H�� �S�D�U�W�Q�H�U�V����
directors, officers, employees, agents, brokers, trustees, administrators, managers, advisors and 
�U�H�S�U�H�V�H�Q�W�D�W�L�Y�H�V���� �L�Q�F�O�X�G�L�Q�J�� �D�F�F�R�X�Q�W�D�Q�W�V���� �D�X�G�L�W�R�U�V���� �D�Q�G�� �O�H�J�D�O�� �F�R�X�Q�V�H�O�� �R�I�� �V�X�F�K�� �3�H�U�V�R�Q�� �D�Q�G�� �R�I�� �V�X�F�K�� �3�H�U�V�R�Q�¶�V��
Affiliates. 
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�³Required Lenders�´���P�H�D�Q�V�����D�W���D�Q�\���W�L�P�H�����/�H�Q�G�H�U�V���K�R�O�G�L�Q�J���L�Q���W�K�H���D�J�J�U�H�J�D�W�H���D�W���O�H�D�V�W���������������R�I���W�K�H���V�X�P��
of the aggregate outstanding Advances and, if the Commitments have not been terminated, aggregate 
Commitments, of all Lenders.  

�³Restatement Date�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 4.1. 

�³Restructuring Transactions�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���5�H�R�U�J�D�Q�Lzation Plan.   

�³Sanctioned Person�´���P�H�D�Q�V���D�Q�\���L�Q�G�L�Y�L�G�X�D�O�����H�Q�W�L�W�\���R�U���R�W�K�H�U���3�H�U�V�R�Q���W�K�D�W�����L�����L�V���O�L�V�W�H�G���R�Q���D�Q�\���D�S�S�O�L�F�D�E�O�H��
sanctions-related list of designated or restricted persons, including without limitation Persons identified on 
�2�)�$�&�¶�V���6�S�H�F�L�D�O�O�\���'�H�V�L�J�Q�D�W�H�G��Nationals and Blocked Persons List and Persons who are blocked pursuant 
to Section 1 of the Anti-Terrorism Order; (ii) is located, organized or resident in a country or territory which 
itself is subject to comprehensive economic and trade sanctions (currently, Cuba, Iran, North Korea, Syria, 
the Crimea region of Ukraine and the so-�F�D�O�O�H�G���'�R�Q�H�W�V�N���3�H�R�S�O�H�¶�V���5�H�S�X�E�O�L�F�����'�1�5�����D�Q�G���/�X�K�D�Q�V�N���3�H�R�S�O�H�¶�V��
�5�H�S�X�E�O�L�F�� ���/�1�5���� �U�H�J�L�R�Q�V�� �R�I�� �8�N�U�D�L�Q�H���� ���H�D�F�K���� �D�� �³Sanctioned Region�´������ ���L�L�L���� �L�V���� �R�U�� �L�V�� �D�� �U�H�S�U�H�V�H�Q�W�D�W�L�Y�H����
instrumentality or part of, the government of any Sanctioned Region or of Venezuela; or (iv) is owned or 
controlled by, or acting or purporting to act, directly or indirectly, for, on behalf of or for the benefit of any 
Person described in clauses (i) through (iv). 

�³SEC�´���P�H�Dns the United States Securities and Exchange Commission. 

�³Secured Obligations�´�� �P�H�D�Q�V�� �D�O�O�� �R�I�� �W�K�H�� �2�E�O�L�J�R�U�V�¶�� �R�E�O�L�J�D�W�L�R�Q�V�� �D�Q�G�� �O�L�D�E�L�O�L�W�L�H�V�� �X�Q�G�H�U�� �W�K�H�� �/�R�D�Q��
Documents, whether the same are secured or unsecured, including the unpaid principal of and interest on 
(including interest accruing after the maturity of the Advances, any interest, fees, costs, expenses and 
indemnities accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency, 
reorganization or like proceeding, relating to any Obligor, whether or not a claim for post-filing or post-
petition interest, fees, costs, expenses or indemnities is allowed or allowable in such proceeding) the 
Advances and all other obligations and liabilities of any Obligor to the Administrative Agent or any Lender, 
whether direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter 
incurred, which may arise under, out of, or in connection with, any Loan Document, whether on account of 
principal, interest, reimbursement obligations, fees, indemnities, costs, expenses (including all reasonable 
fees, charges and disbursements of counsel to the Administrative Agent or any Lender that are required to 
be paid by any Obligor pursuant hereto) or otherwise and including all indemnity claims of the 
Administrative Agent and the Lenders pursuant to Section 6.3 and any obligation to pay any amount 
whether arising by reason of an extension of credit, loan, guaranty, indemnification or in any other manner, 
whether direct or indirect (including those acquired by assignment), absolute or contingent, due or to 
become due, now existing or hereafter arising and however acquired (whether or not accruing after the 
filing of any case under the Bankruptcy Code and whether or not a claim for post-filing or post-petition 
interest, fees and charges is allowed or allowable in any such proceeding).     

�³Secured Parties�´���P�H�D�Q�V���F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���/�H�Q�G�H�U�V�����W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�����D�Q�\���R�W�K�H�U���K�R�O�G�H�U���I�U�R�P��
time to time of any of the Secured Obligations and, in each case, their respective successors and permitted 
assigns. 

�³Securities Act�´���P�H�D�Q�V���W�K�H���6�H�F�X�U�L�W�L�H�V���$�F�W���R�I���������������D�V���D�P�H�Q�G�H�G���I�U�R�P���W�L�P�H���W�R���W�L�P�H�� 

�³Security Agreement�´���P�H�D�Q�V���W�K�D�W���F�H�U�W�D�L�Q���6�H�F�X�U�L�W�\���$�J�U�H�H�P�H�Q�W���G�D�W�H�G���R�Q���R�U���D�E�R�X�W���W�K�H���&�O�R�V�L�Q�J���'�D�W�H 
made between the Administrative Agent and the Obligors party thereto.  

�³Security Documents�´���P�H�D�Q�V���W�K�H���F�R�O�O�H�F�W�L�Y�H���U�H�I�H�U�H�Q�F�H���W�R���W�K�H���'�,�3���2�U�G�H�U�V�����W�K�H���6�H�F�X�U�L�W�\���$�J�U�H�H�P�H�Q�W����
the Account Control Agreements, each IP Security Agreement, all Mortgages and all other deeds of trust, 
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security agreements, pledge agreements, assignments, control agreements, financing statements and other 
documents as shall from time to time secure or relate to the Secured Obligations or any other obligation 
arising under any Loan Document or any part thereof, in each case, executed by any Obligor or any 
Subsidiary. 

�³Self Bankruptcy-Proceeding�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���W�K�H���5�H�F�L�W�D�O�V�� 

�³Spanish Civil Code�´���P�H�D�Q�V���W�K�H���6�S�D�Q�L�V�K���&�L�Y�L�O���&�R�G�H���S�X�E�O�L�V�K�H�G���E�\���Y�L�U�W�X�H���R�I���W�K�H���5�R�\�D�O���'�H�F�U�H�H���R�I��������
July 1889 (Real decreto de 24 de julio de 1889 por el que se publica el Código Civil), as amended from 
time to time. 

�³Spanish Civil Procedural Law�´���P�H�D�Q�V���/�D�Z�����������������R�I�������-�D�Q�X�D�U�\����Ley de Enjuiciamiento Civil), as 
amended from time to time. 

�³Spanish Commercial Code�´���Peans the Spanish Commercial Code published by virtue of the Royal 
Decree of 22 August 1885 (Real decreto de 22 de agosto de 1885 por el que se publica el Código de 
Comercio), as amended from time to time. 

�³Spanish Companies Law�´�� �P�H�D�Q�V�� �W�K�H�� �5�R�\�D�O�� �/�H�J�L�V�O�D�W�L�Y�H Decree 1/2010, of 2 July, whereby the 
companies act is approved (Real Decreto Legislativo 1/2010, de 2 de julio, por el que se aprueba el texto 
refundido de la Ley de Sociedades de Capital), as amended from time to time. 

�³Spanish Insolvency Law�´���P�H�D�Q�V���W�K�H Royal Legislative Decree 1/2020, of 5 May, approving the 
Consolidated Text of the Spanish Insolvency Law (Real Decreto-Legislativo 1/2020, de 5 de mayo, por el 
que se aprueba el Texto Refundido de la Ley Concursal), as amended from time to time and, in particular 
but not limited to, pursuant to the Spanish Law 16/2022, of 5 September, amending the consolidated text 
of the Spanish Insolvency Law (Ley 16/2022, de 5 de septiembre, de reforma del texto refundido de la Ley 
Concursal). 

�³Spanish Security Documents�´���P�H�D�Q�V���W�K�H���6�S�D�Q�L�V�K���O�D�Z���G�R�F�X�P�H�Q�W�V���H�Q�W�H�U�H�G���L�Q�W�R���D�V���V�H�F�X�U�L�W�\���I�R�U���W�K�L�V��
Agreement, including the Spanish Pledge Agreement and the irrevocable power of attorney granted in 
connection with the Spanish Pledge Agreement. 

�³Spanish Pledge Agreement�´���P�H�D�Q�V���W�K�H���6�S�D�Q�Lsh law pledge over inventory entered into between 
the Obligors and the Administrative Agent. 

�³Spanish Public Document�´���P�H�D�Q�V���D���6�S�D�Q�L�V�K���O�D�Z���Q�R�W�D�U�L�D�O���G�H�H�G����documento público), being either 
an escritura pública or a póliza or intervenido por notario español. 

�³Subsidiary�´�� �P�H�D�Q�V�� �D�Q�� �H�Q�W�L�W�\���� �Z�K�H�W�K�H�U�� �F�R�U�S�R�U�D�W�H���� �S�D�U�W�Q�H�U�V�K�L�S���� �O�L�P�L�W�H�G�� �O�L�D�E�L�O�L�W�\�� �F�R�P�S�D�Q�\���� �M�R�L�Q�W��
venture or otherwise, in which any Group Member owns or controls 50.1% or more of the outstanding 
voting securities, including each entity listed on Schedule 5.12(b).  Unless otherwise qualified, all 
�U�H�I�H�U�H�Q�F�H�V���W�R���D���³Subsidiary�´���R�U���W�R���³Subsidiaries�´���L�Q���W�K�L�V���$�J�U�H�H�P�H�Q�W���V�K�D�O�O���U�H�I�H�U���W�R���D���6�X�E�V�L�G�L�D�U�\���R�U���6�X�E�V�L�G�L�D�U�L�H�V��
of the Borrowers. 

�³Taxes�´�� �P�H�D�Q�V�� �D�O�O�� �S�U�H�V�H�Q�W�� �R�U�� �I�X�W�X�U�H�� �W�D�[�H�V���� �O�H�Y�L�H�V���� �L�P�S�R�V�W�V���� �G�X�W�L�H�V���� �G�H�G�X�F�W�L�R�Q�V���� �Z�L�W�K�K�R�Odings 
(including backup withholding), assessments, fees or other charges imposed by any Governmental 
Authority, including any interest, additions to tax or penalties applicable thereto. 
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�³Total DIP Commitments�´���P�H�D�Q�V�����D�W���D�Q�\���W�L�P�H�����W�K�H���D�J�J�U�H�J�D�W�H���'�,�3���&�R�P�P�L�W�P�Hnts at such time, as 
they may be reduced from time to time in accordance with this Agreement.  At the Restatement Date, the 
amount of the Total DIP Commitments is zero. 

�³Total Exit Commitments�´���P�H�D�Q�V�����D�W���D�Q�\���W�L�P�H�����W�K�H���D�J�J�U�H�J�D�W�H���(�[�L�W���&�R�P�P�L�W�P�H�Q�W�V���D�W���V�X�F�K���W�L�Pe, as 
they may be reduced from time to time in accordance with this Agreement.  At the Restatement Date, the 
amount of the Total Exit Commitments is $160,000,000. 

�³Trademark License�´���P�H�D�Q�V���D�Q�\���Z�U�L�W�W�H�Q���D�J�U�H�H�P�H�Q�W�����L�����J�U�D�Q�W�L�Q�J���D�Q�\���U�L�J�K�W���W�R���X�V�H���D�Q�\���7�U�D�G�H�P�D�U�N����
now owned or hereafter acquired by any Group Member or in which any Group Member now holds or 
hereafter acquires any interest, (ii) agreeing to refrain from asserting or granting immunity under any 
Trademark, (iii) to coexist, or (iv) granting an option to any of the foregoing. 

�³Trademarks�´���P�H�D�Q�V���D�O�O���W�U�D�G�H�P�D�U�N�V�����V�H�U�Y�L�F�H���P�D�U�N�V�����G�R�P�D�L�Q���Q�D�P�H�V�����W�U�D�G�H���Q�D�P�H�V�����E�X�V�L�Q�H�V�V���Q�D�P�H�V����
corporate names, trade dress, logos, designs, slogans, or other indicia of source or origin, whether 
registered, common law or otherwise, and any applications, recordings, renewals and other post-grant 
variations of any of the foregoing in the United States Patent and Trademark Office or in any similar office 
or agency of the United States, any State thereof or any other country or any political subdivision thereof, 
together, in each case, with the goodwill associated therewith or symbolized thereby. 

�³Transfer�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q��Section 7.8.   

�³UCC�´���P�H�D�Q�V���W�K�H���8�Q�L�I�R�U�P���&�R�P�P�H�U�F�L�D�O���&�R�G�H�����D�V���W�K�H���V�D�P�H���L�V�����I�U�R�P���W�L�P�H���W�R���W�L�P�H�����E�H���H�Q�D�F�W�H�G���D�Q�G��in 
effect in the State of New York; provided, that, to the extent that the UCC is used to define any term herein 
or in any Loan Document and such term is defined differently in different Articles or Divisions of the UCC, 
the definition of such term contained in Article or Division 9 shall govern; provided further, that if, by 
reason of mandatory provisions of law, any or all of the attachment, perfection, or priority of, or remedies 
�Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R���� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�¶�V�� �O�L�H�Q�� �R�Q�� �D�Q�\�� �&�R�O�O�D�W�H�U�D�O�� �L�V�� �J�R�Y�H�U�Q�H�G��by the Uniform Commercial 
Code as the same is in effect from time to time in a jurisdiction other than the State of New York, the term 
�³�8�&�&�´���V�K�D�O�O���P�H�D�Q���W�K�H���8�Q�L�I�R�U�P���&�R�P�P�H�U�F�L�D�O���&�R�G�H���D�V���H�Q�D�F�W�H�G���D�Q�G���L�Q���H�I�I�H�F�W���L�Q���V�X�F�K���R�W�K�H�U���M�X�U�L�V�G�L�F�W�L�R�Q���V�R�O�H�O�\��
for purposes of the provisions thereof relating to such attachment, perfection, priority, or remedies and for 
purposes of definitions relating to such provisions. 

�³USA Patriot Act�´���P�H�D�Q�V���W�K�H���8�Q�L�W�L�Q�J���D�Q�G���6�W�U�H�Q�J�W�K�H�Q�L�Q�J���$�P�H�U�L�F�D���E�\���3�U�R�Y�L�G�L�Q�J���$�S�S�U�R�S�U�L�D�W�H���7�R�R�O�V��
Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L. No. 107-56, 115 Stat. 272 (2001), as 
amended, and the rules and regulations promulgated thereunder from time to time in effect. 

1.2 Interpretation.  Unless otherwise specified in this Agreement (a) all references in this 
�$�J�U�H�H�P�H�Q�W�� �R�U�� �D�Q�\�� �$�Q�Q�H�[�� �R�U�� �6�F�K�H�G�X�O�H�� �K�H�U�H�W�R�� �W�R�� �W�K�H�� �³�3�U�H�D�P�E�O�H�´���� �D�� �³�5�H�F�L�W�D�O�´���� �D�� �³�F�O�D�X�V�H�´���� �³�6�H�F�W�L�R�Q���´��
�³�V�X�E�V�H�F�W�L�R�Q���´�� �³�(�[�K�L�E�L�W���´�� �³�$�Q�Q�H�[���´�� �R�U�� �³�6�F�K�H�G�X�O�H�´�� �V�K�D�O�O�� �U�H�I�H�U�� �W�R�� �W�K�H�� �3�U�H�D�P�E�O�H�� �W�R�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W�� �R�U�� �W�K�H��
corresponding Recital, clause, Section, subsection, Exhibit, Annex, or Schedule in or to this Agreement, 
(b) any accounting term used in the Loan Documents shall have the meaning customarily given such term 
in accordance with GAAP, (c) all financial computations hereunder shall be computed in accordance with 
GAAP, consistently applied, (d) terms that are used in the Loan Documents and defined in the UCC shall 
have the meanings given to them in the UCC, and  (e) reference to a time of day is to the prevailing Pacific 
time.  Notwithstanding anything to the contrary contained in this Agreement, each action permitted to be 
taken or not taken and each determination permitted or required to be made or not made, in each case by 
the Administrative Agent under this Agreement shall be so taken or not taken (or made or not made) by the 
Administrative Agent acting in its sole discretion (except where required upon direction of the Required 
Lenders who shall act in their sole discretion). 
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1.3 Amendment and Restatement.  

(a) On the Restatement Date, this Agreement in the form immediately preceding the 
�5�H�V�W�D�W�H�P�H�Q�W���'�D�W�H�����W�K�H���³Existing Loan Agreement�´�����V�K�D�O�O���E�H���D�P�H�Q�G�H�G���D�Q�G���U�H�V�W�D�W�H�G���L�Q���L�W�V���H�Q�W�L�U�H�W�\���E�\��
this Agreement.    Except as set forth in the Final Order, this Agreement is not in any way intended 
to constitute a novation of the obligations and liabilities existing under the Existing Loan 
Agreement or evidence payment of all or any portion of such obligations and liabilities thereunder 
(other than any discharge of the Pre-Exit DIP Loan Amount in accordance with the Reorganization 
Plan) or impair or affect the Liens and/or security interests granted, pledged or assigned by the 
Obligors to the Administrative Agent (on behalf of the Secured Parties) in accordance with the 
terms of the Existing Loan Agreement and the other Loan Documents. The terms and conditions 
of this Agreement and the rights and remedies of the Administrative Agent and the other Secured 
Parties under the Loan Documents shall apply to all the Secured Obligations.  

(b) Except as expressly modified under this Agreement, each Obligor hereby (i) agrees 
that the terms and provisions hereof shall not affect in any way any payment, performance, 
observance or other obligations or liabilities of such Obligor under the Existing Loan Agreement 
and each other Loan Document to which it is party on or before the Restatement Date, all of which 
obligations and liabilities (other than any discharge of the Pre-Exit DIP Loan Amount in accordance 
with the Reorganization Plan) are hereby ratified, confirmed and reaffirmed in all respects (and 
which shall be applicable to all Secured Obligations),  (ii) to the extent that Liens have been granted 
pursuant to the terms of the DIP Orders or otherwise in connection with the Cases, or such Obligor 
has granted Liens on any of its properties or assets pursuant to the Existing Loan Agreement or any 
other Loan Document, in each case to secure the payment, performance and/or observance of all or 
any part of the Secured Obligations or any such Loan Document, such Obligor acknowledges, 
ratifies, confirms and reaffirms such grant of Liens, and acknowledges and agrees that all of such 
Liens are intended and shall be deemed and construed to secure to the fullest extent set forth therein 
all now existing and hereafter arising Secured Obligations, as hereafter amended, restated, amended 
and restated, supplemented and otherwise modified and in effect from time to time, and (iii) 
notwithstanding the Bankruptcy Proceeding and the Reorganization Releases, confirms, ratifies 
and reaffirms (A) all of its payment and performance obligations, contingent or otherwise, under 
each Loan Document to which it is a party (after giving effect hereto), and (B) that each Loan 
Document to which it is a party is, and shall continue to be, in full force and effect and is hereby 
ratified and confirmed in all respects.  To the extent that any provision of this Agreement conflict 
with the terms of the Existing Loan Agreement or any such Loan Documents, the terms of this 
Agreement shall control. 

(c) The terms and conditions of this Agreement and the rights and remedies of the 
Administrative Agent and the Lenders under this Agreement and the other Loan Documents shall 
apply to all of the Secured Obligations. 

(d) On and after the Restatement Date, (i) all references to the Existing Loan 
Agreement (or to any amendment or any amendment and restatement thereof) in the other Loan 
Documents (other than this Agreement) shall be deemed to refer to the Existing Loan Agreement, 
as amended and restated hereby, (ii) all references to any section (or subsection) of the Existing 
Loan Agreement in any other Loan Document (but not in this Agreement) shall be amended to 
become, mutatis mutandis, references to the corresponding provisions of this Agreement, and 
(iii)  except as the context otherwise provides, on or after the Effective Date, all references to this 
Agreement herein (including for purposes of indemnification and reimbursement of fees) shall be 
deemed to be references to the Existing Loan Agreement, as amended and restated hereby. 
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(e) This amended and restated Agreement is limited as written and is not a consent to 
any other amendment, restatement or waiver, whether or not similar and, except as expressly 
provided herein or in any other Loan Document, all terms and conditions of the other Loan 
Documents remain in full force and effect unless otherwise specifically amended hereby or in any 
other Loan Document. 

SECTION 2 THE ADVANCES  

2.1 Advances. 

(a) Advances.  As of the Restatement Date (i) the DIP Loan is outstanding under this 
Agreement and the Borrowers owe the DIP Loan to the DIP Lenders, and (ii) other than any 
discharge of the Pre-Exit DIP Loan Amount in accordance with the Reorganization Plan, the DIP 
Loan and all DIP Advances are hereby reaffirmed in all respects and remain outstanding and are 
due and payable in accordance with this Agreement.  As of the Restatement Date, the DIP 
Commitment is cancelled in full and no further DIP Advances are available for borrowing.  Subject 
to the terms and conditions of this Agreement, each Exit Lender severally and not jointly agrees to 
�P�D�N�H���(�[�L�W���$�G�Y�D�Q�F�H�V���W�R���W�K�H���%�R�U�U�R�Z�H�U�V���L�Q���D�Q���D�P�R�X�Q�W���Q�R�W���W�R���H�[�F�H�H�G���V�X�F�K���(�[�L�W���/�H�Q�G�H�U�¶�V���S�U�R���U�D�W�D���V�K�D�U�H��
of the aggregate Exit Commitments on each applicable Advance Date, in a minimum amount of 
$10,000,000 or, if less, the amount of the Available Exit Commitments.  Any Exit Advance shall 
become effective and shall be an Exit Advance as of the applicable Advance Date.  Any part of any 
Available Exit Commitment which is not borrowed on or before the end of the Availability Period 
shall be immediately cancelled in full and shall not be available to be borrowed.  The aggregate 
amount of all Exit Advances must not exceed the aggregate Exit Commitments and, subject to the 
terms and conditions of this Agreement, on any Advance Date the Borrowers may incur an Exit 
Advance in an aggregate principal amount not to exceed the then Available Exit Commitment.  Any 
amount borrowed under this Agreement and subsequently repaid or prepaid may not be reborrowed.  
The Exit Commitments shall automatically and permanently be reduced by the amount of each Exit 
Advance. 

(b) Advance Request.  Each Exit Advance shall be made upon written notice to the 
Administrative Agent set forth in an Advance Request which must be received by the 
Administrative Agent not less than five Business Days before the proposed date of such Exit 
Advance.  Such Advance Request shall specify the applicable Advance Date, which shall be a 
Business Day.  Each borrowing by a Borrower from the Exit Lenders shall be made pro rata 
according to the respective Exit Percentages of the Exit Lenders.  

(c) Interest.  On the Restatement Date, Accrued DIP Interest and DIP Expenses shall 
(i) be added to the outstanding principal amount of the DIP Loan as of the date immediately 
preceding the Restatement Date, (ii) be capitalized, and (iii) be deemed thereafter for all purposes, 
to be principal, such that as of the Restatement Date and following any treatment of the Pre-Exit 
DIP Loan Amount in accordance with the Reorganization Plan, the DIP Loan is $30,000,000.00.  
With effect from the Restatement Date, the unpaid principal balance of the DIP Loan will bear 
interest at the Interest Rate and the unpaid principal balance of each Exit Advance shall bear interest 
thereon from the applicable Advance Date at the Interest Rate, each based on a year consisting of 
360 days, with interest computed daily based on the actual number of days elapsed.  The Borrowers 
will pay interest on the DIP Loan and each Exit Advance on the first Business Day of each calendar 
�P�R�Q�W�K�����H�D�F�K�����D�Q���³Interest Payment Date�´�������E�H�J�L�Q�Q�L�Q�J���Z�L�W�K���W�K�H���F�D�O�H�Q�G�D�U���P�R�Q�W�K���I�L�U�V�W���V�W�D�U�W�L�Q�J���D�I�W�H�U��
the Restatement Date (in relation to the DIP Loan) and the Advance Date for that Exit Advance (in 
relation to each Exit Advance).  Interest shal�O���E�H���F�D�S�L�W�D�O�L�]�H�G�����³Capitalized Interest�´�����R�Q���W�K�H���,�Q�W�H�U�H�V�W��
Payment Date on which it was due; provided that, notwithstanding the foregoing or anything else 
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to the contrary in this Agreement, all accrued and unpaid interest not otherwise capitalized shall be 
due and payable in cash to the applicable Lenders on the Maturity Date.  Capitalized Interest shall 
be added to principal amounts of the DIP Loan and to each Exit Advance automatically on each 
Interest Payment Date, shall be deemed, for all purposes, to be principal and shall thereafter bear 
interest thereon.  Interest at the Interest Rate shall begin to accrue on the Capitalized Interest 
beginning on and including the date on which such Capitalized Interest is capitalized (and added to 
the principal amount of the DIP Loan and of each Exit Advance, as appropriate) and at all times 
thereafter as provided in this Section 2.2 until the principal amount of the DIP Loan and each Exit 
Advance has been paid in full in cash.  In computing interest, the date of the making of any Exit 
Advance shall be included and the date of payment shall be excluded.  A certificate as to the amount 
of Capitalized Interest delivered to the Borrowers by the Administrative Agent shall be conclusive 
absent manifest error. 

(d) Payment of Loan.  To the extent not previously paid, all then outstanding amounts 
of (i) the DIP Loan and all accrued but unpaid and uncapitalized interest on the principal amount 
to be paid and all fees and expenses payable hereunder shall be due and payable on the Maturity 
Date, and (ii) all Exit Advances and all accrued but unpaid and uncapitalized interest on the 
principal amount to be paid and all fees and expenses payable hereunder shall be due and payable 
on the Maturity Date. 

(e) Invoices.  For the avoidance of doubt, the Borrowers and the Administrative Agent 
confirm, acknowledge, and agree that no invoice shall be sent in connection with collection of the 
payments set forth in this Section 2.1 and receipt of an invoice in connection therewith shall not be 
a condition of such payments becoming due and payable hereunder. 

2.2 Maximum Interest.  Notwithstanding any provision in this Agreement or any other Loan 
�'�R�F�X�P�H�Q�W�����L�W���L�V���W�K�H���S�D�U�W�L�H�V�¶���L�Q�W�H�Q�W���Q�R�W���W�R���F�R�Q�W�U�D�F�W���I�R�U�����F�K�D�U�J�H���R�U���U�H�F�H�L�Y�H���L�Q�W�H�U�H�V�W���D�W���D���U�D�W�H���W�K�D�W���L�V���J�U�H�D�W�H�U���W�K�D�Q��
the maximum rate permissible by law that a court of competent jurisdiction shall deem applicable hereto 
���W�K�H���³Maximum Rate�´���������,�I���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W���R�U���D�Q�\���/�H�Q�G�H�U���V�K�D�O�O���U�H�F�H�L�Y�H���L�Q�W�H�U�H�V�W���L�Q���D�Q���D�P�R�X�Q�W���W�K�D�W��
exceeds the Maximum Rate, the excess interest shall be applied to the principal amount of the DIP Loan or 
Exit Advances or, if it exceeds such unpaid principal, refunded to the Borrowers.  In determining whether 
the interest contracted for, charged, or received by the Administrative Agent or any Lender exceeds the 
Maximum Rate, the Administrative Agent or such Lender may, to the extent permitted by applicable law, 
(a) characterize any payment that is not principal as an expense, fee, or premium rather than interest, (b) 
exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, allocate, and spread in 
equal or unequal parts the total amount of interest throughout the contemplated term of the Secured 
Obligations hereunder. 

2.3 Default Interest.  Upon the occurrence and during the continuation of an Event of Default, 
the DIP Loan and all outstanding Exit Advances including principal and Capitalized Interest shall bear 
interest at a rate per annum equal to the Interest Rate plus 2.0% per annum.  If any interest is not paid when 
due hereunder, delinquent interest shall be added to principal and shall bear interest at the rate set out in 
this Section 2.3. 

2.4 Payments.  Each payment (including each prepayment) by a Borrower on account of 
principal of and accrued interest on (a) the DIP Loan shall be made pro rata according to the respective 
outstanding principal amounts of the DIP Loans then held by the DIP Lenders, and (b) the Exit Loan shall 
be made pro rata according to the respective outstanding principal amounts of the Exit Loans then held by 
the Exit Lenders.  Except with respect to the capitalization of Capitalized Interest in accordance with 
Section 2.2, all payments (including prepayments) to be made by an Obligor under any Loan Document 
shall be made to the Administrative Agent by wire transfer in immediately available funds in Dollars, 
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without setoff, counterclaim, or deduction, before 12:00 p.m. on the date when due.  Payments of principal 
and/or interest received after 12:00 p.m. 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.  If at 
any time insufficient funds are received by and available to the Administrative Agent to pay fully all 
amounts of principal, interest and fees then due hereunder, such funds shall be applied (i) first, toward 
payment of interest and fees then due hereunder, and (ii) second, toward payment of principal then due 
hereunder. 

2.5 Prepayment. 

(a) Optional Prepayment.  At the option of a Borrower upon at least five Business 
Days prior written notice to the Administrative Agent, such Borrower may prepay all, but not less 
than all, of the entire principal balance of the Loan in accordance with this Section 2.5, together 
with all accrued and unpaid interest thereon. 

(b) Mandatory Prepayments.   

(i) Asset Sales.  The Borrowers shall prepay the Loans, together with accrued 
and unpaid interest on the principal amount thereof and all fees and expenses payable 
hereunder no later than the fifth Business Day following receipt of Net Cash Proceeds by 
or on behalf of the Parent or any of its Subsidiaries in respect of any Asset Sale, in an 
amount equal to 100% of the Net Cash Proceeds received from such Asset Sale. 

(ii)  Involuntary Dispositions.  The Borrowers shall prepay the Loans, together 
with accrued and unpaid interest on the principal amount thereof and all fees and expenses 
payable hereunder no later than the fifth Business Day following receipt of Net Cash 
Proceeds by or on behalf of the Parent or any of its Subsidiaries in respect of any 
Involuntary Disposition, in an amount equal to 100% of the Net Cash Proceeds received 
from such Involuntary Disposition. 

(iii)  Debt Transactions.  The Borrowers shall prepay the Loans, together with 
accrued and unpaid interest on the principal amount thereof and all fees and expenses 
payable hereunder no later than the fifth Business Day following receipt of proceeds by or 
on behalf of the Parent or any of its Subsidiaries from any Debt Transactions, in an amount 
equal to 100% of the aggregate proceeds of such Debt Transactions. 

(iv) Change in Control.  The Borrowers shall prepay the outstanding amount 
of all the Secured Obligations upon and concurrently with the occurrence of a Change in 
Control. 

(c) Application of Payments. Amounts to be applied in connection with prepayments 
made pursuant to this Section 2.5 shall be applied: (i) first, to (x) that portion of the Secured 
Obligations constituting accrued, unpaid and uncapitalized interest on the DIP Loan until paid in 
full and then (y) the principal amount of the DIP Loan until paid in full, (ii) second, to (x) the 
Secured Obligations constituting accrued, unpaid and uncapitalized interest on the Exit Advances 
until paid in full and then (y) the principal amount of the Exit Advances until paid in full, (iii) third, 
to any other Secured Obligations due and payable to the DIP Lenders until paid in full and 
(iv) fourth, to any other Secured Obligations due and payable to the Exit Lenders until paid in full. 
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2.6 Notes.  This Agreement evidences the obligation of the Borrowers to repay the DIP Loan 
and Exit Advances and is being executed as a noteless credit agreement.  If so requested by the 
Administrative Agent (on behalf of any Lender) by written notice to the Borrowers, then the Borrowers 
shall execute and deliver to such Lender (and/or, if applicable and if so specified in such notice, to any 
Person who is an assignee of such Lender pursuant to Section 10.13�������S�U�R�P�S�W�O�\���D�I�W�H�U���W�K�H���3�D�U�H�Q�W�¶�V���U�H�F�H�L�S�W���R�I��
such notice) a promissory note or notes in form and substance satisfactory to the Administrative Agent to 
evidence the DIP Loan and Exit Advances. 

2.7 Increased Costs.  If any change in law shall:  (i) impose, modify or deem applicable any 
reserve, special deposit, compulsory loan, insurance charge or similar requirement against assets of, 
deposits with or for the account of, or advances, loans or other credit extended or participated in by, the 
Administrative Agent or any Lender, (ii) subject the Administrative Agent or any Lender to any Taxes on 
its loans, loan principal, letters of credit, commitment, or other obligations, or its deposits, reserves, other 
liabilities or capital attributable thereto, or (iii) impose on the Administrative Agent or any Lender any other 
condition, cost or expense (other than Taxes) affecting this Agreement or any Advance and the result of 
any of the foregoing shall be to increase the cost to the Administrative Agent or any Lender of making, 
converting to, continuing or maintaining any Advance (or of maintaining its obligation to make any such 
Advance), or to reduce the amount of any sum received or receivable by the Administrative Agent or any 
Lender hereunder (whether of principal, interest or any other amount) then, upon written request of the 
Administrative Agent or any Lender, Obligors shall promptly pay to the Administrative Agent or any 
Lender such additional amount or amounts as will compensate the Administrative Agent or any Lender for 
such additional costs incurred or reduction suffered.  Failure or delay on the part of the Administrative 
Agent or any Lender to demand compensation pursuant to this Section 2.7 shall not constitute a waiver of 
�W�K�H�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�� �R�U�� �D�Q�\�� �/�H�Q�G�H�U�¶�V�� �U�L�J�K�W�� �W�R�� �G�H�P�D�Q�G�� �V�X�F�K�� �F�R�P�S�H�Q�V�D�W�L�R�Q���� �� �$�� �F�H�U�W�L�I�L�F�D�W�H�� �D�V�� �W�R�� �D�Q�\��
additional amounts payable pursuant to this Section 2.7 submitted by the Administrative Agent to the Parent 
shall be conclusive in the absence of demonstrable error.  The Secured Obligations of the Borrowers arising 
pursuant to this Section 2.7 shall survive the discharge of the Secured Obligations. 

SECTION 3 PRIORITY AND LIENS; NO DISCHARGE  

3.1 Priority.  Each Obligor hereby covenants, represents, warrants and agrees that upon the 
execution on this Agreement and entry of the Confirmation Order, the Secured Obligations under the Loan 
Documents shall at all times be secured by a fully perfected security interest in and lien on all Collateral of 
each Obligor, as provided in and with the priority granted by the Final Order and the Confirmation Order. 

3.2 Automatic Perfection.  Each Obligor hereby confirms and acknowledges that Liens in favor 
of the Administrative Agent on behalf of and for the �E�H�Q�H�I�L�W���R�I���W�K�H���6�H�F�X�U�H�G���3�D�U�W�L�H�V���L�Q���D�O�O���R�I���W�K�H���2�E�O�L�J�R�U�V�¶��
�&�R�O�O�D�W�H�U�D�O�����Z�K�L�F�K���L�Q�F�O�X�G�H�V�����Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q�����D�O�O���R�I���V�X�F�K���2�E�O�L�J�R�U�¶�V���5�H�D�O���(�V�W�D�W�H�����Q�R�Z���H�[�L�V�W�L�Q�J���R�U���K�H�U�H�D�I�W�H�U��
acquired, have been and are fully created and perfected by the Final Order without the recordation or filing 
in accordance with any federal or state law, including, without limitation, in any federal patent or copyright 
recording office or repository, and state secretary of state recording office or repository, or state, county or 
local land records, or other federal or state filing offices, repositories or locals with respect to any security 
interest, lien, Mortgage, assignment or similar instrument, and without having to take any action, or given 
any notice, to establish possession or control ov�H�U�� �D�Q�\�� �R�I�� �W�K�H�� �2�E�O�L�J�R�U�V�¶�� �&�R�O�O�D�W�H�U�D�O���� �L�Q�F�O�X�G�L�Q�J���� �Z�L�W�K�R�X�W��
�O�L�P�L�W�D�W�L�R�Q���� �F�D�V�K���� �G�H�S�R�V�L�W�V�� �D�F�F�R�X�Q�W�V���� �L�Q�Y�H�V�W�P�H�Q�W�V���� �V�H�F�X�U�L�W�L�H�V���� �3�O�H�G�J�H�G�� �(�T�X�L�W�\�� �D�Q�G�� �D�Q�\�� �R�W�K�H�U�� �2�E�O�L�J�R�U�V�¶��
Collateral as to which possession or control would otherwise be required to perfect a security interest. 

3.3 Collateral.  As security for the prompt, complete and indefeasible payment when due 
(whether on the payment dates or otherwise) of all the Secured Obligations, each Obligor grants to the 
Administrative Agent, for the benefit of the Secured Parties, a �V�H�F�X�U�L�W�\���L�Q�W�H�U�H�V�W���L�Q���D�O�O���R�I���V�X�F�K���2�E�O�L�J�R�U�¶�V���U�L�J�K�W����
title, and interest in and to the following personal property whether now owned or hereafter acquired or in 
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which such Obligor now has or at any time in the future may acquire any right, title or interest and wherever 
�O�R�F�D�W�H�G���D�Q�G���D�O�O���S�U�R�F�H�H�G�V���D�Q�G���S�U�R�G�X�F�W�V���W�K�H�U�H�R�I�����F�R�O�O�H�F�W�L�Y�H�O�\���� �W�K�H���³Collateral�´������ �� ���L�����D���� �D�O�O���J�R�R�G�V�����$�F�F�R�X�Q�W�V��
(including health-care receivables), Equipment, Inventory, contract rights or rights to payment of money, 
leases, license agreements, franchise agreements, equity interests of subsidiaries, joint ventures and other 
entities, General Intangibles (except as provided below), Collateral IP, commercial tort claims, documents, 
instruments (including any promissory notes), chattel paper (whether tangible or electronic), cash, deposit 
accounts, certificates of deposit, fixtures, letters of credit rights (whether or not the letter of credit is 
evidenced by a writing), securities, securities accounts, securities entitlements and all other investment 
property, supporting obligations, and financial assets, whether now owned or hereafter acquired, wherever 
�O�R�F�D�W�H�G�������E�����D�O�O���2�E�O�L�J�R�U�¶�V���%�R�R�N�V���U�H�O�D�W�L�Q�J���W�R���W�K�H���I�R�U�H�J�R�L�Q�J�����D�Q�G�����F�����D�Q�\���D�Q�G���D�O�O���F�O�D�L�P�V�����U�L�J�K�W�V���D�Q�G���L�Q�W�H�U�H�V�W�V���L�Q��
any of the above and all substitutions for, additions, attachments, accessories, accessions and improvements 
�W�R���D�Q�G���U�H�S�O�D�F�H�P�H�Q�W�V�����S�U�R�G�X�F�W�V�����S�U�R�F�H�H�G�V���D�Q�G���L�Q�V�X�U�D�Q�F�H���S�U�R�F�H�H�G�V���R�I���D�Q�\���R�U���D�O�O���R�I���W�K�H���I�R�U�H�J�R�L�Q�J�������L�L�����W�K�H���³�'�,�3��
�&�R�O�O�D�W�H�U�D�O�´�� �U�H�I�H�U�U�H�G�� �W�R�� �L�Q�� �W�K�H�� �'�,�3�� �2�U�G�H�U�V���� �D�Q�G�� ���L�L�L���� �W�K�H�� �5�H�D�O�� �(�V�W�D�W�H�� �D�V�� �I�X�Uther described in Section 3.4 
(including the Leland Property); provided, however, that the Collateral shall not include any Excluded 
Intellectual Property or the DSM Collateral.  For the avoidance of doubt: 

(1) any Lien with respect to the DIP Collateral securing any DIP Obligations, whether such Lien 
is now or hereafter held by or on behalf of, or created for the benefit of, the Administrative 
Agent, any DIP Lender or any agent or trustee therefor, regardless of how or when acquired, 
whether by grant, possession, statute, operation of law, subrogation, or otherwise, shall also 
secure the Exit Obligations; and 

(2) any Lien with respect to the Exit Collateral securing any Exit Obligations, whether such Lien 
is now or hereafter held by or on behalf of, or created for the benefit of, the Administrative 
Agent, any Exit Lender or any agent or trustee therefor, regardless of how or when acquired, 
whether by grant, possession, statute, operation of law, subrogation, or otherwise, shall secure 
the DIP Obligations. 

3.4 Real Estate Collateral.  Further to Section 3.3 and the Final Order, to secure the full and 
timely payment and performance of the Secured Obligations, each Obligor that is a Debtor hereby 
MORTGAGES, GRANTS, BARGAINS, ASSIGNS, SELLS, CONVEYS and CONFIRMS, to the 
Administrative Agent, for the ratable benefit of the Secured Parties, all of its right, title and interest in and 
to any Real Estate (which, for the avoidance of doubt, shall include the Leland Property) and all of such 
�2�E�O�L�J�R�U�¶�V�� �U�L�J�K�W���� �W�L�W�O�H�� �D�Q�G�� �L�Q�W�Hrest now or hereafter acquired in and to (a) all land and improvements 
(including fixtures, as defined in the UCC) now owned (or leased) or hereafter acquired by such Obligor, 
(b) all materials, supplies, equipment, apparatus and other items of personal property now owned or 
hereafter acquired by such Obligor and now or hereafter attached to, installed in or used in connection with 
the Real Estate, (c) all utilities whether or not situated in easements, (d) all equipment, inventory and other 
goods in which such Obligor now has or hereafter acquires, (e) all general intangibles, instruments, 
documents, contract rights and chattel paper relating to the Real Estate, (f) all reserves, escrows or impounds 
and all deposit accounts maintained by such Obligor with respect to the Real Estate, (g) all leases, licenses, 
concessions, occupancy agreements or other agreements (written or oral, now or at any time in effect) which 
grant to any Person a possessory interest in, or the right to use, all or any part of the Real Estate, together 
with all related security and other deposits, (h) all of the rents, revenues, royalties, income, proceeds, profits, 
accounts receivable, security and other types of deposits, and other benefits paid or payable by parties to 
the leases for using, leasing, licensing possessing, operating from, residing in, selling or otherwise enjoying 
the Real Estate, (i) �D�O�O���R�W�K�H�U���D�J�U�H�H�P�H�Q�W�V�����V�X�F�K���D�V���F�R�Q�V�W�U�X�F�W�L�R�Q���F�R�Q�W�U�D�F�W�V�����D�U�F�K�L�W�H�F�W�V�¶���D�J�U�H�H�P�H�Q�W�V�����H�Q�J�L�Q�H�H�U�V�¶��
contracts, utility contracts, maintenance agreements, management agreements, service contracts, listing 
agreements, guaranties, warranties, permits, licenses, certificates and entitlements in any way relating to 
the construction, use, occupancy, operation, maintenance, enjoyment or ownership of the Real Estate, (j) 
all rights, privileges, tenements, hereditaments, rights-of-way, easements, appendages and appurtenances 
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appertaining to the foregoing, (k) all property tax refunds payable with respect to the Real Estate, (l) all 
accessions, replacements and substitutions for any of the foregoing and all proceeds thereof, (m) all 
insurance policies, unearned premiums therefor and proceeds from such policies covering any of the above 
property now or hereafter acquired by such Obligor as an insured party, and (n) all awards, damages, 
remunerations, reimbursements, settlements or compensation heretofore made or hereafter to be made to 
such Obligor by any Governmental Authority pertaining to any condemnation or other taking (or any 
purchase in lieu thereof)), TO HAVE AND TO HOLD to the Administrative Agent, and such Obligor does 
hereby bind itself, its successors and assigns to WARRANT AND FOREVER DEFEND the title to such 
property, assets and interests unto the Administrative Agent. 

3.5 Liens.  All of the Liens described in this Section 3 (i) shall be effective and perfected upon 
entry of the Final Order and confirmed by the Confirmation Order, without the necessity of the execution, 
recordation or filings by any Obligor of mortgages, security agreements, control agreements, pledge 
agreements, financing statements or other similar documents, or the possession or control by the 
Administrative Agent of, or over, any Collateral, as set forth in the DIP Orders and the Confirmation Order, 
and (ii) for the avoidance of doubt, shall in no way limit the Liens and security interests granted by any 
Obligor pursuant to the DIP Orders or the Security Documents, provided that, upon the request of the 
Administrative Agent, each Obligor shall execute and deliver to the Administrative Agent, as soon as 
reasonably practicable following such request but in any event within 60 days following such request (as 
extended by the Administrative Agent), a Mortgage in recordable form with respect to any Real Estate 
constituting Collateral owned by such Obligor and identified by the Administrative Agent in form and 
substance reasonably satisfactory to the Administrative Agent, and, with respect to each Mortgage, the Real 
Estate Deliverables as requested by the Administrative Agent.   

3.6 Filings.  Each Obligor hereby authorizes the Administrative Agent to make all filings and 
public registrations, without notice to Obligor, with all jurisdictions deemed necessary or appropriate by 
�W�K�H�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�� �W�R�� �S�H�U�I�H�F�W�� �R�U�� �S�U�R�W�H�F�W�� �W�K�H�� �6�H�F�X�U�H�G�� �3�D�U�W�L�H�V�¶��interests or rights hereunder.  Such 
�I�L�Q�D�Q�F�L�Q�J���V�W�D�W�H�P�H�Q�W�V���P�D�\���L�Q�G�L�F�D�W�H���W�K�H���&�R�O�O�D�W�H�U�D�O���D�V���³�D�O�O���D�V�V�H�W�V���R�I���W�K�H���'�H�E�W�R�U�´���R�U���Z�R�U�G�V���R�I���V�L�P�L�O�D�U���H�I�I�H�F�W�� 

3.7 Payment Priority/Subordination.  Notwithstanding anything contained in any Loan 
Document to the contrary, if the Administrative Agent or any Lender receives any payment or distribution 
to be applied to the Secured Obligations from the Obligors or arising from the Collateral, whether arising 
from payment by the Grantors, realization on Collateral, setoff or otherwise, and whether or not an Event 
of Default has occurred and is continuing, and including any payment or distribution made by a Grantor in 
a proceeding arising under any Bankruptcy Law, shall be applied (i) first, to payment of that portion of the 
Secured Obligations constituting fees, indemnities, expenses and other amounts (other than principal and 
interest) payable to the Administrative Agent in its capacity as the Administrative Agent hereunder, until 
paid in full, (ii) second, to payment of (x) initially that portion of the Secured Obligations constituting 
accrued, unpaid and uncapitalized interest on the DIP Loan until paid in full and then (y) the principal 
amount of the DIP Loan until paid in full, (iii) third, to payment of (x) initially the Secured Obligations 
constituting accrued, unpaid and uncapitalized interest on the Exit Advances until paid in full and then (y) 
the Exit Advances until paid in full, (iv) fourth, to payment of any other Secured Obligations due and 
payable to the DIP Lenders until paid in full, (v) fifth, to payment of any other Secured Obligations due and 
payable to the Exit Lenders until paid in full, (vi) sixth, to the payment of any other Secured Obligations 
due and payable until paid in full, and (vii) seventh, to the Borrowers or as otherwise required by law. 
Notwithstanding anything to the contrary in any Loan Document: 

(a) any Lien with respect to the DIP Collateral securing any DIP Obligations, whether 
such Lien is now or hereafter held by or on behalf of, or created for the benefit of, the 
Administrative Agent or any DIP Lender or any agent or trustee therefor, regardless of how or 
when acquired, whether by grant, possession, statute, operation of law, subrogation, or otherwise, 
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shall be senior in all respects and priority to any Lien with respect to the Exit Collateral securing 
any Exit Obligations; and 

(b) any Lien with respect to the Exit Collateral securing any Exit Obligations, whether 
such Lien is now or hereafter held by or on behalf of, or created for the benefit of, the 
Administrative Agent, any Exit Lender or any agent or trustee therefor, regardless of how or when 
acquired, whether by grant, possession, statute, operation of law, subrogation, or otherwise, shall 
be junior and subordinate in all respects to all Liens with respect to the DIP Collateral securing any 
DIP Obligations. 

3.8 Administrative Agent Remedies.  Upon the occurrence and during the continuation of an 
Event of Default, the Administrative Agent may (or, at the direction of the Required Lenders, shall), 
exercise any or all of the following rights and remedies: 

(a) terminate any unfunded Commitments; 

(b) terminate the Loan Documents as to any future liability or obligation of the 
Administrative Agent and the Lenders; 

(c) those rights and remedies provided in this Agreement, or any other Loan Document 
(including accelerating the repayment of the Secured Obligations); 

(d) those rights and remedies available to a secured party under the UCC (whether or 
not the UCC applies to the affected Collateral) or under any other applicable law (including, without 
�O�L�P�L�W�D�W�L�R�Q�����D�Q�\���O�D�Z���J�R�Y�H�U�Q�L�Q�J���W�K�H���H�[�H�U�F�L�V�H���R�I���D���E�D�Q�N�¶�V���U�L�J�K�W���R�I���V�H�W�R�I�I���R�U���E�D�Q�N�H�U�V�¶���O�L�H�Q�����Z�K�H�Q���D���G�H�E�W�R�U��
is in default under a security agreement; 

(e) give notice of sole control or any other instruction under any control agreement 
with any depositary bank or securities intermediary and take any action therein with respect to such 
Collateral; 

(f) without notice, demand or advertisement of any kind to any Obligor or any other 
Person, enter the premises of any Obligor where any Collateral is located (through self-help and 
without judicial process) to collect, receive, assemble, process, appropriate, sell, lease, assign, grant 
an option or options to purchase or otherwise dispose of, deliver, or realize upon, the Collateral or 
any part thereof in one or more parcels at public or private sale or sales (which sales may be 
adjourned or continued from time to time with or without notice and may take place at any 
�2�E�O�L�J�R�U�¶�V���S�U�H�P�L�V�H�V���R�U���H�O�V�H�Z�K�H�U�H�������I�R�U���F�D�V�K�����R�Q���F�U�H�G�L�W���R�U���I�R�U���I�X�W�X�U�H���G�H�O�L�Y�H�U�\���Z�L�W�K�R�X�W���D�Vsumption of 
any credit risk, and upon such other terms as the Administrative Agent may deem commercially 
reasonable; and 

(g) transfer and register in its name or in the name of its nominee the whole or any part 
of the Pledged Equity, exchange certificates or instruments representing or evidencing Pledged 
Equity for certificates or instruments of smaller or larger denominations, exercise the voting and 
all other rights as a holder with respect thereto, to collect and receive all cash dividends, interest, 
principal and other distributions made thereon and to otherwise act with respect to such Pledged 
Equity as though the Administrative Agent was the outright owner thereof. 

3.9 Waiver of Equity Redemption.  The Administrative Agent shall have the right upon any 
such public sale or sales and, to the extent permitted by law, upon any such private sale or sales, to purchase 
for the benefit of the Administrative Agent and the Secured Parties, the whole or any part of the Collateral 
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so sold, free of any right of equity redemption, which equity redemption the Grantor hereby expressly 
releases. 

3.10 Preserving Collateral.  Until the Administrative Agent is able to effect a disposition of 
Collateral, the Administrative Agent shall have the right to hold or use Collateral, or any part thereof, to 
the extent that it deems appropriate for the purpose of preserving Collateral or its value or for any other 
purpose deemed appropriate by the Administrative Agent.  The Administrative Agent may, if it so elects, 
seek the appointment of a receiver or keeper to take possession of Collateral and to enforce any of the 
�$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���U�H�P�H�G�L�H�V�����I�R�U���W�K�H���E�H�Q�H�I�L�W���R�I���W�K�H���6�H�F�X�U�H�G���3�D�U�W�L�H�V�������Z�L�W�K���U�H�V�S�H�F�W���W�R���V�X�F�K���D�S�S�R�L�Q�W�P�H�Q�W��
without prior notice or hearing as to such appointment. 

3.11 Power of Attorney.  Each Obligor irrevocably authorizes the Administrative Agent at any 
time and from time to time in the sole discretion of the Administrative Agent and appoints the 
Administrative Agent as its attorney-in-fact (i) to endorse and collect any cash proceeds of the Collateral, 
(ii) to file any financing statement with respect to the Collateral and to file any other financing statement 
or amendment of a financing statement (which does not add new collateral or add a debtor) in such offices 
as the Administrative Agent in its sole discretion deems necessary or desirable to perfect and to maintain 
�W�K�H���S�H�U�I�H�F�W�L�R�Q���D�Q�G���S�U�L�R�U�L�W�\���R�I���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���V�H�F�X�U�L�W�\���L�Q�W�H�U�H�V�W���L�Q���W�K�H���&�R�O�O�D�W�H�U�D�O�������L�L�L�����L�Q���W�K�H���F�D�V�H��
of any Intellectual Property owned by or licensed to an Obligor, execute, deliver and have recorded any 
document that the Administrative Agent may request to evidence, effect, publicize or record the 
�$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�¶�V�� �V�H�F�X�U�L�W�\�� �L�Q�W�H�U�H�V�W�� �L�Q�� �V�X�F�K�� �,�Q�W�H�O�O�H�F�W�X�D�O�� �3�U�R�S�H�U�W�\�� �D�Q�G�� �W�K�H�� �J�R�R�G�Z�L�O�O�� �D�Q�G�� �J�H�Q�H�U�D�O��
intangibles of such Obligor relating thereto or represented thereby, (iv) to contact and enter into one or 
more agreements with the issuers of uncertificated securities which are Collateral or with securities 
intermediaries holding Collateral as may be necessary or advisable to give the Administrative Agent control 
over such Collateral, (v) to discharge past due taxes, assessments, charges, fees or Liens on the Collateral 
(except for Permitted Liens), (vi) to contact account debtors for any reason, (vii) to demand payment or 
enforce payment of the receivables in the name of the Administrative Agent or such Obligor and to endorse 
any and all checks, drafts, and other instruments for the payment of money relating to the receivables, 
(viii)  �W�R���V�L�J�Q���V�X�F�K���2�E�O�L�J�R�U�¶�V���Q�D�P�H���R�Q���D�Qy invoice or bill of lading relating to the receivables, drafts against 
any account debtor of the Obligor, assignments and verifications of receivables, (ix) to exercise all of such 
�2�E�O�L�J�R�U�¶�V�� �U�L�J�K�W�V�� �D�Q�G�� �U�H�P�H�G�L�H�V�� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �W�K�H�� �F�R�O�O�H�F�W�L�R�Q�� �R�I�� �W�K�H�� �U�H�F�H�L�Yables and any other Collateral, 
(x) to settle, adjust, compromise, extend or renew receivables, (xi) to settle, adjust or compromise any legal 
�S�U�R�F�H�H�G�L�Q�J�V���E�U�R�X�J�K�W���W�R���F�R�O�O�H�F�W���U�H�F�H�L�Y�D�E�O�H�V�������[�L�L�����W�R���S�U�H�S�D�U�H�����I�L�O�H���D�Q�G���V�L�J�Q���V�X�F�K���2�E�O�L�J�R�U�¶�V���Q�D�P�H���R�Q���D���S�U�R�R�I���R�I��
claim in bankruptcy or similar document against any account debtor of such Obligor, (xiii) to prepare, file 
�D�Q�G���V�L�J�Q���V�X�F�K���2�E�O�L�J�R�U�¶�V���Q�D�P�H���R�Q���D�Q�\���Q�R�W�L�F�H���R�I���/�L�H�Q�����D�V�V�L�J�Q�P�H�Q�W���R�U���V�D�W�L�V�I�D�F�W�L�R�Q���R�I���/�L�H�Q���R�U���V�L�P�L�O�D�U���G�R�F�X�P�H�Q�W��
in connection with the receivables of such Obligor, (xiv) to change the address for delivery of mail 
addressed to such Obligor to such address as the Administrative Agent may designate and to receive, open 
and dispose of all mail addressed to such Obligor, and (xv) to do all other acts and things necessary to carry 
out this Agreement; and such Obligor agrees to reimburse the Administrative Agent on demand for any 
payment made or any expense incurred by the Administrative Agent in connection with any of the 
foregoing; provided that, this authorization shall not relieve such Obligor of any of its obligations under 
any Loan Document.  The Administrative Agent shall not incur any liability in connection with or arising 
from the exercise of such power of attorney and shall have no obligation to exercise any of the foregoing 
�U�L�J�K�W�V���D�Q�G���U�H�P�H�G�L�H�V�������7�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���I�R�U�H�J�R�L�Q�J���D�S�S�R�L�Q�W�P�H�Q�W���D�V���H�D�F�K���2�E�O�L�J�R�U�¶�V���D�W�W�R�U�Q�H�\���L�Q���I�D�F�W����
�D�Q�G���D�O�O���R�I���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���U�L�J�K�W�V���D�Q�G���S�R�Z�H�U�V�����F�R�X�S�O�H�G���Z�L�W�K���D�Q���L�Q�W�H�U�H�V�W�����D�U�H���L�U�U�H�Y�R�F�D�E�O�H���X�Q�W�L�O���V�X�F�K��
time as all Secured Obligations have been satisfied in full, the Lenders are under no further obligation to 
make Advances and the Loan Documents have been terminated.   

3.12 Release.  To the extent not released by the Reorganization Plan , the Administrative Agent 
(on behalf of the Secured Parties), irrevocably and irreversibly, to the fullest extent permitted by 
applicable Laws, releases: 
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(a)  certain securities created and currently under that certain Trademark Agreement, 
specifically and solely in respect to the trademark �D�S�S�O�L�F�D�W�L�R�Q�V���D�Q�G���U�H�J�L�V�W�U�D�W�L�R�Q�V���I�R�U���³�&�R�V�W�D���%�U�D�]�L�O�´�����R�Z�Q�H�G��
by FCIP Holdco, LLC, in any and all jurisdictions, including, without any limitation, Brazil (Registration 
No. 913587702), Canada (Application No. 2063805), Colombia (Registration No. 709657), Japan 
(Application No. 2020-151488), Republic of Korea (Registration No. 10-1875014), Turkey (Registration 
No. 2020/141877) and the United Kingdom (Registration Nos.  UK00914791347 and UK00003557186); 
and 

(b) the Brazilian Obligors from any and all obligations of any nature provided in the Loan 
Documents, including, without limitation, any obligation to grant Liens under the Security Agreement. 

SECTION 4 CONDITIONS PRECEDENT TO ADVANCES  

4.1 Advances.  The amendment and restatement of this Agreement and the obligations of each 
�(�[�L�W�� �/�H�Q�G�H�U�� �W�R�� �P�D�N�H�� �D�Q�\�� �(�[�L�W�� �$�G�Y�D�Q�F�H�� �Z�L�O�O�� �R�F�F�X�U�� �R�Q�� �W�K�H�� �G�D�W�H�� ���W�K�H�� �³Restatement Date�´���� �R�Q�� �Z�K�L�F�K�� �W�K�H��
documents and other evidence set out in Schedule 4.1 have been received by the Administrative Agent and 
the Required Lenders, each in form and substance satisfactory to them including that (i) the Bankruptcy 
Court shall have entered the Confirmation Order, (ii) the Confirmation Order shall not (in whole or in part) 
have been reversed, modified, stayed or vacated, (iii) the Restructuring Transactions shall be consummated 
in accordance with the Reorganization Plan, and (iv) the Effective Date shall have occurred. 

4.2 Subsequent Advances.  On the date of each Advance Request and on each Advance Date: 

(a) the Administrative Agent shall have received all documents it may reasonably 
request; 

(b) each of the representations and warranties set forth in this Agreement shall be true 
and correct in all material respects on and as of the date of such Advance Request and the Advance 
Date (except to the extent such representation and warranty expressly relates to an earlier date, in 
which case such representation and warranty shall have been true and correct in all material respects 
�D�V�� �R�I�� �V�X�F�K�� �H�D�U�O�L�H�U�� �G�D�W�H������ �H�[�F�H�S�W�� �W�K�D�W�� �D�Q�\�� �U�H�S�U�H�V�H�Q�W�D�W�L�R�Q�V�� �D�Q�G�� �Z�D�U�U�D�Q�W�L�H�V�� �V�X�E�M�H�F�W�� �W�R�� �³�P�D�W�H�U�L�D�O�L�W�\�´����
�³�0�D�W�H�U�L�D�O���$�G�Y�H�U�V�H���(�I�I�H�F�W�´���R�U���V�L�P�L�O�D�U���P�D�W�H�U�L�D�O�L�W�\���T�X�D�O�L�I�L�H�U�V���V�K�D�O�O���E�H���W�U�X�H���D�Q�G���F�R�U�U�H�F�W���L�Q���D�O�O���U�H�V�S�H�F�W�V��
as of the date of such extension of credit (except to the extent any such representation and warranty 
expressly relates to an earlier date, in which case such representation and warranty shall have been 
true and correct as of such earlier date); 

(c) the Obligors shall be in compliance with all the terms and provisions set forth 
herein and in each other Loan Document on their part to be observed or performed, and at the time 
of and immediately after giving effect to such Exit Advance no Default or Event of Default shall 
have occurred and be continuing; 

(d) no event that has had or could reasonably be expected to have a Material Adverse 
Effect has occurred and is continuing;  

(e) no order has been entered reversing, amending, staying, vacating, terminating or 
otherwise modifying in any manner adverse to the Administrative Agent or the Lenders, the DIP 
Orders or the Confirmation Order; and 

(f) the Administrative Agent shall have received an Advance Request in relation to 
the relevant Exit Advance in accordance with this Agreement. 
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Each Advance Request shall be deemed to constitute a representation and warranty by the Obligors 
on the date of such Advance Request and on the applicable Advance Date as to the matters specified in 
Sections 4.2  (b), (c) and (d)  and as to the matters set forth in the Advance Request. 

SECTION 5 REPRESENTATIONS AND WARRANTIES  

To induce the Lenders to amend and restate this Agreement and make the Exit Advances, the 
Obligors, jointly and severally, represent and warrant to the Administrative Agent and the Lenders that as 
of the Closing Date, the date of each Advance Request and the date of each Exit Advance: 

5.1 Corporate Status; Compliance with Law.  Each of the Parent and its Subsidiaries, (a) is a 
corporation, partnership, limited partnership or limited liability company duly organized, validly existing 
and in good standing under the laws of its applicable jurisdiction of incorporation or formation; (b) is duly 
qualified to conduct business and is in good standing in all jurisdictions in which the nature of its business 
or its ownership or lease of properties require such qualifications and where the failure to be qualified would 
reasonably be expected to have a Material Adverse Effect; (c) has the requisite corporate, partnership or 
company power and authority to conduct its business as now and proposed to be conducted and the legal 
right to own, pledge, mortgage or otherwise encumber and operate its properties, except, in each case, to 
the extent the failure to have such right would not reasonably be expected to have a Material Adverse Effect; 
(d) has (and is not in default under any of the following) all material licenses, permits, certifications, 
consents or approvals from or by, and has made all material filings with, and has given all material notices 
to, all Governmental Authorities having jurisdiction, to the extent required for such ownership, operation 
and conduct, except where the failure to satisfy the foregoing, individually or in the aggregate, would not 
reasonably be expected to have a Material Adverse Effect; (e) except as a result of the Cases is not in default 
under any material license, permit, certification or approval requirement of any Governmental Authority, 
except where such default, individually or in the aggregate, would not reasonably be expected to have a 
Material Adverse Effect; (f) is in compliance with its applicable organizational documents in all material 
respects; and (g) is in compliance with all Laws except where failure to comply could not reasonably be 
�H�[�S�H�F�W�H�G�� �W�R�� �K�D�Y�H�� �D�� �0�D�W�H�U�L�D�O�� �$�G�Y�H�U�V�H�� �(�I�I�H�F�W���� �� �(�D�F�K�� �2�E�O�L�J�R�U�¶�V�� �S�U�H�V�H�Q�W�� �Q�D�P�H�V���� �I�R�U�P�H�U�� �Q�D�P�H�V�� ���L�I�� �D�Q�\������
locations, place of incorporation or formation, tax identification number, organizational identification 
number and other information are correctly set forth in Exhibit B, as may be updated by Parent in a written 
notice provided to the Administrative Agent after the Closing Date. 

5.2 Collateral.  The Obligors own the Collateral and the Excluded Intellectual Property, free 
of all Liens, except for Permitted Liens.  The Obligors have the power and authority to grant to the 
Administrative Agent a Lien in the Collateral as security for the Secured Obligations. 

5.3 Organizational Power, Authorization, Enforceable Obligations, Consents.  The execution, 
delivery and performance of this Agreement and all other Loan Documents and in the case of the Borrowers, 
�W�K�H�� �E�R�U�U�R�Z�L�Q�J�� �R�I�� �$�G�Y�D�Q�F�H�V���� ���L���� �D�U�H�� �Z�L�W�K�L�Q�� �V�X�F�K�� �3�H�U�V�R�Q�¶�V�� �F�R�U�S�R�U�D�W�H���� �S�D�U�W�Q�H�U�V�K�L�S���� �O�L�P�L�W�H�G�� �S�D�U�W�Q�H�U�V�K�L�S�� �R�U��
l�L�P�L�W�H�G�� �O�L�D�E�L�O�L�W�\�� �F�R�P�S�D�Q�\�� �S�R�Z�H�U�� �D�Q�G�� �G�R�� �Q�R�W�� �F�R�Q�W�U�D�Y�H�Q�H�� �D�Q�\�� �S�U�R�Y�L�V�L�R�Q�� �R�I�� �V�X�F�K�� �3�H�U�V�R�Q�¶�V�� �R�U�J�D�Q�L�]�D�W�L�R�Q�D�O��
documents; (ii) have been duly authorized by all necessary or proper action of each Obligor; (iii) will not 
result in the creation or imposition of any Lien upon the Collateral, other than Permitted Liens; (iv) do not 
violate (A) any Laws or regulations to which any Obligor or its Subsidiaries are subject, the violation of 
which would be reasonably expected to have a Material Adverse Effect or (B) any order, injunction, 
judgment, decree or writ of any Governmental Authority to which any Obligor or its Subsidiaries are 
subject; (v) do not conflict with, or result in the breach or termination of, constitute a default under or 
accelerate or permit the acceleration of any performance required by, any indenture mortgage, deed of trust, 
lease or agreement or other instrument, in each case, in respect of material Indebtedness to which any 
Obligor or its Subsidiaries is a party or by which any Obligor or its Subsidiaries or any of its property is 
bound; and (vi) do not violate any contract or agreement or require the consent or approval of any other 
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Person or Governmental Authority which has not already been obtained.  The individual or individuals 
executing the Loan Documents are duly authorized to do so.  Each Loan Document has been duly executed 
and delivered on behalf of each Obligor party thereto.  Each Loan Document upon execution will constitute, 
a legal, valid and binding obligation of each Obligor party thereto, enforceable against each such Obligor 
in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, 
�U�H�R�U�J�D�Q�L�]�D�W�L�R�Q�����P�R�U�D�W�R�U�L�X�P���R�U���V�L�P�L�O�D�U���O�D�Z�V���D�I�I�H�F�W�L�Q�J���W�K�H���H�Q�I�R�U�F�H�P�H�Q�W���R�I���F�U�H�G�L�W�R�U�V�¶���U�L�J�K�W�V���J�H�Q�H�U�D�O�O�\���D�Q�G���E�\��
general equitable principles (whether enforcement is sought by proceedings in equity or at law). 

5.4 Material Adverse Effect.  No event, change, condition, development, effect, circumstance, 
matter or other occurrence, individually or in the aggregate, that has had or would reasonably be expected 
to have a Material Adverse Effect has occurred since the Closing Date and is continuing.  The Obligors are 
not aware of any event or circumstance likely to occur that, individually or in the aggregate, is reasonably 
expected to have a Material Adverse Effect.  No transfer of property is being made by any Obligor and no 
obligation is being incurred by any Obligor in connection with the transactions contemplated by any Loan 
Documents with the intent to hinder, delay, or defraud either present or future creditors of such Obligor.   

5.5 Actions Before Governmental Authorities.  Except as described on Schedule 5.5, there are 
no actions, investigations, suits or proceedings at law or in equity or by or before any Governmental 
Authority now pending or, to the knowledge of the Obligors, threatened against or affecting any Obligor, 
its Subsidiaries or their respective property or revenues, before any Governmental Authority or before any 
arbitrator or panel of arbitrators (collectively, �³Litigation�´������ �R�W�K�H�U�� �W�K�D�Q�� �/�L�W�L�J�D�W�L�R�Q�� �F�R�P�P�H�Q�F�H�G�� �D�I�W�H�U�� �W�K�H��
Closing Date that would not likely be expected to result in damages of in excess of $250,000 not covered 
by insurance for which a claim has been made.  There is no Litigation pending or, to the knowledge of any 
Obligor, threatened (a) with respect to any of the Loan Documents or any of the transactions contemplated 
hereby or thereby, or (b) except as described on Schedule 5.5, which would, individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect. 

5.6 Laws.  No Obligor nor its Subsidiaries is in violation of any Law, or in default with respect 
to any judgment, writ, injunction, decree or order of any Governmental Authority, where such violation or 
default is reasonably expected to have a Material Adverse Effect.  Except as described on Schedule 5.6 or 
a default resulting from the filing of the Cases, none of the Obligors are in default in any material respect 
under any provision of any agreement or instrument evidencing Indebtedness, or any other material 
agreement to which an Obligor is party or by which it is bound. 

5.7 Information Correct and Current.  No information contained in this Agreement, any of the 
other Loan Documents, any Financial Statements or any other written materials from time to time delivered 
hereunder or any written statement furnished by or on behalf of any Obligor or any of its Subsidiaries to 
the Administrative Agent or any Lender in connection with any Loan Document or included therein or 
delivered pursuant thereto contained, contains or will contain any material misstatement of fact or omitted, 
omits or will omit to state any material fact necessary to make the statements therein, in the light of the 
circumstances under which they were, are or will be made, not misleading at the time such statement was 
made or deemed made.   

5.8 Tax Matters.  The Obligors and each of their Subsidiaries have, subject to the terms of the 
Confirmation Order and the Reorganization Plan (a) filed all federal, state and material local Tax returns 
that are required to be filed, (b) duly paid or fully reserved for all Taxes or installments thereof (including 
any interest or penalties) as and when due, which have or may become due pursuant to such returns other 
than those being contested in good faith by appropriate proceedings and for which adequate reserves have 
been established in accordance with GAAP, and (c) paid or fully reserved for any Tax assessment received 
by any Group Member for the three years preceding the Closing Date, if any (including any Taxes being 
contested in good faith and by appropriate proceedings).  As of the Closing Date and except as set forth on 
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Schedule 5.8, there is no action, suit, proceeding, investigation, audit or claim now pending or threatened 
by any Governmental Authority regarding any Taxes relating to the Obligors and any of their Subsidiaries. 

5.9 Intellectual Property. 

(a) Disclosure; Title.  Exhibit C contains a true and correct list of each item of issued, 
registered, or application for issue or registration of, Intellectual Property, specifying for each (i) 
title or mark, (ii) jurisdiction, (iii) application or serial number and date, (iv) registration or issue 
number and date, (v) registered owner, and (vi) beneficial owner if different from registered owner.  
Except as otherwise specified on Exhibit C, an Obligor is the sole owner of each item of Intellectual 
�3�U�R�S�H�U�W�\���O�L�V�W�H�G���W�K�H�U�H�R�Q���W�K�D�W���K�D�V���D�Q���³�$�P�\�U�L�V���5�H�I�´���V�W�D�U�W�L�Q�J���Z�L�W�K���³�$�0-�´�����D�Q�G���I�R�U���H�D�F�K���R�W�K�H�U���L�W�H�P���R�I��
Intellectual Property listed thereon, an Obligor has the right to exploit (or exclude others from 
exploiting) such item under the terms of a License between such Obligor and the applicable Patent 
owner or co-�R�Z�Q�H�U�� �V�S�H�F�L�I�L�H�G�� �L�Q�� �W�K�H�� �³�1�R�W�H�V�´�� �W�R�� �W�K�H�� �3�D�W�H�Q�W�� �V�F�K�H�G�X�O�H�� �R�Q��Exhibit C.  Except as 
described on Exhibit C�����W�R���W�K�H���E�H�V�W���R�I���H�D�F�K���2�E�O�L�J�R�U�¶�V���N�Q�R�Z�O�H�G�J�H�����H�D�Fh of the registered or issued 
Copyrights, Trademarks and Patents that are required to be listed on Exhibit C is valid and 
enforceable, and no such Copyright, Trademark or Patent, or any application for registration of the 
foregoing, has terminated, lapsed, expired or been cancelled or abandoned.  All Copyrights, 
Trademarks and Patents required to be listed on Exhibit C have been prosecuted in accordance with 
�D�O�O���D�S�S�O�L�F�D�E�O�H���/�D�Z�V�������7�R���W�K�H���E�H�V�W���R�I���H�D�F�K���2�E�O�L�J�R�U�¶�V���N�Q�R�Z�O�H�G�J�H�����D�O�O���D�F�W�L�R�Q�V���U�H�T�X�L�U�H�G���W�R���U�H�F�R�U�G���H�D�F�K��
owner throughout the entire chain of title, of each item of Intellectual Property required to be listed 
on Exhibit C, with each applicable Governmental Authority up through the Closing Date have been 
taken, including payment of all costs, fees, Taxes and expenses associated therewith. 

(b) Infringement.  Except as described on Schedule 5.9(b), (i) to the best of each 
�2�E�O�L�J�R�U�¶�V���N�Q�R�Z�O�H�G�J�H�����Q�R�Q�H���R�I���W�K�H���,�Q�W�H�O�O�H�F�W�X�D�O���3�U�R�S�H�U�W�\���W�K�D�W���L�V���R�Z�Q�H�G���R�U���H�[�F�O�X�V�L�Y�H�O�\���O�L�F�H�Q�V�H�G���W�R���D�Q��
Obligor is invalid or unenforceable, in whole or in part, and (ii) no Litigation has been asserted or 
initiated against and no notice has been received by any Obligor that alleges any exploitation of the 
�,�Q�W�H�O�O�H�F�W�X�D�O���3�U�R�S�H�U�W�\�����R�U���W�K�H���F�R�Q�G�X�F�W���R�I���D�Q�\���2�E�O�L�J�R�U�¶�V���E�X�V�L�Q�H�V�V���L�Q�I�U�L�Q�J�H�V�����P�L�V�D�S�S�U�R�S�U�L�D�W�H�V�����G�L�O�X�W�H�V��
or otherwise violates the rights of any third party in a manner or to an extent that could reasonably 
�E�H�� �H�[�S�H�F�W�H�G�� �W�R�� �D�G�Y�H�U�V�H�O�\�� �D�I�I�H�F�W�� �W�K�H�� �&�R�O�O�D�W�H�U�D�O�� �,�3�� �R�U�� �W�K�H�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�¶�V�� �/�L�H�Q�V�� �R�Q�� �W�K�H��
Collateral IP or the priority of such Liens�������1�R���R�W�K�H�U���3�H�U�V�R�Q�¶s trade secrets and Copyrights, and to 
�W�K�H�� �E�H�V�W�� �R�I�� �H�D�F�K�� �2�E�O�L�J�R�U�¶�V�� �N�Q�R�Z�O�H�G�J�H�� �Q�R�� �R�W�K�H�U�� �3�H�U�V�R�Q�¶�V�� �R�W�K�H�U�� �L�Q�W�H�O�O�H�F�W�X�D�O�� �R�U�� �L�Q�G�X�V�W�U�L�D�O�� �S�U�R�S�H�U�W�\��
�U�L�J�K�W�V�����D�U�H���L�Q�I�U�L�Q�J�H�G�����P�L�V�D�S�S�U�R�S�U�L�D�W�H�G�����G�L�O�X�W�H�G���R�U���R�W�K�H�U�Z�L�V�H���Y�L�R�O�D�W�H�G���E�\���D�Q�\���2�E�O�L�J�R�U�¶�V���H�[�S�O�R�L�W�D�W�L�R�Q��
of the Intellectual Property or the use, making, development, production, sale, offering for sale, 
importation or exportation of any Borrower Product.  No Obligor has asserted or initiated any 
Litigation or sent any notice that alleges that any Intellectual Property is being infringed, 
misappropriated, diluted or otherwise violated. 

(c) Trade Secrets���� �� �7�R�� �W�K�H�� �E�H�V�W�� �R�I�� �H�D�F�K�� �2�E�O�L�J�R�U�¶�V�� �N�Q�R�Z�O�H�G�J�H���� �Q�R�� �W�U�D�G�H�� �V�H�F�U�H�W�� �R�U��
confidential or proprietary information has been used, divulged, disclosed or appropriated to the 
detriment of any Obligor for the benefit of any Person other than an Obligor.  The Intellectual 
Property has been protected with adequate safeguards and security to maintain any trade secrets, 
and the confidentiality of any confidential or proprietary information.  Each employee and 
contractor of each Obligor, or any other Person who has developed Intellectual Property, has 
entered into written employment agreements, non-disclosure agreements, assignment of inventions 
agreements or similar agreements or contracts, as applicable, requiring such individuals to 
safeguard and protect trade secrets and confidential or proprietary information that is Intellectual 
Property and assign Intellectual Property created or conceived by such individual to the applicable 
Obligor.  To the best of �H�D�F�K���2�E�O�L�J�R�U�¶�V���N�Q�R�Z�O�H�G�J�H�����Q�R���V�X�F�K���H�P�S�O�R�\�H�H�����F�R�Q�W�U�D�F�W�R�U���R�U���R�W�K�H�U���3�H�U�V�R�Q��
is in material breach of any such agreement or contract. 
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(d) Licenses.  Exhibit C includes a true, correct and complete list of each (i) material 
License under which an Obligor receives a right in or to Intellectual Property from any other Person, 
including each License relating to each item of Intellectual Property listed on Exhibit C that is 
owned or co-owned by any other Person (other than shrink-wrap licenses for non-customized off-
the-shelf software costing less than $500,000 (or its equivalent in other currencies) for all Group 
Members per annum) and (ii) License pursuant to which an Obligor grants a right in or to 
Intellectual Property to any other Person on an exclusive basis.  The Licenses on Exhibit C and all 
other material Licenses are valid and binding and in full force and effect and represents the entire 
agreement between the respective parties thereto with respect to the subject matter thereof.  Each 
such License will not cease to be valid and binding and in full force and effect on terms identical 
to those currently in effect as a result of the rights and interest granted herein, nor will the grant of 
such rights and interest constitute a breach or default under any such License or otherwise give any 
party thereto a right to terminate such License.  No Obligor is in material breach of, nor has any 
�2�E�O�L�J�R�U���I�D�L�O�H�G���W�R���S�H�U�I�R�U�P���D�Q�\���P�D�W�H�U�L�D�O���R�E�O�L�J�D�W�L�R�Q�V���X�Q�G�H�U�����D�Q�\���V�X�F�K���/�L�F�H�Q�V�H���D�Q�G�����W�R���H�D�F�K���2�E�O�L�J�R�U�¶�V��
knowledge, each other party to any such License is not in material breach thereof or has failed to 
perform any material obligations thereunder.  No Obligor has received any notice of a breach or 
default under any such License which breach or default has not been cured. 

(e) Sufficiency of IP.  Except as described on Schedule 5.9(e), each Obligor has, or in 
the case of any proposed business, will own or have licensed to it, all material intellectual property 
rights necessary for the operation or conduct of its respective business as currently conducted and 
proposed to be conducted.  Without limiting the generality of the foregoing, and in the case of 
Licenses, except for restrictions that are unenforceable under Division 9 of the UCC, each Obligor 
has the right, to the extent required to operate its business, to freely transfer or license (except as 
restricted by Permitted Intellectual Property Licenses) or assign Intellectual Property without 
condition, restriction or payment of any kind (other than license payments in the ordinary course 
of business) to any third party, and each Obligor owns or has the right to use, pursuant to valid 
licenses, all software development tools, library functions, compilers and all other third-party 
software and other items that are used in the design, development, promotion, sale, license, 
�P�D�Q�X�I�D�F�W�X�U�H�����L�P�S�R�U�W�����H�[�S�R�U�W�����X�V�H���R�U���G�L�V�W�U�L�E�X�W�L�R�Q���R�I���V�X�F�K���2�E�O�L�J�R�U�¶�V���%�R�U�U�R�Z�H�U���3�U�R�G�X�F�W�V�� 

(f) Litigation.  Except as described on Schedule 5.9(f), no Intellectual Property owned 
by an Obligor and no Borrower Product has been or is subject to any actual or, to the knowledge 
of any Obligor, threatened Litigation, proceeding (including any proceeding in the United States 
Patent and Trademark Office or any corresponding foreign office or agency) or outstanding decree, 
order, judgment, settlement agreement or stipulation that restricts in any material respect such 
�2�E�O�L�J�R�U�¶�V�� �X�V�H���� �W�U�D�Q�V�I�H�U�� �R�U�� �O�L�F�H�Q�V�L�Q�J�� �W�K�H�U�H�R�I�� �R�U�� �W�K�D�W�� �P�D�\�� �D�I�I�H�F�W�� �W�K�H�� �Y�D�O�L�G�L�W�\���� �X�V�H�� �R�U�� �H�Q�I�R�U�F�H�D�E�L�O�L�W�\��
thereof.  There is no decree, order, judgment, agreement, stipulation, arbitral award or other 
provision entered into in connection with any Litigation or proceeding that obligates any Obligor 
to grant licenses or ownership interest in any future Intellectual Property necessary to the operation 
or conduct of the business of such Obligor or embodied by any Borrower Product.  Except as 
described on Schedule 5.9(f), no Obligor has received any written notice or claim, or, to the 
�N�Q�R�Z�O�H�G�J�H���R�I���2�E�O�L�J�R�U�����R�U�D�O���Q�R�W�L�F�H���R�U���F�O�D�L�P�����F�K�D�O�O�H�Q�J�L�Q�J���R�U���T�X�H�V�W�L�R�Q�L�Q�J���2�E�O�L�J�R�U�¶�V���R�Z�Q�H�U�V�K�L�S���L�Q���D�Q�\��
Intellectual Property (or written notice of any claim challenging or questioning the ownership in 
any licensed Intellectual Property of the owner thereof) or suggesting that any third party has any 
claim of legal or beneficial ownership with respect thereto nor, to any Obligor�¶�V���N�Q�R�Z�O�H�G�J�H�����L�V���W�K�H�U�H��
a reasonable basis for any such claim. 

5.10 Financial Accounts.  Exhibit D, as may be updated by the Parent in a written notice 
provided to the Administrative Agent after the Closing Date, is a true, correct and complete list of (a) all 
banks and other financial institutions at which any Obligor maintains Deposit Accounts and (b) all 
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institutions at which any Obligor maintains an account holding Investment Property, and such exhibit 
correctly identifies the name, address and telephone number of each bank or other institution, the name in 
which the account is held, a description of the purpose of the account, and the complete account number 
therefor. 

5.11 Employee Loans.  The Obligors have no outstanding loans to any employee, officer or 
director of any Obligor nor has any Obligor guaranteed the payment of any loan made to an employee, 
officer or director of any Obligor by a third party. 

5.12 Capitalization and Subsidiaries.  The  capitalization of the Obligors (other than the Parent) 
as of the Restatement Date is set forth on Schedule 5.12(a).  The Obligors do not own any stock, partnership 
interest or other securities of any Person, except for Permitted Investments.  Attached as Schedule 5.12(b), 
as may be updated by the Parent in a written notice provided after the Closing Date, is a true, correct and 
complete list of each Subsidiary.  No Group Member has no Indebtedness other than Permitted 
Indebtedness.  There are no Liens over the properties or assets of any Group Member other than Permitted 
Liens. 

5.13 Financial Statements and Projections. 

(a) Except as set forth on Schedule 5.13, all Financial Statements of the Obligors have 
been prepared in accordance with GAAP consistently applied throughout the periods covered 
(except as disclosed therein and except, with respect to unaudited Financial Statements, for the 
absence of footnotes and subject to normal year-end adjustments) and present fairly in all material 
respects the financial position of the Persons covered thereby as at the dates thereof and the results 
of their operations and cash flows for the periods then ended. 

(b) The Projections (i) have been prepared in good faith based upon assumptions 
believed by the Parent to be reasonable as of the date thereof (it being understood that actual results 
may vary materially from such projections and estimates), as of the date such projections and 
estimates were furnished to the Lenders and as of the Closing Date, and (ii) as of the Closing Date, 
have not been modified in any material respect by the Parent. 

5.14 Ownership of Property.  The Real Estate listed on Schedule 5.14(a) constitutes, as of the 
Closing Date, all of the real property owned, leased or subleased by the Obligors and their Subsidiaries.  
The Obligors and their Subsidiaries own good and marketable fee simple title to all of its owned Real Estate, 
and valid leasehold interests in all of its leased Real Estate.  The Obligors and their Subsidiaries also have 
good and marketable title to, or valid leasehold interests in or rights to use, all of their personal properties 
and assets and all material permits required to have been issued or appropriate to enable the Real Estate to 
be lawfully occupied and used for all of the purposes for which it is currently occupied and used have been 
lawfully issued and are in full force and effect, in each case, except to the extent such failure to have such 
title, interests or rights or the failure of such permits to have been issued or in full force and effect would 
not reasonably be expected to have a Material Adverse Effect. 

5.15 Labor Matters.  As of the Closing Date, no Obligor is subject to any labor or collective 
bargaining agreement.  There are no existing or, to the knowledge of the Obligors, threatened strikes, 
lockouts or other labor disputes involving an Obligor or any of its Subsidiaries that singly or in the aggregate 
could reasonably be expected to have a Material Adverse Effect.  Except for violations that could not 
reasonably be expected to have a Material Adverse Effect, no Obligor or any Subsidiary of any Obligor is 
in violation of any Law relating to payment of wages or employee hours worked. 
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5.16 Government Regulation.  No Obligor nor any Subsidiary of any Obligor is required to 
�U�H�J�L�V�W�H�U���D�V���D�Q���³�L�Q�Y�H�V�W�P�H�Q�W���F�R�P�S�D�Q�\�´���D�V���G�H�I�L�Q�H�G���L�Q�����R�U���V�X�E�M�H�F�W���W�R���U�H�J�X�O�D�W�L�R�Q���X�Q�G�H�U�����W�K�H���,nvestment Company 
Act of 1940, as amended.  No Obligor nor any Subsidiary of any Obligor is engaged or will engage, 
�S�U�L�Q�F�L�S�D�O�O�\���R�U���D�V���R�Q�H���R�I���L�W�V���L�P�S�R�U�W�D�Q�W���D�F�W�L�Y�L�W�L�H�V�����L�Q���W�K�H���E�X�V�L�Q�H�V�V���R�I���³�E�X�\�L�Q�J�´���R�U���³�F�D�U�U�\�L�Q�J�´���³�P�D�U�J�L�Q���V�W�R�F�N�´��
(within the respective meanings of each of the quoted terms under Regulation U as now and from time to 
time hereafter in effect) or extending credit for the purpose of purchasing or carrying margin stock.  No 
part of the proceeds of any Advance will be used for buying or carrying any such margin stock or for 
extending credit to others for the purpose of purchasing or carrying margin stock in violation of Regulations 
T, U or X in effect from time to time of the Board of Governors of the Federal Reserve System of the United 
States (or any successor). 

5.17 [Reserved.] 

5.18 Environmental Matters.  The on-going operations of the Obligors and each of their 
Subsidiaries comply in all respects with all Environmental Laws, except such non-compliance would not 
reasonably be expected to have a Material Adverse Effect.  The Obligors and each of their Subsidiaries 
have obtained, and maintained in good standing, all licenses, permits, authorizations and registrations 
required under any Environmental Law and necessary for their respective ordinary course operations, and 
the Obligors and each of their Subsidiaries are in compliance with all material terms and conditions thereof, 
except where the failure to do so could not reasonably be expected to have a Material Adverse Effect.  
Except as would not reasonably be expected to have a Material Adverse Effect:  (i) no Obligor nor any of 
its properties or operations is subject to any outstanding written order from or agreement with any 
Governmental Authority, nor subject to any proceeding, with respect to any Environmental Law or 
Hazardous Material; (ii) there are no conditions or circumstances involving environmental contamination 
by Hazardous Materials existing with respect to any property, or arising from operations prior to the Closing 
Date, of any Obligor or any of its Subsidiaries; and (iii) none of the Obligors nor any of their Subsidiaries 
has any underground storage tanks that are not properly registered or permitted under applicable 
Environmental Laws or that are leaking or disposing of Hazardous Materials. 

5.19 Insurance.  Schedule 5.19 lists all insurance policies required to be maintained under 
Section 6.1.  None of the Obligors nor any of their Subsidiaries is in default of any payment obligation 
under any such insurance policies (after giving effect to all notice and cure periods). 

5.20 Foreign Assets Control Regulations, Etc. 

(a) �1�R�Q�H���R�I�����L���� �W�K�H���P�D�N�L�Q�J���R�I���D�Q�\���$�G�Y�D�Q�F�H�������L�L���� �W�K�H���%�R�U�U�R�Z�H�U�V�¶���X�V�H���R�I���W�K�H���S�U�R�F�H�H�G�V��
thereof, (iii) the execution, delivery and performance of this Agreement or (iv) the consummation 
of any transaction contemplated hereby, or the fulfillment of the terms hereof or thereof, will result 
in a violation by any Person, including without limitation the Lender of any of the foreign assets 
�F�R�Q�W�U�R�O���U�H�J�X�O�D�W�L�R�Q�V���R�I���W�K�H���8�Q�L�W�H�G���6�W�D�W�H�V���7�U�H�D�V�X�U�\���'�H�S�D�U�W�P�H�Q�W�¶�V���2�Ifice of Foreign Assets Control 
���³OFAC�´�������������&�)�5�����6�X�E�W�L�W�O�H���%�����&�K�D�S�W�H�U���9�����D�V���D�P�H�Q�G�H�G�������R�W�K�H�U���H�F�R�Q�R�P�L�F���D�Q�G���W�U�D�G�H���V�D�Q�F�W�L�R�Q�V���O�D�Z�V��
and regulations administered or enforced by OFAC, the U.S. State Department or any other 
applicable Governmental Authority or any enabling legislation or executive order relating thereto. 

(b) None of the Obligors, any of their Subsidiaries, nor any controlled Affiliate of the 
Obligors or any of their Subsidiaries (i) is a Sanctioned Person or (ii) engages in, or has in the past 
five (5) years engaged in, any dealings or transactions with any Sanctioned Person.  Each of the 
Obligors and their Subsidiaries and Affiliates are in compliance, in all material respects, with the 
economic and trade sanctions administered by OFAC and the U.S. State Department, the Bank 
Secrecy Act, as amended by the USA Patriot Act, and all other applicable sanctions or anti-money 
laundering laws and regulations. 
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(c) No part of the proceeds from any Advance will be used, directly or indirectly, for 
any payment, or offer or promise of any payment or anything else of value, to any governmental 
official or employee of a government authority, political party, official of a political party, 
candidate for political office, or anyone else acting in an official capacity for or on behalf of a 
governmental authority, in violation of the United States Foreign Corrupt Practices Act of 1977, as 
amended, the UK Bribery Act 2010 or any other applicable anti-corruption or anti-bribery law. 

5.21 ERISA. 

(a) Except as would not, individually or in the aggregate, reasonably be expected to 
have a Material Adverse Effect:  (i) each Qualified Plan has been determined by the IRS to qualify 
under Section 401 of the IRC, and the trusts created thereunder have been determined to be exempt 
from Tax under the provisions of Section 501 of the IRC, and, to the knowledge of the Obligors, 
nothing has occurred which would reasonably be expected to cause the loss of such qualification 
or tax-exempt status; (ii) each ERISA Plan is in compliance with the applicable provisions of 
ERISA and the IRC, including the filing of reports required under the IRC or ERISA; (iii) none of 
the Obligors or any ERISA Affiliate has failed to make any contribution or pay any amount due as 
required by either Section 412 of the IRC or Section 302 of ERISA or the terms of any such ERISA 
Plan; (iv) none of the Obligors or, to the knowledge of the Obligors, any ERISA Affiliate has 
engaged in a prohibited transaction, as defined in Section 4975 of the IRC, in connection with any 
ERISA Plan, which would subject any such Person to a material Tax on prohibited transactions 
imposed by Section 4975 of the IRC; and (v) the Obligors do not reasonably anticipate assessed 
penalties under IRC 4980H5. 

5.22 Security Documents.   

(a) [reserved]   

(b) This Agreement and each Security Document is effective to create in favor of the 
Administrative Agent, a legal, valid and enforceable security interest in the Collateral described 
therein and proceeds thereof (subject to (x) applicable bankruptcy, insolvency, reorganization, 
�P�R�U�D�W�R�U�L�X�P���R�U���R�W�K�H�U���O�D�Z�V���D�I�I�H�F�W�L�Q�J���F�U�H�G�L�W�R�U�V�¶���U�L�J�K�W�V���J�H�Q�H�U�D�O�O�\���D�Q�G���V�X�E�M�H�F�W���W�R���J�H�Q�H�U�D�O���S�U�L�Q�F�L�S�O�H�V���R�I��
equity, regardless of whether considered in a proceeding in equity or at law and (y) any filings, 
notices and registrations and other perfection requirements necessary to create or perfect the Liens 
on the Collateral granted by such Obligors in favor of the Administrative Agent (which filings or 
recordings shall be made to the extent required by any Security Document)) and (ii) in the case of 
the Pledged Equity, if any, that are securities represented by stock certificates or otherwise 
constituting certificated securities within the meaning of Section 8-102(a)(4) of the New York UCC 
�R�U���W�K�H���F�R�U�U�H�V�S�R�Q�G�L�Q�J���F�R�G�H���R�U���V�W�D�W�X�W�H���R�I���D�Q�\���R�W�K�H�U���D�S�S�O�L�F�D�E�O�H���M�X�U�L�V�G�L�F�W�L�R�Q�����³Certificated Securities�´������
when certificates representing such Pledged Equity are delivered to the Administrative Agent, and 
in the case of the other Collateral constituting personal property described in the Security 
Agreement, when financing statements and other filings specified on Schedule 3 of the Security 
Agreement in appropriate form are filed in the offices specified on Schedule 3 of the Security 
Agreement, the Administrative Agent shall have a fully perfected Lien on, and security interest in, 
all right, title and interest of such Obligors in such Collateral and the proceeds thereof, as security 
for the Secured Obligations, in each case prior and superior in right to any other Person (except, in 
the case of Collateral other than Pledged Equity, Permitted Liens) subject to, in each case, 
�D�S�S�O�L�F�D�E�O�H���E�D�Q�N�U�X�S�W�F�\���� �L�Q�V�R�O�Y�H�Q�F�\���� �U�H�R�U�J�D�Q�L�]�D�W�L�R�Q���� �P�R�U�D�W�R�U�L�X�P���R�U���R�W�K�H�U���O�D�Z�V���D�I�I�H�F�W�L�Q�J���F�U�H�G�L�W�R�U�V�¶��
rights generally and subject to general principles of equity, regardless of whether considered in a 
proceeding in equity or at law.   
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(c) Upon the execution and delivery of any Mortgage to be executed and delivered 
pursuant to this Agreement, such Mortgage shall be effective to create in favor of the 
Administrative Agent for the benefit of the Secured Parties a legal, valid and enforceable Lien on 
the Real Estate described in such Mortgage and proceeds thereof, except as enforceability may be 
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting 
�W�K�H�� �H�Q�I�R�U�F�H�P�H�Q�W�� �R�I�� �F�U�H�G�L�W�R�U�V�¶�� �U�L�J�K�W�V�� �J�Hnerally and by general equitable principles (whether 
enforcement is sought by proceedings in equity or at law) and the implied covenants of good faith 
and fair dealing; and when such Mortgage is filed in the appropriate recording office and all relevant 
mortgage taxes and recording charges are duly paid, such Mortgage shall constitute a fully 
perfected Lien on, and security interest in, all right, title and interest of the applicable Obligor in 
such Real Estate and the proceeds thereof, as security for the Secured Obligations, in each case 
subject only to Permitted Liens. 

SECTION 6 INSURANCE; INDEMNIFICATIONS  

As long as any Secured Obligations (other than inchoate indemnity obligations) are outstanding, 
the Obligors agree as follows: 

6.1 Coverage.  The Obligors shall cause to be carried and maintained (a) commercial general 
�O�L�D�E�L�O�L�W�\�� �L�Q�V�X�U�D�Q�F�H�� �D�J�D�L�Q�V�W�� �U�L�V�N�V�� �F�X�V�W�R�P�D�U�L�O�\�� �L�Q�V�X�U�H�G�� �D�J�D�L�Q�V�W�� �L�Q�� �H�D�F�K�� �*�U�R�X�S�� �0�H�P�E�H�U�¶�V�� �O�L�Q�H�� �R�I�� �E�X�V�L�Q�H�V�V����
including the risks of bodily injury, including death, property damage, personal injury, advertising injury, 
and contractual liability per the terms of the indemnification agreement found in Section 6.3, (b) a minimum 
of $2,000,000 of commercial general liability insurance for each occurrence, (c) a minimum of $2,000,000 
�R�I���G�L�U�H�F�W�R�U�V�¶���D�Q�G���R�I�I�L�F�H�U�V�¶���L�Q�Vurance for each occurrence and $5,000,000 in the aggregate, and (d) insurance 
upon the Collateral, insuring against all risks of physical loss or damage howsoever caused, in an amount 
not less than the full replacement cost of the Collateral, provide that such insurance may be subject to 
standard exceptions and deductibles. 

6.2 Certificates.  As soon as reasonably practicable after written request by the Administrative 
Agent, the Obligors shall deliver to the Administrative Agent certificates of insurance that shall (a) evidence 
�W�K�H���2�E�O�L�J�R�U�V�¶���F�R�P�S�O�L�D�Q�F�H���Z�L�W�K��their insurance obligations in Section 6.1 and the obligations contained in 
this Section 6.2, (b) state the Administrative Agent is an additional insured for commercial general liability, 
a designated payee �I�R�U���D�Q�\���N�H�\���P�D�Q���O�L�I�H���L�Q�V�X�U�D�Q�F�H���S�R�O�L�F�\�����D���O�H�Q�G�H�U�¶�V���O�R�V�V���S�D�\�H�H���I�R�U���D�O�O���U�L�V�N���S�U�R�S�H�U�W�\���G�D�P�D�J�H��
�L�Q�V�X�U�D�Q�F�H�����V�X�E�M�H�F�W���W�R���W�K�H���L�Q�V�X�U�H�U�¶�V���D�S�S�U�R�Y�D�O�����D�Q�G���F�R�Q�W�D�L�Q���D���O�H�Q�G�H�U�¶�V���O�R�V�V���S�D�\�H�H���I�R�U���S�U�R�S�H�U�W�\���L�Q�V�X�U�D�Q�F�H���D�Q�G��
additional insured for liability insurance for any future insurance that the Obligors may acquire from such 
�L�Q�V�X�U�H�U�������F���D�W�W�D�F�K���D�G�G�L�W�L�R�Q�D�O���L�Q�V�X�U�H�G���H�Q�G�R�U�V�H�P�H�Q�W�V���I�R�U���O�L�D�E�L�O�L�W�\���D�Q�G���O�H�Q�G�H�U�¶�V���O�R�V�V���S�D�\�D�E�O�H���H�Q�G�R�U�V�H�P�H�Q�W�V���I�R�U��
�D�O�O���U�L�V�N���S�U�R�S�H�U�W�\���G�D�P�D�J�H���L�Q�V�X�U�D�Q�F�H�����D�Q�G�����G�����S�U�R�Y�L�G�H���I�R�U���D���P�L�Q�L�P�X�P���R�I���������G�D�\�V�¶���D�G�Y�D�Q�F�H���Z�U�L�W�W�H�Q���Q�R�W�Lce to 
�W�K�H�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�� �R�I�� �F�D�Q�F�H�O�O�D�W�L�R�Q�� �R�U�� �D�Q�\�� �R�W�K�H�U�� �F�K�D�Q�J�H�� �D�G�Y�H�U�V�H�� �W�R�� �W�K�H�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�¶�V��
interests.  Any failure of the Administrative Agent to scrutinize such insurance certificates for compliance 
is not a waiver of any of the Administrati�Y�H���$�J�H�Q�W�¶�V���U�L�J�K�W�V�����D�O�O���R�I���Z�K�L�F�K���D�U�H���U�H�V�H�U�Y�H�G�� 

6.3 Indemnity.  The Obligors agree to indemnify and hold the Administrative Agent, each 
Lender and each of their respective officers, directors, employees, agents, in-house attorneys, 
representatives and sharehold�H�U�V�����H�D�F�K�����D�Q���³Indemnified Person�´�����K�D�U�P�O�H�V�V���I�U�R�P���D�Q�G���D�J�D�L�Q�V�W���D�Q�\���D�Q�G���D�O�O��
claims, costs, expenses, damages and liabilities (including such claims, costs, expenses, damages and 
liabilities based on liability in tort, including strict liability in tort), inc�O�X�G�L�Q�J���U�H�D�V�R�Q�D�E�O�H���D�W�W�R�U�Q�H�\�V�¶���I�H�H�V���D�Q�G��
disbursements and other costs of investigation or defense (including those incurred upon any appeal) 
���F�R�O�O�H�F�W�L�Y�H�O�\���� �³Liabilities�´������ �W�K�D�W�� �P�D�\�� �E�H�� �L�Q�V�W�L�W�X�W�H�G�� �R�U�� �D�V�V�H�U�W�H�G�� �D�J�D�L�Q�V�W�� �R�U�� �L�Q�F�X�U�U�H�G�� �E�\�� �V�X�F�K�� �,�Q�G�H�P�Q�L�I�L�H�G��
Person arising out of, in connection with, or as a result of (a) the execution and delivery of this Agreement 
and the Loan Documents, (b) credit having been extended, suspended or terminated under this Agreement 
and the other Loan Documents, (c) the administration of such credit, (d) the use of proceeds of the 
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Advances, (e) the disposition or utilization of the Collateral, (f) any actual or prospective claim, litigation, 
investigation or proceeding relating to any of the foregoing, whether based on contract, tort or any other 
theory and regardless of whether any Indemnified Person is a party thereto (and regardless of whether such 
matter is initiated by a third party or by any Obligor or any of their respective Affiliates) excluding, in all 
cases, Liabilities to the ex�W�H�Q�W���U�H�V�X�O�W�L�Q�J���V�R�O�H�O�\���I�U�R�P���D�Q�\���,�Q�G�H�P�Q�L�I�L�H�G���3�H�U�V�R�Q�¶�V���J�U�R�V�V���Q�H�J�O�L�J�H�Q�F�H���R�U���Z�L�O�O�I�X�O��
misconduct, as determined by a court of competent jurisdiction pursuant to a final, non-appealable 
judgment, (g)  any Environmental Liability related in any way to any Obligor or any of its Subsidiaries, or 
(h) any actual or reasonably likely prospective claim, litigation, investigation or proceeding relating to any 
of the foregoing, whether based on contract, tort or any other theory, whether brought by a third party or 
by any Obligor, and regardless of whether any Indemnified Person is a party thereto, (i) default by any 
Borrower in making a borrowing of, conversion into or continuation of an Advance after a Borrower has 
given a notice requesting the same in accordance with the provisions of this Agreement, (j) default by any 
Borrower in making any prepayment of the Advances after a Borrower has given a notice thereof in 
accordance with the provisions of this Agreement, or (k) the making of a prepayment of an Advance on a 
day that is not an Interest Payment Date with respect thereto.  The Obligors agree to pay, and to save the 
Administrative Agent and each Lender harmless from, any and all liabilities with respect to, or resulting 
from any delay in paying, any and all excise, sales or other similar taxes (excluding taxes imposed on or 
measured by the net income of the Administrative Agent and each Lender) that may be payable or 
determined to be payable with respect to any of the Collateral or this Agreement.  To the fullest extent 
permitted by applicable law, no Obligor shall assert, and each Obligor hereby waives, any claim against 
any Indemnified Person, on any theory of liability, for special, indirect, consequential or punitive damages 
(as opposed to direct or actual damages) or any loss of profits arising out of, in connection with, or as a 
result of, any Loan Document or any agreement or instrument contemplated hereby, the transactions 
contemplated hereby or thereby, any Advance, or the use of the proceeds thereof.  No Indemnified Person 
shall be liable for any damages arising from the use by unintended recipients of any information or other 
materials distributed by it through telecommunications, electronic or other information transmission 
systems in connection with the Loan Documents or the transactions contemplated hereby or thereby.  This 
Section 6.3 shall survive the termination of this Agreement and the repayment of all Secured Obligations 
until all statutes of limitation with respect to the claims, losses, and expenses for which indemnity is given 
shall have run. 

SECTION 7 COVENANTS 

As long as any Secured Obligations (other than inchoate indemnity obligations) are outstanding, 
the Obligors agree as follows: 

7.1 Financial Statements.  The Obligors shall furnish to the Administrative Agent on behalf of 
the Lenders: 

(a) [reserved] 

(b) as soon as practicable (and in any event within 45 days) after the end of each 
calendar quarter, unaudited interim and year to date financial statements as of the end of such 
calendar quarter (prepared on a consolidated and consolidating basis, if applicable), including 
balance sheet and related statements of income and cash flows accompanied by a report detailing 
any material contingencies (including the commencement of  Litigation by or against any Obligor 
of the type described in Section 5.5) or any other occurrence that would reasonably be expected to 
�K�D�Y�H�� �D�� �0�D�W�H�U�L�D�O�� �$�G�Y�H�U�V�H�� �(�I�I�H�F�W���� �F�H�U�W�L�I�L�H�G�� �E�\�� �V�X�F�K�� �2�E�O�L�J�R�U�¶�V�� �&�K�L�H�I�� �(�[�H�F�X�W�L�Y�H�� �2�I�I�L�F�H�U���� �&�K�L�H�I��
Accounting Officer or Chief Financial Officer to the effect that they have been prepared in 
accordance with GAAP, except (i) for the absence of footnotes, and (ii) that they are subject to 
normal year-end adjustments; 
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(c) as soon as practicable (and in any event within 120 days after the end of each fiscal 
year (or, with respect to the fiscal year ended December 31, 2023, 180 days after the Restatement 
Date), audited financial statements as of the end of such year (other than with respect to the fiscal 
year ended December 31, 2023) (prepared on a consolidated and consolidating basis, if applicable), 
including balance sheet and related statements of income and cash flows, and setting forth in 
comparative form the corresponding figures for the preceding fiscal year, certified by a firm of 
independent certified public accountants selected by the Parent and reasonably acceptable to the 
Lender, accompanied by any management report from such accountants; 

(d) as soon as practicable (and in any event within 30 days) after the end of each 
calendar quarter, a Compliance Certificate; 

(e) [reserved]  

(f) �D�W���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���U�H�T�X�H�V�W�����D�W���W�K�H same time as it gives to its directors, 
copies of all materials (other than minutes) that any Obligor provides to its directors in connection 
with meetings of the Board of Directors and that are relevant to the Administrative Agent in its 
capacity as such; provided, however, that such Obligor shall not be required to provide the materials 
described in this Section 7.1(f) to the extent the information is privileged or pertains to confidential 
information of any third parties; and 

(g) promptly, such additional financial and other information regarding the operations, 
business affairs and financial condition of the Parent or any Subsidiary as the Administrative Agent 
(for its own account or upon the request from any Lender) may from time to time reasonably request 
to the extent such additional financial or other information is reasonably available to, or can be 
reasonably obtained by, the Parent. 

All such financial statements and deliverables shall be prepared in reasonable detail and in 
accordance with GAAP applied consistently throughout the periods reflected therein and with prior periods 
(except as disclosed therein and for customary year-end adjustments and the absence of complete 
footnotes). 

The Obligors shall not make any change in their (a) accounting policies or reporting practices, 
except as required by GAAP or (b) fiscal years or fiscal quarters.  The fiscal year of the Obligors shall end 
on December 31.  Each of the Administrative Agent and the Lenders hereby acknowledges and agrees that 
the materials described in this Section 7.1 will contain material non-public and confidential information of 
the Obligors and their Affiliates and the Administrative Agent, the Lenders and their respective Affiliates 
and representatives shall abide by all confidentiality terms applicable under this Agreement and any 
confidentiality and nondisclosure agreements among the parties hereto. 

All Financial Statements and other information required to be delivered pursuant to this Section 7.1 
shall be sent via e-mail to provided, that if email is not available or sending such Financial Statements via 
e-mail is not possible, they shall be mailed to the Administrative Agent at 1180 San Carlos Avenue, #717, 
San Carlos, CA 94070 (Attention:  Barbara Hager) with a copy to Goodwin Procter LLP at Three 
Embarcadero Center, 28th floor, San Francisco, CA 94111(Attention: Jon Novotny, Esq.).  Notwithstanding 
the foregoing, the filing of any financial statements or reports required to be furnished pursuant to this 
Section 7.1 pursuant to the SEC�¶�V���³�(�'�*�$�5�´���V�\�V�W�H�P�����R�U���D�Q�\���V�X�F�F�H�V�V�R�U���H�O�H�F�W�U�R�Q�L�F���I�L�O�L�Q�J���V�\�V�W�H�P�����V�K�D�O�O���E�H��
�G�H�H�P�H�G�� �W�R�� �F�R�Q�V�W�L�W�X�W�H�� �³�I�X�U�Q�L�V�K�L�Q�J�´�� �V�X�F�K�� �G�R�F�X�P�H�Q�W�V�� �W�R�� �W�K�H�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�� �I�R�U�� �S�X�U�S�R�V�H�V�� �R�I�� �W�K�L�V��
Section 7.1. 
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7.2 Management Rights and Inspections.  The Obligors shall permit any representative that the 
�$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W���D�X�W�K�R�U�L�]�H�V�����L�Q�F�O�X�G�L�Q�J���V�X�F�K���U�H�S�U�H�V�H�Q�W�D�W�L�Y�H�¶�V���D�W�W�R�U�Q�H�\�V���D�Q�G���D�F�F�R�X�Q�W�D�Q�W�V�����W�R���P�H�H�W���Z�L�W�K��
�D�Q�\�� �P�H�P�E�H�U�� �R�I�� �P�D�Q�D�J�H�P�H�Q�W�� �R�I�� �D�Q�\�� �2�E�O�L�J�R�U���� �P�H�H�W�� �Z�L�W�K�� �H�D�F�K�� �2�E�O�L�J�R�U�¶�V�� �L�Q�G�H�S�H�Q�G�H�Q�W�� �F�H�U�W�L�I�L�H�G�� �S�X�E�O�L�F��
accountants to the extent permitted by the internal policies of such independent certified public accountants 
upon reasonable notice and at such reasonable times during normal business hours, conduct site visits and 
inspect the Collateral; provided, that so long as no Default or Event of Default has occurred and is 
continuing, the Obligors shall not be responsible for paying the expenses of the Administrative Agent or 
any Lender for more than one site visit, inspection, management meeting and examination in any six-month 
period; provided such cost restriction shall not be deemed a restriction on the number of site visits, 
inspections, management meetings and examinations the Administrative Agent or any Lender may require.  
In addition, the Obligors will, upon request by the Administrative Agent, and at the expense of the Obligors, 
have an independent appraiser reasonably satisfactory to the Administrative Agent provide an appraisal of 
�W�K�H�� �2�E�O�L�J�R�U�V�¶�� �,�Q�W�H�O�O�H�F�W�X�D�O�� �3�U�R�S�H�U�W�\�� �R�U�� �V�X�F�K�� �V�X�E�V�H�W�� �W�K�H�U�H�R�I�� �D�V�� �G�H�W�H�U�P�L�Q�H�G�� �E�\�� �W�K�H�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W����
provided, that so long as no Default or Event of Default has occurred and is continuing, the Obligors shall 
not be responsible for paying the expenses for more than one appraisal in any one-year period; provided, 
further, that such cost restriction shall not be deemed a restriction on the number of appraisals the 
Administrative Agent or any Lender may require.  In addition, the Obligors shall permit any representative 
�W�K�D�W�� �W�K�H�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�� �D�X�W�K�R�U�L�]�H�V���� �L�Q�F�O�X�G�L�Q�J�� �V�X�F�K�� �U�H�S�U�H�V�H�Q�W�D�W�L�Y�H�¶�V�� �D�W�W�R�U�Q�H�\�V�� �D�Q�G�� �D�F�F�R�X�Qtants, to 
examine and make copies and abstracts of the books of account and records of the Obligors or any 
Subsidiary applicable to the Loan Documents or the Collateral at reasonable times and upon reasonable 
notice during normal business hours.  In addition, any such representative shall have the right to meet with 
management and officers of the Obligors or any Subsidiary to discuss such books of account and records 
at reasonable times and upon reasonable notice during normal business hours.  In addition, the 
Administrative Agent shall be entitled at reasonable times and intervals to consult with and advise the 
management and officers of the Obligors or any Subsidiary concerning significant business issues affecting 
the Obligors.  Such consultations shall n�R�W���X�Q�U�H�D�V�R�Q�D�E�O�\���L�Q�W�H�U�I�H�U�H���Z�L�W�K���W�K�H���2�E�O�L�J�R�U�V�¶���E�X�V�L�Q�H�V�V���R�S�H�U�D�W�L�R�Q�V������
Except as expressly provided herein, any and all visits, inspections, examinations and appraisals made while 
�D�Q���(�Y�H�Q�W���R�I���'�H�I�D�X�O�W���L�V���F�R�Q�W�L�Q�X�L�Q�J���V�K�D�O�O���E�H���D�W���2�E�O�L�J�R�U�V�¶���V�R�O�H���F�R�V�W���D�Q�G���H�[�S�H�Q�V�H������The parties intend that the 
�U�L�J�K�W�V���J�U�D�Q�W�H�G���W�R���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W���V�K�D�O�O���F�R�Q�V�W�L�W�X�W�H���³�P�D�Q�D�J�H�P�H�Q�W���U�L�J�K�W�V�´���Z�L�W�K�L�Q���W�K�H���P�H�D�Q�L�Q�J���R�I��������
C.F.R. Section 2510.3-101(d)(3)(ii), but that any advice, recommendations or participation by the 
Administrative Agent with respect to any business issues shall not be deemed to give the Administrative 
�$�J�H�Q�W�����Q�R�U���E�H���G�H�H�P�H�G���D�Q���H�[�H�U�F�L�V�H���E�\���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W���R�I�����F�R�Q�W�U�R�O���R�Y�H�U���2�E�O�L�J�R�U�¶�V���P�D�Q�D�J�H�P�H�Q�W���R�U��
policies. 

7.3 Further Assurances.  The Obligors at the request of the Administrative Agent shall from 
time to time (a) execute, deliver and file, alone or with the Administrative Agent, any financing statements, 
security agreements, collateral assignments, notices, control agreements, or other documents to perfect or 
give the highes�W���S�U�L�R�U�L�W�\���W�R���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���/�L�H�Q���R�Q���W�K�H���&�R�O�O�D�W�H�U�D�O�����R�W�K�H�U���W�K�D�Q���W�K�H���/�L�H�Q�V���V�H�W���I�R�U�W�K��
in clauses (ii), (iii), (iv), (v), (vi), (vii), (x) or (xii) of the definition of Permitted Liens), (b) procure any 
instruments or documents as may be requested by the Administrative Agent, and take all further action that 
may be necessary or desirable, or that the Administrative Agent may reasonably request, to perfect and 
protect the Liens granted hereby and thereby, including, without limitation, any Liens granted or intended 
to be granted over Collateral IP registered in a jurisdiction outside the United States.  In addition, and for 
such purposes only, the Obligors hereby authorize the Administrative Agent to execute and deliver on 
behalf of the Obligors and to file such financing statements, collateral assignments, notices, control 
agreements, security agreements and other documents without the signature of an Obligor either in the 
�$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���Q�D�P�H���R�U���L�Q���W�K�H���Q�D�P�H���R�I���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W���D�V���D�J�H�Qt and attorney-in-fact for 
�V�X�F�K�� �2�E�O�L�J�R�U���� �� �7�K�H�� �2�E�O�L�J�R�U�V�� �V�K�D�O�O�� �S�U�R�W�H�F�W�� �D�Q�G�� �G�H�I�H�Q�G�� �V�X�F�K�� �2�E�O�L�J�R�U�¶�V�� �W�L�W�O�H�� �W�R�� �W�K�H�� �&�R�O�O�D�W�H�U�D�O�� �D�Q�G�� �W�K�H��
�$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���/�L�H�Q���W�K�H�U�H�R�Q���D�J�D�L�Q�V�W���D�O�O���3�H�U�V�R�Q�V���F�O�D�L�P�L�Q�J���D�Q�\���L�Q�W�H�U�H�V�W���D�G�Y�H�U�V�H���W�R���D�Q�\���2�E�O�L�J�R�U���R�U���W�K�H��
Administrative Agent other than Permitted Liens. 
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7.4 Indebtedness; Amendments.   

The Obligors shall not and shall not permit any Subsidiary to:  (a) create, incur, assume, guarantee 
or be or remain liable with respect to any Indebtedness, other than Permitted Indebtedness; (b) pay any 
principal, fees or interest on any Indebtedness other than scheduled or mandatory payments of principal, 
fees and interest on Permitted Indebtedness when due in accordance with the terms of such Indebtedness 
as at the Restatement Date, subject to any amendments permitted by this Agreement; and (c) other than to 
amend or modify any Loan Document, amend, restate, reform, supplement or otherwise modify (x) any 
documents or notes evidencing any Indebtedness (other than the DSM Note Documents) in any manner 
which imposes materially more burdensome terms upon any Obligor or its Subsidiaries than exist with 
respect to such Indebtedness prior to such amendment or modification without the prior written consent of 
the Administrative Agent, and (y) the DSM Note Documents from the form delivered to the Administrative 
Agent pursuant to Section 4.1, without the prior written consent of the Administrative Agent. 

7.5 Collateral; Liens Generally. 

(a) The Obligors shall at all times keep the Collateral free and clear from any legal 
process or Liens whatsoever (except for Permitted Liens), and shall give the Administrative Agent 
prompt written notice of any legal process affecting the Collateral or any Liens.  The Obligors shall 
(i) protect and defend their title to the Collateral from and against all Persons claiming any interest 
adverse to such Obligor, and (ii) at all times keep their rights in the Collateral free and clear from 
any legal process or Liens whatsoever (except for Permitted Liens), and (iii) give the 
Administrative Agent prompt written notice of any legal process affecting their rights in the 
Collateral. 

(b) The Obligors shall not, and shall not permit any of their Subsidiaries to, (i) create, 
incur, assume or permit to exist any Lien or legal process on any of its properties or assets, whether 
now owned or acquired after the Closing Date, other than Permitted Liens or (ii) become a party to 
any agreement, note, indenture or instrument, or take any other action, which would prohibit the 
creation of a Lien on any of its properties or other assets in favor of the Administrative Agent as 
additional collateral for the Secured Obligations, other than the DSM Pledge Agreement, in the 
form delivered to the Administrative Agent under Section 4.1. 

(c) The Obligors shall, and shall cause their Subsidiaries to (i) keep the Excluded 
Intellectual Property free and clear or any legal process or Liens (except for Permitted Liens and 
the agreements and licenses referenced in the definition of Excluded Intellectual Property and the 
other rights granted thereunder to the other parties thereto), and (ii) protect and defend such 
�2�E�O�L�J�R�U�¶�V�� �R�U�� �V�X�F�K�� �6�X�E�V�L�G�L�D�U�\�¶�V�� �W�L�W�O�H�� �W�R�� �W�K�H�� �(�[�F�O�X�G�H�G�� �,�Q�W�H�O�O�H�F�W�X�D�O�� �3�U�R�S�H�U�W�\�� �I�U�R�P�� �D�Q�G�� �D�J�D�L�Q�V�W�� �D�O�O��
Persons claiming any interest adverse to such Obligor or such Subsidiary. 

7.6 Investments.  No Obligor shall directly or indirectly acquire or own, or make any 
Investment in or to any Person, or permit any of its Subsidiaries so to do, other than Permitted Investments. 

7.7 Distributions.  The Obligors shall not, and shall not allow any Subsidiary to, (a) repurchase 
or redeem any class of stock or other equity interest other than pursuant to employee, director or consultant 
repurchase plans or other similar agreements or make any payment on account of, or set apart assets for a 
sinking or other analogous fund for, the purchase, redemption, defeasance, retirement or other acquisition 
or (b) declare or pay any cash dividend or make a cash distribution on any class of stock or other equity 
interest, except that a Subsidiary may pay dividends or make distributions to any Obligor (or, in the case of 
a Foreign Subsidiary that is not an Obligor, to a parent company that is a direct or indirect wholly owned 
Subsidiary of any Obligor), or (c) lend money to any employees, officers or directors or guarantee the 
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payment of any such loans granted by a third party, or (d) waive, release or forgive any Indebtedness owed 
by any employees, officers or directors, or (e) �R�W�K�H�U���W�K�D�Q���Z�L�W�K���W�K�H���F�R�Q�V�H�Q�W���R�I���3�D�U�H�Q�W�¶�V���%�R�D�U�G���R�I���'�L�U�H�F�W�R�U�V���R�U��
with the prior written consent of the Administrative Agent, pay any earn-out or deferred consideration.  
Notwithstanding the foregoing, for as long as an Obligor (or any Subsidiary) is a member of a group 
obligated to pay taxes on a consolidated or similar basis, such Obligor (or any Subsidiary) may pay 
dividends or make distributions in an amount sufficient to allow the parent of such group to pay taxes 
attributable to such Obligor (or Subsidiary). 

7.8 Transfers.  Except for Permitted Transfers, Permitted Liens and Permitted Investments, the 
Obligors shall not, and shall not allow any Subsidiary to, voluntarily or involuntarily transfer, sell, lease, 
license, lend, dispose of or in any other manner convey any equitable, beneficial or legal interest in any of 
their assets (each�����D���³Transfer�´���� 

7.9 Mergers or Acquisitions.  No Obligor shall or permit any of its Subsidiaries to (a) 
amalgamate, liquidate, wind up, dissolve itself (or suffer any liquidation or dissolution), merge or 
consolidate, with or into any other business organization (other than amalgamations, mergers or 
consolidations of (i) into another Subsidiary which is not an Obligor or into an Obligor or (ii) an Obligor 
which is not a Domestic Subsidiary into another Obligor which is not a Domestic Subsidiary), or (iii) any 
liquidation or dissolution of a Subsidiary which is not an Obligor with the prior written consent of the 
Administrative Agent, or (b) acquire, or permit any of its Subsidiaries to acquire, all or substantially all of 
the Capital Stock or property of another Person other than in connection with a transaction permitted by 
Section 7.9(a), in each case without the prior written consent of the Administrative Agent. 

7.10 Taxes. 

(a) Each Obligor and its Subsidiaries shall pay when due all Taxes, fees or other 
charges of any nature whatsoever (together with any related interest or penalties) now or hereafter 
imposed or assessed against (i) the Administrative Agent or any Lender and related to, or in 
connection with, any of the transactions contemplated hereby or by other Loan Documents (other 
than taxes imposed on or measured by the net income of the Administrative Agent or any Lender), 
subject to reasonable notification thereof by the Administrative Agent or any Lender, and (ii) such 
Obligor or the Collateral or upon such �2�E�O�L�J�R�U�¶�V�� �R�Z�Q�H�U�V�K�L�S���� �S�R�V�V�H�V�V�L�R�Q���� �X�V�H���� �R�S�H�U�D�W�L�R�Q�� �R�U��
�G�L�V�S�R�V�L�W�L�R�Q�� �W�K�H�U�H�R�I�� �R�U�� �X�S�R�Q�� �V�X�F�K�� �2�E�O�L�J�R�U�¶�V�� �U�H�Q�W�V���� �U�H�F�H�L�S�W�V�� �R�U�� �H�D�U�Q�L�Q�J�V�� �D�U�L�V�L�Q�J�� �W�K�H�U�H�I�U�R�P���� �� �(�D�F�K��
Obligor shall file, and shall procure that each of its Subsidiaries shall, on or before the due date 
therefor all personal property tax returns in respect of the Collateral.  Notwithstanding the 
foregoing, each Obligor may contest, in good faith and by appropriate proceedings, Taxes for which 
such Obligor maintains adequate reserves therefor in accordance with GAAP. 

(b) Any payments by or on account of any obligation of any Obligor under any Loan 
Document shall be made without deduction or withholding for any Taxes, except as required by 
applicable law.  If any applicable law (as determined in the good faith discretion of an applicable 
withholding agent) requires the deduction or withholding of any Tax from any such payment by a 
withholding agent, then the applicable withholding agent shall be entitled to make such deduction 
or withholding and shall timely pay the full amount deducted or withheld to the relevant 
Governmental Authority in accordance with applicable law and, if such Tax is an Indemnified Tax, 
then the sum payable by such Obligor shall be increased as necessary so that after such deduction 
or withholding has been made (including such deductions and withholdings applicable to additional 
sums payable under this Section 7.10) the applicable recipient receives an amount equal to the sum 
it would have received had no such deduction or withholding been made.  Each Obligor shall timely 
pay to the relevant Governmental Authority in accordance with applicable law any Other Taxes.  
Each Obligor shall indemnify the Administrative Agent or such Lender within ten days after 
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demand therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes 
imposed or asserted on or attributable to amounts payable under this Section 7.10) payable or paid 
by the Administrative Agent or such Lender or required to be withheld or deducted from a payment 
to the Administrative Agent or such Lender and any reasonable expenses arising therefrom or with 
respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or 
asserted by the relevant Governmental Authority.  A certificate as to the amount of such payment 
or liability delivered to the Obligors by the Administrative Agent or such Lender shall be conclusive 
absent manifest error. 

7.11 Corporate Changes; Maintenance and Conduct of Business; Capital Structure.   

(a) No Obligor shall change its corporate name, legal form or jurisdiction of formation 
�Z�L�W�K�R�X�W���D�W���O�H�D�V�W���������G�D�\�V�¶���S�U�L�R�U���Z�U�L�W�W�H�Q���Q�R�W�L�F�H���W�R���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�������1�R���2�E�O�L�J�R�U���V�K�D�O�O���U�H�O�R�F�D�W�H��
its chief executive office or its principal place of business unless:  (i) it has provided prior written 
notice to the Administrative Agent; and (ii) such relocation shall be within the continental United 
States. 

(b) No Obligor shall relocate any item of Collateral (other than (x) sales of Inventory 
in the ordinary course of business, (y) relocations of Equipment having an aggregate value for all 
Obligors of up to $150,000 (or its equivalent in other currencies) in any fiscal year, and 
(z) relocations of Collateral from a location described on Exhibit B to another location described 
on Exhibit B) unless (i) it has provided prompt written notice to the Administrative Agent, (ii) if 
the Collateral is originally located in the continental United States, (A) such relocation must be 
within the continental United States, and (B) if such relocation is to a landlord or a third party bailee 
and the Collateral at such location is valued, individually or in the aggregate, in excess of Two 
Hundred Fifty Thousand Dollars ($250,000), it has delivered a landlord waiver or a bailee 
agreement (as appropriate), each in form and substance reasonably acceptable to the Administrative 
Agent, and (iii) if the Collateral is not originally located in the continental United States, the 
Administrative Agent shall be satisfied (acting reasonably) that such Collateral shall continue to be 
subject to a perfected Lien in form and substance satisfactory to it (including, without limitation, 
by the relevant Obligor deliver such landlord waivers, security agreements or equivalent documents 
as the Administrative Agent shall reasonably require in relation to such Collateral). 

(c) Each Obligor shall, and shall cause its Subsidiaries to (i) maintain, preserve and 
protect, in all material respects, all of its material tangible assets and properties used or useful in 
the conduct of its business, and (ii) keep the same in good repair, working order and condition in 
all material respects (taking into condition ordinary wear and tear, casualty and condemnation) and 
(iii) from time to time make, or cause to be made, all necessary or appropriate repairs, replacements 
and improvements thereto). 

(d) Without the prior written consent of the Administrative Agent, no Obligor shall, 
and shall not permit any of its Subsidiaries to, engage in any business other than the businesses 
currently engaged in by it and any business or business activities reasonably incidental or related 
thereto, or any business or activity that is reasonably similar, complementary thereto or a reasonable 
extension thereof. 

(e) No Obligor shall make any change in its form of organization or capital structure 
�Z�L�W�K�R�X�W���S�U�R�Y�L�G�L�Q�J���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W���D�W���O�H�D�V�W���I�L�Y�H���%�X�V�L�Q�H�V�V���'�D�\�V�¶���S�U�L�R�U���Z�U�L�W�W�H�Q���Q�R�W�L�F�H�� 

(f) Each Obligor will maintain its, and shall cause all of its Subsidiaries to maintain 
their, legal existence and good standing in their respective jurisdictions of formation and maintain 
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qualification in each jurisdiction in which the failure to so qualify would reasonably be expected to 
�K�D�Y�H���D���P�D�W�H�U�L�D�O���D�G�Y�H�U�V�H���H�I�I�H�F�W���R�Q���V�X�F�K���2�E�O�L�J�R�U�¶�V���E�X�V�L�Q�H�V�V���R�U���U�H�V�X�O�W�V���R�I���R�S�H�U�D�W�L�R�Q�V������ 

7.12 Deposit Accounts.  No Obligor shall maintain any Deposit Accounts, or accounts holding 
Investment Property, except with respect to which the Administrative Agent has an Account Control 
Agreement. 

7.13 Subsidiaries.  The Obligors shall notify the Administrative Agent of each Subsidiary 
formed or incorporated subsequent to the Closing Date, and, within 30 days of such formation or 
incorporation, shall cause any such Subsidiary to execute and deliver to the Administrative Agent a Joinder 
Agreement and such other documentation and opinions as the Administrative Agent may require. 

7.14 Notification of Default or Event of Default.  The Obligors shall notify the Administrative 
Agent immediately in writing via email and by telephone pursuant to Section 10.2 after any Obligor 
acquires knowledge of any breach or Default in the performance of any covenant or Secured Obligation 
under this Agreement, any Loan Document or any other agreement between any Obligor and the 
Administrative Agent, or the occurrence of any Event of Default. 

7.15 [Reserved.]   

7.16 Books and Records.  Each Obligor shall, and shall cause each of its Subsidiaries to, keep 
adequate books and records with respect to its material business activities in which proper entries, reflecting 
all bona fide material financial transactions, are made in accordance with GAAP in all material respects (it 
being understood and agreed that any Subsidiary may maintain its individual books and records in 
conformity with local standards or customs and that such maintenance shall not constitute a breach of the 
representations, warranties or covenants hereunder). 

7.17 Compliance with Laws and Organizational Documents; Maintenance of Licenses.  Without 
limiting any other provision of this Agreement, each Obligor shall, and shall cause each of its Subsidiaries 
to, (a) comply in all respects with all Laws applicable to it except to the extent that the failure to comply, 
individually or in the aggregate, could not reasonably be expected to have a Material Adverse Effect and 
comply in all material respects with the terms of all organizational documents applicable to it, (b) obtain 
and maintain all material licenses, permits, certifications, franchises, consents and governmental 
authorizations and approvals necessary to own its property and to conduct its business as conducted on the 
Closing Date, except to the extent failure to obtain and maintain, individually or in the aggregate, could not 
reasonably be expected to have a Material Adverse Effect, (c) (i) preserve, renew and keep in full force and 
effect its organizational existence and (ii) take all reasonable action to maintain or obtain all Governmental 
Approvals and all other rights, privileges and franchises necessary or desirable in the normal conduct of its 
business or necessary for the performance by such Person of its Secured Obligations under any Loan 
Document, except, in the case of clause (ii) above, to the extent that failure to do so would not reasonably 
be expected to have a Material Adverse Effect; (d) comply with all Governmental Approvals, and any term, 
condition, rule, filing or fee obligation, or other requirement related thereto, except to the extent that failure 
to do so would not reasonably be expected to have a Material Adverse Effect and the terms of all 
organizational documents applicable to it; (e) conduct its business in compliance with the economic and 
trade sanctions administered by OFAC, the U.S. State Department and any other applicable Governmental 
Authority, the FCPA and all other applicable anti-corruption laws, and maintain policies and procedures 
reasonably designed to promote and achieve compliance with such laws; and (f) not amend or permit any 
amendments to its organizational documents, if such amendment would impair the rights and remedies 
available to the Administrative Agent under the Loan Documents or the Liens contemplated thereby, or 
otherwise be materially adverse, take as a whole, to the interests of the Administrative Agent or the Lenders. 
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7.18 Intellectual Property. 

(a) Subject to the following sentence, with respect to each item of its Intellectual 
Property, each Obligor agrees to take, at its expense, all steps requested by the Administrative 
Agent, including in the U.S. Patent and Trademark Office, the U.S. Copyright Office and any other 
Governmental Authority, to (i) maintain each issued or registered item of Intellectual Property that 
exists at or after the Closing Date in full force and effect and maintain the Intellectual Property in 
full force and effect, and (ii) pursue the issuance, registration and maintenance of each Patent, 
Trademark, or Copyright registration or application, now or hereafter included in such Intellectual 
Property.  No Obligor will, without the written consent of the Administrative Agent, discontinue 
use of or otherwise abandon any Intellectual Property, or abandon any right to file an application 
for Patent, Trademark registration, or Copyright registration, other than any lapse, abandonment, 
cancellation, non-renewal or discontinuance of use or maintenance of intellectual property (or 
rights relating thereto) of any Obligor that (i) such Obligor determines in good faith is no longer 
desirable in the conduct of its business and (ii) is not materially disadvantageous to the interests of 
the Administrative Agent or any of the Lenders. 

(b) Each Obligor agrees to promptly notify the Administrative Agent if such Obligor 
becomes aware (i) that any item of the Intellectual Property, that is the subject of an issued Patent, 
registered Copyright or Trademark, or an application for any of the foregoing, may have become 
abandoned, been placed in the public domain, or been deemed invalid or unenforceable, (ii) of any 
�D�G�Y�H�U�V�H�� �G�H�W�H�U�P�L�Q�D�W�L�R�Q�� �R�U�� �G�H�Y�H�O�R�S�P�H�Q�W�� �U�H�J�D�U�G�L�Q�J�� �V�X�F�K�� �2�E�O�L�J�R�U�¶�V�� �R�Z�Q�H�U�V�K�L�S�� �R�I�� �D�Q�\�� �R�I�� �W�K�H��
Intellectual Property or its right to register the same or to keep and maintain and enforce the same, 
or (iii) of any adverse determination or the institution of any proceeding (including, without 
limitation, the institution of any proceeding in the U.S. Patent and Trademark Office or any court, 
but excluding activities in the ordinary course of prosecution) regarding any item of the Intellectual 
Property, in each case of clauses (i), (ii) and (iii) above, unless the applicable Obligor shall have 
determined that such event would not be reasonably likely to materially adversely affect the rights 
or benefits of the Administrative Agent or any of the Lenders. 

(c) In the event that an Obligor becomes aware that any item of the Intellectual 
Property that is owned by or exclusively licensed to any Obligor is being infringed or 
misappropriated by a third party, the Obligor that owns or is exclusively licensed such item of 
Intellectual Property shall take such actions (if any), at its expense, as such Obligor deems 
reasonable and appropriate under the circumstances to protect or enforce such Intellectual Property, 
including, without limitation, suing for infringement or misappropriation and for an injunction 
against such infringement or misappropriation. 

(d) Each Obligor will use proper statutory notice in connection with its use of each 
item of its Intellectual Property.  No Obligor will do or permit any act or knowingly omit to do any 
act whereby any of its Intellectual Property may lapse or become invalid or unenforceable or be 
placed in the public domain other than any lapse, invalidity or unenforceability of intellectual 
property (or rights relating thereto) of any Obligor that (i) such Obligor determines in good faith is 
no longer desirable in the conduct of its business and (ii) is not materially disadvantageous to the 
interests of the Administrative Agent or any of the Lenders. 

(e) Each Obligor will take all steps which it deems reasonable and appropriate under 
the circumstances to preserve and protect each item of its Intellectual Property, including, without 
limitation, maintaining the quality of any and all products or services used or provided in 
connection with any of the Trademarks, consistent with the quality of the products and services as 
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of the date hereof, and taking all steps necessary to ensure that all licensed users of any of the 
Trademarks use such consistent standards of quality. 

(f) Each Obligor agrees that should it obtain an ownership interest in any item of the 
type that falls within the definition of Collateral IP that is not on the Closing Date a part of the 
�&�R�O�O�D�W�H�U�D�O�� �,�3�� ���³After-Acquired Intellectual Property�´���� ���L���� �W�K�H�� �S�U�R�Y�L�V�L�R�Q�V�� �R�I�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W�� �Z�L�O�O��
automatically apply thereto, and (ii) any such After-Acquired Intellectual Property and, in the case 
of Trademarks, the goodwill symbolized thereby, shall automatically become part of the Collateral 
IP subject to the terms and conditions of this Agreement and the Security Documents with respect 
thereto.  Within 15 days after the end of each fiscal quarter each Obligor shall (A) give written 
notice to the Administrative Agent identifying the After-Acquired Intellectual Property acquired 
during such fiscal quarter, and (B) execute and deliver to the Administrative Agent, or otherwise 
authenticate, an IP Security Agreement substantially in the form of the IP Security Agreement 
delivered on or about the Closing Date or otherwise in form and substance satisfactory to the 
Administrative Agent covering such After-Acquired Intellectual Property and such IP Security 
Agreement shall be recorded by each applicable Obligor with the U.S. Patent and Trademark 
Office, the U.S. Copyright Office and any other Governmental Authority necessary to perfect the 
security interest hereunder and under the Security Documents in such After-Acquired Intellectual 
Property where such recording will be within 15 days after notice from the Administrative Agent 
of its satisfaction with such IP Security Agreement. 

7.19 Environmental Matters; Hazardous Material.  Each Obligor shall and shall procure that 
each of its Subsidiaries shall (a) comply with all applicable Environmental Laws, and obtain and comply 
with and maintain any and all licenses, approvals, notifications, registrations or permits required by 
applicable Environmental Laws, except for any such non-compliance or failure to obtain that could not 
reasonably be expected to result in a Material Adverse Effect, (b) conduct its operations and keep and 
maintain all Real Estate in compliance with all Environmental Laws, other than noncompliance which could 
not reasonably be expected to have a Material Adverse Effect; (c) promptly take any and all actions 
necessary to cure any violation of applicable Environmental Laws by such Obligor or any of its Subsidiaries 
that could reasonably be expected to have a Material Adverse Effect, and (d) notify the Administrative 
Agent promptly after such Obligor becomes aware of any violation of Environmental Laws which is 
reasonably likely to have a Material Adverse Effect. 

7.20 Lender Calls.  As requested by the Administrative Agent or any Lender, at dates and times 
(during the applicable requested week) reasonably agreed by the Parent and the Administrative Agent, the 
Parent shall make its senior management, financial advisor, investment bank, if any, and counsel available 
via teleconference to discuss the financial position, Cash flows, variances and operations of the Parent and 
its Subsidiaries. 

7.21 Other Reports.  The Obligors shall deliver or cause to be delivered to the Administrative 
Agent, the following: 

(a) promptly after any officer of any Obligor obtains knowledge of the commencement 
of any of the following, written notice in reasonable detail of any Litigation commenced or 
threatened in writing against such Obligor or any Subsidiary of such Obligor that (i) would 
reasonably be expected to result in damages in excess of $500,000 (or its equivalent in other 
currencies), (ii) seeks material injunctive relief, where such relief could reasonably be expected to 
have a Material Adverse Effect, or (iii) alleges criminal misconduct of an Obligor or any of its 
Subsidiaries, which alleged misconduct could reasonably be expected to have a Material Adverse 
Effect; 
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(b) promptly after any officer of any Obligor obtains knowledge of the receipt by any 
Obligor of any written notice of violation of or potential liability or similar written notice under 
any applicable Law or other development, occurrence or violation that would reasonably be 
expected either to result in liabilities in excess of $500,000 (or its equivalent in other currencies) 
or have a Material Adverse Effect; 

(c) at the time of delivery of each of the Financial Statements required by Section 
7.1(a), a list of any applications for the registration of any Patent, Trademark or Copyright within 
the United States Patent and Trademark Office, the United States Copyright Office or any similar 
office or agency which an Obligor has filed in the prior fiscal quarter; and  

(d) such reports, notices or other documentation required to be provided pursuant to 
Section 7.19(c) �D�Q�G�� �F�R�S�L�H�V�� �R�I�� �D�O�O�� �H�Q�Y�L�U�R�Q�P�H�Q�W�D�O�� �U�H�S�R�U�W�V���� �U�H�Y�L�H�Z�V�� �D�Q�G�� �D�X�G�L�W�V�� �L�Q�� �D�Q�� �2�E�O�L�J�R�U�¶�V��
possession pertaining to actual or potential Environmental Liabilities that would reasonably be 
expected to have a Material Adverse Effect on any Obligor or its Subsidiaries. 

7.22 No Speculative Transactions.  No Obligor shall, and shall not permit any of its Subsidiaries 
to, engage in any transaction involving commodity options, futures contracts or similar transactions, other 
than foreign currency exchange hedging transactions in the ordinary course of business consistent with past 
practice. 

7.23 Post Closing.  The Obligors shall deliver to the Administrative Agent the documents and 
other evidence set out in Schedule 7.23 on or before the dates set out in such Schedule, in each case in form 
and substance satisfactory to the Administrative Agent. 

SECTION 8 EVENTS OF DEFAULT  

Any one or more of the follow�L�Q�J���H�Y�H�Q�W�V���V�K�D�O�O���E�H���D�Q���³Event of Default�´�� 

8.1 Payments.  Any Obligor fails to (a) pay any principal or interest on any Advance on its due 
date, or (b) pay any other amount due under any Loan Document within three Business Days after its due 
date whether scheduled, upon acceleration or otherwise; or 

8.2 Covenants.  Any Obligor breaches or defaults in the performance of any provision of any 
Loan Document (other than Section 8.1) or any other agreement between any Obligor and the Secured 
Parties and such default continues for more than five Business Days; or 

8.3 Representations.  Any representation or warranty made by any Obligor in any Loan 
Document shall have been untrue or incorrect in any material respect when made or deemed made; or 

8.4 Insolvency.  Other than the pending Cases (i) any Group Member shall commence any 
case, proceeding or other action (A) under any Bankruptcy Law, seeking to have an order for relief entered 
with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or seeking reorganization, arrangement, 
adjustment, winding-up, liquidation, dissolution, composition or other relief with respect to it or its debts, 
or (B) seeking appointment of a receiver, trustee, custodian, conservator, judicial manager or other similar 
official for it or for all or any substantial part of its assets, or any Group Member shall make a general 
assignment for the benefit of its creditors; or (ii) there shall be commenced against any Group Member any 
case, proceeding or other action of a nature referred to in clause (i) above that (A) results in the entry of an 
order for relief or any such adjudication or appointment or (B) remains undismissed, undischarged or 
unbonded for a period of sixty (60) days; or (iii) there shall be commenced against any Group Member any 
case, proceeding or other action seeking issuance of a warrant of attachment, execution, distraint or similar 
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process against all or any substantial part of its assets that results in the entry of an order for any such relief 
that shall not have been vacated, discharged, or stayed or bonded pending appeal within sixty (60) days 
from the entry thereof; or (iv) any Group Member shall take any action in furtherance of, or indicating its 
consent to, approval of, or acquiescence in, any of the acts set forth in clauses (i), (ii) or (iii) above; or (v) 
any analogous procedure or step to any of the acts set forth in clauses (i), (ii) or (iii) above is taken in any 
jurisdiction, or (vi) any Group Member shall generally not, or shall be unable to, or shall admit in writing 
its inability to, pay its debts as they become due, subject to applicable grace periods, if any; or 

8.5 Attachments; Judgments�������,�I�����L�����D�Q�\���S�R�U�W�L�R�Q���R�I���D�Q�\���*�U�R�X�S���0�H�P�E�H�U�¶�V���D�V�V�H�W�V���D�U�H���D�W�W�D�F�K�H�G���R�U��
seized, or a levy is filed against any such assets, or a judgment or judgments is/are entered for the payment 
of money, individually or in the aggregate, of at least $250,000 (or its equivalent in other currencies), or 
any Group Member is enjoined or in any way prevented by court order from conducting any part of its 
business; or (ii) there shall be commenced against any Group Member any case, proceeding or other action 
seeking issuance of a warrant of attachment, execution, distraint or similar process against all or any 
substantial part of its assets that results in the entry of an order for any such relief that shall not have been 
vacated, discharged or stayed or bonded pending appeal within 60 days from the entry thereof; or (iii) any 
court order enjoins, restrains or prevents a Group Member from conducting all or any material part of its 
business; or 

8.6 Other Obligations.  The occurrence of any default or breach under any agreement or 
obligation of any Group Member involving any Indebtedness in excess of $500,000 (or its equivalent in 
other currencies) other than under the Loan Documents, or receipt of written notice of the occurrence of 
any default or breach under any other agreement or obligation of any Group Member with annual payments 
or receipts in excess of $500,000 (or its equivalent in other currencies), which, in the case of such default 
or breach, is not cured within any applicable grace or cure period; or 

8.7 Loan Documents.  If (a) (i) the guaranty set forth in Section 11 ceases to be in full force 
and effect for any reason whatsoever, including, without limitation, a determination by any Governmental 
Authority that this Agreement is invalid, void or unenforceable or (ii) any Obligor or any Person acting on 
behalf of such Obligor shall contest in any manner the validity, binding nature or enforceability of any Loan 
Document or (iii) the obligations of any Obligor under any Loan Document are not or cease to be (or any 
Obligor or any Person on behalf of any Obligor shall assert that they are not) legal, valid, binding and 
enforceable in accordance with the terms of such Loan Document, or (b) any Security Document shall cease 
to be (or any Obligor or any Person on behalf of any Obligor shall assert that they are not) in full force and 
effect or any security interest purported to be created by any Loan Document shall cease to be, or shall be 
asserted in writing by any Obligor or any Person on behalf of any Obligor not to be, a valid, perfected, 
security interest in any material portion of the Collateral covered thereby; or 

8.8 Change in Control.  The occurrence of any Change in Control without the prior written 
approval of the Administrative Agent; or 

8.9 Invalidity.  Any material provision of any Loan Document shall for any reason cease to be 
valid, binding and enforceable in accordance with its terms (or any Obligor or Subsidiary of an Obligor 
shall challenge in writing the enforceability of any Loan Document or shall assert in writing, or engage in 
any action or inaction based on any such assertion, that any provision of any of the Loan Documents has 
ceased to be or otherwise is not valid, binding and enforceable in accordance with its terms), or any security 
interest created under any Loan Document shall cease to be a valid and perfected (subject only to Permitted 
Liens) security interest or Lien (except as otherwise permitted herein or therein) in any material portion of 
the Collateral purported to be covered thereby, except to the extent that any such loss of perfection or 
priority results from any action or inaction of the Administrative Agent or any Lender; or 
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8.10 Subordination Provisions.  If (a) any provision of any subordination or intercreditor 
agreement, document or instrument governing any Indebtedness that is secured by Liens that have been 
�F�R�Q�W�U�D�F�W�X�D�O�O�\�� �V�X�E�R�U�G�L�Q�D�W�H�G�� �W�R�� �W�K�H�� �/�L�H�Q�V�� �V�H�F�X�U�L�Q�J�� �W�K�H�� �6�H�F�X�U�H�G�� �2�E�O�L�J�D�W�L�R�Q�V�� ���W�R�J�H�W�K�H�U���� �³Subordination 
�$�U�U�D�Q�J�H�P�H�Q�W�V�´) shall for any reason be revoked or invalidated, or otherwise cease to be in full force and 
effect (other than in accordance with the express terms thereof), or (b) any Person shall contest in any 
manner the validity or enforceability of such Subordination Arrangements or any Person shall deny that it 
has any further liability or obligation thereunder, or (c) any party to any Subordination Arrangements (other 
than the Administrative Agent or any Lender) shall fail to comply with the provisions of, does not perform 
its obligations under, any such Subordination Arrangements; or 

8.11 Security Documents.  Subject to any limitations expressly set forth herein and the 
exceptions set forth in the applicable Security Documents: 

(a) any of the Security Documents shall cease, for any reason (other than by reason of 
the express release thereof in accordance with the terms thereof or hereof) to be in full force and 
effect or shall be asserted in writing by any Obligor not to be a legal, valid and binding obligation 
of any party thereto; 

(b) any security interest purported to be created by any Security Document with 
respect to any of the Collateral shall cease to be, or shall be asserted in writing by any Obligor not 
to be, a valid and perfected security interest (having the priority required by this Agreement or the 
relevant Security Document) in the securities, assets or properties covered thereby, except to the 
extent that any such loss of perfection or priority results from limitations of foreign laws, rules and 
regulations as they apply to pledges of Capital Stock in Foreign Subsidiaries or the application 
thereof; or 

(c) the Guaranteed Obligations pursuant cease to be in full force and effect (other than 
in accordance with the terms hereof or thereof), or such Guaranteed Obligations shall be asserted 
in writing by any Obligor not to be in effect or not to be legal, valid and binding obligations. 

  

 . 

SECTION 9 REMEDIES 

9.1 General. 

(a) Upon the occurrence and during the continuance of any Event of Default the 
Administrative Agent may (or, at the direction of the Required Lenders, shall), deliver a written 
notice to the Parent that the Commitment of each Lender is terminated; declare all or any portion 
of the unpaid principal amount of all outstanding Advances, all interest accrued and unpaid thereon, 
all fees and all other amounts owing or payable hereunder or under any other Loan Document to 
be immediately due and payable; terminate the Loan Documents as to any future liabilities or 
obligations of the Secured Parties each without presentment, demand, protest or other notice of any 
kind, all of which are hereby expressly waived by each Obligor. 

(b) Upon the occurrence and during the continuance of any Event of Default the 
Administrative Agent may, at the direction of the Required Lenders, (i) freeze monies or balances 
�L�Q���W�K�H���2�E�O�L�J�R�U�V�¶���'�H�S�R�V�L�W���$�F�F�R�X�Q�W�V���D�Q�G���V�H�F�X�U�L�W�L�H�V���D�F�F�R�X�Q�W�V���D�Q�G���V�Z�H�H�S���D�O�O���I�X�Q�G�V���F�R�Q�W�D�L�Q�H�G���L�Q���V�X�F�K��
accounts for application in accordance with Section 9.2; (ii) immediately set-off any and all 
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amounts in accounts maintained by the Obligors with Administrative Agent or the Lenders against 
the Secured Obligations, or otherwise enforce any and all rights against the Collateral in the 
possession of Administrative Agent or any of the Lenders, including, without limitation, disposition 
of the Collateral solely for application towards the Secured Obligations; (iii) sell all or substantially 
�D�O�O�� �R�I�� �W�K�H�� �2�E�O�L�J�R�U�V�¶�� �D�V�V�H�W�V���� ���L�Y���� �L�P�P�H�G�L�D�W�H�O�\�� �F�R�P�P�H�Q�F�H�� �W�K�H�� �V�D�O�H�� �R�I�� �D�O�O�� �R�U�� �V�X�E�V�W�D�Q�W�L�D�O�O�\�� �D�O�O�� �R�I�� �W�K�H��
Collateral and the Obligors and their advisors will cooperate therewith, including by delivering a 
b�X�G�J�H�W�� �W�K�D�W�� �F�R�Q�W�H�P�S�O�D�W�H�V�� �W�K�H�� �O�L�T�X�L�G�D�W�L�R�Q�� �R�I�� �D�O�O�� �R�I�� �W�K�H�� �2�E�O�L�J�R�U�V�¶�� �D�V�V�H�W�V�� �L�Q�� �I�R�U�P�� �D�Q�G�� �V�X�E�V�W�D�Q�F�H��
acceptable to the Required Lenders; and (v) take any other actions or exercise any other rights or 
remedies permitted under the Loan Documents, applicable non-Bankruptcy Law, or otherwise.  

9.2 Collection; Foreclosure.  Upon the occurrence and during the continuance of any Event of 
Default, the Administrative Agent shall at the request of the Required Lenders at any time or from time to 
time, apply, collect, liquidate, sell in one or more sales, lease or otherwise dispose of, any or all of the 
Collateral, in its then condition or following any commercially reasonable preparation or processing, in 
such order as the Administrative Agent may elect.  Any such sale may be made either at public or private 
sale at its place of business or elsewhere.  The Obligors agree that any such public or private sale may occur 
�X�S�R�Q���W�H�Q���F�D�O�H�Q�G�D�U���G�D�\�V�¶���S�U�L�R�U���Z�U�L�W�W�H�Q���Q�R�W�L�F�H���W�R���W�K�H���2�E�O�L�J�R�U�V�������7�K�H���$�G�P�L�Q�L�V�W�U�D�W�Lve Agent may require the 
Obligors to assemble the Collateral and make it available to the Administrative Agent at a place designated 
by the Administrative Agent that is reasonably convenient to the Administrative Agent and the Obligors.  
The proceeds of any sale, disposition or other realization upon all or any part of the Collateral shall be 
applied by the Administrative Agent in the following order of priorities: 

(a) First, to the Administrative Agent in an amount sufficient to pay in full costs and 
professio�Q�D�O�V�¶���D�Q�G���D�G�Y�L�V�R�U�V�¶���I�H�H�V���D�Q�G���H�[�S�H�Q�V�H�V���D�V���G�H�V�F�U�L�E�H�G���L�Q��Section 10.12; 

(b) Second, ratably, to pay any costs and expenses (including cost or expense 
reimbursements) or indemnities then due to any of the Lenders under the Loan Documents, until 
paid in full; 

(c) Third, ratably to each DIP Lender to pay the outstanding principal balance of the 
DIP Loan (on a pro rata basis) until the DIP Loan is paid in full;   

(d) Fourth, ratably to each Exit Lender to pay the outstanding principal balance of the 
Exit Loan (on a pro rata basis) until the Exit Loan is paid in full;   

(e) Fifth, to pay any other Secured Obligations; and 

(f) Finally, after the full, final, and indefeasible payment in Cash of all of the Secured 
Obligations, to any creditor holding a junior Lien on the Collateral, or to such Obligor or its 
representatives or as a court of competent jurisdiction may direct.  The Administrative Agent shall 
be deemed to have acted reasonably in the custody, preservation and disposition of any of the 
Collateral if it complies with the obligations of a secured party under the UCC. 

9.3 Marshalling.  In no event shall the Secured Parties be subject to the equitable doctrine of 
�³�P�D�U�V�K�D�O�L�Q�J�´���R�U���D�Q�\���R�W�K�H�U���V�L�P�L�O�D�U���G�R�F�W�U�L�Q�H���Z�L�W�K���U�H�V�S�H�F�W���W�R���W�K�H���&�R�O�O�D�W�H�U�D�O���R�U���W�K�H���6�H�F�X�U�H�G���2�E�O�L�J�D�W�L�R�Q�V�� 

9.4 Cumulative Remedies.  The rights, powers and remedies of the Administrative Agent 
hereunder shall be in addition to all rights, powers and remedies given by statute or rule of law and are 
cumulative.  The exercise of any one or more of the rights, powers and remedies provided herein shall not 
be construed as a waiver of or election of remedies with respect to any other rights, powers and remedies 
of the Administrative Agent. 
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SECTION 10 MISCELLANEOUS  

10.1 Severability.  Whenever possible, each provision of the Loan Documents shall be 
interpreted in such manner as to be effective and valid under applicable law, but if any provision of any 
Loan Document shall be prohibited by or invalid under such law, such provision shall be ineffective only 
to the extent and duration of such prohibition or invalidity, without invalidating the remainder of such 
provision or the remaining provisions of such Loan Document. 

10.2 Notice.  Except as otherwise provided herein, any notice, demand, request, consent, 
approval, declaration, service of process or other communication (including the delivery of Financial 
Statements) that is required, contemplated, or permitted under the Loan Documents or with respect to the 
subject matter hereof shall be in writing and may be personally served or sent by electronic mail or United 
States mail or courier service and shall be deemed to have been given (a) upon the earlier of actual receipt 
and three (3) Business Days after deposit in the U.S. mail, first class, registered or certified mail return 
receipt requested, with proper postage prepaid; (b) one (1) Business Day after deposit with a reputable 
overnight courier with all charges prepaid; or (c) when delivered, if hand delivered by messenger, all of 
which shall be addressed to the party to be notified and sent to the address or email address indicated below, 
in each case addressed to the party to be notified as follows (or to such other address as a party to this 
Agreement may notify the other parties in writing from time to time): 

(a) If to the Administrative Agent: 

EUAGORE, LLC 
1180 San Carlos Avenue, #717 
San Carlos, CA 94070 
Attention:  Barbara Hager 
E-mail: amyris@forisventures.com 

with a copy (which shall not constitute notice) to: 

GOODWIN PROCTER LLP 
Three Embarcadero Center 
28th Floor 
San Francisco, CA 94111 
Attention:  Jon Novotny, Esq.  
Phone:  (415) 733-6181 
Email:  jnovotny@goodwinlaw.com 

(b) If to the Obligors: 

AMYRIS, INC. 
Attention:  General Counsel 
5885 Hollis Street, Suite 100 
Emeryville, CA 94608 
Phone:  (510) 450-0761 
Email:  generalcounsel@amyris.com 

with a copy (which shall not constitute notice) to each of: 

FENWICK & WEST LLP 
Silicon Valley Center 
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801 California Street 
Mountain View, CA 94041 
Attention:  David Michaels 
Phone:  (650) 988-8500 
Email:  dmichaels@fenwick.com 

and to: 

PACHULSKI STANG ZIEHL & JONES LLP  
One Sansome Street, Suite 3430 
San Francisco, CA 94104 
Attention:  Debra Grassgreen 
Phone: (415) 217-5102  
Email: dgrassgreen@pszjlaw.com 

or to such other address as each party may designate for itself by like notice. 

10.3 Entire Agreement; Amendments. 

(a) This Agreement and the other Loan Documents constitute the entire agreement and 
understanding of the parties hereto in respect of the subject matter hereof and thereof, and supersede 
and replace in their entirety any prior proposals, term sheets, non-disclosure or confidentiality 
agreements, letters, negotiations or other documents or agreements, whether written or oral, with 
respect to the subject matter hereof or thereof. 

(b) No Loan Document, nor any terms hereof or thereof may be amended, 
supplemented or modified except in accordance with the provisions of this Section 10.3(b).  The 
Required Lenders and each Obligor party to the relevant Loan Document may, or, with the written 
consent of the Required Lenders, the Administrative Agent and each Obligor party to the relevant 
Loan Document may, from time to time, (i) enter into written amendments, supplements or 
modifications to any Loan Document to add any provision to any Loan Documents or change in 
any manner the rights of the Lenders or of the Obligors thereunder, or (ii) waive, on such terms and 
conditions as the Required Lenders or the Administrative Agent, as the case may be, may specify 
in such instrument, any of the requirements of any Loan Document or any Default or Event of 
Default and its consequences provided that no such waiver and no such amendment, supplement or 
modification shall (A) forgive the principal amount or extend the final scheduled date of maturity 
of any Loan, reduce the stated rate of any interest (other than a waiver of default interest) or fee 
payable hereunder or extend the scheduled date of any payment thereof, or increase the amount or 
�H�[�W�H�Q�G���W�K�H���H�[�S�L�U�D�W�L�R�Q���G�D�W�H���R�I���D�Q�\���/�H�Q�G�H�U�¶�V���&�R�P�P�L�W�P�H�Q�W�����L�Q���H�D�F�K���F�D�V�H���Z�L�W�K�R�X�W���W�K�H���Z�U�L�W�W�H�Q���F�R�Q�V�H�Q�W��
of each Lender directly affected thereby, (B) eliminate or reduce the voting rights of any Lender 
under this Section 10.3(b) without the written consent of such Lender, (C) reduce any percentage 
specified in the definition of Required Lenders, consent to the assignment or transfer by any 
Obligor of any of its rights and obligations under the Loan Documents, release all or substantially 
all of the Collateral or release all or substantially all of the Guarantors from their obligations under 
Section 11, in each case without the written consent of all Lenders, (D) (i) amend, modify or waive 
the pro rata requirements of Section 2.4 in a manner that adversely affects DIP Lenders without the 
written consent of each DIP Lender, or (ii) amend, modify or waive the pro rata requirements of 
Sections 2.1(b) or 2.4 in a manner that adversely affects Exit Lenders without the written consent 
of each Exit Lender, (E) reduce the percentage specified in the definition of (i) Majority DIP 
Lenders without the written consent of all DIP Lenders, or (i) Majority Exit Lenders without the 
written consent of all Exit Lenders, (F) amend, modify or waive any provision of Section 12 without 
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the written consent of the Administrative Agent, (G) amend, modify or waive any provision of 
Section 3.7 without the written consent of the Majority DIP Lender, or (H) (i) amend or modify the 
application of prepayments set forth in Section 2.5(b) or the application of payments set forth in 
Section 9.2 in a manner that adversely affects DIP Lenders without the written consent of the 
Majority DIP Lenders, or (ii) amend or modify the application of prepayments set forth in 
Section 2.5(b) or the application of payments set forth in Section 9.2 in a manner that adversely 
affects Exit Lenders without the written consent of the Majority Exit Lenders.  Any such waiver 
and any such amendment, supplement or modification shall apply equally to each of the Lenders 
and shall be binding upon the Obligors, the Lenders and the Administrative Agent.  In the case of 
any waiver, the Obligors, the Lenders and the Administrative Agent shall be restored to their former 
position and rights hereunder and under the other Loan Documents, and any Default or Event of 
Default waived shall be deemed to be cured during the period such waiver is effective; but no such 
waiver shall extend to any subsequent or other Default or Event of Default, or impair any right 
consequent thereon.   

(c) The Administrative Agent may, with the consent of the Parent only, amend, modify 
or supplement any Loan Document to cure any omission, mistake or defect. 

10.4 No Strict Construction.  The parties hereto have participated jointly in the negotiation and 
drafting of this Agreement.  In the event an ambiguity or question of intent or interpretation arises, this 
Agreement shall be construed as if drafted jointly by the parties hereto and no presumption or burden of 
proof shall arise favoring or disfavoring any party by virtue of the authorship of any provisions of this 
Agreement. 

10.5 No Waiver.  The powers conferred upon the Administrative Agent by this Agreement are 
solely to protect its rights hereunder and under the other Loan Documents and its interest in the Collateral 
and shall not impose any duty upon the Administrative Agent to exercise any such powers.  No omission 
or delay by the Administrative Agent at any time to enforce any right or remedy reserved to it, or to require 
performance of any of the terms, covenants or provisions hereof by the Obligors at any time designated, 
shall be a waiver of any such right or remedy to which the Administrative Agent is entitled, nor shall it in 
any way affect the right of the Administrative Agent to enforce such provisions thereafter. 

10.6 Survival.  All agreements, representations and warranties contained in this Agreement and 
the other Loan Documents or in any document delivered pursuant hereto or thereto shall be for the benefit 
of the Administrative Agent and shall survive the execution and delivery of this Agreement and the 
expiration or other termination of the Loan Documents. 

10.7 Successors and Assigns.  The provisions of this Agreement and the other Loan Documents 
shall inure to the benefit of and be binding on the Obligors and their permitted assigns (if any).  The Obligors 
shall not assign any obligations under this Agreement or any of the other Loan Documents without the 
�$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���H�[�S�U�H�V�V���S�U�L�R�U���Z�U�L�W�W�H�Q���F�R�Q�V�H�Q�W�����D�Q�G���D�Q�\���V�X�F�K���D�W�W�H�P�S�W�H�G���D�V�V�L�J�Q�P�H�Q�W���V�K�D�O�O���E�H���Y�R�L�G���D�Q�G��
of no effect.  Each Lender may assign, transfer, or endorse its rights hereunder and under the other Loan 
Documents without the consent of, or prior notice to, the Obligors (except that such Lender shall notify the 
Obligors of an assignment for the limited purpose of recording such assignment in the Register in 
accordance with Section 10.13), and all of such right�V���V�K�D�O�O���L�Q�X�U�H���W�R���W�K�H���E�H�Q�H�I�L�W���R�I���V�X�F�K���/�H�Q�G�H�U�¶�V���V�X�F�F�H�V�V�R�U�V��
and permitted assigns. 

10.8 Governing Law.  EXCEPT TO THE EXTENT GOVERNED BY THE BANKRUPTCY 
CODE, THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (UNLESS EXPRESSLY 
PROVIDED TO THE CONTRARY IN ANOTHER LOAN DOCUMENT IN RESPECT OF SUCH 
OTHER LOAN DOCUMENT) SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
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WITH, THE LAW OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO 
BE PERFORMED IN THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO THE CONFLICT 
OF LAWS PROVISIONS THEREOF (OTHER THAN SECTION 5-1401 AND 5-1402 OF THE NEW 
YORK GENERAL OBLIGATIONS LAW). 

10.9 Consent to Jurisdiction and Venue. 

(a) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS 
AGREEMENT OR ANY OTHER LOAN DOCUMENT MAY BE BROUGHT IN THE COURTS 
OF THE STATE OF NEW YORK IN THE COUNTY OF NEW YORK OR OF THE UNITED 
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK; PROVIDED, 
THAT ANY PROCEEDING SHALL BE BROUGHT FIRST TO THE BANKRUPTCY COURT, 
AND, BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH OBLIGOR 
HEREBY IRREVOCABLY ACCEPTS IN RESPECT OF ITS PROPERTY, GENERALLY AND 
UNCONDITIONALLY, THE JURISDICTION OF THE AFORESAID COURTS.  EACH 
OBLIGOR HEREBY IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OUT OF 
ANY OF THE AFOREMENTIONED COURTS AND IN ANY SUCH ACTION OR 
PROCEEDING BY ANY MEANS PERMITTED BY APPLICABLE LAW, INCLUDING, 
WITHOUT LIMITATION, BY THE MAILING OF COPIES THEREOF BY REGISTERED OR 
CERTIFIED MAIL, POSTAGE PREPAID, TO THE ADMINISTRATIVE BORROWER AT ITS 
ADDRESS FOR NOTICES AS SET FORTH IN SECTION 10.8, SUCH SERVICE TO BECOME 
EFFECTIVE 10 DAYS AFTER SUCH MAILING.  THE OBLIGORS AGREE THAT A FINAL 
JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND 
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN 
ANY OTHER MANNER PROVIDED BY LAW.  NOTHING HEREIN SHALL AFFECT THE 
RIGHT OF THE ADMINISTRATIVE AGENT AND THE LENDERS TO SERVICE OF 
PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO COMMENCE LEGAL 
PROCEEDINGS OR OTHERWISE PROCEED AGAINST ANY OBLIGOR IN ANY OTHER 
JURISDICTION.  EACH OBLIGOR HEREBY EXPRESSLY AND IRREVOCABLY WAIVES, 
TO THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY 
NOW OR HEREAFTER HAVE TO THE JURISDICTION OR LAYING OF VENUE OF ANY 
SUCH LITIGATION BROUGHT IN ANY SUCH COURT REFERRED TO ABOVE AND ANY 
CLAIM THAT ANY SUCH LITIGATION HAS BEEN BROUGHT IN AN INCONVENIENT 
FORUM.  TO THE EXTENT THAT ANY OBLIGOR HAS OR HEREAFTER MAY ACQUIRE 
ANY IMMUNITY FROM JURISDICTION OF ANY COURT OR FROM ANY LEGAL 
PROCESS (WHETHER THROUGH SERVICE OR NOTICE, ATTACHMENT PRIOR TO 
JUDGMENT, ATTACHMENT IN AID OF EXECUTION OR OTHERWISE) WITH RESPECT 
TO ITSELF OR ITS PROPERTY, EACH OBLIGOR HEREBY IRREVOCABLY WAIVES 
SUCH IMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER THIS AGREEMENT AND 
THE OTHER LOAN DOCUMENTS. 

(b) Each Obligor irrevocably and unconditionally agrees that it will not commence 
any action or proceeding of any kind or description, whether in law or equity, whether in contract 
or in tort or otherwise, against any Secured Party of the foregoing in any way relating to this 
Agreement or any other Loan Document or the transactions relating hereto or thereto, in any forum 
other than the Bankruptcy Court. 

10.10 Mutual Waiver of Jury Trial / Judicial Reference.  EACH PARTY TO THIS 
AGREEMENT HEREBY WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION, 
PROCEEDING OR COUNTERCLAIM CONCERNING ANY RIGHTS UNDER THIS AGREEMENT 
OR THE OTHER LOAN DOCUMENTS, OR UNDER ANY AMENDMENT, WAIVER, CONSENT, 
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INSTRUMENT, DOCUMENT OR OTHER AGREEMENT DELIVERED OR WHICH IN THE FUTURE 
MAY BE DELIVERED IN CONNECTION THEREWITH, OR ARISING FROM ANY FINANCING 
RELATIONSHIP EXISTING IN CONNECTION WITH THIS AGREEMENT, AND AGREES THAT 
ANY SUCH ACTION, PROCEEDINGS OR COUNTERCLAIM SHALL BE TRIED BEFORE A COURT 
AND NOT BEFORE A JURY.  EACH OBLIGOR CERTIFIES THAT NO OFFICER, 
REPRESENTATIVE, AGENT OR ATTORNEY OF THE LENDER OR THE ADMINISTRATIVE 
AGENT HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE LENDER OR THE 
ADMINISTRATIVE AGENT WOULD NOT, IN THE EVENT OF ANY ACTION, PROCEEDING OR 
COUNTERCLAIM, SEEK TO ENFORCE THE FOREGOING WAIVERS.  EACH OBLIGOR HEREBY 
ACKNOWLEDGES THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE LENDER 
AND THE ADMINISTRATIVE AGENT ENTERING INTO THIS AGREEMENT. 

10.11 Professional Fees���� �� �7�K�H�� �2�E�O�L�J�R�U�V�� �S�U�R�P�L�V�H�� �W�R�� �S�D�\�� �W�K�H�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�¶�V�� �D�Q�G�� �Hach 
�/�H�Q�G�H�U�¶�V�� �I�H�H�V�� �D�Q�G�� �H�[�S�H�Q�V�H�V�� �Q�H�F�H�V�V�D�U�\�� �W�R�� �I�L�Q�D�O�L�]�H�� �D�Q�\�� �O�R�D�Q�� �G�R�F�X�P�H�Q�W�V���� �L�Q�F�O�X�G�L�Q�J�� �E�X�W�� �Q�R�W�� �O�L�P�L�W�H�G�� �W�R��
�U�H�D�V�R�Q�D�E�O�H���D�W�W�R�U�Q�H�\�V�¶���I�H�H�V�����8�&�&���V�H�D�U�F�K�H�V�����I�L�O�L�Q�J���F�R�V�W�V�����D�Q�G���R�W�K�H�U���P�L�V�F�H�O�O�D�Q�H�R�X�V���H�[�S�H�Q�V�H�V�����D�O�O���D�V���V�H�W���I�R�U�W�K���R�Q��
a summary invoice provided to the Obligors.  In addition, the Obligors promise to pay any and all reasonable 
�D�W�W�R�U�Q�H�\�V�¶���D�Q�G���R�W�K�H�U���S�U�R�I�H�V�V�L�R�Q�D�O�V�¶���I�H�H�V���D�Q�G���H�[�S�H�Q�V�H�V���L�Q�F�X�U�U�H�G���E�\���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W���R�U���V�X�F�K���/�H�Q�G�H�U��
after the Closing Date in connection with or related to:  (a) any Advance; (b) the administration, syndication, 
distribution, collection, or enforcement of the Loan; (c) any amendments, modifications or waivers of the 
Loan Documents (whether or not the transactions contemplated hereby or thereby shall be consummated); 
(d) any waiver, consent, release, or termination under the Loan Documents; (e) the enforcement, collection 
�R�U���S�U�R�W�H�F�W�L�R�Q���R�I���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W���R�U���D�Q�\���/�H�Q�G�H�U�¶�V���U�L�J�K�W�V���L�Q���F�R�Q�Q�H�F�W�L�R�Q���Z�L�W�K���W�K�L�V���$�J�U�H�H�P�H�Q�W���D�Q�G���W�K�H��
Loan Documents, including the protection, preservation, audit, field exam, sale, lease, liquidation, or 
disposition of Collateral or the exercise of remedies with respect to the Collateral; (f) any legal, litigation, 
administrative, arbitration, or out of court proceeding in connection with or related to the Obligors or the 
Collateral, and any appeal or review thereof; or (g) any bankruptcy, restructuring, reorganization, 
assignment for the benefit of creditors, workout, foreclosure, or other action related to the Obligors, the 
Collateral or the Loan Documents, including representing the Administrative Agent or the Lenders in any 
�D�G�Y�H�U�V�D�U�\���S�U�R�F�H�H�G�L�Q�J���R�U���F�R�Q�W�H�V�W�H�G���P�D�W�W�H�U���F�R�P�P�H�Q�F�H�G���R�U���F�R�Q�W�L�Q�X�H�G���E�\���R�U���R�Q���E�H�K�D�O�I���R�I���D�Q�\���2�E�O�L�J�R�U�¶�V���H�V�W�D�W�H����
and any appeal or review thereof. 

10.12 Confidentiality.  The Administrative Agent and the Lenders acknowledge that certain items 
of Collateral and information provided to the Administrative Agent or such Lenders by the Obligors are 
confidential and proprietary information of the Obligors, if and to the extent such information either (x) is 
marked as confidential by an Obligor at the time of disclosure, or (y) should reasonably be understood to 
�E�H���F�R�Q�I�L�G�H�Q�W�L�D�O�����W�K�H���³Confidential Information�´���������$�F�F�R�U�G�L�Q�J�O�\�����W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W���D�Q�G���H�D�F�K���/�H�Q�G�H�U��
agree that any Confidential Information they may obtain pursuant to Section 7.1, in the course of acquiring, 
�D�G�P�L�Q�L�V�W�H�U�L�Q�J���� �R�U�� �S�H�U�I�H�F�W�L�Q�J�� �W�K�H�� �/�H�Q�G�H�U�¶�V�� �V�H�F�X�U�L�W�\�� �L�Q�W�H�U�H�V�W�� �L�Q�� �W�K�H�� �&�R�O�O�D�W�H�U�D�O�� �R�U�� �R�W�K�H�U�Z�L�V�H�� �V�K�D�O�O�� �Q�R�W�� �E�H��
disclosed to any other Person or entity in any manner whatsoever, in whole or in part, without the written 
consent of the Obligors, except that the Administrative Agent or any such Lender may disclose any such 
information:  (a) to their respective directors, officers, employees, accountants, counsel and other 
professional advisors and to its Affiliates if the Administrative Agent or such Lender in its sole discretion 
�G�H�W�H�U�P�L�Q�H�V�� �W�K�D�W�� �D�Q�\�� �V�X�F�K�� �S�D�U�W�\�� �V�K�R�X�O�G�� �K�D�Y�H�� �D�F�F�H�V�V�� �W�R�� �V�X�F�K�� �L�Q�I�R�U�P�D�W�L�R�Q�� �L�Q�� �F�R�Q�Q�H�F�W�L�R�Q�� �Z�L�W�K�� �V�X�F�K�� �S�D�U�W�\�¶�V��
responsibilities in connection with the Advances or this Agreement and, provided, that such recipient of 
such Confidential Information either (i) agrees to be bound by the confidentiality provisions of this 
paragraph or (ii) is otherwise subject to confidentiality restrictions that reasonably protect against the 
disclosure of Confidential Information; (b) if such information is generally available to the public (other 
�W�K�D�Q�� �D�V�� �D�� �U�H�V�X�O�W�� �R�I�� �W�K�H�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�¶�V�� �R�U�� �V�X�F�K�� �/�H�Q�G�H�U�¶�V�� �E�U�H�D�F�K�� �R�I�� �L�W�V�� �R�E�O�L�J�D�W�L�R�Q�V�� �X�Q�G�H�U�� �W�K�L�V��
Section 10.12); (c) if required or appropriate in any report, statement or testimony submitted to any 
Governmental Authority having or claiming to have jurisdiction over the Administrative Agent or such 
Lender; (d) if required or appropriate in response to any summons or subpoena or in connection with any 
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litigation, to the ex�W�H�Q�W�� �S�H�U�P�L�W�W�H�G�� �R�U�� �G�H�H�P�H�G�� �D�G�Y�L�V�D�E�O�H�� �E�\�� �W�K�H�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�¶�V�� �R�U�� �V�X�F�K�� �/�H�Q�G�H�U�¶�V��
counsel; (e) to comply with any legal requirement or law applicable to the Administrative Agent or such 
Lender; (f) to the extent reasonably necessary in connection with the exercise of any right or remedy under 
�D�Q�\�� �/�R�D�Q�� �'�R�F�X�P�H�Q�W���� �L�Q�F�O�X�G�L�Q�J�� �W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V�� �V�D�O�H���� �O�H�D�V�H���� �R�U�� �R�W�K�H�U�� �G�L�V�S�R�V�L�W�L�R�Q���R�I�� �&�R�O�O�D�W�H�U�D�O��
after Default; (g) to any participant or assignee of any Lender or any prospective participant or assignee; 
provided, that such participant or assignee or prospective participant or assignee agrees in writing to be 
bound by this Section prior to disclosure; or (h) otherwise with the prior consent of the Obligors; provided, 
that any disclosure made in violation of this Agreement shall not affect the Secured Obligations of each 
Obligor or any of its Affiliates or any guarantor under this Agreement or the other Loan Documents. 

10.13 Assignment of Rights.  The Obligors acknowledge and understand that any Lender may 
sell and assign all or part of its interest hereunder and under the Loan Documents to any Person or entity 
���D�Q���³Assignee�´�������V�X�E�M�H�F�W���W�R���W�K�H���U�H�V�W�U�L�F�W�L�R�Q�V���V�H�W���I�R�U�W�K���L�Q��Section 10.7.  After such a permitted assignment the 
�W�H�U�P���³Lender�´���D�V���X�V�H�G���L�Q���W�K�H���/�R�D�Q���'�R�F�X�P�H�Q�W�V���V�K�D�O�O��mean and include such Assignee, and such Assignee 
shall be vested with all rights, powers and remedies of the Lender hereunder with respect to the interest so 
assigned; but with respect to any such interest not so transferred, the Administrative Agent shall retain all 
rights, powers and remedies hereby given.  No such assignment by any such Lender shall relieve any 
Obligor of any of its obligations hereunder.  The Administrative Agent and the Lenders agree that in the 
event of any transfer by it of the Note(s) (if any), it will endorse thereon a notation as to the portion of the 
principal of the Note(s), which shall have been paid at the time of such transfer and as to the date to which 
interest shall have been last paid thereon.  The Obligors shall maintain �D���U�H�J�L�V�W�H�U�����W�K�H���³Register�´�����I�R�U���W�K�H��
recordation of the name and address of each Lender and the principal amount of and stated interest on the 
amount owing to the Lender pursuant to the terms hereof from time to time.  The entries in the Register 
shall be conclusive absent manifest error, and the Obligors and each Lender shall treat each person or entity 
whose name is recorded in the Register as such Lender for all purposes of this Agreement.  In the event that 
the Lenders sells a participation interest in any Advances, the Lenders shall maintain a similar register.  The 
parties shall take any other action necessary from time to time to establish that the Advances (and any 
Note(s) evidence the Advances) and the amounts otherwise owing hereunder are in registered form under 
section 5f.103-1(c) of the Treasury Regulations. 

10.14 Revival of Secured Obligations.  This Agreement and the Loan Documents shall remain in 
full force and effect and continue to be effective if any petition is filed by or against any Obligor for 
liquidation or reorganization, if any Obligor becomes insolvent or makes an assignment for the benefit of 
�F�U�H�G�L�W�R�U�V�����L�I���D���U�H�F�H�L�Y�H�U���R�U���W�U�X�V�W�H�H���L�V���D�S�S�R�L�Q�W�H�G���I�R�U���D�O�O���R�U���D�Q�\���V�L�J�Q�L�I�L�F�D�Q�W���S�D�U�W���R�I���D�Q�\���2�E�O�L�J�R�U�¶�V���D�V�V�H�W�V�����R�U���L�I���D�Q�\��
payment or transfer of Collateral is recovered from the Administrative Agent or any Lender.  The Loan 
Documents and the Secured Obligations and Collateral security shall continue to be effective, or shall be 
revived or reinstated, as the case may be, if at any time payment and performance of the Secured Obligations 
or any transfer of Collateral to the Administrative Agent, or any part thereof is rescinded, avoided or 
avoidable, reduced in amount, or must otherwise be restored or returned by, or is recovered from, the 
Administrative Agent�����W�K�H���/�H�Q�G�H�U�V���R�U���E�\���D�Q�\���R�E�O�L�J�H�H���R�I���W�K�H���6�H�F�X�U�H�G���2�E�O�L�J�D�W�L�R�Q�V�����Z�K�H�W�K�H�U���D�V���D���³�Y�R�L�G�D�E�O�H��
�S�U�H�I�H�U�H�Q�F�H���´���³�I�U�D�X�G�X�O�H�Q�W���F�R�Q�Y�H�\�D�Q�F�H���´���R�U���R�W�K�H�U�Z�L�V�H�����D�O�O���D�V���W�K�R�X�J�K���V�X�F�K���S�D�\�P�H�Q�W�����S�H�U�I�R�U�P�D�Q�F�H�����R�U���W�U�D�Q�V�I�H�U��
of Collateral had not been made.  In the event that any payment, or any part thereof, is rescinded, reduced, 
avoided, avoidable, restored, returned, or recovered, the Loan Documents and the Secured Obligations shall 
be deemed, without any further action or documentation, to have been revived and reinstated except to the 
extent of the full, final, and indefeasible payment to the Lenders in Cash. 

10.15 Counterparts.  This Agreement and any amendments, waivers, consents or supplements 
hereto may be executed in any number of counterparts, and by different parties hereto in separate 
counterparts, each of which when so delivered shall be deemed an original, but all of which counterparts 
shall constitute but one and the same instrument. 
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10.16 No Third-Party Beneficiaries.  No provisions of the Loan Documents are intended, nor will 
be interpreted, to provide or create any third-party beneficiary rights or any other rights of any kind in any 
Person other than the Administrative Agent, the Lenders and the Obligors unless specifically provided 
otherwise herein, and, except as otherwise so provided, all provisions of the Loan Documents will be 
personal and solely among the Administrative Agent, the Lenders and the Obligors. 

10.17 Publicity. 

(a) So long as the Administrative Agent and the Lenders provides the Obligors prior 
written notice and a reasonable opportunity to review, the Obligors consent to the publication and 
use by the Administrative Agent, the Lenders and any of its member businesses and Affiliates of 
���L�����W�K�H���2�E�O�L�J�R�U�V�¶���Q�D�P�H�V�����L�Q�F�O�X�G�L�Q�J���D���E�U�L�H�I���G�H�V�F�U�L�S�W�L�R�Q���R�I���W�K�H���U�H�O�D�W�L�R�Q�V�K�L�S���E�H�W�Z�H�H�Q���W�K�H Obligors and 
�W�K�H���/�H�Q�G�H�U�V�����D�Q�G���O�R�J�R���D�Q�G���D���K�\�S�H�U�O�L�Q�N���W�R���W�K�H���2�E�O�L�J�R�U�V�¶���Z�H�E���V�L�W�H�V�����V�H�S�D�U�D�W�H�O�\���R�U���W�R�J�H�W�K�H�U�����L�Q���Z�U�L�W�W�H�Q��
and oral presentations, advertising, promotional and marketing materials, client lists, public 
relations materials or on its web site (togeth�H�U�����W�K�H���³Lender Publicity Materials�´���������L�L�����W�K�H���Q�D�P�H�V���R�I��
�R�I�I�L�F�H�U�V���R�I���W�K�H���2�E�O�L�J�R�U�V���L�Q���W�K�H���/�H�Q�G�H�U���3�X�E�O�L�F�L�W�\���0�D�W�H�U�L�D�O�V�����D�Q�G�����L�L�L�����W�K�H���2�E�O�L�J�R�U�V�¶���Q�D�P�H�V�����W�U�D�G�H�P�D�U�N�V��
or servicemarks in any news release concerning the Lenders. 

(b) No Obligor nor any of its member businesses and Affiliates shall, without the 
�$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���R�U���/�H�Q�G�H�U�V�¶���F�R�Q�V�H�Q�W�����Z�K�L�F�K���V�K�D�O�O���Q�R�W���E�H���X�Q�U�H�D�V�R�Q�D�E�O�\���Z�L�W�K�K�H�O�G���R�U���G�H�O�D�\�H�G������
�S�X�E�O�L�F�L�]�H���R�U���X�V�H�����L�����W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���R�U���/�H�Q�G�H�U�V�¶���Q�D�P�H�����L�Q�F�O�X�G�L�Q�J���D���E�U�L�H�I���G�H�V�F�U�L�S�W�L�R�Q���R�I��
the relationship among such Obligor, the Administrative Agent and the Lenders), logo or hyperlink 
�W�R�� �W�K�H�� �/�H�Q�G�H�U�V�¶�� �Z�H�E�� �V�L�W�H���� �V�H�S�D�U�D�W�H�O�\�� �R�U�� �W�R�J�H�W�K�H�U���� �L�Q�� �Z�U�L�W�W�H�Q�� �D�Q�G�� �R�U�D�O�� �S�U�H�V�H�Q�W�D�W�L�R�Q�V���� �D�G�Y�H�U�W�L�V�L�Q�J����
promotional and marketing materials, client lists, public relations materials or on its web site 
���W�R�J�H�W�K�H�U�����W�K�H���³Obligor Publicity Materials�´���������L�L�����W�K�H���Q�D�P�H�V���R�I���R�I�I�L�F�H�U�V���R�I���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W��
�D�Q�G�� �W�K�H�� �/�H�Q�G�H�U�V�� �L�Q�� �W�K�H�� �2�E�O�L�J�R�U�� �3�X�E�O�L�F�L�W�\�� �0�D�W�H�U�L�D�O�V���� �D�Q�G�� ���L�L�L���� �W�K�H�� �/�H�Q�G�H�U�V�¶�� �Q�D�P�H���� �W�U�D�G�H�P�D�U�N�V����
servicemarks in any news release concerning such Obligor, provided, however, that this provision 
shall not restrict such Obligor from disclosing or using any such information as required by 
applicable law or regulation. 

10.18 Overpayments.  If any Lender shall obtain any payment (whether voluntary, involuntary, 
through the exercise of any right of set-off, or otherwise) on account of the principal of or interest on any 
Advance made by it or other obligations hereunder, as applicable (other than pursuant to a provision hereof 
providing for non-pro rata treatment), in excess of its DIP Percentage or Exit Percentage, as applicable, of 
such payment on account of the Advances or participations obtained by all of the Lenders, such Lender 
shall forthwith advise the Administrative Agent of the receipt of such payment, and within five (5) Business 
Days of such receipt purchase (for cash at face value) from the other DIP Lenders or Exit Lenders, as 
applicable (through the Administrative Agent), without recourse, such participations in the DIP Advances 
or Exit Advances made by them, as applicable, or make such other adjustments as shall be equitable, as 
shall be necessary to cause such purchasing Lender to share the excess payment ratably with each of the 
other Lenders in accordance with their respective DIP Percentages or Exit Percentages, as applicable; 
provided, however, that if all or any portion of such excess payment is thereafter recovered by or on behalf 
of a Borrower from such purchasing Lender, the purchase shall be rescinded and the purchase price restored 
to the extent of such recovery, but without interest.  The Borrowers agree that any Lender so purchasing a 
participation from another Lender pursuant to this Section 10.18 may exercise all its rights of payment 
(including the right of set-off) with respect to such participation as fully as if such Lender were the direct 
creditor of the Borrowers in the amount of such participation.  No documents other than notices and the 
like referred to in this Section 10.18 shall be required to implement the terms of this Section 10.18.  The 
Administrative Agent shall keep records (which shall be conclusive and binding in the absence of 
demonstrable error) of participations purchased pursuant to this Section 10.18 and shall in each case notify 
the DIP Lenders or the Exit Lenders, as applicable, following any such purchase.  The provisions of this 
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Section 10.18 shall not be construed to apply to any payment (i) made by or on behalf of a Borrower 
pursuant to and in accordance with the express terms of this Agreement, or (ii) obtained by a Lender as 
consideration for the assignment of or sale of a participation in any of its Advances to any assignee or 
participant, other than an assignment to a Borrower or any Subsidiary thereof (as to which the provisions 
of this Section shall apply).  Each Obligor consents to the foregoing and agrees, to the extent it may 
effectively do so under applicable law, that any Lender acquiring a participation pursuant to the foregoing 
arrangements may exercise against each Obligor rights of setoff and counterclaim with respect to such 
participation as fully as if such Lender were a direct creditor of each Obligor in the amount of such 
participation.  

10.19 Electronic Signatures���� �� �7�K�H�� �Z�R�U�G�V�� �³�H�[�H�F�X�W�L�R�Q���´�� �³�V�L�J�Q�H�G���´�� �³�V�L�J�Q�D�W�X�U�H�´�� �D�Q�G�� �Z�R�U�G�V�� �R�I�� �O�L�N�H��
import in any Loan Document shall be deemed to include electronic signatures or the keeping of records in 
electronic form, each of which shall be of the same legal effect, validity and enforceability as a manually 
executed signature or the use of a paper-based recordkeeping systems, as the case may be, to the extent and 
as provided for in any applicable law, including, without limitation, any state law based on the Uniform 
Electronic Transactions Act. 

10.20 Protective Payments.  If an Obligor fails to timely obtain the insurance called for by this 
Agreement or fails to pay any premium thereon or fails to timely pay any other amount which an Obligor 
is obligated to pay under any Loan Document or which may be required to preserve the Collateral, the 
Administrative Agent may obtain such insurance or make such payment, and all amounts so paid by the 
Administrative Agent are expenses of the Administrative Agent and immediately due and payable, bearing 
interest at the then highest rate applicable to the Secured Obligations, and secured by the Collateral.  The 
Administrative Agent will make reasonable efforts to provide the Obligors with notice of the Administrative 
Agent obtaining such insurance at the time it is obtained or within a reasonable time thereafter.  No 
payments by the Administrative Agent are deemed an agreement to make similar payments in the future or 
�W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���Z�D�L�Y�H�U���R�I���D�Q�\���(�Y�H�Q�W���R�I���'�H�I�D�X�O�W�� 

10.21 Set off.  Upon the occurrence and during the continuance of any Event of Default, the 
Administrative Agent and the Lenders are hereby authorized at any time and from time to time, without 
prior notice to any Obligor, any such notice being expressly waived by the Obligors, to the fullest extent 
permitted by applicable law, to set off and apply any and all deposits, in any currency, at any time held or 
owing, and any other credits, indebtedness, claims or obligations, in any currency, in each case whether 
direct or indirect, absolute or contingent, matured or unmatured, at any time held or owing by the 
Administrative Agent and the Lenders to or for the credit or the account of any Obligor against any and all 
of the Secured Obligations of the Obligors now or hereafter existing under the Loan Documents to the 
Administrative Agent and the Lenders that are then due and payable, irrespective of whether or not the 
Administrative Agent and the Lenders shall have made any demand under any Loan Document and 
although such obligations of the Obligors may be contingent or unmatured.  The rights of the Administrative 
Agent and the Lenders under this Section 10.21 are in addition to other rights and remedies (including other 
rights of set-off) which the Administrative Agent and the Lenders may have. 

10.22 [Reserved.]  

10.23 Additional Waivers. 

(a) The Secured Obligations are the joint and several obligation of each Obligor.  To 
the fullest extent permitted by applicable law, the Secured Obligations of each Obligor shall not be 
affected by (i) the failure of the Administrative Agent or any Lender to assert any claim or demand 
or to enforce or exercise any right or remedy against any other Obligor under the provisions of any 
Loan Document or otherwise, (ii) any rescission, waiver, amendment or modification of, or any 
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release from any of the terms or provisions of, any Loan Document, or (iii) the failure to perfect 
any security interest in, or the release of, any of the Collateral or other security held by or on behalf 
of the Administrative Agent or any Lender. 

(b) The Secured Obligations of each Obligor shall not be subject to any reduction, 
limitation, impairment or termination for any reason, including any claim of waiver, release, 
surrender, alteration or compromise of any of the Secured Obligations, and shall not be subject to 
any defense or setoff, counterclaim, recoupment or termination whatsoever by reason of the 
invalidity, illegality or unenforceability of any of the Secured Obligations or otherwise.  Without 
limiting the generality of the foregoing, the Secured Obligations of each Obligor hereunder shall 
not be discharged or impaired or otherwise affected by the failure of the Administrative Agent and 
the Lenders to assert any claim or demand or to enforce any remedy under any Loan Document or 
any other agreement, by any waiver or modification of any provision of any thereof, any default, 
failure or delay, willful or otherwise, in the performance of any of the Secured Obligations, or by 
any other act or omission that may or might in any manner or to any extent vary the risk of any 
Obligor or that would otherwise operate as a discharge of any Obligor as a matter of law or equity. 

(c) To the fullest extent permitted by applicable law, each Obligor waives any defense 
based on or arising out of any defense of any other Obligor or the unenforceability of the Secured 
Obligations or any part thereof from any cause, or the cessation from any cause of the liability of 
any other Obligor.  The Administrative Agent, at its election, foreclose on any security held by one 
or more of them by one or more judicial or non-judicial sales, accept an assignment of any such 
security in lieu of foreclosure, compromise or adjust any part of the Secured Obligations, make any 
other accommodation with any other Obligor, or exercise any other right or remedy available to 
them against any other Obligor, without affecting or impairing in any way the liability of any 
Obligor hereunder.  Each Obligor waives any defense arising out of any such election even though 
such election operates, pursuant to applicable law, to impair or to extinguish any right of 
reimbursement or subrogation or other right or remedy of such Obligor against any other Obligor, 
as the case may be, or any security. 

10.24 Certain Spanish Matters.  

(a) Notwithstanding any other provision of the Loan Documents, where it relates to a Person 
�L�Q�F�R�U�S�R�U�D�W�H�G���L�Q���6�S�D�L�Q�����L�I���D�S�S�O�L�F�D�E�O�H�����D�Q�G���X�Q�O�H�V�V���D���F�R�Q�W�U�D�U�\���L�Q�W�H�Q�W�L�R�Q���D�S�S�H�D�U�V�����D���U�H�I�H�U�H�Q�F�H���W�R�������L�����³�L�Q�V�R�O�Y�H�Q�F�\�´��
�R�U���³�L�Q�V�R�O�Y�H�Q�F�\�� �S�U�R�F�H�H�G�L�Q�J�´�� �D�Q�G���D�Q�\�� �V�W�H�S���R�U���S�U�R�F�H�H�G�L�Q�J���U�H�O�D�W�L�Q�J���W�R���L�W���K�D�V���W�K�H meaning attributed to them 
under the Spanish Insolvency Law, including a declaración de concurso con independencia de su carácter 
necesario o voluntario as well as any solicitud de inicio del procedimiento de concurso voluntario, the 
request of declaration of insolvency by a third party (solicitud de concurso por acreedores) (including 
without limitation, any petition filed under to a competent court pursuant to articles 585 et seq., and 635 et 
seq. of the Spanish Insolvency Law, petition to appoint a restructuring expert pursuant to articles 672 et 
seq., and its solicitud de inicio de procedimiento de concurso, auto de declaración de concurso, convenio 
judicial o extrajudicial con acreedores and transacción extrajudicial). A Person being unable to pay its 
debts includes that Person being in a state of insolvencia or in concurso according to Spanish Insolvency 
�/�D�Z�������L�L�����³�Z�L�Q�G�L�Q�J���X�S�´���R�U���³�G�L�V�V�R�O�X�W�L�R�Q�´���L�Q�F�O�X�G�H�V�����Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q����disolución or liquidación, or any other 
similar proceedings and shall be used to those circumstances as regulated under Spanish law from time to 
�W�L�P�H�������L�L�L�����D���³�F�R�P�S�R�V�L�W�L�R�Q�´���R�U���V�L�P�L�O�D�U���D�U�U�D�Q�J�H�P�H�Q�W���Z�L�W�K���D�Q�\���F�U�H�G�L�W�R�U���L�Q�F�O�X�G�H�V�����Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q�����D��convenio 
de acreedores or plan de reestructuración to be judicially sanctioned for the purposes of the Spanish 
Insolvency Law or any agreement under Title II or Title III of the Second Book of the Spanish Insolvency 
�/�D�Z�������L�Y�����D���³�/�L�H�Q�´���R�U���³�V�H�F�X�U�L�W�\�´���L�Q�F�O�X�G�H�V���D�Q�\���P�R�U�W�J�D�J�H����hipoteca), pledge (prenda) (with or without transfer 
of possession), financial collateral agreement (garantía financiera pignoraticia) and, in general, any in rem 
�V�H�F�X�U�L�W�\���U�L�J�K�W���J�R�Y�H�U�Q�H�G���E�\���6�S�D�Q�L�V�K���O�D�Z�����D�Q�G�����Y�L�����D���³�J�X�D�U�D�Q�W�H�H�´���L�Q�F�O�X�G�H�V���D�Q�\���D�F�F�H�V�V�R�U�\���S�H�U�V�R�Q�D�O���J�X�D�U�D�Q�W�H�H��
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(fianza), performance bond (aval), joint and several guarantee (garantía solidaria) and first demand 
guarantee (garantía a primer requerimiento) 

(b) At the reasonable request of the Administrative Agent, this Agreement and each Spanish 
Security Document shall be formalized as a Spanish Public Document. Any amendments hereto or thereto 
shall be also formalized as a Spanish Public Document if (i) the applicable action entails an increase of any 
payment obligation or an extension of the Maturity Date or any other payment date set forth herein; or (ii) 
�Q�R�W�� �I�R�U�P�D�O�L�]�L�Q�J�� �W�K�H�� �D�S�S�O�L�F�D�E�O�H�� �D�F�W�L�R�Q�V�� �L�Q�� �D�� �6�S�D�Q�L�V�K�� �3�X�E�O�L�F�� �'�R�F�X�P�H�Q�W�� �Z�L�O�O�� �S�U�H�M�X�G�L�F�H�� �W�K�H�� �/�H�Q�G�H�U�V�¶��
enforcement rights against the Obligors in the reasonable opinion of the Administrative Agent. The Lenders 
shall use reasonable endeavors to limit costs that arise in connection formalization in a Spanish Public 
Document by virtue of this clause (b) (including, to the extent possible, that any Spanish Public Document 
to be executed in accordance with this clause (b) will only be executed by the relevant Administrative Agent 
on behalf of the Lenders; and by the Borrowers and/or the Obligors, as applicable; no other Group Members 
will be required to execute and formalize the relevant Spanish Public Document). Promptly following the 
reasonable request of the Administrative Agent, each Obligor also undertakes to grant any public or private 
document strictly required for the purposes of or in relation to such Spanish Public Document. Any costs 
and expenses relating to such formalization which are reasonably and properly incurred shall be paid and 
paid by the Obligors in accordance with this Agreement. The costs of issuance of the first copies (with and 
without enforcement title) of such Spanish Public Document shall be borne by the Obligors and the cost 
regarding the issuance of additional copies will be borne by the Person requesting such additional copies. 
Each Obligor undertakes that the Spanish Public Document shall state any conditions that the 
Administrative Agent reasonably considers necessary or convenient in respect of the enforceability of the 
Loan Documents referred to in article 517 et seq of the Spanish Civil Procedural Law. 

(c) For the purpose of art. 571 et seq. of the Spanish Civil Procedural Law, the parties to this 
Agreement agree that: (A) the amount due and payable under the Loan Documents that may be claimed in 
any executive judicial proceedings will be contained in a certificate setting out the relevant calculations and 
determinations provided by the Administrative Agent and will be based on the accounts maintained by the 
Administrative Agent in connection with this Agreement; (B) the Administrative Agent and/or each 
Lenders may (at the cost of the Borrowers) have the certificate notarized evidencing that the calculations 
and determinations have been effected; and (C) the Administrative Agent and/or the Lenders may claim the 
total amount of the principal and interest due if there is a default in the repayment of any instalment of 
principal or interest.  

(d) The Administrative Agent and/or the Lenders may start, where applicable, executive 
judicial proceedings (procedimiento ejecutivo) in Spain, in connection with or relating to this Agreement 
and the Spanish Pledge Agreement by providing to the relevant court the documents specified in article 573 
of the Spanish Civil Procedural Act, namely: (A) an original notarial copy of this Agreement; (B) a notarial 
document (acta notarial) incorporating the certificate of the Administrative Agent and/or the Lenders for 
the purposes of Article 572 of the Spanish Civil Procedural Act; and (B) evidence that the relevant party 
has been notified of the amount which is due and payable resulting from the certificate.  

(e) The Obligors hereby expressly authorize the Administrative Agent (and each Lender, as 
appropriate) to request and obtain certificates and documents issued by the notary who has formalized this 
Agreement (or any accession deed or amendment thereto) in order to evidence its compliance with the 
entries of his registry-book and the relevant entry date for the purpose of numbers 4º or 5º (as applicable) 
of Article 517 of the Spanish Civil Procedural Law. The cost of such certificate and documents will be for 
the account of the Obligors.  

(f) For the purposes of Article 540.2 of the Spanish Civil Procedural Law, the Obligors 
acknowledge and accept that, any assignment, transfer or change of Lenders shall be duly and sufficiently 
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evidenced to any Spanish court by means of a certificate issued by the Administrative Agent confirming 
who the Lenders are in each moment, and therefore, those who are certified as Lenders by the 
Administrative Agent shall be able to initiate enforcement in Spain through executive judicial proceeds 
(procedimiento ejecutivo) without further evidence being required.  

(g) Except as provided for in this Agreement or under the Spanish Pledge Agreement, none of 
the Lenders will be prevented from initiating enforcement proceedings before the Spanish courts against 
the Obligors, which is hereby expressly acknowledged and accepted by the Obligors. 

SECTION 11 GUARANTY; WAIVERS.  

11.1 Guaranty.  Each Guarantor hereby jointly and severally and unconditionally and 
irrevocably guarantees the punctual payment when due, whether at stated maturity, by acceleration or 
otherwise, of all Secured Obligations now or hereafter existing under any Loan Document, whether for 
principal, interest, fees, commissions, expense reimbursements, indemnifications or otherwise (such 
�R�E�O�L�J�D�W�L�R�Q�V�����W�R���W�K�H���H�[�W�H�Q�W���Q�R�W���S�D�L�G���E�\���D���%�R�U�U�R�Z�H�U�����E�H�L�Q�J���W�K�H���³Guaranteed Obligations�´�������D�Q�G���D�Jrees to pay 
any and all expenses (including reasonable counsel fees and expenses) incurred by the Lender in enforcing 
any rights under the guaranty set forth in this Section 11.  Subject to Section 11.6, without limiting the 
generality of the foregoing, ea�F�K���*�X�D�U�D�Q�W�R�U�¶�V���O�L�D�E�L�O�L�W�\���V�K�D�O�O���H�[�W�H�Q�G���W�R���D�O�O���D�P�R�X�Q�W�V���W�K�D�W���F�R�Q�V�W�L�W�X�W�H���S�D�U�W���R�I���W�K�H��
Guaranteed Obligations and would be owed by the Borrowers to the Lender under any Loan Document.  In 
no event shall the obligation of any Guarantor hereunder exceed the maximum amount such Guarantor 
could guarantee under the Bankruptcy Code and any other liquidation, conservatorship, bankruptcy, 
assignment for the benefit of creditors, moratorium, rearrangement, compromise, receivership, insolvency, 
reorganization, or similar debtor relief law (including, without limitation, any proceeding under applicable 
corporate law seeking a compromise or arrangement of, or relief from, any debts of the corporation or a 
�V�W�D�\�� �R�I�� �S�U�R�F�H�H�G�L�Q�J�V�� �W�R�� �H�Q�I�R�U�F�H�� �D�Q�\�� �R�I�� �W�K�H�� �F�O�D�L�P�V�� �R�I�� �W�K�H�� �F�R�U�S�R�U�D�W�L�R�Q�¶�V�� �Freditors against it) of the United 
States.   

11.2 Guaranty Absolute.  Each Guarantor jointly and severally guarantees that the Guaranteed 
Obligations will be paid strictly in accordance with the terms of the Loan Documents, regardless of any 
law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms or the 
rights of the Secured Parties with respect thereto.  Each Guarantor agrees that this Section 11 constitutes a 
guaranty of payment when due and not of collection and waives any right to require that any resort be made 
by the Secured Parties to any Collateral.  The Secured Obligations of each Guarantor under this Section 11 
are independent of the Guaranteed Obligations, and a separate action or actions may be brought and 
prosecuted against each Guarantor to enforce such obligations, irrespective of whether any action is brought 
against any Obligor or whether any Obligor is joined in any such action or actions.  The liability of each 
Guarantor under this Section 11 shall be irrevocable, absolute and unconditional irrespective of, and each 
Guarantor hereby irrevocably waives any defenses it may now or hereafter have in any way relating to, any 
or all of the following:  

(a) any lack of validity or enforceability of any Loan Document or any agreement or 
instrument relating thereto; (b) any change in the time, manner or place of payment of, or in any 
other term of, all or any of the Guaranteed Obligations, or any other amendment or waiver of or 
any consent to departure from any Loan Document, including, without limitation, any increase in 
the Guaranteed Obligations resulting from the extension of additional credit to any Obligor or 
otherwise; 

(c)  any taking, exchange, release or non-perfection of any Collateral, or any taking, 
release or amendment or waiver of or consent to departure from any other guaranty, for all 
or any of the Guaranteed Obligations; 
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(a) the existence of any claim, set-off, defense or other right that any Guarantor may 
have at any time against any Person, including, without limitation, the Secured Parties; 

(b) any change, restructuring or termination of the corporate, limited liability company 
or partnership structure or existence of any Obligor; or 

(c) any other circumstance (including, without limitation, any statute of limitations) 
or any existence of or reliance on any representation by the Secured Parties that might otherwise 
constitute a defense available to, or a discharge of, any Obligor or any other guarantor or surety. 

This Section 11 shall continue to be effective or be reinstated, as the case may be, if at any time 
any payment of any of the Guaranteed Obligations is rescinded or must otherwise be returned by the 
Secured Parties or any other Person pursuant to the Cases or otherwise, all as though such payment had not 
been made. 

11.3 Waiver.  Each Guarantor hereby waives (i) promptness and diligence, (ii) notice of 
acceptance and any other notice with respect to any of the Guaranteed Obligations and this Section 11 and 
any requirement that the Secured Parties exhaust any right or take any action against any Obligor or any 
other Person or any Collateral, (iii) any right to compel or direct the Secured Parties to seek payment or 
recovery of any amounts owed under this Section 11 from any one particular fund or source or to exhaust 
any right or take any action against any other Obligor, any other Person or any Collateral, (iv) any 
requirement that the Secured Parties protect, secure, perfect or insure any security interest or Lien on any 
property subject thereto or exhaust any right to take any action against any Obligor, any other Person or 
any Collateral, and (v) any other defense available to any Guarantor; provided that, notwithstanding the 
foregoing or anything to the contrary herein or in any other Loan Document, no Guarantor waives or shall 
be deemed to have waived the defense of payment.  Each Guarantor agrees that the Secured Parties shall 
have no obligation to marshal any assets in favor of any Guarantor or against, or in payment of, any or all 
of the Secured Obligations.  Each Guarantor acknowledges that it will receive direct and indirect benefits 
from the financing arrangements contemplated herein and that the waiver set forth in this Section 11.3 is 
knowingly made in contemplation of such benefits.  Each Guarantor hereby waives any right to revoke this 
Section 11, and acknowledges that this Section 11 is continuing in nature and applies to all Guaranteed 
Obligations, whether existing now or in the future.  

11.4 Continuing Guaranty; Assignments.  This Section 11 is a continuing guaranty and shall (a) 
remain in full force and effect until the later of the cash payment in full of the Guaranteed Obligations and 
all other amounts payable under this Section 11 and the Maturity Date, (b) be binding upon each Guarantor, 
its successors and assigns and (c) inure to the benefit of and be enforceable by the Secured Parties and their 
successors, pledgees, transferees and assigns.  Without limiting the generality of the foregoing clause (c), 
the Secured Parties may pledge, assign or otherwise transfer all or any portion of their rights and obligations 
under this Agreement (including, without limitation, all or any portion of their Commitments and the 
Advances owing to them) to any other Person, and such other Person shall thereupon become vested with 
all the benefits in respect thereof granted the Secured Parties herein or otherwise, in each case as provided 
in Section 11.7.   

11.5 Subrogation.  No Guarantor will exercise any rights that it may now or hereafter acquire 
against any Obligor or any other guarantor that arise from the existence, payment, performance or 
�H�Q�I�R�U�F�H�P�H�Q�W���R�I���V�X�F�K���*�X�D�U�D�Q�W�R�U�¶�V���R�E�O�L�J�D�W�L�R�Q�V���X�Q�G�H�U���W�K�L�V��Section 11, including, without limitation, any right 
of subrogation, reimbursement, exoneration, contribution or indemnification and any right to participate in 
any claim or remedy of the Secured Parties against any Obligor or any other guarantor or any Collateral, 
whether or not such claim, remedy or right arises in equity or under contract, statute or common law, 
including, without limitation, the right to take or receive from any Obligor or any other guarantor, directly 
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or indirectly, in cash or other property or by set-off or in any other manner, payment or security solely on 
account of such claim, remedy or right, unless and until all of the Guaranteed Obligations shall have been 
paid in full in cash and the DIP Termination Date shall have occurred.  If any amount shall be paid to any 
Guarantor in violation of the immediately preceding sentence at any time prior to the later of the payment 
in full in cash of the Guaranteed Obligations and the DIP Termination Date, such amount shall be held in 
trust for the benefit of the Secured Parties shall forthwith be paid to the Secured Parties to be credited and 
applied to the Guaranteed Obligations and all other amounts payable under this Section 11, whether matured 
or unmatured, in accordance with the terms of this Agreement, or to be held as Collateral for any Guaranteed 
Obligations or other amounts payable under this Section 11 thereafter arising.  If (i) any Guarantor shall 
make payment to the Secured Parties of all or any part of the Guaranteed Obligations, (ii) all of the 
Guaranteed Obligations and (iii) the DIP Termination Date shall have occurred, the Secured Parties will, at 
�V�X�F�K�� �*�X�D�U�D�Q�W�R�U�¶�V�� �U�H�T�X�H�V�W�� �D�Q�G�� �H�[�S�H�Q�V�H���� �H�[�H�F�X�W�H�� �D�Q�G�� �G�H�O�L�Y�H�U�� �W�R�� �V�X�F�K�� �*�X�D�U�D�Q�W�R�U�� �D�S�S�U�R�S�U�L�D�W�H�� �G�R�F�X�P�H�Q�W�V����
without recourse and without representation or warranty, necessary to evidence the transfer by subrogation 
to such Guarantor of an interest in the Guaranteed Obligations resulting from such payment by such 
Guarantor.  

11.6  Contribution.  All Guarantors desire to allocate among themselves, in a fair and equitable 
manner, their obligations arising under this Section 11 ���W�K�L�V���³Guaranty�´��.  Accordingly, if any payment or 
distribution is made on any date by a Guarantor under this Guaranty such that its Aggregate Payments 
exceeds its Fair Share as of such date, such Guarantor shall be entitled to a contribution from each of the 
�R�W�K�H�U���*�X�D�U�D�Q�W�R�U�V���L�Q���D�Q���D�P�R�X�Q�W���V�X�I�I�L�F�L�H�Q�W���W�R���F�D�X�V�H���H�D�F�K���*�X�D�U�D�Q�W�R�U�¶�V���$�J�J�U�H�J�D�W�H���3�D�\�P�H�Q�W�V���W�R���H�T�X�D�O���L�W�V���)�D�L�U��
�6�K�D�U�H�� �D�V�� �R�I�� �V�X�F�K�� �G�D�W�H���� �� �³Aggregate Payments�´�� �P�H�D�Q�V���� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �D�Q�\�� �*�X�Drantor as of any date of 
determination, an amount equal to (A) the aggregate amount of all payments and distributions made on or 
before such date by such Guarantor in respect of the guaranty under this Section 11 (including, without 
limitation, in respect of this Section 11.6), minus (B) the aggregate amount of all payments received on or 
before such date by such Guarantor from the other Guarantors as contributions under this Section 11.6.  In 
this Section 11.6: �³Fair Share�´���P�H�D�Q�V�����Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���*�X�D�U�Dntor as of any date of determination, an 
amount equal to (a) the ratio of (i) the Fair Share Contribution Amount with respect to such Guarantor, to 
(ii) the aggregate of the Fair Share Contribution Amounts with respect to all Guarantors multiplied by, (b) 
the aggregate amount paid or distributed on or before such date by all Guarantors under this Guaranty in 
respect of the Secured Obligations so g�X�D�U�D�Q�W�H�H�G�������³Fair Share Contribution Amoun�W�´���P�H�D�Q�V�����Z�L�W�K���U�H�V�S�H�F�W��
to any Guarantor as of any date of determination, the maximum aggregate amount of the Secured 
Obligations of such Guarantor under the guaranty under this Section 11 that would not render its obligations 
hereunder subject to avoidance as a fraudulent transfer or conveyance under Section 548 of Title 11 of the 
United States Code or any comparable applicable provisions of state law; provided, solely for purposes of 
�F�D�O�F�X�O�D�W�L�Q�J���W�K�H���³�)�D�L�U���6�K�D�U�H���&�R�Q�W�U�L�E�X�W�L�R�Q���$�P�R�X�Q�W�´���Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���*�X�D�Uantor for purposes of this Section 
11.6, any assets or liabilities of such Guarantor arising by virtue of any rights to subrogation, reimbursement 
or indemnification or any rights to or obligations of contribution hereunder shall not be considered as assets 
or liabilities of such Guarantor.  The amounts payable as contributions hereunder shall be determined as of 
the date on which the related payment or distribution is made by the applicable Guarantor.  The allocation 
among Guarantors of their obligations as set forth in this Section 11.6 shall not be construed in any way to 
limit the liability of any Guarantor hereunder.  Each Guarantor is a third party beneficiary to the contribution 
agreement set forth in this Section 11.6.  Any payment on account of an amount that is payable hereunder 
or under any other Loan Document must be made in United States Dollars. 

 11.7 General Limitation of Brazilian Law. The obligations of Amyris Biotecnologia do Brasil 
Ltda. under this Section 11 shall constitute a first demand payment guarantee and joint and several 
obligation in respect to the Secured Obligations. Should the guarantee of Amyris Biotecnologia do Brasil 
Ltda. be interpreted by a Brazilian court as a surety (fiança), Amyris Biotecnologia do Brasil Ltda. shall be 
deemed to have waived the privileges of order and all other privileges provided under articles 827, 829, 
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830, 834, 835, 837 and 839 of the Brazilian Civil Code and article 794 of the Brazilian Code of Civil 
Procedure (Law No. 13,105/2015). 

SECTION 12 AGENCY 

12.1 Appointment and Authority. 

(a) Each of the Lenders hereby irrevocably appoints Euagore, LLC to act on its behalf 
as the Administrative Agent hereunder and under the other Loan Documents and authorizes the 
Administrative Agent to take such actions on its behalf and to exercise such powers as are delegated 
to the Administrative Agent by the terms hereof or thereof, together with such actions and powers 
as are reasonably incidental thereto.  Except as otherwise provided in Section 12.6(b), the 
provisions of this Section 12 are solely for the benefit of the Administrative Agent and the Lenders, 
and the Obligors shall not have rights as a third-party beneficiary of any of such provisions.  It is 
�X�Q�G�H�U�V�W�R�R�G���D�Q�G���D�J�U�H�H�G���W�K�D�W���W�K�H���X�V�H���R�I���W�K�H���W�H�U�P���³�D�J�H�Q�W�´���K�H�U�H�L�Q���R�U���L�Q���D�Q�\ other Loan Documents (or 
any other similar term) with reference to the Administrative Agent is not intended to connote any 
fiduciary or other implied (or express) obligations arising under agency doctrine of any Applicable 
Law.  Instead such term is used as a matter of market custom, and is intended to create or reflect 
only an administrative relationship between contracting parties. 

(b) Each Lender hereby irrevocably authorizes the Administrative Agent, based upon 
the instruction of the Required Lenders, to credit bid and purchase (either directly or through one 
or more acquisition vehicles) all or any portion of the Collateral at any sale thereof conducted by 
the Administrative Agent under the provisions of the UCC, including pursuant to Sections 9-610 
or 9-620 of the UCC (or any equivalent provision of the UCC), at any sale thereof conducted under 
the provisions of the Bankruptcy Code, including Section 363 of the Bankruptcy Code, or at any 
other sale or foreclosure conducted by the Administrative Agent (whether by judicial action or 
otherwise) in accordance with applicable requirements of law. 

(c) The Administrative Agent shall also act as the collateral agent under the Loan 
Documents and each Lender hereby irrevocably (i) authorizes the Administrative Agent to enter 
into all other Loan Documents, as applicable, including the Security Agreement, any subordination 
agreements and any other Security Documents, and (ii) appoint and authorize the Administrative 
Agent to act as the agent of the Secured Parties for purposes of acquiring, holding and enforcing 
any and all Liens on Collateral granted by any of the Obligors to secure any of the Secured 
Obligations, together with such powers and discretion as are reasonably incidental thereto.  The 
Administrative Agent, as collateral agent and any co-agents, sub-agents and attorneys-in-fact 
(appointed by the Administrative Agent pursuant to this Agreement to hold or enforce any Lien on 
the Collateral (or any portion thereof) granted under the Security Documents, or for exercising any 
rights and remedies thereunder at the direction of the Administrative Agent), shall be entitled to the 
benefits of all provisions of this Section 12 as if set forth in full herein with respect thereto.  Without 
limiting the generality of the foregoing, the Administrative Agent is further authorized on behalf 
of all the Lenders, without the necessity of any notice to or further consent from the Lenders, from 
time to time to take any action, or permit the any co-agents, sub-agents and attorneys-in-fact 
appointed by the Administrative Agent to take any action, with respect to any Collateral or the Loan 
Documents which may be necessary to perfect and maintain perfected the Liens upon any Collateral 
granted pursuant to any Loan Document. 

(d) Each Lender irrevocably appoints each other Lender as its agent and bailee for the 
purpose of perfecting Liens (whether pursuant to Section 8-30l (a)(2) of the UCC or otherwise), for 
the benefit of the Secured Parties, in assets in which, in accordance with the UCC or any other 
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applicable requirement of law a security interest can be perfected by possession or control.  Should 
any Lender (other than the Administrative Agent) obtain possession or control of any such 
Collateral, such Lender shall notify the Administrative Agent thereof, and, promptly following the 
�$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���U�H�T�X�H�V�W���W�K�H�U�H�I�R�U�����V�K�D�O�O���Geliver such Collateral to the Administrative Agent 
�R�U���R�W�K�H�U�Z�L�V�H���G�H�D�O���Z�L�W�K���V�X�F�K���&�R�O�O�D�W�H�U�D�O���L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V���L�Q�V�W�U�X�F�W�L�R�Q�V�� 

12.2 Rights as a Lender.  The Person serving as the Administrative Agent hereunder shall have 
the same rights and powers in its capacity as a Lender as any other Lender and may exercise the same as 
�W�K�R�X�J�K���L�W���Z�H�U�H���Q�R�W���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�����D�Q�G���W�K�H���W�H�U�P���³�/�H�Q�G�H�U�´���R�U���³�/�H�Q�G�H�U�V�´���V�K�D�O�O�����X�Q�O�H�V�V���R�W�K�H�U�Z�L�V�H��
expressly indicated or unless the context otherwise requires, include the Person serving as the 
Administrative Agent hereunder in its individual capacity.  Such Person and its branches and Affiliates may 
accept deposits from, lend money to, own securities of, act as the financial advisor or in any other advisory 
capacity for, and generally engage in any kind of business with, the Parent or any Subsidiary of the Parent 
or other Affiliate thereof as if such Person were not the Administrative Agent hereunder and without any 
duty to account therefor to the Lenders. 

12.3 Exculpatory Provisions.  The Administrative Agent shall not have any duties or obligations 
except those expressly set forth herein and in the other Loan Documents, and its duties hereunder shall be 
administrative in nature.  Without limiting the generality of the foregoing, the Administrative Agent shall 
not: 

(a) be subject to any fiduciary or other implied duties, regardless of whether a Default 
has occurred and is continuing; 

(b) have any duty to take any discretionary action or exercise any discretionary 
powers, except discretionary rights and powers expressly contemplated hereby or by the other Loan 
Documents that the Administrative Agent is required to exercise as directed in writing by the 
Required Lenders (or such other number or percentage of the Lenders as shall be expressly provided 
for herein or in the other Loan Documents); provided that the Administrative Agent shall not be 
required to take any action that, in its opinion or the opinion of its counsel, may expose the 
Administrative Agent to liability or that is contrary to any Loan Document or applicable Law; and 

(c) except as expressly set forth herein and in the other Loan Documents, have any 
duty to disclose, and shall not be liable for the failure to disclose, any information relating to the 
Parent or any of its Affiliates that is communicated to or obtained by the Person serving as the 
Administrative Agent or any of its branches or Affiliates in any capacity; 

(d) be liable for any action taken or not taken by it (i) with the consent or at the request 
of the Required Lenders, or (ii) in the absence of its own gross negligence or willful misconduct as 
determined by a court of competent jurisdiction by final and nonappealable judgment.  The 
Administrative Agent shall be deemed not to have knowledge of any Default unless and until notice 
describing such Default is given to the Administrative Agent in writing by a Obligor or a Lender; 

(e) be responsible for or have any duty to ascertain or inquire into (i) any statement, 
warranty or representation made in or in connection with this Agreement or any other Loan 
Document, (ii) the contents of any certificate, report or other document delivered hereunder or 
thereunder or in connection herewith or therewith, (iii) the performance or observance of any of 
the covenants, agreements or other terms or conditions set forth herein or therein or the occurrence 
of any Default, (iv) the validity, enforceability, effectiveness or genuineness of this Agreement, 
any other Loan Document or any other agreement, instrument or document, or (v) the satisfaction 
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of any condition set forth herein, other than to confirm receipt of items expressly required to be 
delivered to the Administrative Agent; or 

(f) be responsible or have any liability for, or have any duty to ascertain, inquire into, 
monitor or enforce, compliance with the provisions hereof relating to a non-compliant assignment 
of Loans in respect hereof. 

12.4 Reliance by Administrative Agent.  The Administrative Agent shall be entitled to rely 
upon, and shall not incur any liability for relying upon, any notice, request, certificate, consent, statement, 
instrument, document or other writing (including any electronic message, Internet or intranet website 
posting or other distribution) believed by it to be genuine and to have been signed, sent or otherwise 
authenticated by the proper Person.  The Administrative Agent also may rely upon any statement made to 
it orally or by telephone and believed by it to have been made by the proper Person, and shall not incur any 
liability for relying thereon.  In determining compliance with any condition hereunder to the making of a 
Loan that by its terms must be fulfilled to the satisfaction of a Lender, the Administrative Agent may 
presume that such condition is satisfactory to such Lender unless the Administrative Agent shall have 
received notice to the contrary from such Lender prior to the making of such Loan.  The Administrative 
Agent may consult with legal counsel (who may be counsel for the Obligors), independent accountants and 
other experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with 
the advice of any such counsel, accountants or experts. 

12.5 Delegation of Duties.  The Administrative Agent may perform any and all of its duties and 
exercise its rights and powers hereunder or under any other Loan Document by or through any one or more 
sub agents appointed by the Administrative Agent.  The Administrative Agent and any such sub agent may 
perform any and all of its duties and exercise its rights and powers by or through their respective 
Representatives.  The exculpatory provisions of this Article shall apply to any such sub agent and to the 
Representatives of the Administrative Agent and any such sub agent, and shall apply to their respective 
activities in connection with the syndication of the DIP Facility hereunder as well as activities as 
Administrative Agent.  The Administrative Agent shall not be responsible for the negligence or misconduct 
of any sub-agents except to the extent that a court of competent jurisdiction determines in a final and non-
appealable judgment that the Administrative Agent acted with gross negligence or willful misconduct in 
the selection of such sub agents. Without limiting the other provisions of this Section 12.5, the 
Administrative Agent is authorized by the Lenders and the Obligors to engage any local administrative 
agent, in other jurisdictions, as may be necessary for the fulfillment of all Secured Obligations, including, 
but not limited to, the execution, registration and perfection of the security interests to be granted and 
perfected by Guarantors. 

12.6 Resignation of Administrative Agent. 

(a) The Administrative Agent may at any time give notice of its resignation to the 
Lenders and the Obligors.  Upon receipt of any such notice of resignation, the Required Lenders 
shall have the right, in consultation with the Parent, to appoint a successor, which shall be a bank 
with an office in California, or an Affiliate of any such bank with an office in California.  If no such 
successor shall have been so appointed by the Required Lenders and shall have accepted such 
appointment within 30 days after the retiring Administrative Agent gives notice of its resignation 
���R�U���V�X�F�K���H�D�U�O�L�H�U���G�D�\���D�V���V�K�D�O�O���E�H���D�J�U�H�H�G���E�\���W�K�H���5�H�T�X�L�U�H�G���/�H�Q�G�H�U�V�������W�K�H���³Resignation Effective Date�´������
then the retiring Administrative Agent may (but shall not be obligated to), on behalf of the Lenders 
and the Issuing Banks, appoint a successor Administrative Agent meeting the qualifications set 
forth above.  Whether or not a successor has been appointed, such resignation shall become 
effective in accordance with such notice on the Resignation Effective Date. 
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(b) If the Person serving as Administrative Agent is also a Lender that has notified the 
Parent that it does not tend to comply with its funding obligations hereunder, has made a public 
statements to that effect or has otherwise failed to fund its Commitments in contravention with the 
terms and conventions hereof, the Required Lenders may, to the extent permitted by Applicable 
Law, by notice in writing to the Parent and such Person remove such Person as Administrative 
Agent and, in consultation with the Parent, appoint a successor.  If no such successor shall have 
been so appointed by the Required Lenders and shall have accepted such appointment within 30 
�G�D�\�V�� ���R�U�� �V�X�F�K�� �H�D�U�O�L�H�U�� �G�D�\�� �D�V�� �V�K�D�O�O�� �E�H�� �D�J�U�H�H�G�� �E�\�� �W�K�H�� �5�H�T�X�L�U�H�G�� �/�H�Q�G�H�U�V���� ���W�K�H�� �³Removal Effective 
Date�´�������W�K�H�Q���V�X�F�K���U�H�P�R�Y�D�O���V�K�D�O�O���Q�R�Q�H�W�K�H�O�H�V�V���E�H�F�R�P�H���H�I�I�H�F�W�L�Y�H���L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K���V�X�F�K���Q�R�W�L�F�H���R�Q��
the Removal Effective Date. 

(c) With effect from the Resignation Effective Date or the Removal Effective Date (as 
applicable) (i) the retiring or removed Administrative Agent shall be discharged from its duties and 
obligations hereunder and under the other Loan Documents and (ii) except for any indemnity 
payments owed to the retiring or removed Administrative Agent, all payments, communications 
and determinations provided to be made by, to or through the Administrative Agent shall instead 
be made by or to each Lender directly, until such time, if any, as the Required Lenders appoint a 
�V�X�F�F�H�V�V�R�U�� �$�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �$�J�H�Q�W�� �D�V�� �S�U�R�Y�L�G�H�G�� �I�R�U�� �D�E�R�Y�H���� �� �8�S�R�Q�� �W�K�H�� �D�F�F�H�S�W�D�Q�F�H�� �R�I�� �D�� �V�X�F�F�H�V�V�R�U�¶�V��
appointment as Administrative Agent hereunder, such successor shall succeed to and become 
vested with all of the rights, powers, privileges and duties of the retiring or removed Administrative 
Agent (other than any rights to indemnity payments owed to the retiring or removed Administrative 
Agent), and the retiring or removed Administrative Agent shall be discharged from all of its duties 
and obligations hereunder or under the other Loan Documents.  The fees payable by the Obligors 
to a successor Administrative Agent shall be the same as those payable to its predecessor unless 
otherwise agreed between the Obligors and such successor.  After the retiring or removed 
�$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W�¶�V�� �U�H�V�L�J�Q�D�W�L�R�Q���R�U�� �U�H�P�R�Y�D�O���K�H�U�H�X�Q�G�H�U�� �D�Q�G�� �X�Q�G�H�U�� �W�K�H���R�W�K�H�U�� �/�R�D�Q�� �'�R�F�X�P�H�Q�W�V����
the provisions of this Article and Section 10.11 shall continue in effect for the benefit of such 
retiring or removed Administrative Agent, its sub agents and their respective Representatives in 
respect of any actions taken or omitted to be taken by any of them while the retiring or removed 
Administrative Agent was acting as Administrative Agent. 

12.7 Non-Reliance on Administrative Agent and Lenders.  Each Lender expressly 
acknowledges that the Administrative Agent has not made any representation or warranty to it, and that no 
act by the Administrative Agent hereafter taken, including any consent to, and acceptance of any assignment 
or review of the affairs of the Parent or any affiliate thereof, shall be deemed to constitute any representation 
or any warranty by the Administrative Agent to any Lender as to any matter, including whether the 
Administrative Agent has disclosed material information in it�V�����R�U���L�W�V���5�H�S�U�H�V�H�Q�W�D�W�L�Y�H�V�¶�����S�R�V�V�H�V�V�L�R�Q�������(�D�F�K��
Lender represents to the Administrative Agent that it has, independently and without reliance upon the 
Administrative Agent or any other Lender or any of their Representatives and based on such documents 
and information as it has deemed appropriate, made its own credit analysis of, appraisal of, and investigation 
into, the business, prospects, operations, property, financial and other condition and creditworthiness of the 
Parent and its subsidiaries, and all applicable bank or other regulatory Laws relating to the transactions 
contemplated hereby, and made its own decision to enter into this Agreement and to extend credit to the 
Obligors hereunder.  Each Lender also acknowledges that it will, independently and without reliance upon 
the Administrative Agent or any other Lender or any of their Representatives and based on such documents 
and information as it shall from time to time deem appropriate, continue to make its own credit analysis, 
appraisals and decisions in taking or not taking action under or based upon this Agreement, any other Loan 
Document or any related agreement or any document furnished hereunder or thereunder, and to make such 
investigations as it deems necessary to inform itself as to the business, prospects, operations, property, 
financial and other condition and creditworthiness of the Borrowers.  Each Lender represents and warrants 
that (i) the Loan Documents set forth the terms of a commercial lending facility and certain other facilities 
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set forth herein and (ii) it is engaged in making, acquiring or holding commercial loans, issuing or 
participating in letters of credit or providing other similar facilities in the ordinary course and is entering 
into this Agreement as a Lender for the purpose of making, acquiring or holding commercial loans, issuing 
or participating in letters of credit and providing other facilities set forth herein as may be applicable to 
such Lender, and not for the purpose of purchasing, acquiring or holding any other type of financial 
instrument, and each Lender agrees not to assert a claim in contravention of the foregoing.  Each Lender 
represents and warrants that it is sophisticated with respect to decisions to make, acquire or hold commercial 
loans, issue or participate in letters of credit and to provide other facilities set forth herein, as may be 
applicable to such Lender, and either it, or the Person exercising discretion in making its decision to make, 
acquire or hold such commercial loans, issue or participate in letters of credit or to provide such other 
facilities, is experienced in making, acquiring or holding such commercial loans, issue or participate in 
letters of credit or providing such other facilities. 

12.8 Administrative Agent May File Proofs of Claim.  In case of the pendency of any proceeding 
under any or any other judicial proceeding relative to the Obligors, the Administrative Agent (irrespective 
of whether the principal of any Loan shall then be due and payable as herein expressed or by declaration or 
otherwise and irrespective of whether the Administrative Agent shall have made any demand on any 
Borrower) shall be entitled and empowered (but not obligated) by intervention in such proceeding or 
otherwise: 

(a) to file and prove a claim for the whole amount of the principal and interest owing 
and unpaid in respect of the Loans and all other Obligations that are owing and unpaid and to file 
such other documents as may be necessary or advisable in order to have the claims of the Lenders 
and the Administrative Agent (including any claim for the reasonable compensation, expenses, 
disbursements and advances of the Lenders and the Administrative Agent and their respective 
agents and counsel and all other amounts due the Lenders and the Administrative Agent under 
Section 10.11) allowed in such judicial proceeding; and 

(b) to collect and receive any monies or other property payable or deliverable on any 
such claims and to distribute the same, 

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such 
judicial proceeding is hereby authorized by each Lender to make such payments to the Administrative 
Agent and, in the event that the Administrative Agent shall consent to the making of such payments directly 
to the Lenders, to pay to the Administrative Agent any amount due for the reasonable compensation, 
expenses, disbursements and advances of the Administrative Agent and its agents and counsel, and any 
other amounts due the Administrative Agent under Section 10.11. 

12.9 [Reserved]. 

12.10 Erroneous Payments. 

(a) If the Administrative Agent (x) notifies a Lender or any Person who has received 
funds on behalf of a Lender (any such Lender or other recipient (and each of their respective 
�V�X�F�F�H�V�V�R�U�V���D�Q�G���D�V�V�L�J�Q�V�������D���³Payment Recipient�´�����W�K�D�W���W�K�H���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���$�J�H�Q�W���K�D�V���G�H�W�H�U�P�L�Q�H�G���L�Q��
its sole discretion (whether or not after receipt of any notice under immediately succeeding clause 
(b)) that any funds (as set forth in such notice from the Administrative Agent) received by such 
Payment Recipient from the Administrative Agent or any of its Affiliates were erroneously or 
mistakenly transmitted to, or otherwise erroneously or mistakenly received by, such Payment 
Recipient (whether or not known to such Lender or other Payment Recipient on its behalf) (any 
such funds, whether transmitted or received as a payment, prepayment or repayment of principal, 
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interest, fees, distribution or otherwise, individually and collectively, an �³Erroneous Payment�´�����D�Q�G��
(y) demands in writing the return of such Erroneous Payment (or a portion thereof) (provided, that, 
without limiting any other rights or remedies (whether at law or in equity), the Administrative 
Agent may not make any such demand under this clause (a) with respect to an Erroneous Payment 
unless such demand is made within 5 Business Days of the date of receipt of such Erroneous 
Payment by the applicable Payment Recipient), such Erroneous Payment shall at all times remain 
the property of the Administrative Agent pending its return or repayment as contemplated below 
in this Section 12.10 and held in trust for the benefit of the Administrative Agent, and such Lender 
shall (or, with respect to any Payment Recipient who received such funds on its behalf, shall cause 
such Payment Recipient to) promptly, but in no event later than two Business Days thereafter (or 
such later date as the Administrative Agent may, in its sole discretion, specify in writing), return to 
the Administrative Agent the amount of any such Erroneous Payment (or portion thereof) as to 
which such a demand was made, in same day funds (in the currency so received), together with 
interest thereon (except to the extent waived in writing by the Administrative Agent) in respect of 
each day from and including the date such Erroneous Payment (or portion thereof) was received by 
such Payment Recipient to the date such amount is repaid to the Administrative Agent in same day 
funds at the greater of the Federal Funds Rate and a rate determined by the Administrative Agent 
in accordance with banking industry rules on interbank compensation from time to time in effect.  
A notice of the Administrative Agent to any Payment Recipient under this clause (a) shall be 
conclusive, absent manifest error. 

(b) Without limiting immediately preceding clause (a), each Lender or any Person who 
has received funds on behalf of a Lender (and each of their respective successors and assigns), 
agrees that if it receives a payment, prepayment or repayment (whether received as a payment, 
prepayment or repayment of principal, interest, fees, distribution or otherwise) from the 
Administrative Agent (or any of its Affiliates) (x) that is in a different amount than, or on a different 
date from, that specified in this Agreement or in a notice of payment, prepayment or repayment 
sent by the Administrative Agent (or any of its Affiliates) with respect to such payment, prepayment 
or repayment, (y) that was not preceded or accompanied by a notice of payment, prepayment or 
repayment sent by the Administrative Agent (or any of its Affiliates), or (z) that such Lender or 
other such recipient, otherwise becomes aware was transmitted, or received, in error or by mistake 
(in whole or in part), then in each such case: 

(i) it acknowledges and agrees that (A) in the case of immediately preceding 
clauses (x) or (y), an error and mistake shall be presumed to have been made (absent written 
confirmation from the Administrative Agent to the contrary) or (B) an error and mistake 
has been made (in the case of immediately preceding clause (z)), in each case, with respect 
to such payment, prepayment or repayment; and 

(ii)  such Lender shall use commercially reasonable efforts to (and shall use 
commercially reasonable efforts to cause any other recipient that receives funds on its 
respective behalf to) promptly (and, in all events, within one Business Day of its knowledge 
of the occurrence of any of the circumstances described in immediately preceding clauses 
(x), (y) and (z)) notify the Administrative Agent of its receipt of such payment, prepayment 
or repayment, the details thereof (in reasonable detail) and that it is so notifying the 
Administrative Agent pursuant to this Section 12.10(b). 

For the avoidance of doubt, the failure to deliver a notice to the Administrative Agent pursuant to 
this Section 12.10(b) �V�K�D�O�O�� �Q�R�W�� �K�D�Y�H�� �D�Q�\�� �H�I�I�H�F�W�� �R�Q�� �D�� �3�D�\�P�H�Q�W�� �5�H�F�L�S�L�H�Q�W�¶�V�� �R�E�O�L�J�D�W�L�R�Q�V�� �S�X�U�V�X�D�Q�W�� �W�R��
Section 12.10(a) or on whether or not an Erroneous Payment has been made. 
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(c) Each Lender hereby authorizes the Administrative Agent to set off, net and apply 
any and all amounts at any time owing to such Lender under any Loan Document, or otherwise 
payable or distributable by the Administrative Agent to such Lender under any Loan Document 
with respect to any payment of principal, interest, fees or other amounts, against any amount that 
the Administrative Agent has demanded to be returned under immediately preceding clause (a). 

(d) The parties hereto agree that (x) irrespective of whether the Administrative Agent 
may be equitably subrogated, in the event that an Erroneous Payment (or portion thereof) is not 
recovered from any Payment Recipient that has received such Erroneous Payment (or portion 
thereof) for any reason, the Administrative Agent shall be subrogated to all the rights and interests 
of such Payment Recipient (and, in the case of any Payment Recipient who has received funds on 
behalf of a Lender, to the rights and interests of such Lender, as the case may be) under the Loan 
�'�R�F�X�P�H�Q�W�V���Z�L�W�K���U�H�V�S�H�F�W���W�R���V�X�F�K���D�P�R�X�Q�W�����W�K�H���³Erroneous Payment Subrogation Right�V�´�����D�Q�G�����\�����D�Q��
Erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any Obligations 
owed by the Borrowers; provided that this Section 12.10(d) shall not be interpreted to increase (or 
accelerate the due date for), or have the effect of increasing (or accelerating the due date for), the 
Secured Obligations of the Borrowers relative to the amount (and/or timing for payment) of the 
Secured Obligations that would have been payable had such Erroneous Payment not been made by 
the Administrative Agent; provided, further, that for the avoidance of doubt, immediately preceding 
clauses (x) and (y) shall not apply to the extent any such Erroneous Payment is, and solely with 
respect to the amount of such Erroneous Payment that is, comprised of funds received by the 
Administrative Agent from, or on behalf of (including through the exercise of remedies under any 
Loan Document), the Borrowers for the purpose of a payment on the Secured Obligations. 

(e) To the extent permitted by Applicable Law, no Payment Recipient shall assert any 
right or claim to an Erroneous Payment, and hereby waives, and is deemed to waive, any claim, 
counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or 
counterclaim by the Administrative Agent for the return of any Erroneous Payment received, 
�L�Q�F�O�X�G�L�Q�J�����Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q�����D�Q�\���G�H�I�H�Q�V�H���E�D�V�H�G���R�Q���³�G�L�V�F�K�D�U�J�H���I�R�U���Y�D�O�X�H�´���R�U���D�Q�\���V�L�P�L�O�D�U���G�R�F�W�U�L�Q�H�� 

(f) �(�D�F�K���S�D�U�W�\�¶�V���R�E�O�L�J�D�W�L�R�Q�V�����D�J�U�H�H�P�H�Q�W�V���D�Q�G���Z�D�L�Y�H�U�V���X�Q�G�H�U���W�K�L�V��Section 12.10 shall 
survive the resignation or replacement of the Administrative Agent, any transfer of rights or 
obligations by, or the replacement of, a Lender, the termination of the Commitments and/or the 
repayment, satisfaction or discharge of all Obligations (or any portion thereof) under any Loan 
Document. 

12.11 Lender Action.  Each Lender agrees that it shall not take or institute any actions or 
proceedings, judicial or otherwise, for any right or remedy against any Obligor or any other obligor under 
any of the Loan Do�F�X�P�H�Q�W�V�����L�Q�F�O�X�G�L�Q�J���W�K�H���H�[�H�U�F�L�V�H���R�I���D�Q�\���U�L�J�K�W���R�I���V�H�W�R�I�I�����U�L�J�K�W�V���R�Q���D�F�F�R�X�Q�W���R�I���D�Q�\���E�D�Q�N�H�U�¶�V��
lien or similar claim or other rights of self-help), or institute any actions or proceedings, or otherwise 
commence any remedial procedures or cause any of the foregoing (through Affiliates or otherwise), with 
respect to any Collateral or any other property of any such Obligor, without the prior written consent of the 
Administrative Agent (at the direction of the Required Lenders).  Without limiting the foregoing, each 
Lender agrees that, except as otherwise provided in any Loan Documents or with the written consent of the 
Administrative Agent (at the direction of the Required Lenders), it will not take any enforcement action, 
accelerate Secured Obligations under any Loan Documents, or exercise any right that it might otherwise 
have under applicable legal requirements to credit bid or purchase any portion of the Collateral at any sale 
or foreclosure thereof referred to in Section 8.1 provided that nothing contained in this Section 12.11 shall 
�D�I�I�H�F�W�� �D�Q�\�� �/�H�Q�G�H�U�¶�V�� �U�L�J�K�W�� �W�R�� �F�U�H�G�L�W�� �E�L�G�� �L�W�V�� �S�U�R�� �U�D�W�D�� �V�K�D�U�H�� �R�I�� �W�K�H�� �6�H�F�X�U�H�G�� �2�E�O�L�J�D�W�L�R�Q�V�� �S�X�U�V�X�D�Q�W�� �W�R�� �6�H�F�W�L�R�Q��
363(k) of the Bankruptcy Code. 
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IN WITNESS WHEREOF , this Agreement is executed and delivered as of the date first written 
above. 

BORROWERS: 

AMYRIS, INC ., a Delaware corporation 

By:  ___________________________________  
Name: 
Title: 

APRINNOVA , LLC , a Delaware limited liability 
company 

By:  ___________________________________  
Name: 
Title: 

AB TECHNOLOGIES LLC , a Delaware limited 
liability company 

By:  ___________________________________  
Name: 
Title: 
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GUARANTOR S: 

AMYRIS, INC ., a Delaware corporation 

By:  ___________________________________  
Name: 
Title: 

APRINNOVA , LLC , a Delaware limited liability 
company 

By:  ___________________________________  
Name: 
Title: 

AB TECHNOLOGIES LLC , a Delaware limited 
liability company 

By:  ___________________________________  
Name: 
Title: 

 
  

AMYRIS BIOTECHNOLOGIA DO BRASIL 
LTDA ., a Brazilian limited liability company 

By:  ___________________________________  
Name: 
Title: 
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ADMINISTRATIVE AGENT : 

EUAGORE, LLC, a Delaware limited liability 
company 

By:  ___________________________________  
Name: 
Title: 

LENDERS: 

EUAGORE, LLC, a Delaware limited liability 
company 

By:  ___________________________________  
Name: 
Title: 

FORIS VENTURES, LLC , a Delaware limited liability 
company 

By:  ___________________________________  
Name: 
Title: 
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Schedule 1 

Part 1 
 

Borrowers 

1. Amyris, Inc., a Delaware corporation  

2. AB Technologies LLC, a Delaware limited liability company 

3. Aprinnova, LLC, a Delaware limited liability company 

Part 2 
 

Guarantors 

1. Amyris, Inc., a Delaware corporation  

2. AB Technologies LLC, a Delaware limited liability company  

3. Aprinnova, LLC, a Delaware limited liability company 

4. Amyris Biotecnologia Do Brasil Ltda., a Brazil limited liability company  

 



 

 

(REDLINE SCHEDULE OF ASSUMED EXECUTORY CONTRACTS AND 
UNEXPIRED LEASES AND PROPOSED CURE AMOUNTS) 

 






























































































































































































































































































































































































































































