IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
AMYRIS, INC., et al, Case No. 231131(TMH]
Debtors! (Jointly Administered

Re Docket N®. 1112 1193 1200,
1205 1251

NOTICE OF FILING THIR D AMENDED PLAN SUPPLEMENT FOR THE
THIRD AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION
OF AMYRIS, INC. AND ITS AFFILIATED DEBTORS

PLEASE TAKE NOTICE that onJanuary 23 2024, the Debtors filed theThird
Amended Joint Plan of Reorganization of Amyris, Inc. and Itsaddiil Dektors, as Modified
[Docket No.120Q (W KMan®) and on December 12, 2028)e Disclosure &&tementWith
Respect toSecond Amended Joint Plan of Reorganization of Amyris, Inc. and Its Affiliated
Debtors, as ModifiedDocket No. 893] (the Disclosure Statemenr) in the Unied Sates
Bankruptcy Court for theDistrict of Delaware W KGburt” 2 The Court entered a@rder
[Docket N0.897@ VDisdtbstire EatementOrder” D&vi8g the Disclosure Statement as
containing adequate information withihe meaning of secn 11250f Bankruptcy Code. On
February 72024, the Court entered its Order confirming the PlasckBtNo. 1251].

PLEASE TAKE FURTHER NOTICE that, as contemplated by the Plan and the
DisclosureStatementOrder, on January 9, 2024the Debtors filed théotice of Filing Plan
Supplement for th&econd Amended Joint Plan of ReorganizatiorAwlyris Inc. and Its
Affiliated Debtors, as Mod#id [Docket No. 1112]on January 222024, the Debtors filed the
Notice of Filing First Amendd Plan Supplement for th&econd Amended Joint Plan of
Reorganization of Amyrisinc. and Its Affiliated Debt®;, As Modiied [Docket No.
1193]collectively, the Plan Supplemern}, and onJanuary 3, 2024, the Debtors filed the
Notice of Filing SecondAmended Plan Supplement for th&econd Amended Joint Plan of
Reorganization of Amyrjdnc.and Its Affiliated Detors, As Modified [Docket No. 205.

PLEASE TAKE FURTHER NOTICE that the Delbors herebyamend thePlan
Supplementby filing drafts of the following documents which are subjectto continuel

1 A complde list of each of the Debtors ithes Chapter 11 Cases may beadhbed on thewebsite of the
DebtorV | ilOdnd lticing agem at https//cases.str#o.com/Amyris. The locatim of Debtor AmyrLV ,QF TV
principd place of busines andthe Debtos fservie addess in these Chapter 11 Cs$e5885 Hollis Street,

Suite 1@, Emeryvile, CA 94608.

2 Any coitalized terms not defined herein skll have themeanings ascribetb them inthe Plan andor
Disclosure Statement.




negotiaton between interested parieand the Debtors), as mée amended, supplemented, or
madified from time to timehrough the Effective Dafé

Exhibit Description

Creditor Trust AgreemertExcluding Ex. 1 +Plan)
Idenification of Designated Preference Actions
Identification of Specified Prefence Actions
Amended DSMFirmenichContracts

DSM Plan Promissory Note

DSM PlanPromissory Note Pledge Agreement

Identification of Qutstanding DP Facility and/or Foris Repetition
Secured Loans that are amended and restatetled-over into
indebtednessfdReorganized Amyris as part of the Exit First Lien
Facility

l. Exit First Lien Facility Documents

O mmoio»

I

AmendedGivaudan Contracts

Plan Adninistrator Agreement

Schedule of Assued Executory Catracts and Unexpired Leasmsd
Proposed Cure Amounts

U |rx

PLEASE TAKE FURTHER NOTICE that the documents, or pomis thereof,
contained in the Plan $plement are not final and remasubject to ongang review by the
Debtas and interested partieSheDebibrs resere the rght, subject tdhe tems andconditions
set forth in the Plan, talter, amend, modify, or spfementthe Plan Supplement, and anf/the
documents and designateoonained theein, at any time beforthe Effective Date of the Plan
or any suchother dite as may be pwided for by the Plan or by order of the Court. dhy
document in this Plan $plemen is altered, amended, modfl, or supplemented in any
materal repect priorto the date of the Cdimmation Hearing, the Debtovsll file a Hackline of
such documenwith the Cout.

PLEASE TAKE FURTHER NOTICE that tre Han, the Disclosure Statent, the Plan
Supplement, as wellsdurther information regardinghese Gapter 11Cases are available for
IQVSHFWLRQ RQ WK &t h&R/KWINWAIRYUsZddiEs\joy or free of chage on the
"H E W R&INVcTuring webte athttps://cases.stretmm/anyris/.

3 Documentghat anend previasly-filed Exhibits are accompanied by lieéd versionshowingchangs from

verspns filed with the original Plan Suppleme



Dated May 6, 2024

PACHULSKI STANG ZIEHL & JONES L LP

/s/James E. (Neill

Richard M. Palulski (admittedpro hac vice)

Debra I. Grasgreen(adnitted pro hacvice)

-DPHV ( lIXMHE Bdr Na 4047

Jason H. Rose(admittedpro hacvice)

Steven W. GoldenE Bar No. 6807

919 N. Market Stree17th Floor

P.O. Bx 8705

Wilmington, DE 19898705 (Courier 19801

Telephone (302 652-4100

Facsmile: (302 6524400

Email: rpachulsk@pszjaw.com
dgrassgree@pszjlaw.com
joneill@pszjlaw.com
jrosell@pszjlaw.co
sgoden@pszjlav.com

Counsel tolite Debtors and Debtoia Posseson



EXHIBIT A

(CREDITOR TRUST AGREEME NT)



CREDITOR TRUST AGREEMENT

This Creditor Trust Agreement(this 3Agreement , dated as oMay 7, 2024, by and
betweenAmyris, Inc. and its affiliated debtors and debtors in possessiénOidbtdrs’  in the
Chapter 11 Casdss defined below)Alexandre Zyngierof Batuta Capital Advisors LLCnot
individually, but solely inhis capacity asCreditor Trusiee and Wilmington Trust, National
Association as Delaware Trustepertains to the administration of t@eeditorTrustpursuant to
the terms of th@lan (as defined belowand is made effective as of the Effective Date thereof

RECITALS

(A) OnAugust9, 2023and August 21, 2023, as applicalitee Debtors filed voluntary
petitions for relief under chapter 11 of the Bankruptcy Code in the Bankruptcy OMUKCHagter
11 Case$. The Chapter 11 Cases are jointly administered under Case NR&bet31(TMH).

(B) On August 27, 2023, the Office of the United States Trustee for the District of
Delaware appointethe official committee of unsecured creditors (th& U H G ICahRnisteel]
[DocketNo. 152].

(C) OnDecemberl2, 2023, the Debtors filed tifeecond Amendeaiht Chapter 11
Plan of Reorganization dimyris Inc. andits Affiliated Debtors as ModifiedDocket N0.892
(as may be amended, modified, or supplemented in accordance with its terif&atiié and
the Disclosure Statement With Respect to Second Amended Joint Chapter 11 Plan of
Reorganization of Amyris, Inc. and its Affiliated Debfaas Modified[Docket No. 893 (the
Pisclosure Statement

(D) OnDecember 132023, the Bankruptcy Court entertbé Order (1) Approving the
Disclosure Statemenfll) Scheduling Confirmation Hearing; (llI) Approving Form and Manner
of Notice of Confirmation Hearing; (1) Establishing Procedures for Solicitation and Tabulation
of Votes to Accept or Reject Plan, Including (A) Approving Fanch Content ofSolicitation
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) Apgrberm and
Manner of Notice of Plan Releases; (VI) Establishing Deadline and Procedures for Filing
Objections to Confirmation of Plan; and (VIl) Granting Related Reflizdcket No. 897
(the Disclosure Statement Order

! $ FRPSOHWH OLVW RI HDFK RI WKH 'HEWRUV LQ WKHVH &KDSWHU &DV
claims and noticing agent & WW SV FDVHV VWUHWWR FRP $P\ULV 7KH ORFDWLRC
SODFH RI EXVLQHVY DQG WKH "HEWRUVY VHUYLFH DGGUHVYVY LQ WKHVH
Emeryville, CA 94608.

2 Capitalized terms used but not defirgerein shall have the meaning ascribed to them in the Plan.



(E) On December 142023, the Debtorfled 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 Gri@gxrket No.91(Q.

(F) OnJanuary 92024, theDebtors filed thé’lan Supplement for the Second Amended
Joint Chapter 11 Plan of Reorganization of Amyris, Inc. and Its Affiliated Debtors, as Modified
[Docket No.1117 (as amended, modified, or supplementid Plan Supplemerit, which
included a sustantially completed version of this Agreement

(G) OnFebruary 72024, the Bankruptcy Court entered thederconfirming the Plan
[Docket No.1257] (the Lonfirmation Ordef . A copy of the confirmed Plan is attached hereto
asExhibit 1.

(H) The Plarand Confirmation Ordgsrovide for the creation at CreditorTrust, to be
establishedn the Effective Daten behalf, andor the benefitof theCreditorTrust Beneficiaries
andto hold,administey investigate, prosecutéquidateand distributehe Creditor Trust Assets
to theCreditor Trust Beneficiaries, in accordance with the terms of the ,Rlae Confirmation
Order,and this AgreementThis Agreement is executed totaslish theCreditor Trustand to
facilitate the implementation akrtain aspects ohe Plan.

()  The Creditor Trustee has been selected to be a Disbursing Agent under the Plan,
with responsibility for facilitating distributions, allocations, and/or issusnice 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 ofCtkditor
Trusteeand the Delaware Trustebhall be governed by this Agreement, the Plan, the Confirmation
Order, andcanyother applicable orders issued by the Bankruptcy Court.

(K) This Agreement is intended to supplement, complement, and impleasain
aspects ofthe Plan;provided howevey that if any of the terms and/or provisions of this
Agreement conflict with the terms and/or provisions of the Plan,ttireeRlanshall govern.

(L) TheCreditorTrustLY LQWHQGHG WR TXDOLI\ DV D 3OLTXLGDW
the Investment Company Act 8940, as amended.

(M) In accordance with the Plan, t@eeditorTrustinterests 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 regisinatf 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



ARTICLE |
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:

AdHoc Group” PHDQV WKH LQIRUPDO Doelers RffcahteRIMSN&eésFH U W D
represented by Paul Hastings LLP, as primary counsel, and Blank Rome LLP, as local
counsel, as further described in Nerified Statement of the Ad Hoc Noteholder Group
Pursuant to Bankruptcy Rule 20@ocket No. 129].

Agreement” P H D Q EreditkrI st Agreement

3Available Net Creditor Proceeds shall have the meaning set forthtSaction 8.herein

3Avoidance Actions PHDQV DQ\ DQG DOO DFWXDO RU SRWHQ
subordination, or other Causes of Actior remediethat 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 applicabkbdankruptcy Law, including

Causes of Action, or rerdees 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.

Bankruptcy Court ~ PHDQV WKH 8QLWHG 6WDWHV %DQNUXSWEF!'
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 sEsliaf the

Judicial Code, the United States District Court for the District of Delaware.

Cause” PHDQV IRU SXUSRYV@argdiRiTrused RythardditdrKrdstH H  V
conviction of a felony or any other crime involving moral turpitude, (b) any act or failure

to act by theCreditorTrusiee involving actual dishonesty, fraud, misrepresentation, theft,

or embezzlement, (c) theéreditorTrustHH YV ZLOOI1X O ailugzGo subs&ahtiBINW HG |
perform his or her duties under this Agreement after written notice and an opportunity to

cure, or (d) th€reditorTrustHHYY LQFDSDFLW\ VXFK WKDW KH RU VKI
perform his or her duties under this Agreenfenmore tharthirty (30) consecutive days.

Causes of Acton PHDQV FROOHFWLYHO\ DQ\ DQG DOO FODL
actions, proceedings, reimbursement claims, contribution claims, recoupment rights, debts,
third-party claims, indemnity claisy 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 cros$aims, ¢ 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, asserter 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 anyheory of civil Law (whether local, state, or federal U.S. Law orddd.

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) an
claim (whether under local, state, federal U.S. Law orddh 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 idabte
transaction Law, violation of local, state, or federal-ub8. 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 ©®hbgctd) 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.

Clam”™ PHDQV DQ\ FODinhRectioV 1@ ) bf@hd Bankruptcy Code, against
any of the Debtors.

Claim Objection” PHDQV DQ REMHFWLRQ WR WKH DOORZDQFH R
502 of the Bankruptcy Code, Bankruptcy Rule 3007, and/or any order of the Bankruptcy
Court regading omnibus claims objections.

Confidential Parties” PHDQV F R DaeCkHHM TrysiEéand each of its respective
employees, members, agents, professionals, and advisors, includiDgethi®r Trusee
Professionals and ti@reditorTrusiee NonProfessionals.

Lonfidential Party ©~ P H DM@ Creditor Trusee or each of its respective employees,
members, agents, professionals, or advisors, includinGraitor Trusiee Professionals
andCreditorTrustee NonrProfessionals.

LCreditor Trust” PHDQV D WUXVW HVW D E OuivsKartGo ReQPlEamt (1 1HFW
Confirmation Order, on behalf, affidr the benefitof the Creditor Trust Beneficiaries in
accordance with the Plathe Confirmation Ordegnd this Agreement.

Creditor Trust Assets " means the assets to be held in the Creditor Trust composed of
() the Creditor Trust Funding; (ii) the Estate Claims Settlement Consideration (including,
without limitation, the Retained Estate Causes of Action); (iii) the TRady Release
Settlemeh 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 offiij) above;provided howevey 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

Creditor Trust Beneficiaries” P H D QnhéldetKdflAllowed Class 7 and Class 8 Claims

Creditor Trust Expenses PHDQV H[SHQVHV LQFOXGLQJ EXW QR
imposed on or payable by tReeditorTrust andCreditor Trustee Parfiges and expenses
incurred by theCreditorTrustand Delaware Trustesd any additional amount determined




to be necessary or appropriate by theeditor Trustee to adequately reserve for the
operating expenses of t@zeditorTrust.

Lreditor Trust Funding~ PHDQV Cash to@e distributed to the Creditor
Trust on the Effective Date to pay for Creditor Trust Expenses.

Creditor Trust Interests” PHD QV L Q WCEtadkb¥T WY hel@byhi€keditorTrust
Beneficiaries.

Creditor_Trust Register " means the trust register reflecting theeditor Trustnteress
and Allowed Clains held by eaclCreditorTrust Beneficiary.

Creditor Trustee” PHD QV W K Hh&\CtedivdMT iddthléxakdre Zyngierof Batuta

Capital Advisors LLC,asselected by the& U H G [Caniritt¥efland the Ad Hoc Group

and any successor appointed pursuant to the terms of this Agred@ime@reditor Trustee

DQG DQ\ VXFFHVVRU &UHGLWRU 7UXVWHH VKDOO EH D 38
income tax purposes.

LCreditor Trustee NonProfessionals' means nofprofessionals retained by tzeditor
Trustee including, without limitation, employees, independent contractors, alternative
dispute resolution panelists, or other agents a€teditorTrustee deems appropriate.

Lreditor Trustee Parties PHDQV F R O CHHATrYsiE th&veditht Trustee
Professionalsand theCreditor Trustee NorProfessionals, and any other representatives,
agents, employees, successors, or assigns dfreditor Trustee, theCreditor Trustee
Professionals, and tiereditorTrustee NorProfessionals

Creditor Trustee Party” PHDQV L Q G LGréd@oxTuster) tht&ditdor Trustee
Professionals, th€reditorTrustee NorProfessionals, or any other representatives, agents,
employees, successors, or assigns of @reditor Trustee, theCreditor Trustee
Professionals, o€reditorTrustee NorProfessionals

Creditor_Trustee Professional§s means professionals retained by @reditor 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 th€reditorTrustee deems appropriate.

Pesignated Peference Actions PHDQV FROOHFWLYHO\ (VWDWH &D X\
preference actions arising under Section 547 of the Bankruptcy Code that are so designated
as Designated Preference Actions in the Plan Supplement.

Pisbursing Agent” PHD QV D \k, Ih8 Briity briERtiDes selected by the Debtors,

WKH 5HRUJDQL]J]HG '"HEWRUV $G +RF *URXS &UHGLWRUVY
as applicable, to make or to facilitate distributions, allocations, and/or issuances in
accordance with, and pursuamot 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 Allowe@laims in Classes 7 and 8.
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Estate” PHDQV DV WR HDFK '"HEWRU WKH HVWDWH FUHDWHC
SXUVXDQW WR VHFWLRQ RI WKH %DQNUXSWF\ &RGH XS
Chapter 11 Case.

Estate Causes of Action PHDQW BDXVHV RI $FWLRQ WKDW DUH D
Estates.

Estate Claims Settlement Considerationn meansthe aggregate of the Estate Claims
Settlement Cash Consideration and the Estate Claims Settlement Other Consideration.

Estate Claims Settlement Cas Consideration” PHD QV LQ FDVK ZKLF
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 vote®taccept the Plan.

Estate Claims Settlement Other Consideration PHDQV WKH 5HWDLQHG (VWI
Action which shall be transferred to the Creditor Trust on the Effective Date and the
proceeds thereof, which proceeds shall be part of the Creditorforudistribution 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.

nterests” PHDQV WKH OHJDO LQWHUHVWYVY HTXLWDEOH LQ
interests oownership 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, limitéty liab
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 suchrastioteshare in the
'"HEWRUV SDUWQHUVKLS LQWHUHVWY LQ WKH "HEWRUVTYT
repurchase rights, redemption rights, dividend rights, preemptive rights, subscription rights

and liquidation preferences, puts, calls, awaolscommitments 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 Debtmsue, transfer

or sell any shares of capital stock wher or not certificated, transferable, voting or
GHQRPLQDWHG 3VWRFN" RU D VLPLODU VHFXULW\

JRC" PHDQV D VtHe hi¢@abReGenue Code of 1986.
iien” KDV WKH PHDQLQJ VHW IRUWK LQ VHFWLRQ RI

Plan Administrator © PHDQV WKH SHUVRQ RU HQWLW\ VHOHFWH
UHDVRQDEOH FRQVHQW RI WKH )RULY 6HFXUHG 3DUWLHYV
Group with respect to experience and qualifications, charged with overseeing the tasks
outined in the Plan not delegated to the Creditor Trust.

Retained Estate Causes of Actionmeans collectively:d) all Causes of Action of the
Debtors and Estates against the Excluded Partiesbatiee(Specified Preference Actions.




STreasury 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.

U.S. Trustee” PHDQV WKH 2IILFH RI WKH 8QLWHG 6WDWHV 7UX

ARTICLE I
NAME OF TRUST AND CREDITOR TRUSTEE

The name of th€reditorTrust LV VAMRIS €reditors Trust " In connection with the
exercise of th€reditorTrustHHTV SRZHUV X QG HU GhelitoM rdsiel iddy Bee @iy W K H
name or such variation thereof as @weditor Trustke, in theCreditorTrustHHYY GLVFUHWLRAQ
determine.lt is the intention of the parties hereto that the Creditor Trust created hereby constitute
a statutory trust under Chapter 38Tafle 12 of the Delaware Code, 12 Del. C. § 3801 et seq.
(the Delaware Act™ DQG WKDW WKLV $JUHHPHQW FRQVWLWXWHYV WKI
Trust. The Creditor Trustee may conduct the affairs of the Creditor Trust under the name of
3$056 &G LWRUV 7CredonTrusteédadithe Delaware Trustee drereby authorized
and directed to execute and file a Certificate of Trust with the Delaware Secretary of State in the
form attached hereto &xhibit 2. The Creditor Trustee ishereby 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, purant to Article Vof the Plan, the Debtorsall transfeyor cause
to be transferredall of their rights, title, and interest the Creditor Trust Assets to the&reditor
Trust, for the benefit of th€reditorTrustBeneficiaries, whiclCreditorTrustAssetsshall vest in
the CreditorTrustfree and clear of all Liens, Claims, charges, or other encumbrances or interests.
Onand aftetthe Effective Date, th€reditorTrustshall be authorized to make distributions to the
Creditor Trust Beneficiaries in accordance with the Bldie and prosecute estain Claims
Objections, solely in relation to Class 8 Claims, emghmence thénvestigation anghrosecution
of theRetained Estate Causes of Action.

The CreditorTrustHH VKDOO EH GHHPHG WR KDYH EHHQ DSSRLC
representative pursuant to section 1123(b)(3)(B) of the Bankruptcy OdueCreditor Trusiee
shall be entitled to liquidate any and all of @editorTrustAssets, and th&vailable NetCreditor
Proceedshall be distributed to th€reditor Trust Beneficiaries in accordance with the terms of
the Plan and this Agreement.

Alexandre Zyngier of Batut&apital AdvisorsLLC is hereby appointed to serve as the
Creditor Trusee, and hereby acdspthis 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 successo€reditorTruskee shall be appointed as set fortiSection 11.hereof in
the evait theCreditorTrusie is removed or resigns pursuant to this Agreement or @riaitor
Truskee otherwise vacates the position



ARTICLE Il
DUTIES AND POWERS OF THE CREDITOR TRUSTEE

3.1 Generally

Except as otherwise provided in this Agreement, the Plan, or the @atitn
Order, theCreditorTrustee shall control and exercise authority over@neditor TrustAssets 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 representingCrdeitor Trust
including by (a) filing and prosecuting Claims Object®m relation to Class 8 Claims and (b)
investigating angrosecuting any and dRetained Estate Causes of ActiobheCreditorTrusee
shall have the authority to bind ti@reditor Trust within the limitations set forth herein, in the
Plan, and in the @firmation Order, but shall for all purposes hereunder be acting in the capacity
of CreditorTrusiee and not individually.

Except as otherwise specified in this Agreement or in the Pla@y#aitorTrusiee
need not obtain the order or approval of @oyrt in the exercise of any power or discretion
conferred hereunder or in the Plan.

3.2 Scope of Authority oCreditorTrusiee

TheCreditorTruste shall have all duties, obligations, rights, and benefits assumed
by, assigned to, or vested in @eeditorTrustunder the Plan, the Confirmation Order, and, subject
to the Plan and the Confirmation Order, this Agreement. Such duties, obligatitns, aigd
benefits include, without limitation, all duties, obligations, rights, and benefits relating to the
investigation,collection, prosecution, settlement, administration, and liquidation ofteditor
TrustAssets, making distributions @reditor Trust Beneficiaries, administration of ti@&reditor
Trust and any other duties, obligations, rights, and benefits reasonably necessary to accomplish
the purpose of th€reditorTrustunder the Plan, the Confirmation Order, and subject to the Plan
and the Confirmation Order, this Agreemer8ubject to the prosions of this Creditor Trust
Agreement, lte Creditor Trustee shall be responsible for all decisions and duties with respect to
theCreditorTrustand its assetsThe Creditor Trustee shall consult with the Oversight Committee
(as defined herein) with respt to all material matters affecting the Creditor Trudte Creditor
Trustee shall be required to obtain the consent of the Oversight Comamitteeforth oixhibit 3
of this Agreementln all circumstances, th@reditor Trusie shall act in the bestterests of the
Creditor Trust Beneficiaries and in furtherance of the purpose ofG@heditor Trust and all
transactions concernir@reditorTrust $VVHWY VKDOO EH FR&E@EasdHG RQ DQ D

3.3 Fiduciary Duties ofCreditorTrusiee

Pursuant to thPlan and this Agreement, tigeditorTrusee will act in a fiduciary
capacity on behalf of th€reditorTrustBeneficiaries.

3.4  Additional Powers oCreditorTrusee

In connection with the administration of tleeditor Trust subject to and except
as otherwise set forth in this Agreement or the PlanCtieditor Truske is hereby authorized to
perform those acts necessary to accomplish the purposes of the Plan arCreflitoeTrustand
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to otherwise protect the interestisCreditor Trust Beneficiaries as contemplated in the Pdaual
herein Without limiting, but subject to, the foregoing, eeditorTrusiee shall be authorized, in
its sole discretion, and subject to the limitations contained herein and in théaRthfor the
avoidance of doubt, subject to Oversight Commiti@esent as set forth @&xhibit 3 hereoj to:

(a) hold legal title (on behalf of th€reditorTrustasCreditorTrustee, but not
individually) to theCreditor Trust Assets held by th€reditor Trustand all assets transferred to
the CreditorTrust

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

(©) protect and enforce the rights to tBeeditor Trust Assets vested in the
Credtor Trustby 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 o€Ctieelitor Trust draw
checks and drafts thereon on the sole signature GfrétorTrustee, and terminate such accounts
as theCreditorTrusiee deems appropriate;

(e) maintain the books and records of @weditor Trust

0] establish such funds, reserves, and accounts with@rdditorTrustestate,
as deemedecessarpy theCreditorTrusiee in carrying out the purposes of eeditorTrust

(9) make distributions and pay any other obligations owed bgtadior Trust
from theAvailable NetCreditorProceedss provided herein and in the Plan;

(h) solely with respect tdClass 8 General Unsecuréiiaims, (a) file and
prosecute Claim Objectionfb) settle, compromise, withdraw, litigate to judgmentothrerwise
resolve any and all Claim Objectiong) Eettle, compromise, or resolve any Disputed Claim
without any further notice to or action, order, or approval by the Bankruptcy ,Candt
(d) administer and adjust the Claims Register to reflect any setttements or compromises
without any further notice to or action, order, or approval by the Bankruptcy;Court

® invest moneys received by ti@reditor Trust or otherwise held by the
CreditorTrustin accordance witsection 3.hereof;

()] prosecute, defendcompromise, adjust, arbitrate, abandon, estimate, or
otherwise deal with and settle, in accordance with the terms hereof, claims agatisditer
Trustor theCreditorTrustAssets;

(k) investigate prosecute, compromise, adjust, arbitrate, abandon, éstiora
otherwise deal with and settle, in accordance with the terms hereof, any @ladhadl andCauses
of Action held by the&CreditorTrust, including theRetained Estate Causes of Action



0] pay expenses and make disbursements necessary to preserve, liquidate, and
enhance th€reditorTrustAssets;

(m) purchase liability insurance coverage as @reditor Truske, in its sole
discretion, deems necessary and appropriate with respecQGeettieorTrustHHV GXWLHYV SHUW
to theCreditor Trust Assets (in the form of an errors and omissions policy, fiduciary policy, or
otherwise);

(n) purchase such insurance coverage asQhetditor Trustke, in its sole
discretion, deems necessary and appropriateregpect to real and personal property which may
be or may becoméreditorTrustAssets;

(0) purchase such insurance coverage asQheditor Truskee, in its sole
discretion, deems necessary and appropriate with respeetGoeditor TrustAssets(in the fam
of a directors and officers policy or otherwise)

(p) retain terminateand pay, as applicabl€reditorTrusee Professionals and
CreditorTrusee NonProfessionals as provided in, and subject to the terms of, this Agreement;

(q) incur any reasonable and nes@y expenses investigating, prosecuting,
liquidating and converting th&reditor Trust Assets to Cash, or otherwise administering the
CreditorTrust as set forth in the Plan or this Agreement;

(n administer theCreditor TrustfV \ablgations, including ) filing tax
returns and paying tax obligationb) (aking distributions t&reditorTrustBeneficiaries net of
such taxes and applicable withholdings, aodrépresenting the interest and account of the
CreditorTrustbefore anytaxing authority in all matters, including, without limitation, any action,
suit, proceeding, or audit;

(s) in the event that th€reditor Trusiee determines that thereditor Trust
Beneficiaries or th€reditorTrustmay, will, or have become subject to ahestax consequences,
take such actions that will, or are intended to, alleviate such adverse tax conseguitiecestent
permitted under applicable law

® value theCreditorTrustAssetsin accordance witsection 12.2(d)and

(u)  assume such other powersnaay be vested in or assumed by @reditor
Trustkee 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 CreditorTrustHHTV $XWKRULW\ 1R 2QJRLQJ %XVLQ}

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

€) For federal tax purposes and otherwise, @neditor Trusee shall not be
authorized to engage in any trade or business with respect @redéor Trust Assets or any
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proceeds therefrom except to the extent reasonably necessary to, and consistent with, the
liquidating purpose of th€reditorTrust

(b)  TheCreditorTrustee shall take such actions consistent with the prompt and
orderly liquidation ofthe CreditorTrustAssets as required by applicable law and consistent with
the treatment of th€reditor Trust DV lQuidating trust SXUVXDQW WR 7UHDV XU\ !
§301.77014(d) and IRS Revenue Procedure4®} 1994 & % DQG DV D 3 JUDQWRU
federal income tax purposes, pursuangections 671 through 679 of the IR the extent such
actions are permitted by this Agreemeiitie CreditorTrustshdl in no event be dissolved later
thanfive (5) years after thé&ffective Dateunless the Bankruptcy Court, upon motion of the
CreditorTrustkee within the six (6) months prior suchfifth (5") anniversary (qrin the event of
further extension,within the six (6) month periotdefore the end of the precediegtension),
determines that a fixeperiod extension (not to exceed three (3) years, together with any prior
extensions, without a favorable private letter ruling from the IR&&&d on advice an opinion
of counsel satisfactory to thereditor Trustee that any further extension would not adversely
affect the status of th@reditor Trusts aliquidating trustfor U.S.federal income tax purposes)
is necessary to facilitate oomplete the recovemyn,and liquidation oftheCreditorTrustAssets

(©) The Creditor Trustee shall not take, or fail to take, any action that would
jeopardize treatment of tigreditorTrust D V li§uidating trust DQG DV D 3JUDQWRU WUX
CreditorTrustBeneficiaries as the grantors) for federal income tax purposes.

(d)  TheCreditorTrustshall not have the power to guarantee any debt of other
Persons.

(e)  The Creditor Trusee shall not, and shall not be autked 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.

0] Notwithstanding anything to the contrary herein (and without limiting any
other rights othe Oversight Committee set forth herein), the Creditor Trustee shall not take any
actions with respect to any of the items feeth on Exhibit_3 hereof without theconsentof the
Oversight Committeas described iSection 16.below.

3.6 Investment ofcredtor TrustMonies

The Creditor Trusiee shall not invest an@reditor Trust Assets, proceeds thereof,
or any income earned by tieditor Trustunless such investmentpgrmitted to be made by a
SOLTXLGDWLQJ WUXVW’™ ZLWKLQ W KBOPHMAJ)QrideRapplicaHl® VX U\ 5
Internal Revenue Service guidelines, rulings, or other controlling authorities, including Revenue
Procedure 9415, 19942 C.B. 684 TheCreditorTruske shall not be liable for interest or obligated
to produce income on any moneys received by Gneditor Trust hereunder and held for
distribution or payment, except as such interest or other income shall actually be received by the
Credior Truske. Notwithstanding anything to the contrary herein, any investment shall be made
in the manner investments are permitted to be madeQrgditor Trust within the meaning of
Treasury Regulatiorsection 301.7704(d), as reflected therein, or werdapplicable Internal
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Revenue Service guidelines, rulings, or other controlling authorities, including Revenue Procedure
94-45, 19942 C.B. 684.

3.7 Other Activities

The Creditor Trusee shall be entitled to be employed by third parties while
performing the dties 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 tigreditor Trustee from performing & duties
under the Plan and this Agreement. TreditorTruskee represents that, as of thiective Date,
the CreditorTrustee does not hold or represent any interest adverse to the intetbstS@ditor
Trustby virtue of its employment with or eagement by angreditor Trust Beneficiaries, third
parties or otherwise.

ARTICLE IV
TERM AND COMPENSATION FOR CREDITOR TRUSTEE

4.1 Compensation

The CreditorTruste shall be entitled to receive fair and reasonable compensation
as provided orExhibit 4 KH U H W Ree BtKddulé for services rendered on behalf of the
CreditorTrustand reimbursement of all reasble, outof-pocket expenses-ees and expenses
incurred by theCreditor Trusiee shall be paid from th@reditor Trust Assets and any procezd
therefrom provided however that any Creditor Trustee that resigns or is removed from such
capacity shall be entitled to receive its accrued and unpaid montl{lyrfaecrued hourly fees, as
applicable) and expens#wough the effective date of thesignation or removabut no other
compensation The Fee Schedule may be modified at any toye 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 oaty in number of issued Creditor Trust Interests that are voted

4.2 Termination

The duties, responsibilities and powers of @reditor Trusee shall terminate in
accordance witlsection 14.hereof.

4.3 No Bond

Notwithstanding any state or other applicable law to the contraryCtéditor
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 b@rewditor Trust

4.4 Removal

If Cause for removal exists, ti&reditorTrusiee may be removed at any tilmg a
vote of holders o€reditor Trusinteressthat represertioth (a)a majority in amounof all issued
Creditor Trust Interestthat are votedand (b) a majority in numbeof issuedCreditor Trust
Interestghat are votegprovided howeveythat no ach removal shall be effective until a successor
agrees to serve &reditor Truskee subject to all of the terms and conditions of this Agreement
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Any removal of theCreditor Trustee under this Agreement shall require the approval of the
Bankruptcy Court iad shall take effect at such time as the Bankruptcy Court shall determine.

45 Resignation

The Creditor TrustHH PD\ UHVLJQ E\ JLYLQJ QRW OHVV WKDH
written notice thereof to th@reditorTrustBeneficiariesprovided, howeveithat such resignation
shall not become effective until a successor agrees to se@redirTrusiee subject tolbof the
terms and conditions of thisgreement.

ARTICLE V
PROVISIONS REGARDING DISTRIBUTIONS

51 Distribution Agent

TheCreditorTruste shall distributAvailable NetCreditorProceed# accordance
with the Plan and may employ or contract with other Persons 81 essiaking such distributions.

5.2 Timing of Distributions

Subject taconsenbf the Oversight Committegs set fortton Exhibit 3 hereofthe
CreditorTrusiee shall make distributions €@reditor Trust Beneficiaries not less frequently than
once annuallywith such initial one (1) year perimbmmencing on the Effective Datenless the
Creditor Truske determines, in théreditorTrustHHY UHDVRQDEOH GLVFUHWLRQ
distribution is impraticable in light of the anticipatechsh needs of th€reditor 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.

53 UnclaimedDistributions

In the event that any distribution t€aeditorTrustBeneficiary remains unclaimed
or is returned as undeliverable, no distribution to 0dditor Trust Beneficiary shall be made
unless and until th€reditorTrusthas determined the theurrent adress of suckCreditorTrust
Beneficiary, at which time sucbinclaimed Dstribution shall be made to su&reditor Trust
Beneficiary without interesprovided howeverthat such distributions shall be deemed unclaimed
property under section 347(b) of tBankruptcy 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 unclaimeduvailable NetCreditorProceedshall be redistributed in accordancehthe
Plan and this Agreement.

Nothing contained in the Plan or this Agreement shall requir€itbditorTrusee
to attempt to locate ar@reditorTrustBeneficiary.

5.4  Plan Distribution to Holders of Claims Generally

€) No Plan Distribution in Excess ohllowed Claims Notwithstanding
anything to the contrary herei@reditor 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) Dispued Payments If any dispute arises as to the identity ofeeditor
TrustBeneficiary that is to receive any distribution, teeditor Trusiee may, in lieu of making
such distribution to sud@reditorTrustBeneficiary, make such distribution into anrescaccount
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 t€thditor Trusiee.

(©) Disputed Claims If an objection to &€lass 8 General Unsecured Claom
portion thereof is filed as set forth in Artidl8ll of the Plan, no payment or distribution provided
under the Plan shall be made on account of such Claim oompdinereof unless and until such
Disputed Claim becomes an Allowed Claim and the holder of such All@Veaiin receives
Creditor Trustinterests on account of its Allowed Claim in accordance ®éhtion 9.20f this
Agreement. As soon as reasonably pcattie after that date, tt@&reditorTrustshall provide to
suchCreditorTrustBeneficiary the distribution (if any) to which it is éfgd 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 Trustinterests unless required under applicable bankruptcy law or as otherwise
provided in ArticleVIILA of the Plan. The Debtors and theoRganized Debtors shall work in
good faith, expeditiously, and on a commercially reasonable basis witGréuitor Trusiee
regarding the allowance or disallowanceCtdiss 8 General Unsecured Claims.

(d)  Withholding Taxes The Creditor Trustee mayeduct 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@ tax Law with respect to any
Creditor Trust Beneficiaries, includingtv respect to any paymeot distribution to the Creditor
Trust Beneficiaries, any amounts received by, collections of, or earnitigs Gfeditor Trust and
any proceeds from the Creditor Trust Assel¢otwithstanding the above, each Holddran
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
governmentahuthority, including income, withholding and other tax olilimas, on account of
such distribution or witlhespect to its ownership of the Creditor Trust Intereslissuch amounts
deducted or withheld and timghaid to the appropriate taxing authority shall be treated as amounts
distributed to such Creditor TstBeneficiaries for all purposes ofeliPlan to the extent permitted
by applicable Law.The CreditorTrustee shall be authorized to collect such tax information from
the Creditor Trust Beneficiaries (includirspcial security numbers or other tax idéadtion
numbers) as it, in its sole discretion, deems necessagifeictuate the Plan, the Confirmation
Order, and tis Agreement and to determine whetla@ry deduction or withholding applies with
respect to a payment to such Creditor Trust Beneficiad/theamount of such deduction or
withholding.

(e) Plan Distributions After the Effective Datdn accordance with the Plan
and this Agreemenho interest shall accrue or be payable with respect to distributions made after
the Effective Date.
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() Manner of Payrants 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 ©feithigor
Truske.

(9) Delivery of Plan Distribution Distributions tadCreditorTrustBeneficiaries
shall be made as followsg)(to the signatory set forth on any of the Proofs of Claim filed by such
CreditorTrustBeneficiary or other representative identified therein (or at the last known addresses
of suchCreditorTrustBeneficiary if no Proof of Claim is filed or if théreditorTrusee has been
notified in writing of a change of addresd)) at the addressestsforth in any written notices of
address changes delivered to the Debtors, as applicable GyethitorTrusiee, as applicable, after
the date of any related Proof of Claim) &t the addresses reflected in the Schedules if no Proof
of Claim has beefiled and the Reorganized Debtors or @reditorTruskee, as applicable, have
not received a written notice of a change of addre§sat(the address set forth on a completed
form W-9, received by th€reditorTruskee after the date of any related ProbClaim; or €) to
any counsel that has appeared in the Chapter 11 CasesGnediterTrust %o HQHILFLDU\TV EHK
provided howevery distributions to holders of Allowed Claims in Class shall be made in
accordance with the final paragraph in Artivlg.B of the Plan

(h)  Record Date for Plan DistributionsThe Creditor Trusiee shall have no
obligation to recognize the transfer of, or the sale of any patrticipation in, any Allowed General
Unsecured Clainor Allowed Convertible Note€laim.

55 De Minimis Didributions

Notwithstanding anything in the Plan or herein to the contranCteditorTrusiee
shall not be required to make distributions or payments of less #oaméil the earlier of (a) as
soon as reasonably practicable after the aggregate distributions owed tGrsddbr Trust
Beneficiary on account &llowed General Unsecured Claim or Allowed Convertible Notes Claim
held by suclCreditorTrustBeneficiary exeed $0and (b) the final distribution tGreditorTrust
Beneficiaries.

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

5.6 Final Plan Distribution

Notwithstanding anything in the Plan to the contrary, in the event that: (a) in the
discretion of theCreditorTrustee, theCreditorTrust(i) has insufficient funds to make any further
distributions to theCredibr Trust Beneficiaries and (ii) has no remaining potential sources of
funds; (b) allCreditor Trust Beneficiaries have been paid in full; or (c) it is impractical or
impossible for theCreditor Trusee to make further distributions to théreditor Trust
Beneficiaries, theCreditor Trusiee shall have the right to abandon or otherwise dispose of such
assets, including by donation of such property to a chqu&ifying under section 501(c)(3) of
the IRC provided however that theCreditor Truste shall bgermitted to establish a reserve
sufficient to pay all costs and expenses of@neditor 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 againsteglitorTrusiee for any act taken or omittég
the Creditor Truste, 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,
LQFOXGLQJ ZLWKRXW OLPLW @R3Vvdgrigst abyHpBriy RtiQddtEOddcHDswitWW R U Q F
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 CreditorTrustFunding

The Creditor Trust Expenses shall be paiih the first instaoce, from theCreditor
TrustFundingin accordance with the Plan and this Agreem@ntthe Effective Date, thereditor
TrustFundingshall be 2,000,000n Cash

6.2 CreditorTrustAssets

Notwithstanding any prohibition of assignability under applicablebaokruptcy
law, on the Effective Date and periodically thereafter if additi@raditor Trust Assets become
available, the Debtors shall be deemed to have automatically distributed Qoettior Trust
Beneficiaries, who will immediately thereafter be deemed to have automatically transferred to the
CreditorTrust, all of their right, title, andnterest in and to all of théreditorTrustAssets, and in
accordance with section 1141 of the Bankruptcy Code, all €relditor Trust Assets shall
automatically vest in th€reditor Trust free and clear of all Claims, Liens, encumbrances, and
other liablities, subject only to the Claims of ti@reditor Trust Beneficiaries as set forth in the
Plan and the expenses of fBeeditor Trustand theCreditor Trusiee as set forth herein, with all
proceeds of th€reditorTrustto be distributed in accordance wihe provisions of the Plan and
this AgreementThereupon, the Debtoasd Reorganized Debtoshall have no interest in or with
respect to th€reditorTrustAssets or th€reditorTrust, subject td&Exhibit 5 hereof

6.3 CreditorTrustHHYV /LHQ

The CreditorTruskee, theCreditorTrusiee Professionals, and tBeeditorTrusiee
Non-Professionals shall have a first priorityen upon theCreditor Trust Assets to secure the
payment of any amounts payable to them pursugdéttionst.1, 6.1, or 13.2hereof.

ARTICLE VI
LIABILITY AND EXCULPATION PROVISIONS

7.1 Liability, Indemnification of the Creditor Truskee the Creditor Trusie
Professionalsthe Oversight Committeand the Delaware Trustee

Except to the extent of a bond provided by @reditor Truske, if any, oras
otherwise provided in the Plan or this Agreement, no recourse shall ever be had, directly or
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indirectly, againsany Creditor Trustee Partthe Oversight Committee and each of its members

or the Delaware Trusteendany of its representatives, agentgforneysemployees, successors,

or assigns FR O O HF W Cheditor\Truat Kndemnified Parties D Q G H OCkeditorDrridst
Indemnified Party) by legal or equitable proceedings or by virtue of any statute or otherwise, or
ary deed of trust, mortgage, pledge, or note, nor upon any promise, contract, instrument,
undertaking, obligation, covenant, or agreement whatsoever executed Byethitor Trusee

under the Plan or by reason of the creation of any indebtedness®settier Trusiee under the

Plan for any purpose authorized by the Plan. All such liabilities, covenants, and agreements of
such Creditor TrusindemnifiedParty, whether in writing or otherwise, under the Plan shall be
enforceable only against, and shall bigs§ad only out of a bongrovided by the Creditor Trustee

if any, and theCreditor 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 ouCoéthter
TrustAssets. Every undertaking, contract, covenant, or agreement entered into in writing by the
CreditorTruste shall provide expressly against the personal liability oftkeditorTrusiee.

No CreditorTrustindemnifiedParty shall be liable for argct or omission of one
another, nor shall théreditor TrustindemnifiedParties 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 th€reditorTrustke set forth irArticle Il 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 sucBreditor Trustindemnified 3aDUW\JV RZQ ZLO@dud®rPLVFRQ!
gross negligenceTheCreditorTrusiee may, in connection with the performance of its functions,
and in its sole and absolute discretion, consult withGreslitor Trusiee Professionals and the
CreditorTrustee NonProfessionals, and shall nm 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 Truskee shall not be under any obligation to consult with @reditor Truskee
Professionals and ti@reditorTrusiee NonProfessionals, and the determination not to do so shall
not result in the imposition of liability on ti@reditorTrustee, unless sucketermination is based
on suchCreditor 7FUXVWHH{V ZL O ®dudOr §rase reRlQendis-ddtermined by a final
judgment of a court of competent jurisdiction. T@eeditor Trust shall indemnify and hold
harmless th&€reditor Trust IndemnifiedPaties from and against and in respect of all liabilities,
ORVVHV GDPDJHV FODLPV FRVWV DQG H[SHQVHV LQFOXGL
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 impléomeotadministration of
the Creditor Trustor the Plan or the discharge of their duties hereynqumevided however that
no such indemnification shall be made to such Persons for actions or omissions as a result of their
willful misconduct fraud, or gioss negligencas determined by a final judgment of a court of
competent jurisdiction.

All expenses, judgments, penalties, fines and amounts incurred &yredéaor
Trustin connection with thigrticle VI, if any,shall be born solely by tHéreditorTrust, payable
from theCreditor TrustAssets. 5 HDVRQDEOH H[SHQVHV FRVWV DQG IHHV
and costs) incurred by or on behaliteé Creditor Trustes connection with any action, suit, or
proceeding, whether civil, administrative or arbitrative, from whiehor shels 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 behathefCreditor Truste& repay such
amount in the event that is shall be determined ultimétglynal order thathe Creditor Trustee

is not entitled to be indemnified by the Creditor Tru$te costs of administering tt&reditor
Trustand all fees and expenses incurred by and on behalf &frédktor Trustshall be charged
against theCreditorTrustAssets. Notwithstanding anything herein or in the Plan to the contrary,
the Debtors and thdReorganized Debtors shall have no obligation to provide any funds or
financing to theCreditor Trust, other than the obligation to contribute tBe=ditor Trust Assets,

and under no circumstances will the expenses o€tkditorTrustbe paid or reimbursed by the
Debtors or the Reorganized Debtors, as applicable.

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

7.2 Reliance byCreditorTruskeeand Delaware Trustee

Except as otherwise provided herein:

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

(b)  the Creditor Trusieeand the Delaware Trustehall not be liable for any
action reasonably taken or not taken by it in reasonable reliance upon the adviCeeditar
Trustee Professional dreditorTrusiee NonProfessional,

(c) Persons providing services to t@esditorTruseeor the Delaware Trustee
shall look only to th€reditorTrustAssets to satisfy any liability incurred by tGeeditorTrusiee
or the Delaware Trustde such Person in carrying out the terms of this Agreement, and neither
the Creditor Trusieg the Delaware Trusteapr the Creditor Trust Beneficiaries shall have any
personal obligation to satisfy any such liability, ex¢cé@pthe case of the Creditor Trusteethe
Delaware Trustedo the extent that actions taken or not taken after the Effective Date by the
Creditor Truskee or the Delaware Trusteare determined by a final judgment of a court of
competent jurisdiction to be sy due to th€reditorTrustHHRY 'HOD Z D U ldwid Wik WHH TV
misconductfraud or gross negligence

(d)  whenever, in the administration of this Agreement,Gheditor Trusteeor
Delaware Trusteshall deem it desirable that a matter be proved or ledtald prior to taking,
suffering, or omitting any action hereunder, @reditorTruseeor Delaware Truste@inless other
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evidence be herein specifically prescribed) may rely upon an opinion of counsel or certificate
furnished to theCreditor Trusieeor the Delaware Trusteley or on behalf of th€reditor Trust
Beneficiaries;

(e) theCreditorTrusieeand the Delaware Trustsball not be bound to make
any investigation into the facts or matters stated in any resolution, certificate, statement,
instrument, pinion, report, notice, request, direction, consent, order, bond, or other paper or
document, but th€reditor Truskee, in theCreditorTrustHHYfY GLVFUHWLRQ PD\ PDNH
inquiry or investigation into such facts or matters asGheditor Truseemay see fit, and, if the
CreditorTrusiee shall determine to make such further inquiry or investigatiogréghitorTrustee
shall be entitled to examine the books, records, and premises of the relevant Person or entity,
personally or by agent attorney; and

() theCreditorTrusieeand the Delaware Trustegy execute any of the trusts
or powers hereunder or perform any duties hereunder either directly or by or thsaggnts or
attorneys and th€reditor Trustee and the Delaware Trusteshall rot be responsible for any
misconduct or negligence on the part of any agent or attorney appointed with due care by the
CreditorTrusieeand the Delaware Trustéereunder.

ARTICLE VI
ESTABLISHMENT OF THE CREDITOR TRUST

8.1 Transfer of Assets t@reditorTrust Assumptiam of Liabilities

€) Pursuant to the Plan, the Debtdite Creditor Trusieg and the Delaware
Trusteehereby establish th€reditor Trust on behalf of theCreditor Trust Beneficiaries to be
treated as the grantors and deemed owners d@rbditor TrustAsses. On the Effective Date,
pursuant to the Plan, tiebtors oiReorganizedebtors as applicableshalltransfer, assign, and
deliver to theCreditor Trust on behalf of theCreditor Trust Beneficiaries, notwithstanding any
prohibition of assignability under applicable nonbankruptcy law, all of their right, title, and interest
in and to theCreditor Trust Assets. The Creditor Trust Assets shall includajithout limitation,
theRetained Estte Causes of ActionAll of the proceeds received by tleeditorTrustfrom the
prosecution, settlemenor otherliquidation or monetizatiorof the Creditor Trust Assetsafter
deducting (a) allCreditor Trust Expensesand (b) a reasonable reserve fotigpated future
expensegincluding theobjection to certain Class 8 claims and phesecution or settlement of
any Retained EstateCause of Actioh shall be added to th€ash Creditor Trust Assets

F R O O HF WAWV4itiide Netd¢dditéProceed$ and held as a part thereof (and title thereto

shall be vested in théreditorTrus) and shall be distributed in accordance withRken and this
Agreement Subject to the terms of the Plan a8dction B.2 of this Agreement,ch transfer
includes, but is not limited to, all rights to assert, waive, or otherwise exercise any atioeney
privilege, work product protection, or other privilege, immunity, or confidentiality provision
vested in, or controlled by, the applicable Debfbine Creditor Trusiee agrees to accept and hold
theCreditorTrustAssets for the benefit of th@reditorTrustBeneficiaries, subject to the terms of
the Plan and this Agreement.
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8.2 Title to Assets

€) Notwithstanding any prohibition of assignability under applicable
nonbankruptcy law, on the Effective Date and periodically thereafter if addit@yeditor Trust
Assets become available, tbebtors orReorganizedebtors as applicableshall be deemed to
have automatically distributed to th@reditor Trust Beneficiaries, who shall immediately
thereafter be deemed to have automatically transferred @rélaior Trust all of their right, title,
and interest in and to all of tigredita TrustAssets, and in accordance with section 1141 of the
Bankruptcy Code, all such assets shall automatically vest @reditorTrustfree and clear of all
Claims and Liens, subject only to the Allowed Claims of@meditor Trust Beneficiaries as set
forth in the Plan and th€reditor Trust Expenses as set forth in the Plan and in this Agreement.
Thereupon, the Debtors shall not have any interest in or with respectQeetifitor Trust Assets
or theCreditorTrust

(b) For allU.S.federal income taypurposes, all parties shall treat the transfer
of the Creditofrust Assets to the Creditor Trust for the benefit of the Creditor Trust Beneficiaries,
whether their Claimare Allowed on or after the Effective Date, including any amounts or other
assets dusequently transferred the Creditor Trust (but only at such time as actually transferred)
as (a) a transfer of the Creditor Trédstsets (subject to any obligations relating to such Creditor
Trust Assets) to the Creditor Trust Beneficiadesl, to theextent the Creditor Trust Assets are
allocable to, or retained on account of, any Disputed ClaiMsKIiHuse Claims Reserve
followed by (b) the transfer by the Creditor Trust Beneficiaries to the Crddist of the Creditor
Trust Assets (other thahe Trust Claims Reserve) in exchange for the Creditor Tmtestests.
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 Absstthém Trust
ClaimsReserve). The foregoing treatment shall also apply, to the extent permitted by applicable
Law, for applicabld).S. state and local income tax purposes.

(c) Subject to contrary definitive guidance from the IRS (as determined by the
Creditor Trustee in itseasonable discretion) (including the receipt by the Creditor Trustee of a
private letter ruling if the CreditoFrustee so requests, or the receipt of an adverse determination
by the IRS upon audit if not contested by @reditorTrustee) or a court of competent jurisdiction,
the Creditor Trustee may (a) timely elect to treat th&/ X VW &ODLPV 5HVHUYH DV
RZQHUVKLS IXQG" JRYHUQHG E\ 7UHDMWXabd (HHa % Bt RQ VHI
permitted by applicable Law, pert consistently with the foregoing for applicable Wst&te 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 W@l fad
applicableU.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 Trustinterests to Holders of Claims

On theEffective Date or as soon thereafter as practicable, €aetlitor Trust
Beneficiary shall be allocated i@&reditor Trustnterestas 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 OrdeiCteeitorTrustshall provide to the
Holder of such Allowed General Unsecured Cland AllowedConvertible NoteClaim (which
are deemed Allowed under the Plaimg Creditor Trustinterests to which such holder is entitled
under the Plagnand adjust the Creditor Trust Register to reflect these Creditor Trust Interests

9.3 Interests Beneficial Only

The ownership of &reditor Trustinterest shall not entitle an@reditor Trust
Beneficiary to any title in or to th@reditorTrustAssets as such (which title shall be vested in the
CreditorTrus) or to any right to call for a partition or division of t@eeditor Trust Assets or to
require an accounting.

94 Transfer ofCreditor Trusinterests

The Creditor Trustinterests shall not be transferrablier than if transferred by
will, intestate succession, or otherwise by operation of I&No transfer assignment, pledge,
hypothecation, or other dispositiarf a Creditor Trustinterest shall be effective or binding upon
the CreditorTrustor theCreditor Truste for anyotherpurpose. Notwithstanding the foregoing,
(a) any Creditor Trust Beneficiary may transfer it€reditor Trustinterests to a wholkpwned
subsidiary treated as a corporation for U.S. federal income tax purposes, which shall thereafter be
the relevanCreditor Trust Beneficiary and p) any Creditor Trust Beneficiary may transfer its
Creditor Trustinterests if theCreditorTrust 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 9.1®f this Agreement

95 Effect of Death, Dissolution, Incapacityor Bankruptcy of Creditor Trust
Beneficiary

The death, dissolution, incapacity, or bankruptcy Gireditor Trust Beneficiary
during the term of th€reditor Trustshall not operate to terminate t6eeditor Trustduring the
term of theCreditor Trust nor shall it entitle the representative or creditors of the deceased,
incapacitated, or bankru@reditorTrustBeneficiary to an accounting or to take any action in any
court or elsewhere for the distribution of tGesditor Trust Assets or for a partitio thereof, nor
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shall it otherwise affect the rights and obligations of @reditor Trust Beneficiary under this
Agreement or in th€reditorTrust

9.6 Tax Identification Number

TheCreditorTrusee may require anyf theCreditorTrustBeneficiaresto 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 FetnoMVin the case of
Creditor Trust Beneficiaries thateanot U.S. persons for U.S. federal income tax purposes,
certification of foreign status on an applicable IRS Fora8 Whcluding all applicable supporting
documents and theCreditor Trusee may condition any distribution to ar@reditor Trust
Beneficiay upon the receipt of such information and the receipt of such other documents as the
CreditorTrusiee reasonably request§he Creditor Trustee may refuse to make a distribution to
any Creditor Trust Beneficiary that fails to furnish such informatiantimely fashion, until (at a
minimum) such information is deliveregyrovided howevey that upon the delivery of such
information by a Creditor Trust Beneficiary, the Creditor Trustee shall make such distribution to
which the Creditor Trust Beneficiarg ientitled, without interesprovided further, that if the
Creditor Trustee fails to withhold in respect of amounts received or distributable with respect to
any suclCreditor Trust Beneficiargnd the Creditor Trustee is later held liable for the amofunt
such withholding, sucRreditor Trust Beneficiarghall 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 aoent with the Bankruptcy Court that will
SURYLGH WZHQW\ RQH GD\VY QRWLFH EHIRUH VXFK GLVWLU
Distributionand shall not be entitled to any subsequent distributionbie event that the Creditor
Trustee elects to make disutions 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 compliancesgjitbct to
any such distribution, based on instructions on the character of the income from the Creditor
Trustee. Any Unclaimed Dstribution to suctCreditor TrusBeneficiary shall be administered in
accordance witlsection 53 of this Agreement

9.7 Register Entries Regardir@yeditor Trusinterests

The Creditor Trusiee shall create and maintaanCreditorTrust Registerwhich
shall list all Creditor Trust Beneficigs and their respective amount of Creditor Trust Interests

9.8 Representation dfreditor Trusinterests

Except as otherwise set forth in this Agreemdr, €reditor Trust Interests shall
be passive and shall not have voting, consent, or other shareli@d=ontrol rights with respect
to the Creditor Trust.The Creditor Trust Interests shall be uncertificatathd shall be reflected
only on the records of the Creditor Trust®e appropriate book entries in ti@editor Trust
Register.

9.9 CreditorTrust Reqister

@) Reqister ofCreditor Trustinterests The Creditor Trusiee shall cause the
Creditor Trust Register to be kept at the office of teeditor Trusiee or at such other place or
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places that shall be designated by @reditor Trusee from timeto time. TheCreditor Truske
shall have the absolute and unconditional righetp on the Claims Registasreditor listsand/or
other informatiorpreparedand/or providedy the Debtors or their representativesa@mnection
with the Plan or otherwiseand for purposes o$endingnotices andmaking or directing
distributions under this Agreemenkeither the Trust, th€reditorTrustee nor the Members of the
Oversight Committee shatlear any cost, expense or othability as a result ofelying onthe
foregoing records, documents, or othidormation.

(b)  Access toCreditor TrustRegister byCreditor Trust Beneficiaries The
Creditor Trust Beneficiaries and their duly authorized representatives shall have the right, upon
reasonable prior written notice to ti@reditor Trusiee, and in accordance with reasonable
regulations prescribed by ti@editorTrusiee, to inspect, and at teeleexperse of theCreditor
Trust Beneficiary make copies of, ti@reditor Trust Register, in each case only for a purpose
reasonable and related to s@editorTrust % H Q H | L Erdeditar \Tfusinteressin theCreditor
Trust

(©) Absolute Owners TheCreditorTrustee may deem and treat edcteditor
Trust Beneficiary of record as determined pursuant to this Agreement as the absolute owner of
suchCreditorTrust % H Q H | L Eredittr Tfuétnterests for the purpose of receiving distributions
and payment thereon on account thereof and for all other purposes whatsoever.

9.10 Securities Law

The parties hereto intend that @eeditor Trust, QW HUHVWY VKDOO QRW E
under applicable laws, but none of the parties hereto represent or warrant that suchatlgius sh
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 Cadd under applicable securities laws to apply to
their issuance under the PlaBubject taSection 9.shereof, theCreditorTrustee may amend this
Agreemenin accordance witBection 15.hereof to make such changes as are deemed necessary
or appropriate, with the advice of counsel, to ensure thaCtbditor Trust is not subject to
registration and/or reporting requirements of the Securities Act, the Exchange Act, the TIA or the
Investmat Company Act.

ARTICLE X
ADMINISTRATION

10.1 Purpose of th€reditorTrust

The Creditor Trustshall be established for the primary purpose of liquidating the
CreditorTrustAssets, with no objective to continue or engage in the conduct of a trade or business,
except tothe extent reasonably necessary to, and consistent with, the liquidating purpose of the
Creditor Trust Accordingly, theCreditor Trustee shall, in an expeditious but orderly manner,
compromise, settle, or litigate tRetained Estate Causes of Actiiquidate and convert to Cash
the Creditor Trust Assets, make distributions to teditor Trust Beneficiaries, and not unduly
prolong the duration of théreditorTrust TheCreditorTrustshall not be deemed a successer
interest of the Debtors for gipurpose 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 Trusteadmihéstration 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 W@eeditor 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 easonable 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 shalbact in g
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 partyrelaéie reasonable best efforts to
retain and transfer all documents relating to the Creditor Trust Assets to the Creditor Trust;
providedthat, in each case, the Creditor Trust agrees upon request to reimburse reasonable and
documented oubf-pocket experes 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 ReorganizédoDse 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 Tistee 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 beeagibiese of the
Creditor Trust. The Creditor Trustee shall maintain books and recqrdscluding, without
limitation, the Creditor Trust Registaelating to the administration of ti@&reditor Trust Assets
and the distribution by th€reditorTruste 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. Ti@redibr Truskee shall also maintain books and
records relating to the income and expenses dCthditorTrust and the payment of expenses of
and liabilities of, claims against or assumed byQtetlitorTrustin such detail and for such period
of time as my 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 tl@&reditorTrustiee to file any accounting or deapproval of any court
with respect to the administration of tGeeditorTrust, or as a condition for making any payment
or distribution out of th€reditorTrustAssets. The Creditor Trustee may, but has no obligation
to, engage a claims agent (incl@J WKH '"HEWRUVY H[LVWLQJ FODLPV DJHQ
and update the Claims Register maintained in the Chapter 11 stéelgswith respect to Class 8
General Unsecured Clainttsroughout the administration of the Creditor Trust Assets.

The books ad records maintained by ti@reditor Trusiee may be disposed of by
the Creditor Trusiee at the later ofgf such time as th€reditor Truskee determines that the
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continued possession or maintenance of such books and records is no longer necessary for the
benefit of theCreditor Trustor theCreditor Trust Beneficiaries orlf) upon the termination and
completion of the winding down of ti@reditorTrust

10.3 Compliance with Laws

Any and alldistributions 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
SUCCESSORCREDITOR TRUSTEE

11.1 SuccessoCreditorTrusee

In the eventhie CreditorTruske is removed or resigns pursuant to this Agreement
or the Creditor Truskee otherwise vacates its position, a succe§seditor Trusee shall be
appointed bythe Oversight Committegyrovidedthat in the event the Oversight Committee is
unable or unwilling to so appoint, a successor Creditor Trustee may be appoirdewteyof
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 nurabessued Creditor Trust Interests that
are voted Thereupon, such succesgoreditor Trusiee shall, without any further act, become
vested with all the estates, properties, rights, powers, trusts, and duties of its predecessor in the
CreditorTrustwith like effect as if originally named hereirovided howeveythat a removed or
resigningCreditor Trusiee shall, nevertheless, when requested in writing by the sucCrssiitor
Trustke, execute and deliver any reasonable instrument or instruments conveying and transferring
to such success@reditor Trusiee all the estates, properties, righswers, and trusts of such
removed or resignin@reditorTrusiee;provided further, that no such appointment of a successor
CreditorTrustee shall be effective until such successacutes, acknowledges, and deliver to the
Creditor Trust, the Delawarerdstee, 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

(&) As soon aseasonablyracticable after the end of eachlendar year, and
as soon as practicable upon termination ofGheditor Trust the Creditor Trustee shall sendr
otherwise providdfor instance, without limitation, via electronic porttd) eachCreditor Trust
Beneficiary a separate statement sgtforth theCreditor o HQHILFLDU\V VKDUH RI LWH
gain, loss, deduction or credihcluding the receipts and expenditures of the Creditor Trust) as
relevant for U.S. federal income tax purpoaed will instruct each sudBreditorBeneficiary to
report such items on their federal income tax ret@imguding, for the avoidance of doubt, with
respect to withholding tax) or to forward the appropriate information to such Creditor Trust
%HQHILFLDU\YV XQGHUO\L Q Jindgttiphs| LoF Wilr® skcR OGrhhativh inL W K
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preparing their U.S. federal income tax retupmsyvided that if the Creditor Trustee elects to
make distributions through an intermediary (such as DTGha§ cause such intermediary to
provide such statemtsto such Creditor Trust Beneficiaries

12.2 Federal Income Tax

(@) Grantor Trust StatusSubject to definitive guidance from the IRS or a court
of competent jurisdiction to the contrary (including the issuance of applicable Treasury
Regulations, the receipt ltige CreditorTrustee of a private letter ruling if tHéreditorTrusiee so
requests one, or the receipt of an adverse determination by the IRS upon audit if not contested by
the CreditorTruske), theCreditorTrustee shall filetax returns for theCredita Trustas a grantor
trust pursuant tdreasury Regulations section 1.64(R) to the extent permitted by applicable
law, subject to the treatment of the Trust Claims Reserve.

(b)  Allocations ofCreditorTrust Taxable Income Subject to the provisions of
Section 12.2(ahereof, allocations of Creditor Trust taxable incan#ssshall be determined by
the Creditor Trustee in his or her reasonable judgment consistent with applicable tax laws

(©) Tax Compliance TheCreditorTruste shall administer th@reditorTrusty V

tax obligations, includingd] filing tax returns and paying tax obligations of the=ditor Trust
provided for the avoidance of doubt, any such tax obligations shall be paid frabmedgorTrust
Assets, o) making distributions taCreditor Trust Beneficiaries net of such taxes and applicable
withholdings, €) representing the interest and account of@heditor Trust before anytaxing
authority in all matters, including, without limitation, any action, suibcpeding, or audifThe
Creditor Trusteshall 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 PurposesAs soonas reasonably practicable following
the establishment of the Creditor Trust, the Creditor Trustee shall determine the value of the assets
transferred to the Creditor Trusitp accordance with the Plarased on the good faith
determination of the Creditofrustee, 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, withoutdimita
Debtors, the Creditor Trust, the Creditor Trustee, and the Creditor Trust Beneficiaries) for all
applicable U.S. federal, state, and local income tax purpd$esBankruptcy Court shall resolve
any disputes regarding the valuation of the assmtsferred to the Creditor Trust.

(e) Determination of Taxes The Creditor Trusee may request an expedited
determination of taxes of th@reditor Trust, including the Trust Claims Reserumdersection
505b) of the Bankruptcy Code for ahx returns filed for, or on behalf of, ti@reditorTrustfor
all taxable periods through the dissolution of @reditorTrust

12.3 Other
The Creditor Trusiee shall file (or cause to be filed) any statement, returns, or

disclosures relating to th€reditor Trust or the Creditor Trust Assetsthat are required by any
governmental unit.
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ARTICLE XIlI
CREDITOR TRUSTEE PROFESSIONALS AND NONPROFESSIONALS

13.1 Retention of Creditor Trusiee Professionals andCreditor Trusiee Non-
Professionals

TheCreditorTrustshall have the right to reta®reditorTrustee Professionals and
CreditorTrustee NonProfessionals, each on such terms a€tleditorTrusiee deems appropriate.
Subject to the provisions &ection 3.shereofand Exhibit 3 herdo, it is contemplated that the
law firm of White & Case LLP will be retained as general counsel tcCtieglitor Trust. The
CreditorTrusiee Professionals and tkeditor Trustee NonProfessionals shall be compensated
in accordance witlsecton 13.2KHUHRI DQG QHHG QRW EH SGLVLQWHUHVW
the Bankruptcy CodeFor the avoidance of doubt, the Creditor Trusthasole discretiorof the
Creditor Trustegshall have the ability to reimburse the fees incurreddunsel to the Ad Hoc
Group.

13.2 Payment tcCreditorTrustee Professionals atreditorTrusiee NonProfessionals

After the Effective Date, theCreditor Trusiee Professionals ar@reditor Trustee
Non-Professionals shall be required to submit reasonably detaileices on a monthly basis to
the Creditor Truske, 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 expens@die Creditor Trusiee shall pay those invoices withimrty
(30) days after receipt, without Bankruptcy Court approval, unlesSrigitor Trusiee objects in
writing specifying the reasons for such objection and identifying the specific fees or exjpenses
which objection is made. If there is a dispute as to a portion of an invoidgratigor Trusiee
shall pay the undisputed portion. All paymentLreditor Trusiee Professionals ardreditor
Trustee NonProfessionals shall be paid out of teedita TrustAssetsFollowing 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 -fféective Date period to assist the future Creditor
Trustee in connectiowith 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 Credior 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 digpositany 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 Ttas have been madew Krernfination Date “, but in no event
shall theTermination Date b&ater than five years from the Effective Date unless the Bankruptcy
Court, upon motion made within the sixonth period before such fifa") anniversary (and, in
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the event of further extension, within the -amonth period before the end of the precgdin
extension), determines that a fixpdriod extension (not to exceed th(8gyears, 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 thatfariier 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 distrbution of the balance of tléreditorTrustAssetspursuant to the Plan and this
Agreement, th€reditorTrustshall be deemed dissolved for all purposes without the necessity for
any other or further actiong-ollowing the Termination Date, ti@reditor Trustee shall execute

and cause a Certificate of Cancellation of the Certificate of Trust @@rénditor Trust to be filed

in accordance with the Delaware AcLLWKRXW WKH QHHG IRU WKH '"HODZDU
signature) Notwithstanding aything to the contrary contained in tiigreement, the existence

of theCreditorTrust 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 giverheoDelaware
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 theaRththis Agreement,
as appopriate;provided, howeverthat 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 dissoeethi@r Trust(b) donate
any balance to a charitable organization (i) described in sediit{c)83) of the Tax Code, (ii)
exempt fromU.S. federal income taxXXQGHU VHFWLRQ D RI WKH 7D[ &RGH
IRXQGDWLRQ ™ DV G H(d qf h&Tax@odd; &nd/(lvRtiaat is unrelated to the Debtors,
the Creditor Trust, and any insider of the Creditor Trysted (c) dissolve the Creditor Trust.

14.2 Diligent Administration

TheCreditorTruske shall (a) not unduly prolong the duration of@neditorTrust
(b) at all times endeavor to resolve, settle, or othermiseetizeall rights, claimsor other assets
that constituteCreditorTrust Assets; (cupon written request of a Creditor Trusgrigficiary and
with the consent of the Oversight Committe®nsult and confer with th€reditor Trust
Beneficiariemnot more than three times per yeandotherwise keep Creditor Trust Beneficiaries
timely advised ofall material mattersand (d) effecthe liquidation of theCreditor Trust Assets
and distribution of theAvailable NetCreditor Proceedgo 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 substantiveprovision of this Agreement may be materially amended or waived
by order of the Bankruptcy Court if necessary to implement the ptanided however that no
change may be made to this Agreement that would adversely affect the federal income tax status
of theCreditorTrust DV D 3J U D Q W Rrbvidfédfuttiiady thatbd@xsGch amendment or waiver
be inconsistent with the Plan. Technical or nonnetamendments to or waivers of portions of

-28



this Agreement may be made as necessary to clarify this Agreement or to en@bpéelitoeTrust
to effectuate the terms of this Agreement, with the consent o€téditor Trustee; provided
however that no sah amendment or waiver be inconsistent with the Plan.

ARTICLE XVI
OVERSIGHT COMMITTEE AND RELATED MATTERS

16.1 Establishment, Composition and Role of Oversight Committee

(@) The Creditor Trustee shall be subject to oversighalmpommittee (the
Vversight Committeé compried of three membersvhose 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 pursliadtilid 3 hereof.
The Oversight Committee shall consist ofgi)least onenember selected by the Ad Hoc Group
and (ii)at leastone member selected by the CrediffiZtemmittee. TheCreditor Trustee shall
consult with and/or obtain the consent of @eersight Committe in accordance with the terms
of this Agreement. The Oversight Committee shall have reasonable access to the Creditor
TUXVWHHTY FRQVXOWDQWY DQG RWKHU DGYLVRUV UHWDLQH
to theCreditorTrustee, which access shall be made available as determineddredier Trustee
in his or her discretion.

(b)  The Oversight Committeshall act bymajority 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,hichvcase 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

(@)  The authority of the members of the Oversight Committeebeikkffective
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 rembparsuant td&Sectionl6.4hereof

16.3 Compensation of the Members of the Oversight Committee

The members of the Oversight Committee shall not receive any compensation for
services renderedother than LQ WKH &UHGLWRU ahyXéew &heefpens8d VFUHW
reasonablyncurredother than counskgl

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

€) Resignation Any member of the Oversight Committee may resign such
position and be discharged from any futurégations and liabilities hereunder by giving written
notice thereof to the Creditor Trustee and the other members of the Oversight Committee at least
WKLUW\ GD\V SULRU WR WKH HIIHFWLYH GQUDtiseHofRI V XFK
Resignatiori 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 bedestitigect 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 mayrbmoved 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 removesinier.

(©) Appointment of a Successor Member of Oversight Committééthin
twenty (20) days of the mailing date of the Notice of Resignation (or within twenty (20) days of
the effective date ofreorder of thdBankruptcy Court authorizing the removal ahamber of the
2YHUVLJKW &R PRutoasgpHMsignatisrHDéadline D VXFFHVVRU VKDOO EH
fill such position by the unanimous vote of the remaining members on the Oversight Committee.
In designating a successor, the remaining membetiseoDversight 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 OversighCommittee 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 apgmbihereunder 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 Cébereupon,
such successor member of the Oversi@itnmittee shall, without any further act, become vested
with all of the rights, powers, duties, authority and privileges of his predecessor hereunder.

(e) Trust ContinuanceThe death, resignation, incompetency or removal of any
member of the Oversight Comiteie 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 membeshall (i) promptly execute and deliver any such documents, instruments, and other
ZULWLQJ DV PD\ EH QHFHVVDU\ WR HIIHFW WKH WHUPLQDW!
Agreement; (ii) deliver to the Creditor Trustee all documents, instruments, reaodi®ther
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
WKH 'HODZD U¢latvaré/TruateeH 3 7KH '"HODZDUH 7UXVWHH VKDOO H
person who is at least twentyie (21) years of age and a resident of the State of Delawareeor (ii)
legal entity that has its principal place of business in the State of Delaware, otherwise eneets th
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 Teustaccordance with the provisions of this
Article XVII, the Delaware Trustee shall resign immediately in the manner and with the effect
hereinafter specified iBection 17.hereof For the avoidance of doubt, the Delaware Trustee

will only have such ghts, duties(including fiduciary duties)and obligations as expressly
provided by reference to the Delaware Trustee hereunder.Crdubtor Trustee shall have no
liability for the acts or omissions of any Delaware Trustee.

17.2 The Delaware Trustee shall no¢ entitled to exercise any powers, nor shall the
Delaware Trustee have any of the duties and responsibilities @rdubtor Trustee set forth
herein. The Delaware Trustee shall be a trustee o€thkditor Trust for the sole and limited
purpose of fuilling 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 $tee shall be limited to
accepting legal process served on@hneditorTrust 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 requiredégecute 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 Trisstheiés
(including fiduciary duties) and liabilities relating to tBeeditorTrust, theCreditor Trustee, the
Oversight Committeeor theCreditor Trust Beneficiaries, such duties and liabilities are replaced
by the duties and liabilities of the Delawaraistee expressly set forth in this Agreement. The
Delaware Trustee shall have no liability for the acts or omissions o€eaditor Trustee. The
Delaware Trustee undertakes to perform such duties and only such duties as are specifically and
expresslyset 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 ag@rnselaware 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 thgmwillful 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 ofGheditorTrustee or any other person pursuant
to the provisions of this Agreement unless @reditor 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 liabilitiesidwabe incurred by it in compliance with
such request or direction. The Delaware Trustee shall be entitled to request and receive written
instructions from th€reditorTrustee and shall have no responsibility or liability for any losses or
damages of angature that may arise from any action taken or not taken by the Delaware Trustee
in accordance with the written direction of tBeeditor Trustee. The Delaware Trustee may, at
the expense of theéreditorTrust, request, rely on, and act in accordanc&kwiR I ILFHUV FHUWLI
and/or opinions of counsel, and shall incur no liability and shall be fully protected in acting or
UHIUDLQLQJ IURP DFWLQJ LQ DFFRUGDQFH ZLWK VXFK RIILFH

17.3 The Delaware Trustee shall serve Lstich time as the Creditor Trustesmoves
the Delaware Trustee or the Delaware Trustee resigns and a successor Delaware Trustee is
appointed by the Creditor Trust@e accordance with the terms 8Skction 17.4hereof The
Delaware Trustee may resignaty time upon the giving of at leastirty (30 GD\VY DGYDQF&
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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 witlsectionl7.4hereof 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 retic the Creditor Trustee. If the
Creditor Trustee does not act within subirty (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 jwdiction 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 requiremeptgioh 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 toutgoing 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 rightspowers, 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 thisnagteeThe
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 @neditor 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€Tshstébe 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 hesndhdelt have and
succeed to the rights, powers, duties, immunitias$ @arivileges as its predecessuithout 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 agrestinbetween the Creditor Trust and the Delaware Trustee, which
compensation shall be paid by the Creditor Trust. Such compensation is intended for the Delaware
7TUXVWHHYYVY VHUYLFHVY DV FRQWHPSODWHG E\ WKLV $JUHHPH
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 doctieethan
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 anyr attpeeement, instrument, or document
other than this Agreement. Delivery of reports, information and documents to the Delaware
7TUXVWHH LV IRU LQIRUPDWLRQDO SXUSRVHV RQO\ DQG WKH
shall not constitute constructivetice 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 requisdduliate

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 Traise 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 p#ormance 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 i@fipeagexcept 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 regardasl 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; sapetaepidemics 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 unavailabilitytloé 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, unlesshiagball
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 exercisarf 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 mstion, 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 pyesented b
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 spefically 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 thatmsviolation of applicable law.
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17.13 The Corporate Transparency Act (31 U.S.C § 5336) and its implementing
UHJXODWLRQV F®®@OHHMRDNYHDTX WKHWKH &UHGLWRU 7UXVW
JLOQDQFLDO &ULPHV (QIRioGCENP HQWR A thWihBRILsNall Be the Creditor
TUXVWHHTVY GXW\ DQG QRW WKH '"HODZDUH 7UXVWHHTV GXW
filings, as applicable, and to cause the Creditor Trust to comply with its obligations under the CTA,
if any. The parties heret@knowledge 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 @@rettiitor Trust.

ARTICLE XVIII
MISCELLANEOUS PROVISIONS

18.1 Intention of Parties to Establish Grantor Trust

This Agreement is intended to create a grantor trusUfBr federal income tax
purposes and, to the extent provided by law, shall be governezbastiued in all respects as a
grantor trus{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 &fbhs and (b) investigating and prosecuting any and all
Retained Estate Causes of Action, any attoicient privilege, workproduct protection, or other
privilege or immunity attaching or relating to any documents or communications (of any kind,
whether witten or oral, electronic, or otherwise) held by the Debtors shall be deemed to be
WUDQVIHUUHG WR WKH &UHGLWRU 7UXVW IR UransteledOLPLWH
Privlegess ZLWKRXW ZDLYHU DQG VKDivilegéd) The® OebidbiStHEF-WYV Ut
Reorganized Debtorandthe Creditor Trustee, as applicable, shall take all necessary actions to
protect the Transferred Privileges.

Subject to the terms of the Plan, the Creditor Bersiay 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 suésedisclosure 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 Privilegesrespect 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 @)sinessdays) and an opportunity to protect the Credito
7TUXVWTV ULIJKWV ZLWK UHVSHFW WR DQ\ VXEVHTXHQW GLVF
confidentiality stipulation, or similar agreement relating to such disclosure. If the Creditor Trustee
or the Reorganized Debtors object to an action praptsée 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 iase 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 thengbjently 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,
LQFOXGLQJ DWWRUQH\ ¥iohkvithvsuch Qisptel UHG LQ FRQQ

18.3 Dispute Resolution

(@) Unless otherwise expressly provided for herein, the dispute resolution
procedures of thiSection B.3 shall be the exclusive mechanism to resolve any dispute arising
under or with respect to this Agreement.

(b) Informal Dispute ResolutionAny dispute under this Agreement shall first
be the subject of informal negotiation$he dispute shall be considered to have arisen when a
disputing party sends to the counterparty or counterparties a written notice of didfmitee of
Dispute” Such Notice of Dispute shall state clearly the matter in disfite.period of informal
negotiations shall not exceed thirty (30) days from the date the Notice of Dispute is received by
the counterparty or counterparties, unlésst period is modified by written agreement of the
disputing party and counterparty or counterpartiéshe disputing party and the counterparty or
counterparties cannot resolve the dispute by informal negotiations, then the disputing party may
invokethe formal dispute resolution procedures as set forth below.

(©) Formal Dispute Resolutiormhe disputing party shall invoke formal dispute
resolution procedures, within the time period provided in the preceding subparagraph, by serving
on the counterparty @ounterparties a written statement of position regarding the matter in dispute

Statement of Position The Statement of Position shall include, but need not be limited to,

DQ\ IDFWXDO GDWD DQDO\VLYVY RU RSLQLRQ VXSSRUWLQJ WK
documentation and legal authorities relied upon by the disputing paayh counterpéy shall
VHUYH LWV 6WDWHPHQW RI 3RVLWLRQ ZLWKLQ WKLUW\ GD
of Position, which shall also include, but need not be limited to, any factual data, analysis or
RSLQLRQ VXSSRUWLQJ WK HndrFahyx Quppbettihg Dddumhefitstios RNdLISYa R Q D
authorities relied upon by the counterpartyf the disputing party and the counterparty or
counterparties are unable to consensually resolve the dispute within thirty (30) days after the last
of all counterpartie 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 Section18.3(d) hereof

(d)  Judicial Review The disputing party may seek ja@l 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 countetjgs and th€reditorTrustee, a motion requesting judicial
resolution of the disputeThe motion must be filed within fortfive (45) days of receipt of the
ODVW FRXQWHUSDUW\TV 6WDWHPHQW RI 3RVLWhe QoS XUV XDC
shDOO FRQWDLQ D ZULWWHQ VWDWHPHQW RI WKH GLVSXWLQJ !
any supporting factual data, analysis, opinion, documentation and legal authorities, and shall set
forth the relief requested and any schedule within ke dispute must be resolved for orderly
administration of theCreditor 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 petted by the rules of the court.
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(e) For matters involving the consent of the Oversight Committee, the
provisions of thisSection B.3 shall apply only after the procedures set forttEahibit 3 hereof
have been exhausted without resolution of the disptagided however, under this Section 17.3,
the Oversight Committee shall have the burden of proof to show the validity of the Oversight
&RPPLWWHHTV ZLWKKROGLQJ RI FRQVHQW

18.4 Confidentiality

The Confidential Partieshall hold strictly confidential and not ufsr 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 ofGheditorTrustAssets relates;
provided howeverthat 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 pursoid@gal 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 ConfidehRarty shall promptlyto the extent legally permitteith advance
of making such disclosure, provide reasonable notice of such required disclosur€tedier
Trustee to allow it sufficient time to object to or prevent such disclosure through juslicther
means and shall cooperate reasonably withCiteslitor Trusiee in making any such objection,
including, but not limited to, appearing in any judicial or administrative proceeding in support of
any objection to such disclosumad shall disclosthat 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 giviedfect 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 jurisdictiode 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 vld 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 thg3rusinesslay after such
notice isdelivered 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 Wwéhfitké Bankruptcy

Court:

As to the Creditor Trustee:

Contact Name:
Address:

Phone:
E-mail:

with copies to:

Address:

Phone:
E-mail:

and

Address:

Phone:
E-mail:

As to the Debtors:

ContactName:
Address:
E-mail:

with copies to:

AlexandreZyngier

c/oBatuta Capital AdvisorsLC
650 Halstead AveSuite 201B2
Mamaroneck, NY 10543
9145659129
azyngier@batutaadvisors.com

White & Case LLP

Attn.: *UHJRU\ ) 3HVFH $Q@&ndidZKpop2Tf1HLOO
111 South Wacker Drive, Suite 5100

Chicago, lllinois 60606

312-881-5400

gregory.pesce@whitecase.com

aoneill@whitecase.com

andrea.kropp@whitecase.com

Paul Hastings LLP

Attn.: John Storz

200 Park Avenue

New York, New York 10166
212-318-6000
johnstorz@paulhastings.com

Amyris, Inc.

Attn.: General Counsel

5885 Hollis Street, Suite 100
Emeryville, California94608
generalcounsel@amyris.com

Pachulski Stangiehl & Jones LLP

Attn.: Richard M. Pachulski, Debra I. Grassgreen, James E.
291HLOO
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Address: 919 N. Market Street, 17th Floor

P.O. Box 8705

Wilmington, Delaware 19898705 (Courier 19801)
Phone: 3026524100
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 NovotnyMichael 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 10018405

Phone: 4157336181
212-813-8840
212-459-7460
2124597354
E-mail: jnovotny@goodwinlaw.com

mgoldstein@goodwinlaw.com
anicas@goodwinlaw.com
dhoehne@goodwinlaw.com



As to theDelaware 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 aCreditorTrustBeneficiary

Any notice or other communication hereunder shall be in writing and shall be
deemed to have been sufficiently given, for all purposes, oeatlier of (i) notice provided by
electronic mail or (i) thdifth (5" businesglay after depositeghostage prepaid, in a post office
or letter box in either casaddressed to the Person for whom such notice is intended to the name
andelectronic mail and/or postageldress as determined in accordance withCiteslitor Trust
Registeror otherwise providd by such Perspas applicable

18.9 No Waiver

No failure by the Creditor Trust, the Creditor Trustéw Delaware Truste®r
their respectivagents, professionals and employees to exercise or delay in exercising any right,
power, or privilege hereundshall 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 te ttontrary, the terms and provisions
of this Agreement shall remain fully binding and enforceable notwithstanding any vacancy in the
position of theCreditorTrusiee.

18.11 Entire Agreement

This Agreement (including the recitals hereof and, to the extent aplplithe 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 Pland 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 @reditor Trust Beneficiariesany 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 sbiedblibar
Trustee or theCreditor Trust Beneficiaries be deemed to be or treated in any way whatsoever to
be liable or responsible hereunder as partners or joint venturers. The relationshiprefiter
Trust Beneficiaries (on the one hand) to eeditor Trusee (on the other hand) shhak 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 byAgreement

18.13 Headings

The section headings contained in this Agreement are $otdlye 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 tant®r
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

Eachparty hereto hereby irrevocably waives, to the fullest extent permitted by
applicable law, any andlalght 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 extgrsuah proceeding is
not subject to the jurisdiction of the Bankruptcy Court in accordance with the terms of this
Agreement.



IN WITNESS WHEREOF, theParties 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 writilbove

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

Deltors

By:
Name:
Title:

[Signature Page fobebtorg



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

By:

Alexandre Zyngier
Creditor Trustee

[Signature Page for Creditor Trusfee



Wilmington Trust, National Association, as
DelawareTrustee

By:

Name:
Title:

[Signature Page fobelawareTrusteé
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Exhibit 2
Form of Delaware Certificate of Trust

CERTIFICATE OF TRUST
OF
AMRS CREDITORS TRUST

7KLV &HUWLILFDWH RI 7UXVW RI $056 &UHGLWRUV 7U
executed and filed on behalf of the Trust by the undersigned trustees to form a statutory trust
under the Delaware Statutory Trust Act (12 Del. C. Section 886&éq. WKH 3$FW

1. Name The name of the trust formed hereby is AMRS Creditors Trust.

2. Registered Office; Registered Agefithe 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 19885 Attention:
AMRS Creditors Trust Administrator

3. Effective Date This Certificate of Trust shall be effective upon filing.

IN WITNESS WHEREOF, the undersigned have duly executedCérisficate of
Trust in accordance with Section 3811(a)(1) of the Act.

Wilmington Trust, National Association, not in it:
individual capacity but solely as Delaware Trust

Name:
Title:

CreditorTrustee

Name:AlexandreZyngier, not individually,
but solely inhis 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 &akny actions with respect to any of the following actions
without theconsenbf the Oversight Committeevhich consent shall be in accordance with
Section 16.Dbf this Agreement

€) 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 Creditaust, which individually or in the aggregate,
is in excess of $50,000 per year;

(©) 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 Plarsor thi
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 Creditanu$t Assets in excess of $50,000.

When the Creditor Trustee is required to obtain the consent of the Oversight Committee,
the CreditorTrusteeshall providethe Oversight Committegvith a written notice statinghatits
consentis being sought,describingin detail the natureand scopeof the actionthe Creditor
Trusteeproposeso take,andexplainingin detailthereasonsvhy the CreditorTrusteedesireso
takesuch action. The CreditorTrusteeshall providethe Oversight Committeasmuchrelevant
additional information concerning theproposed action as is requestedby the Oversight
Committeeand as is reasonablypracticableunder the circumstances. The CreditorTrustee
shall alsoprovidethe Oversight Committeavith suchreasonableiccesgo the Creditor Trust
consultantsand other advisorsretained by the Creditor Trustas the Oversight Committee
may reasonablyequestduring the time that the Creditor Trusteés consideringsuch action,
and shall also provide the Oversight Committeehe opportunity, at reasonabldimes and for
reasonableeriodsof time, to discuss and comment on such action with the Creditor Trustee.

The Oversight Committeemust considerin good faith and in a timely fashionany
requestfor its consentby the Creditor Trustee,and mustin any eventadvisethe Creditor
Trusteejn writing, of its consenfor its objectionto the proposedactionwithin five (5) business
days of receivingthe original requestfor consentfrom the Creditor Trustee,unlessthe Creditor
Trusteeextendsthe time for such response.The Oversight Committeenay not withhold its
consentunreasonablylf the Oversight Committeedecidesto withhold its consent,it must



explainin detail its objectionsto the proposedaction. If the Oversight Committeeloes not

advisethe CreditorTrustee, in writing, oits consent or its objections to thetion within five(5)
businesgdaysof receivingnoticeregardingsuchrequest(or within suchadditionaltime asmay

be grantedby the Creditor Trusteein hisor herdiscretion)the 2YHUVLJKW &doisént WWHH §°
to the proposedactions shall bdeemed to have been affirmativeisanted.

If, after following the proceduresspecifiedin this Exhibit 2, the Oversight Committee
continuesto objectto the proposedaction andto withhold its consentto the proposedction,
the Creditor Trusteeand the Oversight Committeeshall resolve their dispute pursuantto
Sectionl18.3 of the Agreementprovided however in that eventthe Oversight Committeshall
havethe burdenof proof to show thevalidity of theOversight Committe§V REMHFWLRQ



Exhibit 4

Fee Schedule

$10,000per monthfor the services of the Creditor Trustee, plus three percent of all proceeds of
Estate Claim®therConsideratiorafter giving effect taCreditor Trust expensesvhich shall be
invoiced by and due to Batuta Capital Advisors LLC



Exhibit 5

Notwithstanding anything in the Plan to the contranmy the Effective Datethe ThirdParty
Release Settlement Amount (as defined in the Plan) with respect to Classes 7 and 8 will be
transferred to the Creditor Trusfhe Creditor Trustee shall hold &nsegregated accoustich
amounts (the 3Third -Party Release Settlement Account until the Creditor Trust has
distributed pursuant to the Plathe ThirdParty Release Settlement Amounts to each holder of
Direct Claims (as defined in the Plan) in Classnd &lass 8 who is bound by the Thiparty
Release.For the avoidance of doubt, the Holders of all Convertible Notes Claims in Class 7 did
not opt out of the Third Parfgelease 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 remainingClass 8Third-Party Release Settlement Amouirtsescrowafter

all Class 8 ThirdParty Release Settlement Amodigtributions have been made shallhedd in

trust for andransferred to the Reorganized Debtors as soon as reasonably possible after all such
distributions have been madegether with a summamccounting of such amount based upon
those normgualifying holders of Allowed Unsecured Claims who are not entitled to ‘Huarty
Release Settlement Amounts (i.e., those holders of Allowed Unsecured Claims who opted out of
the ThirdParty Release) To the extent required by applicable law, the THiarty Release
6HWWOHPHQW $FFRXQW VKDOO EH WUHDWHG DV D 3GLVSXW
Treasury Regulation section 1.468B the Creditor Trustee shall administer the Tiiatty
Release Settirent 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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EXHIBIT C

(IDENTIF ICAT ION OF DESIGNATED PREFERENCE ACTIONS)



Designated Preference Actions

No.
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 Agua 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 ChemsSolv 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 DocusSign

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 Evogua 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 lllumina, Inc.

139 Industrial & Construction

140 InforsUSA

141 Integra Biosciences Corp.

142 Intelli-tech

143 Intrepid Investment Bankers LL
144 Iron Mountain

145 Ishag 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 0. 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 |
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
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(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 Agua 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.
a7 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 CFGlI 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

7 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 lllumina, Inc.

139 Industrial & Construction

140 InforsUSA

141 Integra Biosciences Corp.

142 Intelli-tech

143 Intrepid Investment Bankers LL
144 Iron Mountain

145 Ishag 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 |
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




EXHIBIT 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.lO, 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 D3LLC

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 Mlllipore 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, Inc
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 |

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 Henrigue 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, |
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 producdo Artistica Eireli
293 SeaCliff Beauty Packaging & Laboratories
294 SEE Turtles

295 SF Hills & Drills Boot Camp

296 Shauna Faulisi

297 Shiruy, 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.lO, 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

7 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 D3LLC

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 Mlllipore 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, Inc
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 |

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, |
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 Nasdag

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 producéo Artistica Eireli
293 SeaCliff Beauty Packaging & Laboratories
294 SEE Turtles




No. Counterparty
295296 SF Hills & Drills Boot Camp
296297 Shauna Faulisi
297298 Shiry, Inc.

298299 SHOPDEV LLC

299300 Shreeyansh DB Software Pvt Ltd
300301 Simon Morch

301302 Slate Studios LLC

302363 SoPost Inc.

303304 SPK Associates

3043065 Sprout Social, Inc.

305306 State of New Jersey

306304 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
338 Winco Design Limited

339 With Honors LLC

340 Workday, Inc.

341 Wright's Media, LLC

342 Wrk Lab, Inc

Xela Pack Inc

XYZ Graphics, Inc.

Z&R Design

346 Zack Peter, LLC
347 Zand Dermatology, Inc.
348 Zdot,LLC dba Bounce Marketing & Events

Zendesk Inc

Zuuk International




EXHIBIT E

(AMENDED DSM-FIRMENICH CONTRACTYS)

On the Effective Date of the Plan, Reorgadi2enyris and DSM-Firmenich entered into the
Amended DSM Contracts.



EXHIBIT F

(DSM PLAN PROMISSORY NOTE)



SECURED PROMISSORY NOTE

$30,768925.00
May 7, 2024

FOR VALUE RECEIVED, AMYRIS ,INc., a Delaware corporatiqrfParent ") and each
Person described as®@ubsidiary Borrowetron the signature page to this Nof8ybsidiary Borrowers *
and Subsidiary Borrowersogether with Parent®Borrower ), hereby promise to papSM FINANCE
B.V., a Netherlands private company with limited liabilftggether with its successors andgermited
assigns,iender ), 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 ($30,768925.00, together with any PIK Interegis defined belowadded
to the principal amount there¢he d.0an "), 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 intethstwrpaid
principal amount hereof from the Effective Date (as defined belmwd) all other amounts payable
hereundeuntil this Note is paid in full.

WHEREAS, Parent and Lender entered into that certain Loan and Security Agreement on or about
October 1, 2022 (as the same may be amended, restated, amended and restated, supplemented or otherwise
PRGLILHG IURP W LLB&h AUrieeébtPH WKH 3

WHEREAS, on August 9, 202%arent and certain afs subsidiaries (each, @&ebtor ) 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 D€ee aand continued in
the possession of their assets and theagament of their business pursuant to Sections 1107 and 1108 of
the Bankruptcy Code;

WHEREAS, in connection with the Cases, the Debfited the Third Amended Joint Chapter 11
Plan of Reorganization of Amyris, Inc. and Its Affiliated Debtors, as Modfireduding all annexes,
exhibits, schedules and supplements thereto, in each case, as may be amended, modified or supplemented
IURP WLPH WHRalV wihHhe Bakikdugtcy Court odanuary 23, 224;

WHEREAS, on February 7, 2024, the Bankruptcy Court entered the Confirmation Order and on
May 7, WKH 3(IITHFWLYH 'DWH" DV VXFK WHUP LV GHILQHG LQ WKH

WHEREAS, pursuant to the PlanpBower and Lender are amending and restating Ltban
Agreement in the form of this Nate

NOW, THEREFORE, in consideration of the foregoing and the agreements, provisions and
covenants herein containdgrrower and Lendeaigree as follows:

1. Definitions. The following terms used here{including thePreamble) 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):

BAAA° KDV WKH PHDQS&tbnokeyW IRUWK LQ

AAARules” KDV WKH PHDQ S«¢ationvokeWW IRUWK LQ

ASDOE/S29Y388666.16



Bankruptcy Code "means Title 11 of the United States Code, as amended from time to time, and
any successor laws.

Bankruptcy Law © PHD QV Hdp th& B&kruptcy Codep) any domestic or foreign law
relatingto 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 affectinggetrights of creditors generally (includingthout limitation
any plan of arrangement provisions of applicable corporation statutesy)amy/ (order made by a court
of competent jurisdiction in respect of any of the foregoing.

Borrower “has the medng set forthin the Preamble.

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

Lases has the meaning set foiiththe Recitals

%Confirmation Order " VKDOO PHDQ WKH 32UGHU &RQILUPLQJ 7KLUG $PF
RI SHRUJDQL]DWLRQ RI $P\ULV ,QF D Q Glasé¥ st dbtket@unibey H261 ' HEW R UV

Pebtors” has the meaning set foiiththe Recitals.

Pefault” PHDQV DQ\ HYHQW ZKLFK ZLWK WKH SDVVDJH RI WLPH F
or waived, become an Event of Default.

Pispute” KDV WKH PHDQ SdéptiborVokeyYV IRUWK LQ

Pollar “ and the signB "~ mean the lawful monefjor the time beingof the United States of
America

Effective Date” has the meaning set forth&ection 4

Event of Default” hasthe meaninget forthin Section?.

Exit Administrative Agent ~ PHDQV (XDJRUH //& DV $GPLQLVWHNDWLYH $J
Secured Parties, together with its successors and assigns.

Exit Loan Agreement” PHDQV WKDW FHUWDLQ /RDQ D Q Rofgbthers) LW\ $JU
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 orhe Effective Date.

Exit Loan Documents’ PHDQV WKH /RDQ 'RFXPHQWY DV GHILQHG LQ W

Exit Secured Parties PHDQV WKH 6HFXUHG 3DUWLHV XQGHU DQG D
Agreement.

Funded Indebtedness means indebtedness for bamed moneyincluding suchindebtedness
thatis evidenced by loans, notes, bonds, debentures or similar instruments.
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Governmental Authority ™ PHDQV DQ\ QDWLRQ RU JRYHUQPHQW DQ\
subdivision thereof, and any agendgpartment or other entity exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government.

Indemnified Person® KDV WKH PHDQE&tbnokthyy IRUWK LQ

Jssuer” KDV WKH PHDQLQJ VH@eédmRdantWWK LQ WKH 30HGJH

aws” PHDQV DQ\ IHGHUDO VWDWH ORFDO DQG IRUHLJQ VWDW)
guidance, guideline, ordinance, rule, judgment, order, decree, code, injunction, permit, concession, grant,
franchise, governmental (or quagvernmental) agreement, governmental (or ggasernmental)
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.

. ender “has the meaninget brthin thePreamble.

Liabilites ~ KDV WKH PHDQ &é&tbnokhyw IRUWK LQ

Lien “has the meaninget forthin the Pledge Agreement

3 0an “has the meaninget forthin thePreamble.

I oan Agreement” has the meaning set foriththe Recitals.

Material Adverse Effect” PHDQV D PDWHULDO RGhéHuswéss HbplarbEdNs, X SR Q
properties, assets, or condition (financial or otherwis#)eBorrowess, or (b) the ability ofthe 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 Obliga(@rkePledge
&ROODWHUDO RU WK HlédteCallEters dr thie gripinty BfQuAN Kidths.

Maturity Date ©~ KDV W K HseR tarihiQ Sdgtion 2(b)

Merger ~has the meaninget forthin Section 6

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

Note Documents means ths Noteandthe Pledge Agreement

Party “meansany partyto this Note.
Payment Date” KDV WKH PHDQ&&tbiv3HW IRUWK

Permitted Liens” PHDQV DQ\ /LHQV D VHFXULQJ MXGJPéiéatdy IRU WK
pursuant to the Pledge Agreemantl(c) for taxesassessments, or other governmental chargeget due
or payable or that are being contested in good faith by appropriatesoings.

Person” 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, defmaent or instrumentality thereof.

-3
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PIK Interest “has theset forthin Section3.
Plan “has the meaning set forth in the Recitals

Pledge Agreement P H Ot@atvcertainAmended and Restatd@ledge Agreementbetween
Parent and Lendgoriginally datedDecember 12, 2022s the same may be amended, restated, amended
and restated, supplemented or otherwise modified from time to time, including on the Effective Date

Pledge Collateral” KDV W K Hsd® frthiQ th®Bledge Agreement

Secured Obligations” means the aggregate principal amount of the Loan, together with all
accrued and unpaid interest thereon (as provid€gdation 3 and any other amounts due and owing under
the Note Documents

Subsidiary© P H Pagirespect to any persaary entity, wrether corporate, partnership, limited
liability company, joint venture or otherwise, in whistichPersorowns or controls 50.1% or more of the
outstanding voting securities.

Subsidiary Borrower © KDV W K Hse? tarihi@ th® Breamble.

BSuccessor Borower " has theneaningset forthin Section 6

Surviving Obligations “hasthe meaninget forthin the Addendum.

STransactions” PHDQV WKH WUDQVDFWLRQVY FRQWHPSODWHG E\ WK
Confirmation Order.

YCC~ KDV W K HseR tarihiQ th®Bledge Agreement

2. Payments.

@) Voluntary This Note may beedeemedin whole or in part prior to the Maturity
Date by Borrower, effective three Business Days after written notice ofsdemptioris given to
Lender, by payment of the principal amount of the Note to be redeegpetther with any interest accrued
thereonthrough the date aedemptiorbut not then capitalizegrovided that each suchdemptiorshall
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 tioethaer in its sole discretion).

(b) Mandatory

(i) On September 16, 202Bprrower shall repay the Loan in an aggregate principal amount of
$15,000,000and

(i) on December 31, 202@he Maturity Date "), the then outstandin§ecured Obligations
shall be immediately due and payable in.full

(© Payment TermsAll payments of theSecured Obligationshall 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. Amountgrepaid or repaid in respect of the Loan may not be reborroiied.
payments of principal, interest and other amounts under this Note shall be made without offset,
counterclaim or deduction of any kind for any reason

-4-
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3. Interest.

@) Interest on the Loan ah be calculated at a rate equal to 6. 4&&tannum Interest
shall be paid in kind in arreaamd capitalized semiannuabyartingon the six month anniversary date of
the Effective Datand continuing from such date in six month interyaégeh such d&v HPapmgnt Date”
until the Loanis paid in full (PIK Interest ). PIK Interest shall be added to the principal amount of the
Note oneachPaymentDate and shall thereafter constitute principal for all purposes under thidiNetest
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 Earathe period from and including the Effective
Date through the datmn whichthe Loan is paid in full

(b) Upon the occurrence and during the continuation of an Event of Defiailt,
outstanding Loan, including principal and PIK Interest thereon, lsbatlinterest at a rate per annum equal
to the interest rate otherwise applicable to the Loan plus 2.0% per arfdafault Interest™ $00 'HIDXOW
Interest shall be paid in kind in arrears and capitalmedthly on each Payment Daéad shalbe subject
to the provisions ofection 3(a)

4, Conditions Precedent This 1RWH ZLOO EH HIIHFWHifédtdveRDteW KRIQG D W H
which the Lender has received or waived receipt of the documents and other evidence set out in this
Section4, in form andsubstance satisfactory to it.

(@) Note DocumentsA counterpart of this Notandthe Pledge Agreemergigned by
eachparty to those Note Documents

(b) Fees and Expensesvidence of thgpayment of all fees and expenses required to
be paid or reimburseas required undehe Plan

(©) No Default or Event of Defaulifter giving effect to théransactions, nBDefault
or Event of Default shall have occurred and be continamthe Effective Dee.

(d) Representations and Warrantidhe representations and warrantieSéctions
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 Docments The operating documents of the Borrowansllong-
form chartergor equivalent documentsf the Borrowers certified by the Secretary of S{ateequivalent
officer) of thar jurisdiction of organization or formatioasnd WR WKH H[WHQW DSSOLFDEOH L
jurisdiction of incorporation or formatiorghortform good standing certificates of tBerrowers certified
by the Secretary of State (or equivalent agency) of each other jurisdiction in which each Borrower is
gualified to conduct business

0] Officer§ Certificate A certificatedated as of the Effective Date, signgy an
authorized officer oParent (on behalf of the Borrowemsijth respect to each Borrow8r() charter, i)
operating documents aniil Y resdutions;

(9) Closing Certificate A certificatedated as of the Effective Datsigned by an
authorized officer ofParent (on behalf of the Borrowergponfirming compliance with the conditions
precedent set forth iBections 4(cand4(d);

(h) UCC. A UCC continuationstatement foParentin respect of the Pledge
Collateral.
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0] Confirmation OrderAll conditions precedent to the effectiveness of the Plan
shall have been met or waived as provided in the. Plan

5. Representations and Warranties Borrowerrepresents and warrants to Lender thstof the
Effective Datepursuant to the Plan and the Confirmation Qrder

@) Corporate Status; Compliance with Law

() Each Borrower is a corporation, partnership, limited partnership or limited liability company
(or equivalenentity in its jurisdiction of formationduly organizedandvalidly existingand
in good standing under the laws of its applicable jurisdictianadrporation or formation

(i)  After giving effect to the Transactioas of the Effective DajdarentA) owns the Pledge
Collateral, free of all Liens, other th&ermitted Liensand (B)has the legal right to own,
pledge, mortgage or otherwise encumiher Pledge Collaterals security for the Secured
Obligations

(i) Each Borrower is duly qualified to conduct business @adhe extent applicable in such
%RUURZHUYTV MXULVGLFWLRQ iRih doQdsRutBgib@Euisdi®tignsRU IRUPL
in which the nature of its business or its ownership or lease of properties sesyuihe
qualificationswhere failure to be @ 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 righiot reasonably expected to have a Material Adverse
Effect;

(v)  Each Borrower has (and no Borrower is in default under) alemahticenses, 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 regghifor 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 organizationalutnents in all material respects;
and

(vii) After giving effect to the Transactions as of the Effective Daaeh eBorrower is in
compliance with all Law$o which it is subject except where failure to compbpuld not
beexpected to have a Material Adversffect.

(b) Organizational Power, Authorization, Enforceable Obligations, Conseltie
execution, delivery and performance o thiote Documents$o which it is partypursuant to the Plan and
the Confirmation Order

(i) are within such% R U U Rcoigasefie/ partnership, limited partnership or limited liability
company power and do not contravene any provision of $wdR U U RatdahiZatbnal
documents;
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(i)  have been duly alorized by all necessary or proper action of each Borrower;

(i)  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 Borrassubject, theviolation of
which would be reasonably expected to have a Material Adverse Hicany 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 cormeapproval of any other
Person which has not already been obtgined

(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 eadh cesgect of
material Fundedindebtedness to which arBorrower is a party or by which any of its
property is bound; and

(vi) The individual or individuals executing theote Document®n its behalfre duly authorized
to do so. EaciNote 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, enfdyee against each such
Borrower in accordance with its termsubject toapplicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creffitgiss
generally and by general equitable principles (whethareament is sought by proceedings
in equity or at law.

(©) [reserved]

(d) Material Adverse EffectNo event, change, condition, development, effect,
circumstance, matter or other occurrence, individually or in the aggregate, that hassheshsonably
expectechave a Material Adverse Effect has occurred as of, and after giving effect Todheactions as
of, the Effective Date.

(e Actions Before Governmental Authoritiédter giving effect to the Transactions
as of the Effective Datehére 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 Borrawés respedie property, before any Governmental
Authority or before any arbitrator or panelapbitrators in each case, that is reasonably expetddrve
a Material Adverse Effect.

0] Laws.After giving effect to the Transactions as of the Effective Dat@&arrower
is in violation of any law, or is imefault with respect to any judgment, writ, injunction, decree or order of
any Governmental Authorityn each caserhere suclhviolation ordefault is reasonably expected to have a
Material Adverse Effect.

(9) Security Document$i) The Pledge Agreemetis effective to create in favor of the
Lender a legal, valid and enforceable security interest in the Pledge Collateral (subjecapplicate
EDQNUXSWF\ LQVROYHQF\ UHRUJDQL]DWLRQ PRUDWRULXP RU RW
subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law
and B) any filings, notices and regrations and other perfection requirements necessary to create or perfect
the Liens on the Pledge Collateral grantedPayentin favor of the Lender (which filings or recordings

-7-
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shall be made to the extent required by any Note Documantj)(ii) in tre case of any Pledge Collateral

that are securities represented by stock certificates (if any) or otherwise constituting certificated securities
within the meaning of Section-B)2(a)(4) of the UCC, when certificates representing such Pledge
Collateral aralelivered to the Lender, the Lender shall have a fully perfected Lien on, and security interest
in, all right, title and interest d?arentin the Pledge Collateral as security for the Secured Obligations, in
each case prior and superior in righthie Lien ofany other Person.

6. Covenants

(@) ExistenceEachBorrower will at all times preserve and keep in full force and effect
its existenceprovidedthat any Borrower may merge, amalgamate or consolidate with or into any other
Borrower (each, @Merger ); providedthat such Merger shall not adverseffect (x) the Lende$ rights
under the Note Documents the Lende® Liens on the Pledge Collateral (y) 3 D U Hightg fitle and
interest in the Pledge Collaterplovidedfurtherthat

() the3HUVRQ IRUPHG E\ RU VXU YSuctte€sdr BaowerX FKKOHOWIHU 3

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

(2) expresslyassume all the obligations of a Borrower under this Note pursuanbitwar
hereto

(i) eachotherBorrower, unless it is the other party to such Merger, shall have, by a supplement
to this Note, confirmed that itSecured Obligationshall apply to Successor Borrowger
obligations under this Note

(i) Parentunless it is the other party to such Merger, dtealle, by a supplement to the Pledge
Agreement, affirmed that its obligations hereunder shall apply to the Pledge Agreement as
reaffirmed pursuant t8ection &a)(ii); and

(iv) Successor Borrower shall have delivered to Lender an officertificate stating that such
Mergerandsuch supplements preserve the enforceability oS#gwired Obligations

(b) Compliance with Organizational Documen®arent shall, and shall cause the
Issuer to, comply in all material respects with the terms of thepective 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.

(© Collateral; Liens Generally

(i) Parent shal(A) at all timeskeep the Pledge Collateral free and clear from, and shall not
create, incur, assume or permit tosgxany legal processr Liens whatsoeve(B) give the
Lender prompt written notice of any legmbcess affecting the Pledge Collateral or any Liens
attaching tathe Pledge Collaterahdnd (C)protect and defend its title to the Pledge Collateral
from and against all Persons claiming any interest adveRarant in each casether than
Permitted liens

(i) Parenshall not (A) become a party to any agreement, note, indenture or instrument, or take
any other action, which would restrict (x) the incurrence ofiadgbtedness or Liens under
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the Note Documentsor (y) the payment of any Funded Indebtedness under the Note
Documants, 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
HITHFWLYHO\ VXERUGLQDWH WKH /HQGHUTTVY /LHQ LQ WKH 3¢

(d) Corporate ChangesBorrower shallprovide written notice to Lender(i) of a
change its corporate name, legal form or jurisdiction of formationatigastlO daystheforesuch change
and (ii)if it relocatesits chief executive office or its principal place of business.

(e) Transfers Parentshall 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 Collateraither than(i) Permitted Liensand (ii) subject to the provisions 8kection 6(a)
pursuant to a Merger

) Notice of DefaultThe Borrowers shall notify the Lendpromptly in writing via
emailpursuant td&ection 9(g)after any Borrower acquires knowledge of &wsfault orEvent of Default.

(9) Further AssurancedParentshall from time to time (a) execute, deliver and file,
alone or with the Lender, anyCC financing statementsV R SHUIHFW WKH /HQGHUfV /LHC
Collateral, and (b) procure any instruments or documents as mapdmnablyequested 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 granteshder the Pledge Agreemeih addition, and for such purposes orfRgrent
hereby authorizethe Lender to execute anéliyer onits behalf and to file such financing statements,
HLWKHU LQ WKH /HQGHUYY QDPH RU LQ WKih-fadBriRait WKH /HQGHU I

7. Events of Default If any of the following event&ach,an Event of Default”’) occurs

@) PaymentsTheBorrowerfails to pay(i) any principalwithin three Business Days
of its due datg(ii) any interestunder this Note within three Business Days of its due datéi) any other
amount payable undéne Note Documentsithin 14 days ofits due date

(b) Representationg\ny representation, warranty or statement made or deemed made
by the Borrower in any Note Documestall have been untrue or incorr@tiany material respeethen
made or deemed maded, to the extent capable of being cured, such incorrect representation or warranty
shall remain incorrect for a period of 30 dafter the earlier of (ijhe date of receipt ofiritten notice
thereof from Lender to Parenand (ii) the date on which gnBorrower becomes aware of such
representation, warranty or statement being untrue or incorrect in any material, respect

(© CovenantsBreach odefault in the due performance or observance by Borrower
of any term, covenant or agreement contained in any Notement(other tharunderSection 7(a) and
such default shall continue unremedied for a periatiafe thar80 daysafter the earlier of (i) the date of
receipt ofwritten notice thereof from Lender to Parent, and (ii) the date on whicBamgwer becomes
aware of such breach or default

(d) Other Obligations Any ¥vent of Defaulf (however described) occussith
respect to Funded Indebtedness with an outstanding aggregate principal amount individually or in the
aggregate in excess of $50,000,JG0hreshold Indebtedness) and the principal amount of any such
Threshold Indebtedness has been declared due gablpar otherwise is (or has become) due and payable

(e) InsolvencyOther than in relation to the Cases:
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() any Borrower shall commence any case, proceeding or other action (A) under any
Bankruptcy Law, seeking to have an order for relief entered with retspiecor 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 receivenstee, custodian, conservator, judicial manager or
other similar official for it or for all or any substantial part of its assets, oBarmpwershall
make a general assignment for the benefit of its creditors; or

(i) there shall be commenced against Bayrower 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 appointmemwtr (B) remains undismissed, undischarged or unbonded
for a period o060 days; or

(i) there shall be commenced against Boyrowerany 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 entay afrder for any such relief that shall
not have been vacated, discharged, or stayed or bonded pending appe&Owdtyia from
the entry thereof; or

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

(v) anyBorrowershall 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 perags, if

() 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 assemvriting, 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), laeamyeated undethe
Pledge Agreemenshall 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 priorsults from any action or inaction of the Lender

(9) Attachments; Judgment$
(i) any portion of the Pledge Collateral is seized,;

(i) either (A) a levy or levies are filed against any portion of the Pledge Collateral in an
amount, individually or in thaggregate, of at least $1,000,000(B) any portion of the Pledge
Collateral isattachedand in each casdahe same are not, withione hundred eighty180) days

after the occurrence thereof, vacated, discharged or stayed (whether through the padimgdo

or otherwise) in each case unless such action (A) is being contested in good faith and by
appropriate proceedings diligently conducted(B) would otherwise constitute a Permitted Lien

or

(i) a judgment or judgments is/are entered for thgnment of money, individually or in the
aggregate, of at least $50,000,080d shall remain undischarged, unvacated, unbonded or
unstayed pending appeal for a periodooe hundred eighty (18@Jays (unlesscovered by
insurance as to which a third partysimance company has been notified and not denied
coveragg and
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(h) Note Documentslf (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,
(i) the obligations of any Borrower under any Note Document are not or shall ceaset@ahg Person
acting on behalf of any Borroweshall asserin 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 aptfect(other than by reason of the express release thereof in accordance
with the terms of the Note Documents)any Persomcting on behalf of any Borrowshall so asseih
writing or any security interest purported to be createthbyPledge Agreeméshall 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 idh 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 aconoezid
and uncapitalizethterest 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 ObligatiorBarenthas granted to the Lender a fipstority security interest in the
Pledge Collateral pursuant to the Pledge Agreeniaference 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

€) Assignment by the Company; Assignment by Lehbigther aly 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 déw or otherwise, any Note Document or any of its rights, interests or obligations
hereunder or thereunder without the prior written conseRaoént except tca wholly owned Subsidiary
of DSM-Firmenich AG

(b) No WaiverNo 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, powesnoedyunder 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 remediesfegn are cumulative and are not exclusive of any remedies provided by law

(©) Waivers and Amendmentdo amendment or waiver of any of the provisions of
this Note shall (i) be effective unless it is in writing and signeddnhParty, (ii) constitute a waiveof any
other provision of this Note, whether or not similar, or (iii) constitute a continuing waiver unless otherwise
expressly provide in writing and signed bgach PartyThe Borrower waives presentment, demand for
payment, notice of dishonor, protesmtd 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 Lav 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 ResolutiorAny dispute controversyor claim arisingout of or relatingto
any Note Documertr the subject matter hereof or thereof, including, but not limited to, any contractual,
pre-contractuabr noncontractualights,obligationsor liabilities andany questionor dispute regarding the
existence, validity, formation, effect, interpretatiperformance, breach, termination or invalidity hereof
or thereof (aDispute ), shall be finally settled by arbitration. Amybitrationinitiatedin connectiorwith
this Section 9(e) shall be conductedby the New York office of the AmericanArbitration Association
(AAA ) in accordance with AAA Commercial Rules in effect at the time of applying for arbitr&6@w\(
Rules”), except as the AAA Rules conflietith the provisionsof this Section9(e), in which eventthe
provisionsof this Sectian 9(e) shallcontrol. The arbitrationtribunal shall consistof threearbitrators,one
to beappointed byheclaimant,oneto beappointedy therespondenandthetwo arbitratorssoappointed
shall jointly appoint the third arbitratorThe tribunal shall decide any dispute submitted by the Parties
strictly in accordancevith the substantivdaw of the stateof New York andshall not apply any other
substantive law.Subject to the agreement of the tribunal, any Dispute(s) which arise sutsieche
commencemerntf arbitrationof anyexistingDispute(sshallberesolvedoy the tribunal already appointed
to hear the existing Dispute(s)he arbitration award shall be final, conclusive and binding on each party
as from the date renderedudgnent upon any arbitration awamhybeenterecandenforcedn anycourt
havingjurisdictionoverapartyor anyof its assets.

) Expense Reimbursemefihe Borrowers promise to pay any and all reasonable
documented out of pockattorneysfand othereasonable documented out of pogiaifessional§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; dcarfendment 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 L&nagints in connection witthe 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 cayaroceeding in connection with or related to Bwerowers 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 actiom telditeBorrowers 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 Bo§ays¢ate, and any appeal or
review thereof.

(9) 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,
(i) when delivered via reputable overniglaturier service, (iii) on thérst Busines®ay after transmission
if sent by electronic mailor (iv) four days after deposited in the U.S. mail, certified or registered mail,
return receipt requested, and in each case addresa@arty 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) t

LATHAM & WATKINS LLP

330 North Wabash Avenue, Suite 2800

Chicago, IL 60611

Attention: Shaun Hartley and Noah A. Weiss

Email: Shaun.Hartley@Iw.com and
Noah.Weiss@Ilw.com

Notice to Borrower:

AMYRIS, INC.

Attention: General Counsel

5885 Hollis Street, Suite 100
Emeryville, CA 94608

Phone: (510) 450761

Email: generalcounsel@amyris.com

with a copy (which shall not constitute notice) t

GOODWIN PROCTER LLP

Three Embarcadero Center 28th Floor
San Francisco, CA 94111

Attention: Jon Novotny

Phone: (415) 738181

Email: jnovotny@goodwinlaw.com

A Party may change its address for notices and other communications hereunder by giving eatibe to
otherParty in accordance with thBection9(q).

(h) Indemnity. The Borrowersshall indemnify Lender and itefficers, directors,
employees, agents,-iIKkRXVH DWWRUQH\V UHSUHVHQW Indemiifi¢y PEX§d®e VKDUHKR
and hold each Indemnified Person harmless, from and against any el claims;osts expenses,
damages and liabilitie@mcluding reasonabldocumented out of pock@ WWRUQH\VY IHHY DQG GLV
and other costs of investigation or defense (including those incurred upon any,dpptalay be incurred
by or asserted against any Indemnified Pemrs@onnection with apactual 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 aythord part
by the Borrower or any of its affiliates)F R O O H FLiatilifdd O\ BULVLQJ RXW RI LQ FRQQH!
as a result of: (a) the execution, delivery and administration of this Note and the other Note Documents,
and the performance (or n@erfamance) by the parties to the Note Documents of their respective
obligations thereundeor (b) the disposition or utilization of the Pledge Collatenathe exercise by the
Lender of any defaultelated rights and remedies in respect of the Pledge Collateral or otherwise under the
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Note Documentsexcluding, in all cases, Liabilities to the extent resulting solely from any Indemnified
SHUVRQTV ligeéh&eVvov wiifbl Jnisconduct, as determined by a court of competent jurisdiction
pursuant to a final, neappealable judgment. The Borrower agrees to pay, and to save the Lender harmless
from, any and all liabilities with respect to, or resulting from dalay 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 thi® Mute.

fullest extent permitted by applicable LgwoParty heretshall asserand eachhereby 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 connectiowith, or as a result of any Note Document or any agreement or
instrument contemplated hereby, the transactions contemplated hereby or tAkraimpunts due under

this Section 9(h)shall be paid within 30 days after written demand therefor. Idisian 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.

0] Severability If any provision ofthis 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 gadity,lle
invalidity, or unenforceability shall have no effect upon and shall not impair the enforceability of any other
provision of this Note.

()] Lost, Stolen, Destroyed or Mutilated Notgpon receipt of evidence reasonably
satisfactory to Borrower of theds, 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 asincetlf 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 Paymentfat any time any payment made by Borrower urtter
Note is rescinded or must otherwise be restored or returned upon the insolvency, bankruptcy or
reorganization of the Borrower or otherwise, Borro§eobligation to make such payment shall be
reinstated as though such payment had not been made.

)] 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 aretiagainst the principal of
this Note.

(m) Further AssurancesEach 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 andadments and do all such other acts and things as may be necessary to
more fully effectuate this Note.

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

(0) Entire AgreementThe Note Documentdhe Plan and the Confirmation Order
constitute the full and entire understanding and agreement betwdeartibe relating to the subject matter
hereof and thereof and supersede any previous written or verbal agreements betRaatinshveith regard
to the subject matter hereof and thereof.
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(p) Headings; Interpretationin this Note, i) the captions and headings are used only
for convenience and are not to be considered in construing or interpreting this(iNotkee words
dncluding,” 3dncludes” and dnclude” shall be deemed to be followed by the wod#thout limitation” or
%Hut not limited to or words of similar importand (iii) all references tdhe Preamble, the Addendum,
Sections, ParagraphsExhibits andSchedules shall, unless otherwissovided, refer tahe Preamble,
sections and paragraphs hereof addendaexhibits and schedules attached hereto, all of which exhibits
and schedules are incorporated herein by this reference.

(9) Counterparts This Note may be executed in two or more d¢erparts, 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 meth@hd 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 capatiythority to execute thidote 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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IN WITNESS WHEREOF, the undersigned hereby signs, seals and delivers this Note,
intending to be legally bound hereby as of the dateirsten above.

PARENT:

AMYRIS, INC.

By:

Name:Han Kieftenbeld

Title: Interim Chief Executive Officer and Chie
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

[Promissory Notp
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ACKNOWLEDGED AND AGREED

LENDER:

DSM FINANCE B.V.

Name:
Title:

ACTIVE/129199456.
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Addendum
Multiple Borrower Terms

(@) Borrower § Agent Each Borrower hereby irrevocably appoints Parent as
its agent, attornein-fact and legal representative for all purposesdermay rely, and
shall be fully protected in relying, on any notice or communication made or givire by
Paren, whether in its own name or on behalf of one or more of the other Borrowers and
Lendershall 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 gauht
several character d¢iie Borrowersfpbligations 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 grformance of alSecured Obligationswed or hereafter owing to Lender
by each other Borrowelzach Borrower hereby waivesith respect to theSecured
Obligationsincurred by any other Borrows(i) any right to requiréenderto institute suit
against, oto exhaust its rights and remedies against, such other Borrower or any other
Personor to proceed against any property of any kind which secures all or any part of the
Secured Obligationor to exercise any right of offset or other right with respecry
reserves, credits or deposit accounts held by or maintainetevitteror anyindebtedness
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 engowsaaker or othePerson
or by reason of the cessation from any cause whatsoever of any liability of such other
Borrower or any guarantor or any endorsern@ker or othePerson with respect to all
or any part of thésecured Obligationsr by reasomf any act or omission dfenderor
others which directly or indirectly results in the discharge or release of such other Borrower
or any guarantor or any othBersoror anySecured Obligationsr any security therefor,
whether by operation of law or atwise; (iii) any defense arising by reason of any failure
of Lenderto obtain, perfect, maintain or keep in force dieyn on, any property of any
Borrower or any otheilPerson (iv) any defense based upon or arising out of any
bankruptcy, insolvency, reganization, arrangement, readjustment of debt, liquidation or
dissolution proceeding commenced by or against such other Borrower or any guarantor or
any endorser, emaker or othePerson including without limitation any discharge of, or
bar against colling, any of theSecured Obligation@including without limitation any
interest thereon), in or as a result of any such proceeding. Until all dbdbered
Obligationshave been paidnd dischargeh full (other thanSecured Obligationthat are
inchoae indemnity obligations, inchoate reimbursement obligations and/or other
obligations which, by their terms, are to survive the termination oNtite Documents
(Surviving Obligations "), nothing shall discharge or satisfy the liability of any Borrower
hereunder except the full performance and payment of all &eabered Obligation®ther
than Surviving Obligations). If any claim is ever made upenderfor repayment or
recovery of ay amount or amounts receivedlbgnderin payment of or on account of any
of the Secured Obligationsecause of any claim that any such payment constituted a
preferential transfer or fraudulent conveyance, or for any other reason whatsoever, and
Lenderrepays all or part of said amount by reason of any judgment, decree or order of any
court or administrative body having jurisdiction okenderor any of its property, or by
reason of any settlement or compromise of any such claim effectednolerwith 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 othis Noteor the cancellation of any note or other instrument evidencing any of
the Secured Obligationsor any release of any of tifgecured Obligationsand each
Borrower shall be and remain liable to Lender underNoi® for the amount seepaid 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 releasdhi$ Note Each Borrower herebgxpressly

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 secuelky for the payment and
performance of angecured Obligationgncluding (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 oth@&ersonand including (bunot 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.

(© Consents Each Borrower hereby consents and agreesutlitaut notice
to or by Borrower (except any notices expressly required b\Ntite Documenfsand
without affecting or impairing in any way the obligations or liability of Borrower
hereunderl.endermay, from time to time before or after revocatiorttoé 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
performane of, refuse to enforce, and release all or@amies to, any or all of th8ecured
Obligations (ii) grant any other indulgence to any Borrower or any other Person in respect
of any or all of theSecured Obligationer any other matter; (iii) accept,lease, 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 alB&fdhe=d
Obligationsor any guaranty of any or all of ti&=cured Obligtions or on whichLender
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 anyaactvhich results in the release of, any one
or more other Borrowers or any endorsers or guarantors of all or any partSe#dhed
Obligations including, without limitation one or mordarties, regardless of any
destruction or impairment of any right@ntribution or other right of Borrower; (v) apply
any sums received in respect of tBecured Obligationfom any other Borrower, any
guarantor, endorser, or -signer, or from the disposition of arBledge ©llateral or
security, to th&ecured Oblig@gonsthat are then due and payable. Each Borrower consents
and agrees thdtendershall be under no obligation to marshal any assets in favor of
Borrower, or against or in payment of any or all ofieeured Obligationg&ach Borrower
further consents ahagrees thdtendershall have no duties or responsibilities whatsoever
with respect to any property securing any or all of $esured Obligationswithout
limiting the generality of the foregoingendershall have no obligation to monitor, verify,
audt, examine, or obtain or maintain any insurance with respect to, any property securing
any or all of theéSecured 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 ender Each Borrower is fully aware of the financial condition of each other
Borrower and is executing and deliveritnis Notebased solely upon its own independent
investigation of all matters pertinent hereto, and such Borrower is not relying in any manner
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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 rothe
Borrower$ financial condition and any other matter pertinent hereto as such Borrower may
desire, and such Borrower is not relying upon or expedtangderto furnish to it any
information now or hereafter ihender§ possession concerning the same gr @her

matter.
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EXHIBIT G

(DSM PLAN PROMISSORY NOTE PLEDGE AGREEMENT )



AMENDED AND RESTATED PLEDGE AGREEMENT
between
Amyris, Inc.
and

DSM Finance B.V., in its capacity as lender

Originally datedDecember 12, 2022s amended and restated\viay 7, 2024

ASDOE/3297588629.13



TABLE OF CONTENTS

Page

SECTION 1. DEFINED TERM G .. .ce oottt ettt et e e e e eeee e e e e e e e e e e e eaeeenaaes 1

1.1 DO INIIONS ...ttt ee e e e e e e e e e eeee e eensaeceaennennees 1

1.2 Other DefiNitioNal PrOVISIONS .. ..ve ettt e e e e e e e e eane e enaaens 3
SECTION 2. GRANT OF SECURITY INTEREST; CONTINUING LIABILITY UNDER

PLEDGE COLLATERAL. ..ottt et e ettt e e e e e e vmeme e ee e e e e eensenseesrenmeneeenne b

SECTION 3. REPRESENTATIONS AND WARRANTIES.. ..o 4

3.1 [RESEINVEAL. ...ttt e e e e e e e e e aecenanneenaen 5

3.2 NO OTNEI LIENS....c..oeniieie e e ee e eeeneaenenn 5

3.3 Valid, Perfected First Priority LIENS ........cooouiiiie e 5

3.4 Name; Jurisdiction of Organization, ELC...........c..coouoiiiiiiiiieeceiiiiiiieeieeann 5

3.5 Pledged EQUILY INMEIrESIS......uu i mene e 5

SECTION 4. COVEN AN T S .ot 6

4.1 [RESEIVEA] ... et e e e eeeeeeeeemmeeenseneend 6

4.2 Delivery and Control of Pledged Equity Interests.............ccoceueeieeeeeecaneen.. 6

4.3 Maintenance of Perfected Security Interest; Further Documentation.........! 6

4.4 INOTICES. . .ot e e e e e e e e e e e e ememeee e eeneennas 7

4.5 Pledged EQUILY INTEIESES. .....c.oouiiiieee e eeeeeeeeeens 7

4.6  Voting and Other Rights with Respect to Pledged Equity Interests.............7

SECTION 5. REMEDIAL PROVISIONS ... e 3

5.1 Proceeds to be Turned Over To Lender..........co.oveeiuiiiiieeiiieiieeeaiieann . 8

5.2  ApPlcation Of PrOCEEUS. ... eeeeaeens 8

5.3 Code and Other REMEAIES. ..........ooouiieiiiieeeeeeeeeee e 9

5.4 EffeCt Of SECUITIES LAWS .. ..o e aeeenens 10

R T B 1= {ox = o o P 10

SECTION 6. POWER OF ATTORNEY AND FURTHER ASSURANCES.......ccccovveeenn.. 10

6.1 /IHOGHUTV $SSRLOW RiA-BEadt, Bid/.. $W.W.R.UQ.H\.........10

6.2  Authorization of Financing Statements..............ooeeueeieiiiieiiiiiieieaaan 12

6.3 FUMNEE ASSUIANCES ... .ce et 12

SECTION 7. LIEN ABSOLUTE; WAIVER OF SURETYSHIP DEFENSES............c........ 12

7.1 Lien ADSOIULE, WaUVEIS. . ... e et eeee e 12

SECTION 8. THE LENDER......cuieee e e e 14

8.1 [RESEIVEL ...ttt eemaaeeaaens 14

8.2 DULY OFf LENAEGT ... e e eeeeeeeeeeecan 14

8.3 [RESEIVEL ... e eeemaaeeaaens 14

8.4  Delegation Of DULIES.........cuuiiiiiiiiiiiieeieee ittt ettt seeer e e e e e e e e e e e e e 14

SECTION 9. MISCELLANEOUS. ..o e e 15




9.1  AMEeNdmMENtS iIN WITING ...vvuuiiiieiiiiiii it ceeesee it eeseeisisreensssesmmmeessereensserenes 15
9.2 N OTICES. .ottt ittt eeeee et e et et es e sees s semmsessee s ssesasesnsssenssssmmmsasssnsssensns 15
9.3  No Waiver by Course of Conduct; Cumulative Remedies.......................... 15
9.4  Expense Reimbursement; Indemnification.............covvvuiiieiiieeciniiiniiennnees. 15
0.5  SUCCESSOIS ANU ASSIONS. .oeuuiiituiiitiittiietiereeseseeeseresieeenieeensimamressereaerenreenns 15
0.6 SO T ittt e e e e ee e eee e rererrerenn s annnrreearererans 15
9.7 COUNTEIPAITS ©.ivuiietiit ittt iie et iremttetseesssessesssesssssrnmmsssessesssessssnsesnsesssrnnnsss 16
L R T 1o\ V= -1 o 11 114V TP 16
9.9 INtEgratioN/CONTICE L......iieiiiei e e e e e s rmmmreeeeerenereneeenns 16
9.10 GOVERNING LAW AND VENUE ....coouiiiiiiiiiiiiiiiiieee e eeeenee e 16
L I N R AN o = L (T o PPN 16
0.12  ACKNOWIEAOMENTS. ...ttt ieeee st s e eeesteeensseensamnmressessnssesnseessseensnns 17
0.13  REIBASES.....cev it nm—— e, 17
SCHEDULE 1 DESCRIPTION OF PLEDGED EQUITY INTERESTS.........ccoovvvvvennnneees 1-1
SCHEDULE 2FILINGS AND OTHER ACTIONS REQUIRED TO PERFECT SECURITY
IN T E R E S T Sttt ittt e e ettt e ettt seseesssesermmee s sesesaseseesnsssesnsimnnssesesnssesesns 2-1
SCHEDULE 33/('*2596 (;$&7 /(*$/ 13$0( /2&%$7,21 2) -85,6',&71,21 2)
ORGANIZATION AND CHIEF EXECUTIVE OFFICE.........cccoiiiieiiiieeeeeeee 31
SCHEDULE 4NOTICE ADDRESS OF THE PLEDGOR.........oiiiiiiiiiiesceeeee e 4-1




AMENDED AND RESTATED PLEDGE AGREEMENT, originally dated as of
December 12, 2022 aras amended and restatedMay 7, 2024 between AMYRIS, INC., a Delaware
FRUSRUDWLRQ WRJIJHWKHU ZLWK PkddorVXPRKYVVERUY, 1IB3Q&( DV VLI @V
Nethetands private company with limited liability, in its capacity as lender (in such capacity and together
with its successors aqeérmittedD V V L J QLénd@&V K H 3

WHEREAS, the Pledgor and the Lender entered into that certain Loan and Security Agreement on
or about October 1, 2022 (as the same may be amended, restated, amended and restated, supplemented or
RWKHUZLVH PRGLILHG |UdaPAdkekeRehitWR WLPH WKH 3

WHEREAS, the Pledgaand the Lender entered into this Agreement on December 12, 2022 (the
QOriginal Pledge Agreement Wr&ate Liens over the Pledged Collatexslsecurity fothe Secured
Obligations(as defined therein)

WHEREAS, on August 9, 202the Pledgor and certain of @sibsidiaries filed voluntary petitions
with the Bankruptcy Court initiating their respecti@asesand 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 conection with the Cases, the Debtéilsd the Plan with the Bankruptcy Court
onJanuary 23, 2024

WHEREAS, onFebruary 72024, 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 Agreerdent;

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

NOW, THEREFORE, in consideration of the premises and to induce the Leratsetst
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, termsirted in the Note and
used hereirfincluding in the Recitals9hall 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 haasthe 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” VKD O O EgUDQINEX€s® in the Issuer
acquired by the Pledgor after the Effective Date.

Affiliate ~ PHDQV ZLWK UHVSHFW WR DQ\ VSHFLILHG 3HUVR
indirectly controlling or controlled by or under direct or indirect common control witth s
VSHFLILHG 3HUVRQ )RU SXUSRVHV RI WKLV GHILQLWLRQ 33FRC
WKH WHUPV 3SFRQWUROOLQJ" *FRQWUROOHG E\" DQG XQGHU 3}



to any Person, shall mean the possession, directhdweatly, 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.

Agreement” VKDOO PHDQ WKLY 30HGJH $JUHHPH&3MtedDV WKH
amended and restated, supplemented or otherwise modified from time to time.

Lollateral Account” VKDOO PHDQ DQ\ FROODWHUDO DFFRXQW H
provided inSection 5.1

LCompany LLC Agreement” VKDOO PHDQ W K D Wityrchnpahpdgege@dénP LWHG C
of the Issuer datedlune 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 heredfincluding pursuant to the Sideetter Agreement, dated as of Decembey 12
2022, by and amondarent, Ingredion Incorporated, the Issuer and the Lender)

Pischarge of theSecured Obligations VKDOO PHDQ DQG VKDOO KDYH R
Secured Obligationshall have been indefeasiblyaid in full (other than any Surviving
Obligations).

Equity Interests” VKDOO PHDQ ZLWK UHVSHFW WR DQ\ 3HUVRQ
rights to purchase, warrants, options, participations or other equivalents, including membership
interests (howesr designated, whether voting or nresting) 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 susorPer 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, partnershifimited liability company or trust, whether outstanding on the date hereof
or issued on or after the date hereof.

Initial Pledged Equity Interests” VKDOO PHDQ DOO (TXLW\ QWHUHVWYV
the Pledgor as of the Effective Date, including Bugiity Interests listed o8chedule hereto.

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

ender" VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ WKH SUH

iien” PHDQV DQ\ PRUWJDJH pbth&akoh, \Assighmgnit fds seeufty) H
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 agreemegnand any lease in the nature of a security interest.

Note” VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ WKH SUHDI

Qriginal Pledge Agreement KDV WKH PHDQLQJ VHW IRUWK LQ WKH 5

Parties” PHDQV WKH SDUWLHV RaRy WRHD GUftbeiH PHQW DQG 3

Pledge Collateral’ VKDOO KDYH WKH Betio@2QJ VHW IRUWK LQ




Pledged Equity Interests VKDOO PHDQ WKH ,QLWLDO 3OHGJHG (T
Additional Pledged Equity Interests.

Pledgor™ VKDOO KDYH WKH PHDQLQUHerdtk W IRUWK LQ WKH SUH

Proceeds VKDOO PHDQ DOO 3SURFHHGV’ ™ DV-MX&GAWHUP LV G
the UCCand, in any event, shall include, without limitation, all dividends or other income from the
Pledged Equity Interests, collections thereondisttibutions or payments with respect thereto.

Secured Obligations VKD O O $edube@Hldatdns, as defined in the Note.

3Securities Act” VKDOO PHDQ WKH 6HFXULWLHV $FW RI DV D

BSubsidiary” RI DQ\ 3HUVRQ PHDQV DQ atéeQoafindship, dikiteV KHU F R
liability company, joint venture or otherwise, in which such Person owns or controls 50.1% or more
of the outstanding voting securities.

YCC” VKDOO PHDQ WKH 8QLIRUP &RPPHUFLDO &RGH DV LQ
State of New Yorkprovided, 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 respeantoPledge Collateral
is governed by the Uniform Commercial Code as enacted and in effect in a jurisdiction other than
WKH 6WDWH RI 1HZ <RUN WKH WHUP 38&&" VKDOO PHDQ WKH 8
in effect in such other jurisdiction solefgr purposes of the provisions hereof relating to such
perfection, priority or remedies.

1.2  Other Definitional Provisions. (a) 7KH ZRUGV 3KHUHRI® 3KHUHLQ’
SKHUHXQGHU” DQG ZRUGV RI VLPLODU LPSRUW ZKHQ XVHG LQ WKL
whole and not to any particular provision of this Agreement. The WwBlIs HDPEOH"~ 3BHFUWLRQV’

36 FKGXOH ~ 3([KLELW DQG 3$QQH[" DUH WR WKLV $JUHHPH®OW XQOH
Preamble, Recitalgny Schedule, Exhibit or Annex shall mean sBobamble, Recital§chedule, Exhibit
or Annex as amended or supplemented from timerte 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.

(©) 7KH H[SUHVVLRQV 3SD\PHQW LQ IXO0O "~ 3SDLG LQ IXO(
phrases whensed herein shall mean payment in cash in immediately available funds.

(d) 7KH XVH KHUHLQ RI WKH ZRUG (LQFOXGH™ RU 3LQFOXC(
statement, term or matter, shall not be construed to limit such statement, term or matter to thésmecifi
or matters set forth immediately following such word or to similar items or matters, whether or not non
OLPLWLQJ ODQJXDJH VXFK DV 3ZLWKRXW OLPLWDWLRQ™ RU 3EXW Q
with reference thereto, but rathdradl 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 vergioamendment to any Article of the UCC.

() 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.



SECTION 2. GRANT OF SECURITY INTEREST;
CONTINUING LIABILITY UNDER PLEDGE COLLATERAL

€) 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
PD\ DFTXLUH DQ\ ULJKW WLWOPed®b Cblatardl UHIVW F R O O WHW DYOHON FW
prompt and complete payment gmerformance when due (whether at the stated maturity, by acceleration
or otherwise) of th&ecured Obligations

0] all Pledged Equity Interests;

(i) the certificates, if any, representing such Pledged Equity Interests and any
interest of the Pledgor on the boa@ksl 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 thstiibrespect
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 amber 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 Is§uer, all
WKH 3OHGJRUfV ULJKW WLWOH DQG LQWHUHVW DV D PHPEHU
and all other rights, powers, privileges, interests, claims and other property in any manner arising
out of or relating to any of the foregoing;

(i) 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 proces$iwgre 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, alb&eds 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 tHeender, 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 arsdignt to the terms and provisions
thereof and the Lender shalbthave 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 b 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 agreememtiating to any Pledged Equity Interests.

SECTION 3. REPRESENTATIONS AND WARRANTIES

To induce the Lender @ccepthe Note, the Pledgor hereby represents and warrants to the
Lenderon theEffective Datethat:



3.1 [Reserved]

3.2 No Other Liens. No financingstatement 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 Lendeor 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
VHFXULQJ WKH SD\PHQW DQG SHUIRUPDQFH RI WKH 30HGJRUTTV 6H
filings and other actions specified ohedule Aall 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 thender 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, thledgor has taken all actiomecessaryor reasonably
appropriateincluding without limitation those specified $ection 4.2 WR HVWDEOLVK WKH /HQGH!|
(within the meanings of Sections1®6 and 9106 of the UCC) over any portion of the Pledge Collateral
constituting Certificagd Securities or Uncertificated Securities.

3.4  Name; Jurisdiction of Organization, Etc 7KH 3OHGJRUTV H[DFW OHJID
LQGLFDWHG RQ WKH SXEOLF UHFRUG RI WKH 30HGJRUYV MXULVGL
RUJDQL]DWLRQ RUJDQL]DWLRQDO LGHQWLILFDWLRQ QXPEHU LI DC
office or sole place of business are specifie6ohedule 3The 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 sffeed on Schedule 3the 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 fornevisé) within the past
five years. The Pledgor is not a transmitting utility as defined in UCQ®&29a)(80).

3.5 Pledged Equity Interests

(@) Schedule lhereto sets forth all of the Initial Pledged Equity Interests owned by
the Pledgor and such Initial Plextfy 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 nonassessables Pledgor is not in default of its obligations under the Company
LLC Agreement or any other organizational document of the Issueach casm a manner or to an extent
that would reasonably be expecteativerselyaffect thesecurityinterestcreatedunder 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 Delawak®ne ofthe 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.



(e) There are no ouisnding 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.

0] The Company.LC Agreement, by and among the Issuer, the Pledgor, the Lender
and Ingredion Incorporatethcludes language substantially the same as the provisions set fEsthilirit
A hereto.
SECTION 4. COVENANTS

The Pledgor covenants and agrees withlibederthat, from ad after the date of this
Agreement until the Discharge of tBecured Obligations

4.1 [Reserved]

4.2 Delivery and Control of Pledged Equity Interests

(@) 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 evidémcaepresented 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 witing 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 tcetiaer.

(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 mayehemably requested by the Lender, under the laws of the
MXULVGLFWLRQ RI ,VVXHUYV RUJDQL]DWLRQ WR LQVXUH WKH YDOL
the Lender.

4.3 Maintenance of Perfected Security Interest; Further Documentation

€) The Pledgr shall maintain the security interest created by this Agreement as a
perfected security interest having at least the priority describ8ddtion 8of the Noteand shall defend
such security interest against the claims and demands of all Persons wieamsther 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, &mel sdle
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 mageasonablyequest for the purpose of obtainingareserving 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



similar laws) in effect in any jurisdiction with nesct to the security interests created
hereby.

4.4  Notices The Pledgor will advise the Lender promptly, in reasonable detdd)
any Lien on any of the Pledge Collatefather tharPermittedLiens), and(b) the occurrence of any other
event whichcould reasonably be expected to havadverse effect dine security interests created hereby.

4.5 Pledged Equity Interests

(@) If the Pledgor shall become entitled to receive or shall receive any stock or other
ownership certificate (including, without limttan, 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 cstpitél 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 Pledy shall accept the same as the agent oL&meler hold the same in trust for thender
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 poaeering 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 foBd¢hared Obligationdf an Event &
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 segufir the Secured Obligationsand 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 recapitatizatotassification 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 Bedhed
Obligations If an Eventof 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 deliverduetbdnder, hold such money or
property in trust for theender segregated from other funds of the Pledgor, as additional collateral security
for theSecured Obligations

(b) Without the prior written consent of the Lender, the Pledgor will not (i) vote to
enale, 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 aNecW KH YDOLGLW\ SHUIHFWLRQ RU SULRU
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 purchaselbange 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(ajand the Pledgor complies wiection 4.5(a)in connection therewitl{jii) other than the
Noteand 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) causp@mit 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) takeseps necessary or
DGYLVDEOH WR HVWDEOLVKfWKH /HQGHUYV 3 FRQWURO™ WKHUHR

4.6 Voting and Other Rights with Respect to Pledged Equity Interests




Unless an Event of Default shall have occurred and be continuing, the Pledgor shall be
permitted to receive allash and noftash 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 Interpstsided, 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 impairtkeQ GH U TV /Rled@e Collatet& br be inconsistent
with or result in any violation of any provision of any Note Document.

If an Event of Default shall occur amdile it is continuing: (i) all rights of the Pledgor to
exercise or refrain from exercising the voting and other consensual rights with respeiged 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 fromxercising 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, theeteshcll 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 Lendgcisee
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 causebe 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 acknowledgie thahder 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 expresslermitted hereby, pay any dividends or other payments with respect to
the Pledged Equity Interests directly to the Lender.

SECTION 5. REMEDIAL PROVISIONS

51 Proceeds to be Turned Over To Lenderlf an Event of Default shall occur and
be continuing, all Proceeds received by the Pledgor consisting of cash, Cash Equivalents, checks and other
nearcash items shall be held by the Pledgor in trust folfreder 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 thedegiin 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 Lende) shall continue to be held as collateral security for all3beured Obligtionsand shall not
constitute payment thereof until applied as provideSeation 5.2

5.2  Application of Proceeds Subject tdSection 5.2(b)elow, if an Event of Default
VKDOO KDYH RFFXUUHG DQG EH FRQWLQ XL Q XerDnay rdt@ithstahding DW W K H
the provisions of Sectiof of the Noteapply all or any part of the Pledge Collateral and/or net Proceeds
thereof (after deducting fees and expenses as provideekciion 5.3b)) realized through the exercise by
the Lender of & remedies hereunder, whether or not held in any Collateral Account, in payment of the
Secured ObligationsThe Lender shall apply any such Pledge Collateral or Proceeds to be applied in the
following order:




® first, to the Lender in an amount sufficient pay in full costs and
SURIHVVLRQDOVY DQG D G YatwrBdUrnV/chnheckiov wititize INoftS BoQuvhients,
including those described Bection 9.4

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

(i)  finally, after theDischargeof the Secured Obligationso 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 accordance with thiSection 5.2shall ke held by the Lender as Pledge
Collateraluntil the Discharge of the Secured Obligations

53 Code and Other Remedies

(@) If an Event of Default shall occur and be continuing, the Lentr exercise, in
addition to all other rights and remedies granted to this Agreement and in any other instrument or
agreement securing, evidencing or relating tocSbeured Obligationsll rights and remedies of a secured
party under the UCC (whethor 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, presentmesgt,@dvertisement 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 noticdsyamaived),
mayif an Event of Defaulhasoccuredandis continuingforthwith 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 otherwissmtise 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,
EURNHUTV ER D thé&Ldrder 6l the Friteridet or elsewhere upartis 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 riskhe Lendershall have the right upon any such public sale or sales,
and, to the ebent 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, whiéhht 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 theSecured Obligationfor any portion thereof) as a credit on account of the purchase price for any
Pledge Collateral payable by the Lender ahsate, such amount to bppliedto theSecured 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 bybégdiaa 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 byDZ DW OHDVW GD\VT QRWLFH WR WKH 30HGJRU RI WKH
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 Collategakrdéess 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 whish it was
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



will not be considered to adversely affdbe 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 foctibe atiassets 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 je 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 moretieanfferee. The Pledgor further agrees, at

WKH /HQGHUfY UHTXHVW WR DVVHPEOH WKH 30HGJH &ROODWHUDC
WKH /HQGHU VKDOO UHDVRQDEO\ VHOHFW ZKHWKHU DWWKH 30HG
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 reasormiddiemented out of
pocketcosts 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 Collateralta tights of thé.enderhereunder, including, without limitation,
reasonablelocumented out of pock®@ WWRUQH\VY IHHY DQG GLVEXUVHPHQWYV $0Q\
such deductions shall be applied or retained by the Lender in accordan&egtitin5.2. 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-815(a) of the UCC, need the Lender account for the surplus, if any,
to the Pledgor. If theénder 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 thdgel 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 agé#mest.enderarising out of the exercise by it of any rights
hereunder.

54 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 stageurities 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 awitma 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 thamny 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 theregfister 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 dispition of the Pledge Collateral are insufficient to paysigsured Obligationand the
fees and disbursements of any attorneys employeideblyendeto collect such deficiency.

SECTION 6. POWER OF ATTORNEY AND FURTHER ASSURANCES

6.1 /HOGHUTYV $SSRLOWRIH-Bad Biey SWWRUQH)\
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@) 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 attanrfagt with full
irrevocable power and authority in the place atehd 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 ndoessarmplish 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 followng:

0] 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 antaé#her 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;

(i) pay or discharge taxes ancehs 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;

(iif)  execute, in connectionitll any sale provided for iBectiors 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 mak@ayment 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 beconteadyeime 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 proceealirige/ 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 thi 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 an@myakgreement
with respect to or otherwise deal with any of the Pledge Collateral as fully and completely as though
WKH /HQGHU ZHUH WKH DEVROXWH RZQHU WKHUHRI IRU DOO S.
BOHGJRUYV H[SHQVH W tdtighe, Wl la@tHandRthinddJaRieh the Lender deems
necessary to protect, preserve or realize upon the Pledge Collateral ahH @& Idddyrivy
interests therein and to effect the intent of this Agreement, all as fully and effectively as the Pledgo
might do.

Anything in thisSection 6.1(a)to the contrary notwithstanding, the Lender agrees that,
except as provided iBection 6.1(b) it will not exercise any rights under the power of attorney provided
for in thisSection 6.1(aunless an Event of Beult 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 cptiance, with such agreemerirovided, 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 p{angbtly
in any event within five Business Dayg)mply therewith.

(c) The expensesf the Lender incurred in connection with actions undertaken as
provided in thisSection 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 Pleddgbe Lendeondemand.

(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 uatDischarge of th&€ecured Obligations

6.2  Authorization of Financing Statements The Pledgor acknowledges that
pursuant to Section-809(b) of the UCC and any other applicable law, the Lender is authorized to file or
record financing or continuation statents, 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 thg seerests 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 mecessary 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 faligwhe 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 reagoeqbést, 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 it aggpect o
Pledge Collateral. Without limiting the generality of the foregoing, the Pledgor shall:

(1) file such financing or continuation statements, or amendments thereto and
execute and deliver such other agreements, instruments, endorsements, powers of cattorney
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;

(i) DW WKH /HQGHUYYV UHTXHVW D StoddedindttatDQG G H |
PD\ DIITHFW WKH 30HGJRUfV WLWOH WR RU WKH /HQGHUYYV LQW
and

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

SECTION 7.LIEN ABSOLUTE; WAIVER OF SURETYSHIP DEFENSES

7.1 Lien Absolute, Waivers
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@) All rights of Lender hereunder, and all obligations of the Pledgor hereunder, shall
be absolute and unconditiorialespective 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 folipwrhether or not the Pledgor has
knowledge thereof):

M the validity or enforceability odny NoteDocument, any of th&ecured
Obligationsor any guarantee or right of offset with respect thereto at any time or from time to time
held bythe Lender

(i) any rerewal, extension or acceleration of, or any increase in the amount of
theSecured Obligation®r any amendment, supplement, modification or waiver of, or any consent
to departure from, the Note Documents;

(i) any failure or omission to assert or enforce oeagrent 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 underyaNote Documents, at law, in equity or otherwise) with respect to
the Secured Obligationgr any agreement relating thereto, or with respect to any other guaranty of
or security for the payment of tisecured Obligations

(iv)  any change, reorganization or témation of the corporate structure or
existence of the Pledgoany other Borroweand any corresponding restructuring of Secured
Obligations

(V) any settlement, compromise, release, or discharge of, or acceptance or
refusal of any offer of payment or p@mance with respect to, or any substitutions for Sbeured
Obligationsor any subordination of th®ecured Obligation® any other obligations;

(vi)  the validity, perfection, noperfection 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, th&ecured Obligationsr any other impairment of such colletk

(vii) any exercise of remedies with respect to any security foiStwired
Obligations(including, without limitation, any collateral, including the Pledge Collateral securing
or purporting to secure any of tBecured Obligationsat such time and in suander 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 righteifibursement 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 b 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 &etheed Obligationsr
which constitutes, or might be canged to constitute, an equitable or legal discharge of the Pledgor
or any other Borrowdpr theSecured Obligation®r of the Pledgor undenyguarantee contained
the Note Documentsr of any security interest granted by the Pledgor, whether in a Baokr
Proceeding or in any other instance.

13



(b) In addition, the Pledgor further waives any and all other defensesffsedr
counterclaims (other than a defense of payment or performance in full hereunder) which may at any time
be available to or be assertay it, the Pledgqgrany other Borroweor any Person againghe 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 diliger¢ 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 th8ecured ObligationsExcept for notices provided for herein, the Pladgo
hereby waives notice (to the extent permitted by applicable law) of any kind in connection with this
Agreement or any collateral securing thecured Obligationdncluding, without limitation, the Pledge
Collateral. When making any demand hereundertlo@ravise 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 agaifdetdgor any other Borroweor any oher Person
or against any collateral security or guarantee foSt#mired Obligationsr 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 tidedgor any other Borroweor any other Persaor to realize upon any such
collateal security or guarantee or to exercise any such right of offset, or any release of the, Rleggor
other Borroweror any other Person or any such collateral security, guarantee or right of offset, shall not
relieve the Pledgor of any obligation or liktlyi hereunder, and shall not impair or affect the rights and
remedies, whether express, implied or available as a matter of |&#ve béndemgainst the Pledgor. For
WKH SXUSRVHV KHUHRI 3GHPDQG” VKDOO LQFOXGHIpheeddirRgRPPHQFHF

SECTION 8. THE LENDER

8.1 [Reserved]

8.2 Dutyoflender 7KH /HQGHUYV VROH GXW\ ZLWK UHVSHFW \
and physical preservation of the Pledge Collateral in its possession, under Se26dno®the UCC or
otherwise, shall be to dealthiit in the same manner as the Lender deals with similar property for its own
account.Neither he Lender nor any oifs respective officers, directors, partners, employees, agents,
attorneys or other advisors, attornéydact or affiliates shall be lide 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 orthe Lendethereunder are solely to protéisinterests in the Pledge Collateral and shall not
impose any duty upothe Lendetto exercise anguch powers. Theendershall be accountable only for
amounts thait actually receive as a result of the exercise of such powers, and neither any ofits
officers, directors, partners, employees, agents, attorneys and other adtisoneysin-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 reqppealable 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 untl@s Agreement by or through any one or more-agbnts appointed
by the Lender. The Lender and any such sagent may perform any and all of its duties and exercise its
rights and powers by or through their respective Affiliates. All of the rights, tenahd 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 suclagebts, and shall apply to their respective
activities as ifsuch subagent and Affiliates were named herein in connection with the transactions
contemplated hereby and by the Note Documents. Notwithstanding anything herein to the contrary, each
subagent appointed by the Lender or Affiliate of the Lender or Affilidtary such suagent 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 pary 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 thedagrs and théender and such rights, benefits

and privileges (including exculpatory rights and rights to indemnification) shall not be modified or amended
without the consent of such salgent 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 Lendeatovided that any provision of this Agreement imposing obligations oPtedgor
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 f8eation9(q) of the Note.

9.3  No Waiver by Course of Conduct; Cumulative RemediesThe Lendeshallnot
by any act (except by a written instrument pursuanSégtion 9.}, delay, indulgence, omission or
otherwise be deemed to have waived any right or remedy hereunder or to have acquiescBafiauiny
or Event of Default. No failure to exercise, nor any delay in exercising, on the plaetloénderany right,
power orprivilege 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 bthe Lenderof any right or remedy hereunder on any one occasion
shall not be construed as a bar to any right or remedy whedbendemwould otherwise have on any future
occasion. The rights and remedies herein provided are cumulative, may be exercised sorgyroently
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 mutandisparigtthe
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 Assignghis Agreenent shall be binding upon the successors
and assigns othe Pledgor and shall inure to the benefittbé Lenderand its successors and assigns

permitted bySection 9(a)of the Note.

9.6 SetOff. The Pledgor hereby irrevocably authorizes the Lender at any time and
from time to time while an Event of Default pursuarnseations 7(apr 7(e)of the Note shall have occurred
and be continuing, without notice to the Pledgor, any such notice beingsslypwaived by the Pledgor,
to setoff 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 direcor 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 obligatioddliabilities 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, whethereor not th
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-affet shall notify the Pledgor promptly of

any such seoff and the application madey bhe Lender of the proceeds thergmyvided that the failure

to give such notice shall not affect the validity of suchofetnd application. The rights of the Lender
under thisSection9.6are in addition to other rights and remediesluding, without limitation, other rights

of setoff) 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 ereha$)
of said counterparts taken together shall be deemed to constitute one and the same instrument. Delivery of
DQ H{HFXWHG VLIJQDWXUH SDJH RI WKLV $JUHHPHQW E\ HOHFWURQ
be effective as delivery of a maally 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 invalating 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 inrfgbdegotiations toeplace
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 Noteddments represent
the entire agreement of the Pledgor, the Lender with respect to the subject matter hereof and thereof, and
supesede any and all previous agreements and understandings, oral or written, relating to the subject matter
hereof and thereof. Here 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 PLEDGORHERBY 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 BROUGHN THE
STATE COURTS AND THE FEDERAL COURTS OF THE UNITED STATES SITTING 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 subjechatter 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, performanmsadh, termination or invalidity hereof
RU WKHDisp&ré” DVKDOO EH ILQDOO\ VHWWOHG E\ DUELWUDWLRQ $Q\
this Section 911 shall be conducted by the New York office of the American Arbitration Association

AAA° LQ DFFRUGDQFH ZLWK $$$ &RPPHUFLDO 5XOHV LQABAIHFW DW

Rules’ HIFHSW DV WKH $$3% 5X0OHV FRQICBeé&idh AL\ kvhidhkekenStHeR Y LV L R Q
provisions of thisSection 911 shall control. The dmitration 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 sebrbytthe 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 afly 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 magereel @md enforced in any court
having jurisdiction over a party or any of its assets.

9.12 Acknowledgments The Pledgor hereby acknowledges that:

(@) it has been advised by counsel in the negotiation, execution and delivery of this
Agreement and the other Note &nents 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, ahe Lender, on the other hand, in connection herewith or therewith is solely
that of debtor and creditor; and

(©) no joint venture is created hereby or by the other Note Documents or otherwise
exists by virtue of the transactions contemplated hereby amomiettigor and theender

9.13 Releases

(@) At such time as there has been a Discharge @¢lcaered Obligationghe Pledge
Collateral shall be released from the Liens created hereby, and this Agreement and all obligations (other
than those expressly statedsarvive 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 andgelese of the Pledgor following
any such termination, the Lender shall deliver to the Pledgor any Pledge Collateral held by the Lender
hereunder, and execute ateliver to the Pledgor such documents as the Pledgor shall reasonably request
to evidence suctermination.

(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 itQGHU VXEMHFW WR WKH 3O0HG.
Section 9509(d)(2) of the UCC.
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IN WITNESS WHEREOF, each of the undersigned has caused this Pledge Agreement to be duly
executed and delivered as of the date firstvalwritten.

PLEDGOR:

AMYRIS, INC.

By:

Name:
Title:

[Signature Page to Pledge Agreement]



LENDER:

DSM FINANCE B.V.

By:

Name:
Title:

By:

Name:
Title:

[Signature Page to Pledge Agreement]



Schedule 1
DESCRIPTION OF PLEDGED EQUITY INTERESTS

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

Schedulel-1



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).

Schedule-1



Schedule 3

3/('*2596 (;$&7 /(*$/ 1$0( /2&$7,21 2) -85,6',&7,21 2) 25*$1,=$7,21
AND CHIEF EXECUTIVE OFFICE

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

Schedules-1
ACTIVE/129199462.



Schedule 4

NOTICE ADDRESS OF THE PLEDGOR

AMYRIS, INC.

Attention: General Counsel

5885 HollisStreet, Suite 100
Emeryville, CA 94608

Phone: (510) 450 0761

Email: generalcouns@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: (45) 733 6181

Email: jnovotny@goodwinlaw.com

Schedulet-1



Exhibit A to Pledge Agreement
INSERT TO LLC/PARTNERSHIP AGREEMENT
6HFWLRQ > x @ 3OHGJHHTTV 5LIJKWYV

Subdivision 1. Notwithstanding anythigntained 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], tmday te the Company or an
DIILOLDWH RI WKH &RPSDQ\ RU DQ\ DIJHQW DFWLQJ RQ VXFK Ol
>8QLWYV 3DUWQHUVKLS ,QWHUHVWV@ SXUVXDQW WR DQ\ VXFK OHQ:
with any such pledge or hgthecation 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 [Unite#?ahip 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/panership 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 remediesniection 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 articipate 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) targanas 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 [®dnber/Partner] shall constitute any necessary approval of such
>0HPEHU 3DUWQHU@ XQGHU WKH $FW WR WKH IRUHJRLQJ SURYLVLI
be amended or modified so long as any of the [Units/Partnership Interests] id sokgepledge or
K\SRWKHFDWLRQ ZLWKRXW WKH SOHGJHHYVY RU WKH 7UDQVIHUHH
recipient of a pledge or hypothecation of the [Units/Partnership Interests] shall be a third party beneficiary

of the provisions of thiSHFWLRQ > x @

Schedulet-2
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EXHIBIT 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 )



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 approximated9 fillion 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 inbe tDIP Facility Loan Agreement.

As of the date hereof, and subject to modification, the Debtors further understafa) that
approximately 80 million of DIP Facility Claimswill remain outstanding as of the Effective Date
of the Planand (b) $20 millio of the DIP Facility Claimwvill be converted into 100% of the New
Common Stock of Reorganized Amyriheremainder of th®IP Facility Claimsand all of the
Foris Prepetition Secured Claims held by Féfentures, LLG Perrara Ventures, LLC, Anesma
Group, LLC, Anjo Ventures, LL@nd Muirisc, LLG shall neither receive nor retain any property
under the Plan and shall be discharged on the EffectivedD#ie Plan

485558620063.1 03703.004
ACTIVE/12788490!



(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 |

(EXIT FIRST LIEN FACILITY DOCUMENTS)

(Amended and Restated Loan Agreement)



Execution Version

AMENDED AND RESTATED LOAN AGREEMENT
Originally d ated as ofAugust 9, 2023, as amended and restated 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

ACTIVE/127197709.1
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AMENDED AND RESTATED LOAN AGREEMENT

This AMENDED AND RESTATED LOAN AGREEMENT (as the same may be amended,
UHVWDWHG VXSSOHPHQWHG DQG RU RWKAdehehH ZRELRIHG LIQQREO
PDGH DV RI $XJXVW®osing Daté WsHakheAded and restated May 7, 2024 and is entered
LOQWR E\ DQG DPRQJ $0<5,6 ,1& D 'Pe@BXZDDEG RDFRUDWLIRK 6 WKL
the Parent set out in Part 1 of Schedble WRIJHWKHU ZLWK VB&rieweD IDHY@GWRBNYDI-HKF D 3
W KBbrrdwers’ WKH 6XEVLGLDULHYVY RI WKH 3DUHOQAMandHWh Rtkelv LQ 3D
6XEVLGLDULHYV RI WKH 3DUHQW WKDW DUH JXDUDQWRUV HDFK D 3
WRIJHWKHU ZLWK W K HBlgerU IDRYZGH B R O B By H O\D MKKEB HQGHU IURP W
WLPH SDUW\ KHehHaN D HD FROD RIEEWIEr¥ HOQ GV KA DIRUH //& LQ LWV F
$GPLQLVWUDW LAdHinBtidtive WgenlV KH 3

WHEREAS, on August 9, 2023, the RAQW DQG FHUWDLQ RI WKH 3DUHQW(TV
Pebtor' DQG FROOHB&Ntbry HOLOWBHROXQWDU\ SHWLWLRQV ZLWK WKH
their respective cases that are pending under chapter 11 of the BankruptagnGadeler the Brdlian
Bankruptcy Law HDFK FDVH RI WKH 3DUHQWCBs§ GD Q) BGFKR®W K BaseSM HO R UV KD
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 rrdrigile
senior secured debtar-possession term loan credit facility in an aggregate principal amount not to exceed
WX Facility ZLWK DOO RHUWHKHR BRIUIDRZLRQVY XQGHU WKH '
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 wasraped by the Bankruptcy Court pursuant
to theFinal Order (1) Authorizing the Debtors (A) to Obtain Postpetition Financamgl (B) to Utilize Cash
Collateral, (Il) Granting Adequate Protection to Prepetition Secured Lenders, (Ill) Modifying the
AutomaticStay, (IV) Scheduling a Final Hearing, and (V) Granting Related Ré&limfket No. 558] (the
Final Order ZKLFK JUDQWHG DPRQJ RWKHU WKLQJY WKH $GPLQLVWL
of the DIP Lenders, a valid, binding, continuing, enéable, noravoidable, automatically and properly
perfected, first priority priming senior security interest in and lien upon certain collateral (including the
&ROODWHUDO WR VHFXUH WKH 2EOLJRUVY REOLJDWLRQV XQGHU W

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 tertrfersle in theThird Amended Joint
Chapter 11 Plan of Reorganization of Amyris, Inc. and Its Affiliated Debtors, as Mofifeddding all
annexes, exhibits, schedules and supplements thereto, in each case, as may be amended, modified or
supplemented frortime to time so long as such amendments are in form and substance acceptable to the
S5HTXLUHG /HRddriddvivatioNRléh 3 ZKLFK ZDV ILOHG ZLWK WahHargeZ3 QN U X SW
2024,

WHEREAS, onFebruary 72024, the Bankruptcy Court entered enfirmation 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 EyitEadiirs
shall make available to the Borrowers additional loans in an aggregate principal amount not to exceed

WEKiHF &cility *
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WHEREAS, as of the date immediately before the Restatement Date the aggregate principal
amount outstandingnder this Agreement wad $6,948,649.74 W KOdtstanding Principal, accrued but
unpaid interest of #1,175,172.1@vas outstanding Accrued DIP Interest DQG DFFUXHG DQG XQS|
and expensesere outstandin¢the DIP Expensesand together with the Outstanding Principal and the
Accrued DIP Interest W RrlERit DIP Loan Amount

WHEREAS, pursuant to the Reorganization P{#@),the Obligors are assuming, pursuant to this
Agreement, 30,000,000 of the Pk [LW ', 3 /R DIP \dalkd'H (B) $20,000,000 of the P+Exit DIP
Loan Amount is being assigned to Novotico Ventures, LLC and Novotico Ventures, LLC will exchange
such $20,000,000 of the PExit DIP Loan amount for 100% of the issued and outstanding common stock
of Parentand (C)theremainingbalance of the P¥Exit DIP LoanAmountneither retains nateceivesany
distribution under the ReorgaaizonPlan and is discharged under the Reorganization Plan;

WHEREAS, as of the Restatement Date, the ForisPRetition Secure@ebt (as defined in the
Reorganization Planyill be discharged under the Reorganization Plan

WHEREAS Amyris Clean Beauty Latam Ltda. and Interfaces Industria e Comercio de Cosméticos
Ltda. filed for voluntary tankruptcyliquidation on February 6, 2024yith the F' Regional Court of
Business and Conflicts Related to Arbitration of the Specialized Forum of thied41® Administrative
Judicial Region (RAJ) of the Court of Justice of the State of Sdo Paulo, Brazil, under Proceeding No.
100001520.2024.8 WBeahkrdptcy Proceeding and the bankruptcy decree was approved on
February 9, 2024

WHEREAS Amyris Purificacdo de Performance do Brasil Liéntly with Amyris Clean Beauty
Latam Ltda. and Interfaces Industria e Comercio®dR V P p W L F RV Bravieab OblbksH BV OLVWHG
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 applicabldid@re2ankruptcy Law
and the fact that Amyris Purificacdo de Performance do Brasil Ltda. does not have any business, operations
and/or assetshe Brazilian Obligors are no longer able to grant any Liens that affects their respective current
rights and asss, of any nature arate notObligors

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 securtiyf RU WKH 6HFXUHG 2EOLJDWLRQV ZHWRdorghHi@tioBD VHG DQ
Releases$;

WHEREAS, the Lenders, the Administrative Agent and the Obligors have agreed to (A) certain
further amendments to this Agreement, which amendments are reflected ede(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 extensioedibfacr
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 ®cured 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 subiject to the terms and priorities set fortthe 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(§) PHDQV DQ\ DJUHHPHQW HQWHUHG LQWHF
Administrative Agent, any Oldor 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.

#AccruedDIP Interest KDV WKH PHDQLQJ VHW IRUWK LQ WKH 5HFLWDO\

#Administrative Agenf KDV WKH PHDQLQJ VHW IRUWK LQ WKH 3UHDPEO'

#Advance’” PHDQV DQ\ ',3 $GYDQFH PDGH RU DGYDQFHG E\ WKH ',3 |
Date and any Exit Advance made or advanog the Exit Lenders, under this Agreement.

Advance Daté PHDQV WKH IXQGLQJ GDWH RI DQ\ $GYDQFH

#Advance Request PHDQV D UHTXHVW IRU DQ $GYDQFH VXEPLWWHG E\
Agent (on behalf of the Lendersubstantially in the form seut in Exhibit A.

ffiiate” PHDQV ZLWK UHVSHFW WR DQ\ VSHFLILHG 3HUVRQ DQ
controlling or controlled by or under direct or indirect common control with such specified Person. For
SXUSRVHV RI WKLVUBBILQIQ¥FIORKGLOIR @MWK FRUUHODWLYH PHDQL
SFRQWUROOHG E\" DQG XQGHU 3FRPPRQ FRQWURO ZLWK’ DV XVH
possession, directly or indirectly, of the power to direct or cause the directtmmfinagement or policies
of such Person, whether through the ownership of voting securities, by agreement or otherwise.

3After-Acquired Intellectual Property KDV WKH P HD Q §&tionvHE{).IRUWK LQ

Agreement KDV WKH PHDQLQJ FreambHW IRUWK LQ WKH

3Anti-Terrorism Ordef PHDQV ([HFXWLYH 2UGHU 1R DV RI 6HSWHF
Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit or Support
Terrorism, 66 U.S. Fed. Reg. 49,079 (2001 gpragnded.

3Asset Salé meansany Transferor series of related@ransfes of propertyunder clauses (i) and
(viii) of the definition of Permitted Transfers

3Assigne€e KDV WKH PHDQS&tibbnvla.¥8 IRUWK LQ
3Available Exit Commitment P H Qevytime on and after the Restatement Date, an amount

eqgual to the aggregate Exit Commitments minus the aggregate initial principal amount of all Exit Advances
made immediately before such time.

FAvailability Period PHDQV ZLWK UHVSH F We YeRodNr&ntHar{d indfludimyRieO L W\ W
Restatement Date through the Maturity Date.
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Bankruptcy Codé VKDOO PHDQ 7LWOH 86 & DV QRZ RU KHUHDIV
thereto Bankruptcy Courtshall mean the United States Bankruptcy Court for tiséridi of Delawarer
any other court having jurisdiction over the Cases from time ta time

BankruptcyLaw PHDQV HDFK RI L WKH %DQNUXSWF\ &RGH LL DQ\
to liquidation, conservatorship, bankruptcy, assignment for theefibeof 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
anyplan 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.

Bankruptcy Proceeding KDV WKH PHDQLQJ VHW IRUWK LQ WKH 5HFLWDC

Board of Directorss PHDQV ZLWK UHVSHFW WR L DQ\ FRUSRUDWLRC
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 applioatiie general partner of the partnership,

(i) 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
Personthe board or committee of such Person serving a similar function.

Borrowerss KDV WKH PHDQLQJ VHW IRUWK LQ WKH 3UHDPEOH

Borrower Products PHDQV DOO SURGXFWV VRIWZDUH VHUYLFH RIIHL
currently being designed, manufacuia 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 orolegly that have been sold,
licensed or distributed by any Obligor since their respective incorporations.

Brazilian Obligors KDV WKH PHDQLQJ VHW IRUWK LQ WKH 5HFLWDOYV

BusinessDay PHDQV DQ\ GD\ RWKHU WKDQ 6DWXUGD\ mkk@QGD\ DQG
institutions in the State of New York are closed for business.

Lapital Stock PHDQV L LQ WKH FDVH RI D FRUSRUDWLRQ FRUSR
of an association or business entity other than a corporation, any and all sharestsinparticipations,
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 oparticipation 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 soth debt securities include any right of
participation with Capital Stock.

Cases KDV WKH PHDQLQJ VHW IRUWK LQ WKH 5HFLWDOV
Cash" PHDQV DOO FDVK DQG OLTXLG IXQGV

ash Equivalents PHDQV DV Rl DQ\ GDWH RI GHWHUPLQBtseRQ DQ\
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 thenited 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 eachncak&ing within one year after such

date and having, at the time of the acquisition thereof, a rating of at least BRP 6 WDQGDUG 3RF
Corporation or atleastP IURP ORRG\YV ,QYHVWRUV 6HUYLFH LLL FRPPHUFL
one yeaifrom the date of creation thereof and having, at the time of the acquisition thereof, a rating of at

least A IURP 6WDQGDUG SRRUTV &RUSRPDVWVRR® TRU, QY WHVOWRVW &H'
FHUWLILFDWHY RI GHSRVLW R U wiEhnQNeHydar fft€d Bichl 8aré Ruq@ Fddued RPD W X U L
accepted by the Administrative Agent or by any commercial bank organized under the laws of the United
6WDWHV RI $PHULFD RU DQ\ VWDWH WKHUHRI RU WKH 'LVMW®LFW RI
(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 itssets 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
IURP HLWKHU 6WDQGDUG SRRUTV &RUBRUDWLRQ RU ORRG\TV ,QYH

Change in Contrdl PHDQV H[FHSW DV H[SUHVVO\ FRQWHPSODWHG E\
set forth in, the Reorganization Plan, (i) any reorganization, recapitalization, consolidation or merger (or
similar transaction or series of relatedrnsactions) 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
FODXVH L LQ ZKLFK WKH KROGHUV RI WK HiaBly bdfofeWwohsuniiaiery WD Q G L
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 pwer 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 transacti@anseries of related transactions, and (iii) the Parent fails
to own, directly or indirectly, 100% of the Capital Stock of any of its Subsidiaries.

Closing Daté KDV WKH PHDQLQJ VHW IRUWK LQ WKH 3UHDPEOH

Collatera PHDQV WKH SUR S$ettidn 8.3amt WBrdsLdE sih@laLient, 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 e or
purported to be granted pursuant to the Security Documents to secure the payment and performance of the
Secured Obligations.

Lollateral P PHDQV DOO ,QWHOOHFWXDO 3URSHUW\ RWKHU WKDQ

LCommitment PHDQV ZL W Kadd HevideHdr MhyWeRe, 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. @harnmiunt
RI VXFK /HQGHUYV &RPP LBV LY VHW IRUWK RQ

Lompliance Certificatt PHDQV D FRPSOLDQFH FHKWiLEGLFDWH LQ WKH IR

Lonfidential Information KDV WKH PHDQ§&&tibnvid.¥2 IRUWK LQ

Lonfirmation Ordef PHDQV W KeHter&dUHy the Bankruptcy Court confirming the
Reorganization Plan pursuant to section 1129 of the Bankruptcy Code.

Contingent Obligation PHDQV DV DSSOLHG WR DQ\ 3HUVRQ DQ\ GLUHF
or otherwise, of that Person withspect to (i) any Indebtedness or other obligations of another Person,
including any such obligation directly or indirectly guaranteed, endorsetiade or discounted or sold
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with recourse by that Person, or in respect of which that Person is othemestty dr indirectly liable;

(i) 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
commodityswap 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 H U RCoftingent Obligation VKDOO QRW LQFO
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, howeverthat such amount shall not in aayent exceed the maximum amount of the Secured
Obligations under the guarantee or other support arrangement.

Lopyright Licensé PHDQV DQ\ ZULWWHQ DJUHHPHQW JUDQWLQJ L D¢
now owned or hereafter acquired by any Group Menaban 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.

Copyrightss PHDQV DOO FRS\ULJKWV ZKHWKHU pubishedd #HUHG R
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.

Pebt Transactioh PHDQV ZLWK U lenaSy-Skahsidiatr aBybsdlé] @3ance, 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
Indebtedess.

Debtor’ D (DBbtors VKDOO KDYH WKH PHDQLQJ JLYHQ LQ WKH 5HFLW

PDefault” PHDQV DQ\ HYHQW ZKLFK ZLWK WKH SDVVDJH RI WLPH F
or waived hereunder, become an Event of Default.

PDeposit Accounts PHDQV DQW3IGHBRXQWYV ~ DV VXFK WHUP LV GHILC
includes any checking account, savings account, or certificate of deposit.

PIP Advance PHDQV DQ\ $GYDQFH PDGH E\ D ',3 /HQGHU XQGHU \
Restatement Date.

DIP Collatera’ PHDQV WKH &ROODWHUDO VHFXULQJ WKH ',3 2EOLJD

PDIP Commitment PHDQV DV WR DQ\ /HQGHU WKH REOLJDWLRQ RI V.
Advance to the Borrowers before the Restatement Date in an aggregate principal amount nal thexcee
DPRXQW RI 3,3 &RPPLWPHQWYV’  Gthedu®XW QH[W WR LWV QDPH LQ

DIP Expense§ KDV WKH PHDQLQJ VHW IRUWK LQ WKH 5HFLWDOV
DIP Facility” has the meaning set forth in the Recitals
DIPLender PHDQV HDFK /HQGHU WKDW KBV MDPAa®RPPLWPHQW RU

DIP Loan®” KDV WKH PHDQLQJ VHW IRUWK LQ WKH 5HFLWDOV

-6-
ACTIVE/127197709.1



DIP Obligations PHDQV WKH 6HFXUHG 2EOLJDWLRQV UHODWLQJ WR
interest, fees, expenses and other amounts due thereon.

DIP Orders PHD QV F R O Olhtdtidv Odét @nd the Kitl Order.

DIP Percentages PHDQV DW DQ\ WLPH DIWHU WKH 5HVWDWHPHQW
DJJUHJDWH SULQFLSDO DPRXQW RI D ',3 /JHQGHUTfV ',3 $GYDQFHV W
principal amount of the DIRoan then outstanding.

Disqualified Stock PHDQV ZLWK UHVSHFW WR DQ\ 3HUVRQ DQ\ &DSL!
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 happieig 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 thenopt 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.

PDollars" DQE PHDQV WKH ODZIXO FXUUHQF\ IRU WKH WLPH EHLQJ

PDomestic Subsidiary PHDQV DQ\ 6 XEVLGLDU\ WKDW LV QRW D )RUHLJQ

DSM” PHDQV '60 )LQDQFH % 9 D FRPSDQ\ LQFRUSRUDWHG XQG

PDSM Collateral PHDQV WKH 330HGJH &ROODWHUDO™ DV GHILQHG LC
effect at the Restatement Date, as amended, modified, supplemented, restated or waived to the extent
permitted by this Agreement.

PSM Note®™ PHDQV WKDW Ragdn\h® Rapent 8/ BSNE Hh\he form delivered under
Section 4.1 as amended, modified, supplemented, restated or waived to the extent permitted by this
Agreement.

PSM Note Documents PHDQV WKH '60 1RWH WKH '60 30HGJH $JUHH
agreement oarrangement 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.

PSM Pledge Agreement PHDQV WKDW FHUWDLQ $PHQGHG DQG 5HVWD
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 u@etion 4.1 as amended, modified,
supplemented, restated or waived to the extent permigtgridAgreement.

Effective Dat6¢ KDV WKH PHDQLQJ VHW IRUWK LQ WKH 5HRUJDQL]DW

Environmental Law§ PHDQV DOO DSSOLFDEOH IHGHUDO VWDWH OF
ordinances, codes, rules, legally binding standards and regulationsr heveafter in effect, and in each
case as amended or supplemented from time to time, and any applicat@ppeafable judicial or
administrative interpretation thereof, including any applicable legally binding judicial or administrative
order, consent aeee 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 ambientsaiface water, groundwater, wetlands, land
surface or subsurface strata, wildlife, aguatic species and vegetation).

-7-
ACTIVE/127197709.1



Environmental Liabilites PHDQV ZLWK UHVSHFW WR DQ\ 3HUVRQ DOO
losses, damages, fine, penalties arpenses (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, impliedess exarranty, 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, unddrom or about or in the vicinity of any real or personal property.

ERISA” PHDQV WKH (PSOR\HH 5HWLUHPHQW ,QFRPH 6HFXULW\ g
regulations promulgated thereunder.

ERISA Affiliate” PHDQV ZLWK UHVSHFW WR dd®dt KusinessvhethdrPEHU D C
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 I&, Section 414(m) or (o) of the IRC).

ERISAPlann PHDQV DW DQ\ WLPH DQ HPSOR\HH EHQHILW SODQ D
which any Group Member maintains, contributes to or has an obligation to contribute to on behalf of
participants who arer 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).

Event of Defaulf KDV WKH PHDQ§&étioM8BHW IRUWK LQ

Excludedintellectual Property P H DJQitéd States intertb-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 intettib-use trademarkpplications under applicable federal law.

Excluded Taxes PHDQV DQ\ RI WKH IROORZLQJ 7D[HV LPSRVHG R
Administrative Agent or any Lender or required to be withheld or deducted from a payment to the
Administrative Agent or any Lende(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 pririfiggabg 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 Adnistrative 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 undeiveet®r 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. fedral 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 Advaammitment
pursuant to a law in effect on the date on which (a) the AdministratieatAly any Lender acquires such
interest in any Advance @ommitment or (b) the Administrative Agent or any Lender changes its lending
office, except, in each case, to the extent that, pursu&etction 7.10amounts with respect to such Taxes
were payEOH HLWKHU WR WKH $GPLQLVWUDWLYH $JHQW RU DQ\ /HC(
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) impossda 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 or appropriate IRS From \#.

Existing Loan Agreemerit KDV WKH PHDQ§&d&tinty IRUWK LQ
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Exit Advances PHDQV DQ\ $GYDQFH PDGH E\ D8ectigiaM /HQGHU SXUVX
¥Exit Collateral PHDQV WKH &ROODWHUDO VHFXULQJ WKH ([LW 2EOL.
Exit Commitment PHDQV DV WR DQ\ /H® suhehlenteKiHary,EaOMaldoawExiR Q

$GYDQFH WR WKH %RUURZHUV LQ DQ DJJUHJDWH SULQFLSDO DF
&RPPLWPHQWV" VHW RXW QHIW WR LWV QDPH LQ 6FKHGXOH

Exit Facility “has the meaning set forth in the Recitals
Exit Lender” PHDQV HDFK /HQGHU WKDW KDV DQ ([LW &RPPLWPHQW
ExitLoan” PHDQV WKH DJJUHJDWH ([LW $GYDQFHV PDGH XQGHU W

Exit Obligations PHDQV WKH 6HFXUHG 2EOLJDWLRQV UHODWLQJ WR
of interest fees, expenses and other amounts due thereon.

Exit Percentages PHDQV DV WR DQ\ ([LW /HQGHU ZKLFK KROGV DQ ([L
DW WKH 5HVWDWHPHQW 'DWH DW DQ\ WLPH WKH SHUFHQWDJH ZK
constitutes oflte aggregate Exit Commitments (or, at any time after the Restatement Date, the percentage
ZKLFK WKH DJJUHJDWH SULQFLSDO DPRXQW RI VXFK /HQGHUSYV ([LV
aggregate principal amount of the Exit Advances then outstgndi

Facilty” PHDQV WKH ',3 )DFLOLW\ DQG WKH ([LW )DFLOLW\ DV DS
of them.

Financial Statemenfs PHDQV WKH ILQDQFLDO VWDW &eetldr3 WMRIDQ G UHSR L

(c).
Final Order KDV WKH PHDQtheRedittdldV IRUW

3) RUHLJQ 6HFXULW\ 'RFXPHQWY" PHDQV WKH 6SDQLVK 6HFXUL
Documents and other documents and instruments as the Administrative Agent may require the Obligors to
enter into in pursuant t8ection 7.23

Foragn Subsidiary PHDQV DQ\ 6 XEVLGLDU\ RWKHU WKDQ D 6XEVLGLD!
laws of any state within the United States or the District of Columbia.

GAAP” PHDQV JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOH\V
effect from time to timeprovided 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 Finanddcounting Standards Board Accounting Standards
Coadification 840 (Leases) and other related lease accounting guidance as in effect on the Closing Date.

GlobalNote PHDQV DQ\ LQWHUFRPSDQ\ QRWH HYLGHQFLQJ WKH SD
for all amounts transferred after the Closing Date by any Obligor to any Group Mesuibstantially in
the form set out ifExhibit E

Governmental Approvdl PHDQV DQ\ FRQVHQW DXWKRUL]DWLRQ DSSUF
permit, certificate, accreditatioregistration, filing or notice, of, issued by, from or to, or other act by or in
respect of, any Governmental Authority.
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Governmental Authority PHDQV DQ\ QDWLRQ RU JRYHUQPHQW DQ\ VWDV
thereof, and any agency, departmanother entity exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to government.

Group Member§ PHDQV WKH 2EOLJRUV DQG WKHLU UHVSHFWLYH 6
Group Membef PHDQV DQ\ RI WKHP

Hazardous Materidl PHDQV KD]J]DUGRXV ZDVWH KD]JDUGRXV VXEVWDQF
substance, oil, hazardous material, chemical or other similar substance to the extent each of the foregoing
is regulated by any Environmental Law.

Indebtedness PHDQV LQGHEWHGQHVYV RI DQ\ NLQG LQFOXGLQJ ZLW
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 cfi@datl] obligations evidenced by notes,
bonds, debentures or similar instruments, (iii) all capital lease obligations, (iv) all Contingent Obligations,
and (v) Disqualified Stock.

Indemnified Person KDV WKH P HDQ &&tibor6tBW IRUWK LQ

Indemnified Taxes PHDQV L 7D[HV RWKHU WKDQ ([FOXGHG 7D[HV L
any payment made by or on account of any obligation of any Obligor under any Loan Document and (i) to
the extent not otherwise described in (i), Other Taxes.

intellectualProperty’ PHDQV DOO RI HDFK *URXS OHPEHUfV L ULJKWYV
to Copyrights; Trademarks; Patents; Licenses; trade secrets, confidential and proprietary information,
including knowhow, manufacturing and production processes and teobsiigesearch 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 right$o 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.

Interest Payment Date KDV WKH PHDQ§&égtionv2Hi) IRUWK LQ

Interest Raté PHDQV D Q L Q V0 Pbsik aktebtDodr Enriviin.

dnterim Order PHDQV WKH IROORZLQJ RU G hterirROrdgiIHAGDrRINGU X SW F\ &
the Debtors (A) To ObtaifPostpetition Financing and (B) To Utilize Cash Collateral, (Il) Granting
Adequate Protection to Prepetition Secured Parties, (1l1I) Modifying the Automatic Stay, (IV) Scheduling a
Final Hearing, and (V) Granting Related ReljBkt. No. 54].

Jnvestment [Rans 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 buslmessr 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.

3nvoluntary Disposition PHDQV W K HParéhtdd brgy\Bulisidiary 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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3P Security Agreemerit P H D Qh\teHdinRAntellectual Property Security Agreement entered into
between an Obligor and Administrative Agent in accordance with this Agreement.

JRC” PHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGH
otherwise specifietherein).

RS PHDQV WKH ,QWHUQDO 5HYHQXH 6HUYLFH RU DQ\ VXFFHV'

3Joinder Agreemenfs PHDQV IRU HDFK 6XEVLGLDU\ WKDW LV UHTXLUHC
and executed Joinder Agreement in substantially the form attached hefstulaisF.

3aws” PHDQV DQ\ IHGHUDO VWDWH ORFDO DQG IRUHLJQ VWDW)
guidance, guideline, ordinance, rule, judgment, order, decree, code, injunction, permit, concession, grant,
franchise, governmental (or quagiverrmental) agreement, governmental (or giggsiernmental)
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.

eland Property PHDQV WKHI scRI® ProdudtierDfacility located in Leland, North
Carolina.

1endery KDV WKH PHDQLQJ VHW IRUWK LQ WKH 3UHDPEOH
Liabilites” KDV WKH PHDQ &éptbn6tlBW IRUWK LQ

License PHDQV DQ\ &RS\ULJKW /LFHQVH 3DWHQW /é&ms¢eil@dVH 7UD
rights or interests.

iien” PHDQV DQ\ PRUWJDJH GHHG RI WUXVW SOHGJH K\SRWKH
interest, encumbrance, levy, lien or charge of any kind, whether voluntarily incurred or arising by operation
of law or otherwig, against any property, any conditional sale or other title retention agreement, and any
lease in the nature of a security interpstivided that for the avoidance of doubt, licenses, strain escrows
and similar provisions in collaboration agreementsgaech 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.

dLitigation” KDV WKH PHDQ&&tionsslW IRUWK LQ
3o0an” PHDQV WKH DJJUHJDWH RI WKH ',3 /RDQ DQG WKH ([LW /RI

3 0an Documents PHDQV WKLV $JUHHPHQW HDFK *OREDO 1RWH Wtk
Control Agreements, the Joinder Agreements, all UCC financing statements, each Security Dandment
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.

Maijority DIP Lenders PHDQV DW D @ndevslwhelhold Bofe than 50% of the principal
sum of all the DIP Loan then outstanding.

Majority Exit Lenders PHDQV DW DQ\ WLPH ([LW /HQGHUV ZKR KROG P
sum of all Exit Advances then outstanding.
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Material Adverse Effect Bans 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 thedéthesLoan Documents, or
the ability of the Administrative Agent or any Lender to enforce any of its rights or remedies with respect
WR WKH 6HFXUHG 2EOLJDWLRQV RU LLL WKH &ROODWHUDO RU W
the priorityof such Liens.

Maturity Date” PHDQV WKH GDWH IDOOLQJ ILYH \HDUV IURP WKH 5H\
Maximum Raté KDV WKH PHD Q 8&tion22PW IRUWK LQ

Mortgage™ PHDQV DQ\ PRUWJDJH GHHG RI WUXVW RU RWKHU DJUI
Lien in favorof the Administrative Agent, for the benefit of the Secured Parties, on Real Estate of an
Obligor, including any amendment, restatement, modification or supplement thereto.

Multiemployer Plan PHDQV D 3PXOWLHPSOR\HU SODQ" DfERBBAILQHG LQ
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.

Net Cash ProceedsPHD QV WKH [Reedit)pdid InVE&sh DU TRsh 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 secimg@ 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
RU PRUH RI LWV 6XEVLGLDULHYV JRU SXUSRVHV KH&oHKRh 31HW &
Equivalents received upon the disposition of any-cash consideration received by Parent or any of its
Subsidiaries in any Asset Sale.

Note” PHDQV HDFK QRWH ZKLFK PD\ EH LVV3ddtBnRBEUHXQGHU LQ |
Vbligor” K D Vm&dirid given to it in the Preamble.
VFAC” KDV WKH PHDQ &é€ptibonVsk2ifa) RUWK LQ

Other Taxes PHDQV DOO SUHVHQW RU IXWXUH VWDPS FRXUW RU G|
or similar Taxes that arise from any payment made under, fromextheution, delivery, performance,
enforcement or registration of, from the receipt or perfection of a security interest under, or otherwise with
respect to, any Loan Document.

Parenft KDV WKH PHDQLQJ VHW IRUWK LQ WKH 3UHDPEOH

Patent Licensé P H @y 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 ortioveror (iii) grants an option to any
of the foregoing.

Patents PHDQV DOO OHWWHUYVY SDWHQW RU ULJKWV FRUUHVSRQ
other country, all applications (including provisional, continuatioaw(firole or inpart), and diisional
applications) for the foregoing and any other-grant variations thereof, and all reissues, reexaminations,
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renewals, reviews, extensions and other -goaht variations thereof in the United States or any other
country.

Permitted Indebtednesseans (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
Schedul€elB; (iii) Indebtedness of up to1¥00,000(or its equivalent in other currencjesutstanding at
DQ\ WLPH VHFXUHG E\ D /LHQ GHVFULEHG LQ FODXVH YLL RI WKH
Indebtedness does not exceed the cost of the Equipment and related expenses financed with such
Indebtedness; (iv) Indebtedness ti 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 eateeding $50,000 (or its equivalent in ther 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) throgh (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 gtaleses (i) 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.

Permitted Intellectual Property Licensed? H D Qidénsks of Intellectual Property rights granted
by any Group Member that are in existence at the Restatement Date and desdexiatiirC, and (ii)
non-perpetual licenses of Intellectual Property rights granted by any Group Member in the ordinsey cour
RI EXVLQHVYV RQ D toadgistin@dflteliideirsing bif teEhviology, 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 mutuathsent for renewal or are subject to financial or other conditions as
to the ability of licensee to perform under the licemseach casprovided such liceng@\) was not entered
into during continuance of an Event of Defaaltd (B) has had the priapproval of th&oard ofDirectors
of the Parent

Permitted Investmerit PHD Q V L ,QYHVWPHQWY H[LVWLQJ RQ WKH ¢
disclosed irchedule C; (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 leasRdrR2fURP HLWKHU 6WDQGDUG 3RRUTV &RU!
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 adgounts; (i
[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 angéttlement of delinquent obligations of, and other disputes
ZLWK FXVWRPHUV RU VXSSOLHUV DULVLQJ LQ WKH RUGLQDU\ F|
Investments (other than between Group Members) consisting of notes receivable of, or prepad royalt
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) Investmetug 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 wihheh,
aggregated with Permitted Transfers under clause (vi)(B) of that defiritiuch amounts as may be
agreed in writing by the Administrative Agent from time to tiamel which in each case is evidenced by a
Global Noteor Pledged Equityas applicatd); (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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Permitted Liens P H agy\and all of the following: (i) Liens in favor of the Administrative
Agent; (ii) Liens existing or pending on the Restatement Date which are discloSzhédule D;
(i) Liens for taxes, fees, assessments or other governmental charges or lesgiamgainst any Group
Member, either not delinquent or being contested in good faith by appropriate procegadingled that
such Group Member maintains adequate reserves therefor in accordance with GAAP; (iv) Liens securing
claims or demands of matakinen, artisans, mechanics, carriers, warehousemen, landlords and other like
Persons arising in the ordinary course of businassjided that the payment thereof is not yet required;
(v) Liens arising from judgments, decrees or attachmemisanmstances which do not constitute an Event
of Default; (vi) the following deposits, to the extent made in the ordinary course of business: deposits under
ZRUNHUVY FRPSHQVDWLRQ XQHPSOR\PHQW LQVXUDQFHtheRFLDO V
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)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 propertyitedingt purchase
money Liens and Liens in connection with capital leases, in each case securing Indebtedness permitted in
FODXVH LLL RI WKH GHILQLWLRQ RI 33HUPLWWHG ,QGHEWHGQHVV’
or subleasesand KQVHY JUDQWHG LQ WKH RUGLQDU\ FRXUVH RI D *URXS |
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 custgns that are promptly paid on or before
the date they become due; (xi) [reserved]; (xii) statutory and common law rightsofffased other similar
rights as to deposits of cash and securities in favor of banks, other depository institutions anderokera
firms; (xiii) easements, zoning restrictions, rigbfsway 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 propert(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 clauseoyeii) ab
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 paymenethf@idoes not increase.

Permitted Transfers PHDQV L GLVSRVLWLRQV RI LQYHQWRU\ VROG DC
Licenses, in each case, in the ordinary course of businedige(iides, strain escrows and similar
arrangements for the use ofétiéctual Property in the ordinary course of business in connection with
collaboration agreements, research and development agreements and joint venture agreements and on
armsflength termsprovided tha(1) each such license, strain escrow or similamgeaents must have
the prior approval of thBoard ofDirectors 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 ohé Secured Partiegjii) dispositions of worrout, 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 compromisttlemsat 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 ForeignuBsidiary which (A) is not an Obligor, in an amount agreed in writing by the
Administrative Agenfrom time to time and (B) is an Obligor, in aammount agreed in writing by the
Administrative Agent from time to timand which in each case is evidencedliylobal Noteor 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 irother currencies) in the aggregate in any fiscal year of Parent.
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Person PHDQV DQ\ LQGLYLGXDO VROH SURSULHWRUVKLS SDUWC
organization, association, corporation, limited liability company, institution, ottigy er government.

Plan PHDQVY DW DQ\ WLPH DQ HPSOR\HH EHQHILW SODQ DV G
any Obligor or any of its Subsidiaries maintains, contributes to or has an obligation to contribute to on
behalf of participants who are 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).

Pledged Equity KDV WKH PHDQLQJ VHW IRUWK LQ WKH 6HFXULW\ $Jl

PreExit DIP Loan Amounf KDV WKH PHDQLQJ JLYHQ WR WKDW WHUP LQ

Projections PHDQV WKH 3DUHQWIV IRUHFDVWHG FRQVROLGDWHG
statements (which shall report revenue, gross margin, EBITDA and net income); (c) casiatiéomaents;
and (d) capitalization statements, together with appropriate supporting details and a statement of underlying
assumptions.

Qualified Plan PHDQV D 30DQ ZKLFK igwvalifi€g \thidep Seleticn WORa)Eofthe/ D [
IRC.

Real Estaté P H gy veal property owned, leased, subleased or used by any Person.

Real Estate DeliverabléesPHDQV LQ UHVSHFW RI DQ\ 5HDO (VWDWH PRU\V
the Secured Obligations (including the Lelddperty: (i) a Mortgage in form and substaneasonably
satisfactory to the Administrative Agent, (i) evidence that a counterpart of such Mortgage has been
UHFRUGHG LQ WKH SODFH QHFHVVDU\ LQ WKH $GPLQLVWUDWLYH ¢
enforceable Lien in favor of the Admstrative Agent for the benefit of itself and the Secured Parties,
VXEMHFW WR 3HUPLWWHG /LHQV LLL D PRUWJIDJHHTV WLWOH SF
Administrative Agent by a surveyor reasonably acceptable to the Administrative:; fgean 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 tde 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, docuraganh, and certifications with respect to
the Real Estate as may be reasonably required by the Administrative Awgewigled that the
Administrative Agent may waive any of the foregoing (i) through {wiits sole discretion.

Releasée PHDQV D Q \spil,HeoiddibN,Heaking, pumping, pouring, emitting, emptying,
escape, injection, deposit, disposal, discharge, dispersal, dumping, leaching or migration of Hazardous
Material into or through the environment.

Reorganization Plah KDV W K HseR tdth iQ th@ Recitals.

Reorganization Releasélsas the meaning set forth in the Recitals.

Representatives PHDQV ZLWK UHVSHFW WR DQ\ 3HUVRQ VXFK 3HU)\
directors, officers, employees, agents, brokers, trustadsjinistrators, managers, advisors and
UHSUHVHQWDWLYHV LQFOXGLQJ DFFRXQWDQWY DXGLWRUV DQG
Affiliates.
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Required Lenders PHDQV DW DQ\ WLPH /HQGHUV KROGLQJ LQ WKH D
of the aggregate outstanding Advances and, if the Commitments have not been terminated, aggregate
Commitments, of all Lenders.

Restatement Date KDV WKH PHD Q &&gtiordHW IRUWK LQ

Restructuring TransactionsK DV WKH PHDQLQJ VHWvWatibRRIAWK LQ WKH 5HRUJI

Sanctioned Perscn PHDQV DQ\ LQGLYLGXDO HQWLW\ RU RWKHU 3HUVF
sanctiongelated list of designated or restricted persons, including without limitation Persons identified on
2)$& 9V 6SHFLD O ONatlothald ah@ BldekedsPersons List and Persons who are blocked pursuant
to Section 1 of the ArdTerrorism Order; (ii) is located, organized or resident in a country or territory which
itself is subject to comprehensive economic and trade sanctions {gyr@irba, Iran, North Korea, Syria,
the Crimea region of Ukraine and the B OOHG 'RQHWVN 3HRSOHYYVY 5HSXEOLF '15
5HSXEOLF /15 UHJLRQV RISa8diehBd Rddion HDIAK DRV2 RU LV D UHSUEL
instrumentality ompart 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).

BEC” P Hdxhe United States Securities and Exchange Commission.

Secured Obligations PHDQV DOO RI WKH 2EOLJRUVY REOLJDWLRQV I
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, relatingaiwy Obligor, whether or not a claim for pd#ing 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 Administrativet Agany 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, reimbursgent 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 includingnddimnity claims of the
Administrative Agent and the Lenders pursuanSgztion 6.3and 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 indirgc(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 clapodgtiiling or postpetition
interest, fees and charges is allowed or allowable in any such proceeding).

Secured Partics PHDQV FROOHFWLYHO\ WKH /HQGHUV WKH $GPLQLYV
time to time of any of the Secur@bligations and, in each case, their respective successors and permitted
assigns.

Securities Act PHDQV WKH 6HFXULWLHV $FW RI DV DPHQGHG |U|

Security Agreemerit PHDQV WKDW FHUWDLQ 6HFXULW\ $JUHHPHQW GD
made between the Administrative Agent and the Obligors party thereto.

Security Documents PHDQV WKH FROOHFWLYH UHIHUHQFH WR WKH ',3
the Account Control Agreementisach IP Security Agreemerat] Mortgages and all otheedds 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 Documeot any part thereof, in each case, executed by any Obligor or any
Subsidiary.

Self BankruptcyProceeding KDV WKH PHDQLQJ VHW IRUWK LQ WKH 5HFLW

Spanish CivilCodé PHDQV WKH 6SDQLVK &LYLO &RGH SXEOLVKHG E\ Y
July 1889(Real decreto de 24 de julio de 1889 por el que se publica el Cadigd, @iamended from
time to time.

%Spanish Civil Procedural Law PHDQV /DZ R Ley d®Enxibiduniento Ciyil as
amended from time to time.

Spanish Commercial Code Bans the Spanish Commercial Code published by virtue of the Royal
Decree of 22 August 1883R¢éal decreto de 22 de agosto de 1885 por el que se publica el Cadigo de
Comerciqg, as amended from time to time.

Spanish Companies Law PHDQV WKH 5R\ DdareeHLIR0Y00dD 2vauly,Hvhereby the
companies act is approvelddal Decreto Legislativo 1/2010, de 2 de julio, por el que se aprueba el texto
refundido de la Ley de Sociedades de Capited amended from time to time.

Spanish Insolvency Law P H D Q Royal Kddislative Decree 1/2020, of 5 May, approving the
Consolidated Text of the Spanish Insolvency L&edl DecretelLegislativo 1/2020, de 5 de mayo, por el
gue se aprueba el Texto Refundido de la Ley ConqQuesabmended from time to time and, imtjgalar
but not limited to, pursuant to the Spanish Law 16/2022, of 5 September, amending the consolidated text
of the Spanish Insolvency Lawdy 16/2022, de 5 de septiembre, de reforma del texto refundido de la Ley
Concursal.

Spanish Security Documeyit PHDQV WKH 6SDQLVK ODZ GRFXPHQWY HQWH
Agreement, including the Spanish Pledge Agreement and the irrevocable power of attorney granted in
connection with the Spanish Pledge Agreement.

Spanish Pledge AgreemeéntP HD Q V WK ldw pedy® dver inventory entered into between
the Obligors and the Administrative Agent.

Spanish Public Document PHDQV D 6SDQLVK Qdoumépte Wiblighlbeirg eghdH G
anescritura publiceor apélizaor intervenido por notario espafiol

Subsidiary PHDQV DQ HQWLW\ ZKHWKHU FRUSRUDWH SDUWQHU
venture or otherwise, in which any Group Member owns or controls 50.1% or more of the outstanding
voting securities, including each entity listed 8ahedule5.12(b). Unless otherwise qualified, all
U H I H U H Q3ubsidiakyR RDJ SwbBidiaries LQ WKLYV $JUHHPHQW VKDOO UHIHU WR D
of the Borrowers.

Sfaxes PHDQV DOO SUHVHQW RU IXWXUH WD[HV OdingtHV LPS
(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 PHDQV DW DQ\ WLPH WKHnNBajdehxibwyas ',3 &RP
they may be reduced from time to time in accordance with this Agreement. At the Restatement Date, the
amount of the TotdDIP Commitments is zero.

Total Exit Commitments PHDQV DW DQ\ WLPH WKH DJJUHJRVEH ([LW &F
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.

STrademark License PHDQV DQ\ ZULWWHQ DJUHHPHQW L JUDQWLQJ I
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 optioratoy of the foregoing.

STrademarks PHDQV DOO WUDGHPDUNV VHUYLFH PDUNV GRPDLQ C
corporate names, trade dress, logos, designs, slogans, or other indicia of source or origin, whether
registered, common law or otherwisedaany applications, recordings, renewals and othergrasit
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 anglpallidivision thereof,
together, in each case, with the goodwill associated therewith or symbolized thereby.

STransfer KDV WKH PHDQ &éatbonv7l BW IRUWK LQ

YCC” PHDQV WKH 8QLIRUP &RPPHUFLDO &RGH DV WKIkh VDPH LV
effect in the State of New Yorkrovided 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 contad in Article or Division 9 shall govermrovided further that if, by
reason of mandatory provisions of law, any or all of the attachment, perfection, or priority of, or remedies
ZLWK UHVSHFW WR $GPLQLVWUDWLYH $JHQMW Uvifainh BoghnRi@QalD Q\ &R O
Code as the same is in effect from time to time in a jurisdiction other than the State of New York, the term
38&&" VKDOO PHDQ WKH 8QLIRUP &RPPHUFLDO &RGH DV HQDFWHG D
for purposes oftte provisions thereof relating to such attachment, perfection, priority, or remedies and for
purposes of definitions relating to such provisions.

USA Patriot Act PHDQV WKH 8QLWLQJ DQG 6WUHQJIJWKHQLQJ $PHULF
Required to Intarept and Obstruct Terrorism Act of 2001, Pub. L. No.-867115 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 referemt this
$IJUHHPHQW RU DQ\ $QQH[ RU 6FKHGXOH KHUHWR WR WKH 33UHD
SVXEVHFWLRQ ~ 3([KLELW ~ 3$QQH[ "~ RU 36FKHGXOH” VKDOO UHIHU
corresponding Recital, clause, Section, sulm@cExhibit, 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 aceavitlanc

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 todtcontrary 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 @onramt 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

@) On the Restatement Date, this Agreement infah@ immediately preceding the
5HVWDW H P H @xisting Woah Adveeidedt VKDOO EH DPHQGHG DQG UHVWDW
this Agreement. Except as set forth in the Final Order, this Agreement is not in any way intended
to constitute a novationfahe obligations and liabilities existing under the Existibgan
Agreement or evidence payment of all or any portion of such obligations and liabilities thereunder
(other than any discharge of the &t DIP Loan Amount in accordance with the Reorgatian
Plan)or impair or affect the_iens 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 titleer LoanDocumentsThe 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 Agreetyech 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 thigh it is party on or before the Restatement Dalteof which
obligations and liabilitieother than any discharge of the fneit DIP Loan Amount in accordance
with the Reorganization Plamre hereby ratified, confirmed and reaffirmed in all respguid
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 propertiesssess 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, confims 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 legraaftnded, restated, amended
and restated, supplemented and otherwise modified and in effect from time taatichéii)
notwithstanding théBankruptcy Proceedingnd theReorganizatiorReleasesconfirms, ratifies
and reaffirmg/A) all of its payment and performance obligations, contingent or otherwise, under
eachLoan Document to which it is a party (after giving effect heredn)] (B thateach Loan
Document to which it is a party is, and shadhtinue to be, in full force and effect and is hereby
ratified and confirmed in all respect3o 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
Agreemat shall control.

(© 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 RestatemieDate, (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 regtdthereby, (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 Agreesmdent,

(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 Agreermgsmmended 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 Documaealt,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

(@) Advances As of the Restatement Date (i) the DIP Loan is outstandidgruhis
Agreement and the Borrowers owe the DIP Loan to the DIP Lenders, amthéi) than any
discharge of the P+Exit DIP Loan Amount in accordance with the Reorganization FfenDIP
Loan and all DIP Advances are hereby reaffirmed in all respectgsemain 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 regment, each Exit Lender severally and not jointly agrees to
PDNH ([LW $GYDQFHV WR WKH %YRUURZHUV LQ DQ DPRXQW QRW
of the aggregate Exit Commitments on each applicable Advance Date, in a minimum amount of
$10,00Q000 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 étlaecAvailability 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 Agreemeah 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 @mmitments shall automatically and permanently be reduced by the amount of each Exit
Advance.

(b) Advance RequestEach 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 shatiade pro rata
according to the respective Exit Percentages of the Exit Lenders.

(© 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 ofExé& Pre
DIP Loan Amount in accordance with the Reorganization RenpDIP 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 applitde 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 Baghofalendar
PRQWK H Dtetést Pe@mént Date EHJLQQLQJ ZLWK WKH FDOHQGDU PR«
the Restatement Date (in relation to the DIP Loan) and the Advance Date for that Exit Advance (in
relation to each Exit Advance). InterestshalEH F D S IC@piiaived thierest RQ WKH ,QWHUH
Payment Date on which it was dyspvidedthat, 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,panogal 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 amountf the DIP Loan and of each Exit Advance, as appropriate) and at all times
thereafter as provided in th&ection 2.2until the principal amount of the DIP Loan and each Exit
Advance has been paid in full in cash. In computing interest, the date oakwegnof 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 onitthe Matu
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 doulthe 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 thBection 2.Jand receipt of an invoice in connection therewith shall not be
a conditionof such payments becoming due and payable hereunder.

2.2 Maximum Interest Notwithstanding any provision in this Agreement or any other Loan
'RFXPHQW LW LV WKH SDUWLHVY LOWHQW QRW WR FRQWUDFW IRU
the maximum rate permissible by law that a court of competent jurisdiction shall deem applicable hereto

W KMldxitnum Raté , ] WKH $GPLQLVWUDWLYH $JHQW RU DQ\ /HQGHU VKI
exceeds the Maximum Rate, the excess intehaditise 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 Eroeleds 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 atiéd 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 ammition 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 hereuder, 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 Loati fleamadepro 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 madepro rataaccording to the respective outstanding principal amounts of the Exit Loans théxy held
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 wirensfer 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 busimessern t
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 aeived 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 pafyprerdipal then due
hereunder.

2.5 Prepayment

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

(b) Mandatory Prepayments

0] Asset SalesThe Borrowers shall prepay thedms, 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 Subsidiamerespect of any Asset Sale, in an
amount equal to 100% of the Net Cash Proceeds received from such Asset Sale.

(i) Involuntary Dispositions The Borrowers shall prepay the Loans, together
with accrued and unpaid interest on the principal amount thereaillaiads 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 NehCGxoceeds 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 fBtsiness 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 shafirepay the outstanding amount
of all the Secured Obligations upon and concurrently with the occurrence of a Change in
Control.

(© Application of Payments Amounts to be applied in connection with prepayments
made pursuant to thiSection 2.5shall 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,9@¢ond to (x) the
Secured Obgjations 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 DIPetsemaitil 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 executesl 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 suehtadaity
Person who is an assignee of such Lender pursu&etction 10.13 SURPSWO\ DIWHU WKH 3DUH
such notice) a promissory note or notes in form and substance satisfactory to the Administrative Agent to
evidence the DIP Loan and Exiti#ances.

2.7 Increased CostslIf 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, laarsther 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 depastsese 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 shabe 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 Bghinistrative 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 additionamount 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 t8¢kison 27 shall not constitute a waiver of
WKH $GPLQLVWUDWLYH $JHQW RU DQ\ /HQGHUYTV ULJKW WR GHPDC
additional amounts payable pursuant to 8estion 27 submitted by the Administrative Agent to the Parent
shall be coolusive in the absence of demonstrable error. The Secured Obligations of the Borrowers arising
pursuant to thi§ection 27 shall survive the discharge of the Secured Obligations.

SECTION 3 PRIORITY AND LIENS; NO DISCHARGE

3.1 Priority. Each Obligor hereby covenantspresents, 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 atbCollate
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 fortteHQHILW RI WKH 6HFXUHG 3DUWLHV L
&ROODWHUDO ZKLFK LQFOXGHV ZLWKRXW OLPLWDWLRQ DOO RI V
acquired, have been and are fully created and perfected by the Final Order without taioscor 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 recads, 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 controH& DQ\ Rl WKH 2EOLJRUVY &ROODWHUI
OLPLWDWLRQ FDVK GHSRVLWV DFFRXQWY LQYHVWPHQWYVY VHFX
Collateral as to which possession or control would otherwise be required to perfect a secuetly inter

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 Partie¢ HaF X ULW\ LQWHUHVW LQ DOO RI \
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 iatetegterever
ORFDWHG DQG DOO SURFHHGV DQG GlaR@EIX FWY WK HUHR J RFRRE0/O H5F-\B
(including healthcare receivables), Equipment, Inventory, contract rights or rights to payment of money,
leases, license agreementanthise 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 (whethgible 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 entittements and all other investment
property, supporting obligations, and financial assets, whether now owned or hereafter acquired, wherever
ORFDWHG E DOO 2EOLJRUTV %RRNV UHODWLQJ WR WKH IRUHJRLC
any of the above and all substitutsdior, additions, attachments, accessories, accessions and improvements

WR DQG UHSODFHPHQWY SURGXFWV SURFHHGVY DQG LQVXUDQFH S
&ROODWHUDO" UHIHUUHG WR LQ WKH ', 3 tleu ¢ebttibéd iBeégtien 3.4 L. WKH
(including the Leland Propertyprovided howevey 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 Collateraktsring 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, posssion, 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 teddor 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 toSection 3.3and the Final Order, to secure the full and
timely payment and performance of t&ecuredObligations, each Obligor that is a Debtor hereby
MORTGAGES, GRANTS, BARGAINS, ASSIGNS, SELLS, CONVEYS and CONFIRMS,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 LRapdrty and all of such
2EOLJRUYV ULJKMst nav gV Gdreaide® &quiredNiHand 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 persgpettypmow 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 whichsuch 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 wipect 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 thetd®®ealogether
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 fausing, leasing, licensing possessing, operating from, residing in, selling or otherwise enjoying
the Real Estate, (pOO RWKHU DJUHHPHQWY VXFK DV FRQVWUXFWLRQ FRQ
contracts, utility contracts, maintenance agra@s)emanagement 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 fstdRea())
all rights, privileges, tenements, hereditaments, rightsay, 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 amtbsitutions 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, aaltl gnjards, damages,
remunerations, reimbursements, settlements or compensation heretofore made or hereafter to be made to
such Obligor by anyGovernmentalAuthority pertaining to any condemnation or other taking (or any
purchase in lieu thereof)), TO HA/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 descrilzkin thisSection J(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 agreepiedge
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 doubhall in no way limit the Liens and security interests granted by any
Obligor pursuant to the DIP Orders or the Security Docum@ntsjdedthat, upon the request of the
Administrative Agent, each Obligor shall execute and deliver to the Administrativet,A@g® 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 &u 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 Obgor hereby authorizes the Administrative Agémtnake all filings and
public registrations, without notice to Obligor, with all jurisdictions deemed necessary or appropriate by
WKH $GPLQLVWUDWLYH $JHQW WR SH widieste/orRightShéRWder VBUSWN KH 6 HF
ILQDQFLQJ VWDWHPHQWY PD\ LQGLFDWH WKH &ROODWHUDO DV 3DC

3.7 Payment Prioritygubordination Notwithstanding anything contained in any Loan
Document to the contrary, if éhAdministrative 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 othesramsl 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 Oligations 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) initialiyhat 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 Securblig@ions
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 umgid 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 Borromems otherwise required by law
Notwithstanding anything to the contrary in any Loan Document

@) 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 thefitbefi 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 tgy &ren 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 wipeet to the DIP Collateral securing any
DIP Obligations.

3.8 Administrative Agent RemediesUpon 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:

@) terminate any unfunded Commitments;

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

(©) those rights and remedies provided in this &gnent, 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 dpelia@ (including, without
OLPLWDWLRQ DQ\ ODZ JRYHUQLQJ WKH H[HUFLVH RI D EDQNYV
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;

() without notice, demand or advertisement of any kind to any Obligor or any other
Person, enter the premises of any Obligor where any Collatdoalaited (through selfielp 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 thereofn 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
2EOLJRUYYV SUHPLVHV RU HOVHZKHUH IRU FDWUmpioQoF UHGLW
any credit risk, and upon such other terms as the Administrative Agent may deem commercially
reasonable; and

(9) transfer and register in its name or in the name of its nominee the whole or any part
of the Pledged Equity, exchange certificatesnatruments 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 pblic 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

-26-
ACTIVE/127197709.1



so sold, free of any right of equity redption, 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 drfigraof, 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 e#ger or keeper to take possession of Collateral and to enforce any of the
$GPLQLVWUDWLYH $IJHQWYV UHPHGLHV IRU WKH EHQHILW RI WKH 6
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 attornég-fact (i) to endorse and collect any cash proceddise Collateral,
(i) 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 Administrativé\gent in its sole discretion deems necessary or desirable to perfect and to maintain
WKH SHUIHFWLRQ DQG SULRULW\ RI WKH $GPLQLVWUDWLYH $JHQW
of any Intellectual Property owned by or licensed to &hdor, execute, deliver and have recorded any
document that the Administrative Agent may request to evidence, effect, publicize or record the
$GPLOQLVWUDWLYH $JHQWTV VHFXULW\ LQWHUHVW LQ VXFK ,QWH!
intangibles © 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 @ade 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 demandtparyme
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,
(vii) WR VLJIQ VXFK 2EOLihwlddgaf bl BffaHingRr@lath@to the receivables, drafts against
any account debtor of the Obligor, assignments and verifications of receivables, (ix) to exercise all of such
2EOLJRUYV ULJKWYV DQG UHPHGLHV ZLW KablgsHansd ahly vthaNGollsiekaH FR O O+
(x) to settle, adjust, compromise, extend or renew receivables, (xi) to settle, adjust or compromise any legal
SURFHHGLQJV EURXJKW WR FROOHFW UHFHLYDEOHV [LL WR SUHS
claim in bankruptcy or similar document against any account debtor of such Obligor, (xiii) to prepare, file
DQG VLJQ VXFK 2EOLJRUYV QDPH RQ DQ\ QRWLFH RI /LHQ DVVLJQPI
in connection with the receivables of suchli@or, (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 ttéisganyeto 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;providedthat, this authorizatioshall 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 exeycefettam foregoing
ULJKWYV DQG UHPHGLHV 7KH $GPLQLVWUDWLYH $JHQWSYV IRUHJRLC
DQG DOO RI WKH $GPLQLVWUDWLYH $JHQWYV ULJKWYV DQG SRZHUV
time as all Secure@bligations 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 RtenAdministrative Agent
(on behalfof the Secured Partiesjrevocably and irreversibly, to the fullest extent permitted by
applicable Laws, releases
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(@) certain securities created and currently undeat tbertain Trademark Agreement,
specifically and solely in respect to the trademBxl§s SOLFDWLRQV DQG UHJLVWUDWLRQV |
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. 2026151488), Republic of Korea (Registration No-1875014), Turkey (Registration
No. 2020/141877) and the United KingdgRegistration Nos. UK00914791347 and UK00003557,186)
and

(b) the Brazilian Obligors from any and all obligatiorfsamy 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
([LW /HQGHU WR PDNH DQ\ ([LW $GY D QRestateiménODaReF R ZRKQ FW KW KGID
documents and other evidence set olBdhedule 4.have been received by the Administrative Agent and
the Required Lenders, each in form and substancegaatry 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 siallrerated
in accordance with the Reorganization Pkmd (iv) theEffective Dateshall have occurred.

4.2 Subsequent Advance®©n the date of each Advance Request and on each Advance Date:

@) the Administrative Agent shall have received all documentsay 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 representatiohvearranty expressly relates to an earlier date, in
which case such representation and warranty shall have been true and correct in all material respects
DV RI VXFK HDUOLHU GDWH HIFHSW WKDW DQ\ UHSUHVHQWD
S0ODWHULDO $GYHUVH (IIHFW~ RU VLPLODU PDWHULDOLW\ TXDO
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 casle spresentation and warranty shall have been
true and correct as of such earlier date);

(© 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 perfornadhariome
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 conting;

(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

) the Administrative Agent shall haveceived 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 appliéalvance Date as to the matters specified in
Sectiors 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 Lawach of the Paremind 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 Malt&dverse 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,imxaagit,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 approvalem 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 forggaidividually or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect; () except as a result of the Cases is not in default
under any material license, permit, certification or approval requirement of any Governmehtaitput
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 compliancettwall Laws except where failure to comply could not reasonably be
H[SHFWHG WR KDYH D ODWHULDO $GYHUVH (IIHFW (DFK 2EOLJRI
locations, place of incorporation or formation, tax identification number, organizatidesatification
number and other information are correctly set fortBxhibit 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 Excludedllettual 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, Enfeable Obligations, Consent3he execution,
delivery and performance of this Agreement and all other Loan Documents and in the case of the Borrowers,
WKH ERUURZLQJ RI $GYDQFHYV L DUH ZLWKLQ VXFK 3HUVRQTV F
ILPLWHG OLDELOLW\ FRPSDQ\ SRZHU DQG GR QRW FRQWUDYHQH LC
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 Ligpon 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 ojdection,
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 acceleratidrany 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 Subsigliariany 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 Daenents 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 themsifgrceable against each such Obligor

in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency,
UHRUJDQL]DWLRQ PRUDWRULXP RU VLPLODU ODZV DIIHFWLQJ WKH
gereral equitable principles (whether enforcement is sought by proceedings in equity or at law).

54 Material Adverse Effect No event, change, condition, development, effect, circumstance,
matter or other occurrence, individually or in the aggregate, thatather 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, orrdefl either present or future creditors of such Obligor.

5.5 Actions Before Governmental AuthoritieExcept as described &thedule 5.5there 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.itigation” RWKHU WKDQ /LWLIJDWLRQ FRPI
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 thedigecst 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 describe8Bahredule 5.5vhich would, individually or in the aggregate,
reasonably be expected tave 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 pected to have a Material Adverse Effect. Except as describ§dh&dule 5.6r
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 evidencidgbtadness, or any other material
agreement to which an Obligor is party or by which it is bound.

5.7 Information Correct and CurrentNo information contained in this Agreement, any of the
other Loan Documents, any Financial Statements or any other vinidtiemials 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 pusuant 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 wiliiaele, not misleading at the time such statement was
made or deemed made.

5.8 Tax Matters The Obligors and each of their Subsidiaries haubject to the terms of the
Confirmation Order and the Reorganization P{ahfiled all federal, state and matetiatal 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 caedted 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 iDats, (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 5.8there is no action, suit, proceeding, investigation, audit or claim now pending or threatened
by ary Governmental Authority regarding any Taxes relating to the Obligors and any of their Subsidiaries.

5.9 Intellectual Property

(@) 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)
titte or mark, (ii) jurisdiction, (iii) application or serial number and date, (iv) registrair issue
number and date, (v) registered owner, and (vi) beneficial owner if different from registered owner.
Except as otherwise specified Brhibit C, an Obligor is the sole owner of each item of Intellectual

BURSHUW\ OLVWHG WKHUHRQ WKDW KD VDR® 3PV ULIKVFEKHR WKW D L

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 coRZQHU VSHFLILHG LQ WKH 31RWHBKhiblWVER Exé¢ept a8DWHQW
described orexhibitC WR WKH EHVW RI HDFK 2bGhelrgtkied QRue® HG J H

Copyrights, Trademarks and Patents that are required to be listegthimit C is valid and
enforceable, and no such Copyright, Trademark or Patent, or any application for registration of the
foregoing, has terminated, lapsexkpired or been cancelled or abandoned. All Copyrights,
Trademarks and Patents required to be listeexibit Chave been prosecuted in accordance with

DOO DSSOLFDEOH /DZV 7R WKH EHVW RI HDFK 2EOLJRUYV NQI

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 apdreses associated therewith.

(b) Infringement Except as described @chedule 5.9(h)(i) to the best of each

2EOLJRUTY NQRZOHGJH QRQH RI WKH ,QWHOOHFWXDO 3URSHL

Obligor is invalid or unenforceable, in wholeiorpart, 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

, QWHOOHFWXDO 3URSHUW\ RU WKH FRQGXFW RI DQ\ 2EOLJRU"

or otherwise violates the rights of any third partya manner or to an extent that could reasonably
EH H[SHFWHG WR DGYHUVHO\ DIIHFW WKH &ROODWHUDO
Collateral IP or the priority of such Liens 1 R R W K HsUra@eHsddves@rid Copyrights, and to

WKH EHVW RI HDFK 2EOLJRUYVY NQRZOHGJH QR RWKHU 3HUVRC(
ULJKWYV DUH LQIULQJHG PLVDSSURSULDWHG GLOXWHG RU RV

of the IntellectuaProperty 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 bdigged,
misappropriated, diluted or otherwise violated.

(c) Trade Secrets 7R WKH EHVW RI HDFK 2EOLJRUYV NQRZOt

confidential or proprietary information has been used, divulged, disclosed or appropriated to the
detriment of any Obligofor 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 emplagde
contractor of each Obligor, or any other Person who has developed Intellectual Property, has
entered into written employment agreements;dignlosure agreements, assignment of inventions
agreements or similar agreements or contracts, as applicgableiring 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. Tothe bessoHDFK 2EOLJRUfV NQRZOHGJH QR VXFK HPSOR\HF

is in material breach of any such agreement or contract.
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(d) Licenses Exhibit Cincludes a true, correct and complete list of each (i) material
License under which an Obligor receivegyhtin or to Intellectual Property from any other Person,
including each License relating to each item of Intellectual Property listdtkloibit C that is
owned or ceowned by any other Person (other than shvimip licenses for nenustomized 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. démwsks oexhibit Cand 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 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 bicetimrwise give any
party thereto a right to terminate such License. No Obligor is in material breach of, nor has any
2EOLJRU IDLOHG WR SHUIRUP DQ\ PDWHULDO REOLJDWLRQV XC
knowledge, each other party to amuch 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 IR Except as described @chedule 5.9(epach 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 currentyecozad
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 operatbugness, 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 busines) 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 othepahiyd
software and other items that are used in the design, developmenttiprgnsale, license,
PDQXIDFWXUH LPSRUW H[SRUW XVH RU GLVWULEXWLRQ RI V>

0] Litigation. Except as described &thedule 5.9(f)no Intellectual Property owned
by an Obligor and no Borrower Product has been or is subjectytactual 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, settlemengr@ement or stipulation that restricts in any material respect such
2EOLJRUYV XVH WUDQVIHU RU OLFHQVLQJ WKHUHRI RU WKDW
thereof. There is no decree, order, judgment, agreement, stipulation, arbitral avedheror
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 obedied by any Borrower Product. Except as
described orSchedule 5.9(f)no Obligor has received any written notice or claim, or, to the
NQRZOHGJH RI 2EOLJRU RUDO QRWLFH RU FODLP FKDOOHQUJL(
Intellectual Propertyor 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 OfiJoNQRZOHGJH LV W
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 telephondeuai 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
direcor 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 SubsidiarieFhe capitalizationf the Obligors (other than the Parent)
as of theResatemenDate is set forth o8chedule 5.12(a)The Obligors do not own any stock, partnership
interest or other securities of any Person, except for Permitted Investments. AttaSbleddade 5.12(h)
as may be updated by the Parent in a written nptioeided 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

@) Except as set forth ddchedule 5.13ll Financial Statements of the Obligors have
been prepared in accordance with GAAP consistently applied throughout the periods covered
(except as disclosed therein and excepth respect to unaudited Financial Statements, for the
absence of footnotes and subject to normal-gedradjustments) and present fairly in all material
respects the financial position of the Persons covered thereby as at the dates thereof atis the res
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 varymaterially 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 Ownerslip of Property The Real Estate listed @chedule 5.14(ajonstitutes, 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 marketablarfpkegitle 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 perspedies
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 ifull 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 AdversetEffec

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 orairits 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 anyi©bligor
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
UHJLVWHU DV DQ SLQYHVWPHQW FRPSDQ\" DV Gwddtm@EhtGomganyRU V XE M
Act of 1940, as amended. No Obligor nor any Subsidiary of any Obligor is engaged or will engage,
SULQFLSDOO\ RU DV RQH RI LWV LPSRUWDQW DFWLYLWLHV LQ WK
(within the respective meaning$ 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 ahynsaigin 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 anyuzcessor).

5.17 [Reserved

5.18 Environmental Matters The ongoing operations of the Obligors and each of their
Subsidiaries comply in all respects with all Environmental Laws, except suetonguliance would not
reasonably be expected to have a Material Astvé&tffect. 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 coursensperatio
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 bgpected 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 Envirahrhamt 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 ofsi 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 5.19ists 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 toalte and cure periods).

5.20 Foreign Assets Control Reqgulations, Etc

€)) 1RQH RI L WKH PDNLQJ RI DQ\ $GYDQFH LL WKH %

thereof, (iii) the execution, delivery and performance of this Agreement or (iv) the consummation
of any tramsaction 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
FRQWURO UHJXODWLRQV RI WKH 8Q LftetbG-asalgd Agdetg CohtddiD V X U\ "I

OFAC’ &)5 6XEWLWOH % &KDSWHU 9 DV DPHQGHG RWKHU
and regulations administered or enforced by OFAC, the U.S. State Department or any other
applicableGovernmentalAuthority or any aabling 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.SD8fement, the Bank
Secrecy Act, as amended by the USA Patriot Act, and all other applicable sanctionsrmreyti
laundering laws and regulations.
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(© No part of the proceeds from any Advance will be used, directly or indirectly, for
any payment, or offenr 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 fondrebalf 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 applicablecmtuption or antbribery law.

5.21 ERISA

(@) Except as would not, individually or ihe 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 th@rovisions 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 taxexempt status; (ii) each ERISA Plan is in compliance with the applicablésjoms 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 8ecB02 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, whih 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

@) [reserved]

(b) This Agreement andach 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,
PRUDWRULXP RU RWKHU ODZV DIIHFWLQJ FUHGLWRUVY ULJKW)
equity, regardless of whether considered in a proceeding in equity or at law and (y) any filings,
notices and registrations and other perfection requiresmatessary 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 Eqty, if any, that are securities represented by stock certificates or otherwise
constituting certificated securities within the meaning of Sectib@&a)(4) of the New York UCC
RU WKH FRUUHVSRQGLQJ FRGH RU VW D WCénifiehtedISEC@itieRWKHU DS
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 statementsl ather filings specified o8chedule 3f the Security
Agreement in appropriate form are filed in the offices specifie®omedule f 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, RnLiens) subject to, in each case,
DSSOLFDEOH EDQNUXSWF\ LQVROYHQF\ UHRUJDQL]DWLRQ P
rights generally and subject to general principles of equity, regardless of whether considered in a
proceeding in equitgr at law.
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(© 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, validrdocteable 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
WKH HQIRUFHPHQW R IndrdlyH &t \WyRdenefal Bquitdbly Yringidles (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 fSethieed 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 cae to be carried and maintained (a) commercial general
OLDELOLW\ LQVXUDQFH DJDLQVW ULVNV FXVWRPDULO\ LQVXUHG LC
including the risks of bodily injury, including death, property damage, personal injury, as\emtigiry,
and contractual liability per the terms of the indemnification agreement fo@®tiion 6.3(b) a minimum
of $2,000,000 of commercial general liability insurance for each occurrence, (c) a minimum of $2,000,000
RI GLUHFWR UV fuiig&foRdddh Bt éfcelaQd/$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, providesticht 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 insuranahétiafa) evidence
WKH 2EOLJRUVY RRiPISOranoe0bllgatiohdNiBéction 6.1and the obligations contained in
this Section 6.2(b) state the Administrative Agent is an additional insured for commercial general liability,
a designated payeleRU DQ\ NH\ PDQ OLIH LQVXUDQFH SROLF\ D OHQGHUTV (
LQVXUDQFH VXEMHFW WR WKH LQVXUHUTY DSSURYDO DQG FRQWI
additional insured for liability insurance for any futimsurance that the Obligors may acquire from such
LQVXUHU F DWWDFK DGGLWLRQDO LQVXUHG HQGRUVHPHQWYV IRU
DOO ULVN SURSHUW\ GDPDJH LQVXUDQFH DQG G SURg%eU&H IRU D
WKH $GPLQLVWUDWLYH $JHQW RI FDQFHOODWLRQ RU DQ\ RWKHU
interests. Any failure of the Administrative Agent to scrutinize such insurance certificates for compliance
is not a waiver of any of the AdministratiH $JHQWTV ULJKWV DOO RI ZKLFK DUH UHYV

6.3 Indemnity The Obligors agree to indemnify and hold the Administrative Agent, each

Lender and each of their respective officers, directors, employees, ageisusen attorneys,
representatives and sharehbld) V'  H DIRdemriified Persoh KDUPOHVY IURP DQG DJDLQV!'
claims, costs, expenses, damages and liabilities (including such claims, costs, expenses, damages and
liabilities based on liability in tort, including strict liability in tort), @ X GLQJ UHDVRQDEOH DWWRL
disbursements and other costs of investigation or defense (including those incurred upon any appeal)

F R O O H ALVdhilvids O\ WKDW PD\ EH LQVWLWXWHG RU DVVHUWHG DJDLQ
Person arisig 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 administratiosugh 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, ngrotivea

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, Liabilitestothe a¥ HQW UHVXOWLQJ VROHO\ IURP DQ\ ,QGHPQLILHG 3l
misconduct, as determined by a court of competent jurisdiction pursuant to a finappealable
judgment, (g) any Environmental Liability related in any way to any Obbgany 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 anyObligor, and regardless of whether dngemnified Persois 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 witbrtivisions 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 Intere®tayment Datevith 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 exciseesadr 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 damagesny 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. NdigtiBPension

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 Loald&ments or the transactions contemplated hereby or thereby. This
Section 6.3hall 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 expensdsdb 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 FinancialStatements The Obligors shall furnish to the Administrative Agen behalf of
the Lenders:

@) [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 é@plicabuding
balance sheet and related statements of income and cash flows accompanied by a report detailing
any material contingencies (including the commencemeittitijation by or against any Obligor
of the type described iBection5.5) or any otheoccurrence that would reasonably be expected to
KDYH D ODWHULDO $GYHUVH (IIHFW FHUWLILHG E\ VXFK 2EC
Accounting Officer or Chief Financial Officer to the effect that they have been prepared in
accordance with GAAP xeept (i) for the absence of footnotes, and (ii) that they are subject to
normal yeatend adjustments;
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(© 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, 28Q3lays after the Restatement
Date), audited financial statements as of the end of such{gtbar than with respect to the fiscal
year ended December 31, 202®)epared on a consolidated and consolidating basis, if applicable),
including balance sheeind 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 adoettiable
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]

0] DW WKH $GPLQLVWUD W L Yaheftirte @\W §ivesdits Hiteatons, DW W
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 suglprovided, howevethat such Obligor shall not be required to provide the materials
described in thiSection 7.1(fYo the extent the information is privileged or pertains to confidential
information of any third parties; and

(9) promptly, such additionalrfancial 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 applieconsistently throughout the periods reflected therein and with prior periods
(except as disclosed therein and for customary-gedr adjustments and the absence of complete
footnotes).

The Obligors shall not make any change in their (a) accounting gslixi 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 desibed in thisSection 7.will contain material nofpublic 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 confidentiaktyns applicable under this Agreement and any
confidentiality and nondisclosure agreements among the parties hereto.

All Financial Statements and other information required to be delivered pursuantSedtiis 7.1
shall be sent via-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 Piddiemt Three
Embarcadero Cente28th 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.lpursuant to the SECV 3('*$5° VA\VWHP RU DQ\ VXFFHVVRU HOHFWURC
GHHPHG WR FRQVWLWXWH 3IXUQLVKLQJ" VXFK GRFXPHQWV WR W
Section7.1
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7.2 Management Rights and Inspectiodshe Obligors shall permit any reprasaive that the
$GPLQLVWUDWLYH $JHQW DXWKRUL]JHV LQFOXGLQJ VXFK UHSUHVH
DQ\ PHPEHU RI PDQDJHPHQW RI DQ\ 2EOLJRU PHHW ZLWK HDFK
accountants to the extent permittedivy 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 Collateralprovided that so long as no Default or Event of Defauhs 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 Hmamgsix
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 Administrafigent, and at the expense of the Obligors,

have an independent appraiser reasonably satisfactory to the Administrative Agent provide an appraisal of
WKH 2EOLJRUVY ,QWHOOHFWXDO 3URSHUW\ RU VXFK VXEVHW WKH
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 gepoperiodprovided

further, that such cost restriction shall no¢ ldeemed a restriction on the number of appraisals the
Administrative Agent or any Lender may require. In addition, the Obligors shall permit any representative
WKDW WKH $GPLQLVWUDWLYH $JHQW DXWKRULJHV LQEOKGLQI VX
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 additiany 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 dkéition,
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 shaRW XQUHDVRQDEO\ LOWHUIHUH ZLWK WKH 2E
Except as expressly provided herein, any and all visits, inspections, examinations and appraisals made while
DQ (YHQW RI '"HIDXOW LV FRQWLQXLQJ VKDl faHieDiNten? Eha@ttheR UV VF
ULJKWYV JUDQWHG WR WKH $GPLQLVWUDWLYH $JHQW VKDOO FRQVW
C.F.R. Section 2510-301(d)(3)(ii), but that any advice, recommendations or participation by the
Administrative Agent witlrespect to any business issues shall not be deemed to give the Administrative
$IJHQW QRU EH GHHPHG DQ H[HUFLVH E\ WKH $GPLQLVWUDWLYH $J
policies.

7.3 Further AssurancesThe Obligors at the request of the Admirditte 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 highe¢ SULRULW\ WR WKH $GPLQLVWUDWLYH $JHQWYTV /LHQ RQ \
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 requdstdde 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 therétsiuding, without limitation, any Liens gnged or intended
to be granted over Collateral IP registered in a jurisdiction outside the United Statfdition, and for
such purposes only, the Obligors hereby authorize the Administrative Agent to execute and deliver on
behalf of the Obligors antb file such financing statements, collateral assignments, notices, control
agreements, security agreements and other documents without the signature of an Obligor either in the
$GPLQLVWUDWLYH $JHQWYV QDPH RU LQ WK H atdx&orhepni-fastfoH $GPLQL
VXFK 2EOLJRU 7KH 2EOLJRUV VKDOO SURWHFW DQG GHIHQG VX
$GPLQLVWUDWLYH $JHQWTV /LHQ WKHUHRQ DJDLQVW DOO 3HUVRQV
Administrative Agenbther 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 Indebté)ipegsary
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 toaangndments permitted by this Agreement; anaiher 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 manne
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 Notediments from the form delivered to the Administrative
Agent pursuant t&ection 4.1without the prior written consent of the Administrative Agent.

7.5 Collateral; Liens Generally

(@) The Obligors shall at all times keep the Collateral free and clear fromegaly |
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 Collatdram 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 ofpierfies 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 ifgoperties or other assets in favor of the Administrative Agent as
additional collateral for the Secured Obligations, other than the BBllgeAgreement, in the
form delivered to the Administrative Agent undsction 4.1

(©) The Obligors shall, and shall wse 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
2EOLJRUTYV RU VXFK 6XEVLGLDU\fV WLWOH WR WKH ([FOXGHG
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 allowy &ubsidiary 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
interestexcept that a Subsidiary may pay dividemd 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 directormm@ntee 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 RWKHU WKDQ ZLWK WKH FRQVHQW Rl 3DU}
with the prior written cosent of the Administrative Agenpay any earout 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 Obligonydubsidiary) 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 Pernhittedtments, 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 Orransfer

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 orgdiuna(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 hot 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 anethPerson other than in connection with a transaction permitted by
Section 7.9(g)in each case without the prior written consent of the Administrative Agent.

7.10 Taxes

@) Each Obligor and its Subsidiaries shall pay when due all Taxes, fees or other
charges ofiny 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 athemflocuments (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 suCBEOLJRUfV RZQHUVKLS SRVVHVVLRQ
GLVSRVLWLRQ WKHUHRI RU XSRQ VXFK 2EOLJRUTV UHQWYV Ul
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. GA

(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 discodtam 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 fudmount 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 tas been made (including such deductions and withholdings applicable to additional
sums payable under tHiection 7.1Pthe applicable recipient receives an amount equal to the sum
it would have received had no such deduction or withholding been madeOBkgor 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 énthified Taxes (including Indemnified Taxes
imposed or asserted on or attributable to amounts payable undeedtisn 7.1Ppayable or paid

by the Administrative Agent or such Lender or required to be withheld or deducted from a payment
to the Administative 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 amauchgbayment

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

(@) No Obligor shall change its corporatamne, legal form or jurisdiction of formation
ZLWKRXW DW OHDVW GD\VY SULRU ZULWWHQ QRWLFH WR WKFE
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 Equipmetimdian aggregate value for all
Obligors of up to $150,000 (or its equivalent in other currencies) in any fiscal year, and
(2) relocations of Collateral from a location describedexhibit B to another location described
on Exhibit B) unless (i) it has pvided prompt written notice to the Administrative Agent, iii)
the Collateral is originally located in the continental United Statess@8h relocatiormust be
within the continental United States, al] {f such relocation is tolandlord or &hird party bailee
and the Collateral at such location is valued, individually or in the aggregate, in excess of Two
Hundred Fifty Thousand Dollars ($250,00®),has delivered dandlord waiver or abailee
agreemenfas appropriate), eadinform and substamcreasonably 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 cembrue
subject to a perfected Lien in form and substance satisfactoryincliding, without limitation,
by the relevant Obligor deliver such landlord waivers, security agreements or equivalent documents
as the Administrative Agent shall reasonably requinelation to such Collateral)

(© 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 (i@dp the same in good repair, working order and condition in
all material respects (taking into condition ordinary wear and tear, casualty and condemnation) and
(iiif) from time to time make, or cause to be made, all necessary or appropriate repairsnemsace
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 businessusiness 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 wteuct
ZLWKRXW SURYLGLQJ WKH $GPLQLVWUDWLYH $JHQW DW OHDV\

() Each Obligor will maintain its, and shall cause all of its Subsidiaries to maintain
their, legal existence and good standing in their respective jurisdictidosmation and maintain
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qualification in each jurisdiction in which the failure to so qualify would reasonably be expected to
KDYH D PDWHULDO DGYHUVH HIIHFW RQ VXFK 2EOLJRUYfV EXVL!

7.12 Deposit Accounts No Obligor shall maitain 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 incoporated 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 AmatimisAgent may require.

7.14  Natification of Default or Event of DefaultThe Obligors shall notify the Administrative
Agent immediately in writing via email and by telephone pursuarBection 10.2after any Obligor
acquires knowledge of any breach orfddt 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 RecordsEach 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 accordanc&iR 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, wanties or covenants hereunder).

7.17 Compliance with Laws and Organizational Documents; Maintenance of Licensgmut
limiting any other provision of this Agreement, each Obligor shall, and shall cause each of its Subsidiaries
to, () comply in all resps 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 organizatidoauments 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 [ate, 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 f@ilke 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 Securedodsligadier 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, filingor 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; () conduct its businegsmpliance with the economic and
trade sanctions administered by OFAC, the U.S. State Department and any other afpdicalimental
Authority, the FCPA and all other applicable asdrruption laws, and maintain policies and procedures
reasonably dggned 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 Documentseokiins 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

@) Subject to the following sentence, with respect to each item dfhteiectual
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 eachued 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, ordaimaany right to file an application
for Patent, Trademark registration, or Copyright registration, other than any lapse, abandonment,
cancellation, nostenewal or discontinuance of use or maintenance of intellectual property (or
rights relating theretodf 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 promyptotify 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
abandoed, been placed in the public domain, or been deemed invalid or unenforceable, (ii) of any
DGYHUVH GHWHUPLQDWLRQ RU GHYHORSPHQW UHJDUGLQJ V
Intellectual Property or its right to register the same or to keep and mainthanforce 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 ordinacourse 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 adverselyteffieghts
or benefits of the Administrative Agent or any of the Lenders.

(© 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 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 sechulait®lfoperty,
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 Intllectual 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 unenfulicgeaf 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 Administrate 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 angnd 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
Trademaks use such consistent standards of quality.

() 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 Afté2A0quirgd Iitellectual Property L WKH SURYLVLRQV RI WKLV
automatically apply thereto, and (ii) any such Affequired Intellectual Property and, in the case
of Trademarks, the goodwill symbolized thereby, shall automatically become part@dithteral
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 identifyinge AfterAcquired 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 orabout the Closing Date or otherwise in form and substance satisfactory to the
Administrative Agent covering such Afté&xcquired Intellectual Property and such IP Security
Agreement shall be recorded by each applicable Obligor with the U.S. Patent apthdnad
Office, the U.S. Copyright Office and any otl&overnmentalAuthority necessary to perfect the
security interest hereunder and under the Security Documents in suciAédigred Intellectual
Property where such recording will be within 15 daysraftgice from the Administrative Agent
of its satisfaction with such IP Security Agreement.

7.19 Environmental Matters; Hazardous Materidtach Obligor shall and shall procure that
each of its Subsidiaries shall (a) comply with all applicable Environmentas Land obtain and comply
with and maintain any and all licenses, approvals, notifications, registrations or permits required by
applicable Environmental Laws, except for any such-campliance or failure to obtain that could not
reasonably be expected tesult 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) pyowae 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 afer 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 requestegek) 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, variamteperations 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:

(@) promptly after any officer of any Obligor obtains knowledge of the commencement
of any of thefollowing, 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 eqginvaibat
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 couldsosgbly 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 Lawor 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;

(© at the time of delivery of each of thkénancial Statementsequired bySection
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 whichraObligor has filed in the prior fiscal quarter; and

(d) such reports, notices or other documentation required to be provided pursuant to
Section 719c) DQG FRSLHV RI DOO HQYLURQPHQWDO UHSRUWV Ul
possession pertaining to aatwr potential Environmental Liabilities that would reasonably be
expected to have a Material Adverse Effect on any Obligor or its Subsidiaries.

7.22 No Speculative Transactionsdlo Obligor shall, and shall not permit any of its Subsidiaries
to, engage in antransaction 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 tine Administrative Agent the documents and
other evidence set out 8thedule 7.28n 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 QJ HYH QW V EvdatoOlefabiH D Q 3

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 scldeled, upon acceleration or otherwise; or

8.2 Covenants Any Obligor breaches or defaults in the performance of any provision of any
Loan Document (other thaBection 8.) or any other agreement between any Obligor and the Secured
Parties and such default continues for more than five Business Days; or

8.3 Represatations 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 Cas@sany 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, windingip, 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 @ngup 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 issudreevarrant 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 pendingvilpimesixty (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) abgve; or

any analogus 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 thbgcome due, subject to applicable grace periods, if any; or

8.5  Attachments; Judgments ,1 L DQ\ SRUWLRQ RI DQ\ *URXS OHPEHUT\
seized, or a levy is filed against any such assets, or a judgment or judgments is/are entered foethe paym
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 (i) there shall be commenagédinst 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 suchaekéfall 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 wotiee 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 $500,0@0 its equivalent in other currenciegjhich, in the case of such default
or breach, isot cured within any applicable grace or cure period; or

8.7 Loan Documents If (a) (i) the guaranty set forth Bection 11ceases 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 grObligor 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 Sectuityddoshall cease
to be (or any Obligor or any Person on behalf of any Obligor shall assert that they are not) in full force and
effector any security interest purported to be created by any Loan Document shall cease to be, or shall be
asserted in writig 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 thepeby

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 wiing 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 enforceaddeandance 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 matéoialobort
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 @y subordination or intercreditor
agreement, document or instrument governing any Indebtedness that is secured by Liens that have been
FRQWUDFWXDOO\ VXERUGLQDWHG WR WKH /LHQVSubdidinétibh QJ WKH
$U U D Q JH Bhdllowaviy 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 Arrareges 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:

@) any of the Security Documents shall cease, forraagon (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 redujrdds 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 applg pledges of Capital Stock in Foreign Subsidiaries or the application
thereof;or

(© the Guararged Obligations pursuant cease to be in full force and effect (other than
in accordance with the terms hereof or thereof), or such Geath@tbligations shall basserted
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

@) Upon the occurrence and during the continuance of any Event of Default the
Administrative Agent may (or, at thdirection 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 there
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 presentmentndepratest 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) freezesmarbalances
LQ WKH 2EOLJRUVY '"HSRVLW $FFRXQWYVY DQG VHFXULWLHV DFF
accounts for application in accordance wakction 9.2 (i) immediately sebff any and all
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amounts in accounts maintained by the Obligork Widministrative 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 Collateal solely for application towards the Secured Obligations; (iii) sell all or substantially

DOO RI WKH 2EOLJRUVY DVVHWY LY LPPHGLDWHO\ FRPPHQF|
Collateral and the Obligors and their advisors will cooperatewith, including by delivering a

bXGJHW WKDW FRQWHPSODWHYVY WKH OLTXLGDWLRQ RI DOO RI
acceptable to the Required Lenders; and (v) take any other actions or exercise any other rights or
remedies permitted under thean Documents, applicable n@ankruptcy Law, or otherwise.

9.2 Collection; ForeclosureUpon 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 fréon time
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 Agenay 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
XSRQ WHQ FDOHQGDU GD\VY SULRU ZULWW HNQAGeR WdyFétuwe RfheW KH 2 E (
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 gnsale, 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:

(@) First, to the Administrative Agent in an amount sufficient to pay in full costs and
professicQDOVY DQG DGYLVRUVY IHHV E&4ith O[IRPHQVHY DV GHVFULEF

(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;

(© 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 rataasis) until the Exit Loan is paid in full;

(e) Fifth, to pay any other Secured Obligations; and

() 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, asuith 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 obligians of a secured party under the UCC.

9.3 Marshalling In no event shall the Secured Parties be subject to the equitable doctrine of
SPDUVKDOLQJ” RU DQ\ RWKHU VLPLODU GRFWULQH ZLWK UHVSHFW '

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 pgrnevéiiedhall 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
interpréged 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 oraiidity, 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 conuatian (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 postggepaid; (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 adtdness 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):

(@) If to the Administrative Agent:

EUAGORE, LLC

1180 &n 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) 738181

Email: jnovotny@goodwinlaw.com

(b) If to the Obligors:

AMYRIS, INC.

Attention: General Counsel

5885 Hollis Street, Suite 100
Emeryville, CA 94608

Phone: (510) 450761

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) 988500

Email: dmichaels@fenwick.com

andto:

PACHULSKI STANG ZIEHL & JONES LLP
One Sansome Street, Suite 3430

San Francisco, CA 94104

Attention: Debra Grassgreen

Phone: (415) 21:5102

Email: dgrassgreen@pszjlaw.com

or to such other address as each party may designate for itself by like notice

10.3 Entire Agreement; Amendments

€) 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 priproposals, term sheets, ndisclosure 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 therealy nbe amended,
supplemented or modified except in accordance with the provisions @dbion 10.3(h) The
Required Lenders and each Obligor party to the relevant Loan Document may, or, with the written
consent of the Required Lenders, the Administeafigent 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 thenders 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 oroEvent
Default and its consequenga®videdthat 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 (tthera waiver of default interest) or fee
payable hereunder or extend the scheduled date of any payment thereof, or increase the amount or
HIWHQG WKH H[SLUDWLRQ GDWH RI DQ\ /HQGHUfV &RPPLWPHQ
of each Lender dir¢ly affected thereby, (B) eliminate or reduce the voting rights of any Lender
under thisSection 10.3(byvithout the written consent of such Lender, (C) reduce any percentage
specified in the definition of Required Lenders, consent to the assignmennsfertrly 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 11in each case without thaitten consent of all Lenders, (D) (i) amend, modify or waive
the pro rata requirements $éction 2.4n a manner that adversely affects DIP Lenders without the
written consent of each DIP Lender, or (ii) amend, modify or waiv@tbeata requirements of
Sections 2.1(bdr 2.4in 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 allFDLenders, or (i) Majority Exit Lenders without the
written consent of all Exit Lenders, (F) amend, modify or waive any provisiSaaion 12vithout
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the written consent of the Administrative Agent, (G) amend, modify or waive any provision of
Section 3.%ithout the written consent of the Majority DIP Lender, or (H) (i) amend or modify the
application of prepayments set forthSection 2.5(bpr the application of payments set forth in
Section 9.2in a manner that adversely affects DIP Lenders withceitwihitten consent of the
Majority DIP Lenders, or (ii) amend or modify the application of prepayments set forth in
Section2.5(b) or the application of payments set forthection 9.2n a manner that adversely
affects Exit Lenders without the writtenrsent 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 waiverthe 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 gadfiective; but no such
waiver shall extend to any subsequent or other Default or Event of Default, or impair any right
consequent thereon.

(©) The Administrative Agent may, with the consent of the Parent only, amend, modify
or supplement any Loan Docunteéa cure any omission, mistake or defect.

10.4 No Strict Construction The parties hereto have patrticipated jointly in the negotiation and
drafting of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this
Agreement Ball 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 therAidistrative 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 reméalyhich 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 othelLoan 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 Succesors and AssignsThe 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 oroitlye other Loan Documents without the
$GPLQLVWUDWLYH $JHQWTV H[SUHVV SULRU ZULWWHQ FRQVHQW D
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 witlsection 10.18 and all of suchright VKDOO LQXUH WR WKH EHQHILW RI 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 DGQUMENT 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-B101 AND 51402 OF THE NEW
YORK GENERAL OBLIGATIONS LAW).

10.9 Consent to Jurisdiction and Venue

(@) 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 YORMOVIDED
THAT ANY PROCEEDING SHALL BE BROUGHT FIRST TO THE BANKRUPTCY COURT,
AND, BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EAH 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 AN 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 FORTN BECTION 10.8SUCH 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 ABVE 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, AMACHMENT 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) EachObligor 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 waggrétathis
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 TRAL 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 ™ 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 HE 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 7KH 2EOLJRUV SURPLVH WR SD\ WHdH $GPLQL
/IHQGHUYV IHHV DQG H[SHQVHV QHFHVVDU\ WR ILQDOL]H DQ\ ORCLC
UHDVRQDEOH DWWRUQH\VY IHHV 8&& VHDUFKHV ILOLQJ FRVWV DC
a summary invoice provided to the Obligohs addition, the Obligors promise to pay any and all reasonable
DWWRUQH\VY DQG RWKHU SURIHVVLRQDOVY IHHVY DQG H[SHQVHV LQ
after the Closing Date in connection with or related to: (a) any Advance; (bntir@stdation, 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, conse, release, or termination under the Loan Documents; (e) the enforcement, collection

RU SURWHFWLRQ RI WKH $GPLQLVWUDWLYH $JHQW RU DQ\ /HQGHUT
Loan Documents, including the protection, preservation, afiditi 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 Obligloes

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, inclogirepresenting the Administrative Agent or the Lenders in any
DGYHUVDU\ SURFHHGLQJ RU FRQWHVWHG PDWWHU FRPPHQFHG RU |
and any appeal or review thereof.

10.12 Confidentiality The Administrative Agent and theheers 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
markedas confidential by an Obligor at the time of disclosure, or (y) should reasonably be understood to
EH FRQIL G HCNidential Inthrkatiot $FFRUGLQJO\ WKH $GPLQLVWUDWLYH
agree that any Confidential Information they matagbpursuant t&ection 7.1in the course of acquiring,
DGPLQLVWHULQJ RU SHUIHFWLQJ WKH /HQGHUfV VHFXULW\ LQWH
disclosed to any other Person or entity in any manner whatsoever, in whole or in part, thiéheritten
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 Aféites if the Administrative Agent or such Lender in its sole discretion
GHWHUPLQHVY WKDW DQ\ VXFK SDUW\ VKRXOG KDYH DFFHVV WR VX
responsibilities in connection with the Advances or this Agreement and, providéduth 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 Confidentidnformation; (b) if such information is generally available to the public (other
WKDQ DV D UHVXOW Rl WKH $GPLQLVWUDWLYH $JHQWY{fV RU VXEFK
Section10.12; (c) if required or appropriate in any report, statemmntestimony 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 eWHQW SHUPLWWHG RU GHHPHG DGYLVDEOH E\ WKH $GP
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 wigxéeise of any right or remedy under

DQ\ /RDQ 'RFXPHQW LQFOXGLQJ WKH $GPLQLVWUDWLYH $JHQWTV
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 tigreement 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 aggn all or part of its interest hereunder and under the Loan Documents to any Person or entity
D @s8igne€é VXEMHFW WR WKH Gétvowl0 .7 Aftél e ¥ perhhitted & signhkent Qe

WHUdndér DV XVHG LQ WKH /R Dn@an Rrieneltt® sMah Assidhé€e(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 Adjesitaghailll
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 N@g (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 mabtaihH J L V \Redister W KRHU 3 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 beconclusive 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 interesaiy 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 areciredeigisn under
section 5f.103L(c) of the Treasury Regulations.

10.14 Revival of Secured Obligationsr'his 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 Oldigor f
liquidation or reorganization, if any Obligor becomes insolvent or makes an assignment for the benefit of
FUHGLWRUV LI D UHFHLYHU RU WUXVWHH LV DSSRLQWHG IRU DOO
payment or transfer of Collatdris 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 pertoofriiie 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 WKH /HQGHUV RU E\ DQ\ REOLJHH RI WKH 6HFXUHG 2t
SUHIHUHQFH ~ 3IUDXGXOHQW FRQYH\DQFH ~ RU RWKHUZLVH DOO D'
of Collateral had not been made. In the event that any paymemty @art 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 heseparate
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 BeneficiariesNo provisions of the Loan Documents are intended, nor will
be interpreted, to provide or create any tipadty 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 otherwsgmvided, all provisions of the Loan Documents will be
personal and solely among the Administrative Agent, the Lenders and the Obligors.

10.17 Publicity.

(@) So long as the Administrative Agent and the Lenders provides the Obligors prior
written notice and a reasable 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 WKH 2EOLJRUVY QDPHV LQFOXGLQJ D EULHObgayYy&dLSWLRQ
WKH /HQGHUYVY DQG ORJR DQG D K\SHUOLQN WR WKH 2EOLJRUYV
and oral presentations, advertising, promotional and marketing materials, client lists, public
relations materials or on its web site (togdth)  WAékKddr Publicity Materials LL WKH QDPHV |
RIILFHUV RI WKH 2EOLJRUV LQ WKH /HQGHU 3XEOLFLW\ ODWHUL
or servicemarks in any news release concerning the Lenders.

(b) No Obligor nor any of its member busisses and Affiliates shall, without the
$GPLQLVWUDWLYH $JHQWITV RU /HQGHUVYTY FRQVHQW ZKLFK VKI
SXEOLFL]J]H RU XVH L WKH $GPLQLVWUDWLYH $JHQWITV RU /HQ
the relationshipmong such Obligor, the Administrative Agent and the Lenders), logo or hyperlink
WR WKH /HQGHUVY ZHE VLWH VHSDUDWHO\ RU WRJHWKHU L
promotional and marketing materials, client lists, public relations mateniats its web site

W R JH W ©Obligor Rii¢ityMaterials LL WKH QDPHV RI RIILFHUV RI WKH
DQG WKH /HQGHUV LQ WKH 2EOLJRU 3XEOLFLW\ ODWHULDOV
servicemarks in any news release concersinch Obligorprovided 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 voluntanglimiary,
through the exercise of any right of sdf, 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 nonpro rata teatment), 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 sugimgat, 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 Advarces 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 Pegeshtar 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 thection 10.18nay exercise all its rights of payment
(including the right of setff) with respecto 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 thiSection 10.1&hall be required to implement the terms of ®éction 10.18 The
Administrative Agent shall keep records (which shall be conclusive and binding in the absence of
demonstrable error) of participations purchased pursuant t8ehign 10.1&nd shall in each case notify
the DIP Lenders or the EXitenders, as applicable, following any such purchase. The provisions of this
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Section 10.18&hall 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 Agreementpbtajiled 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 shhlapply). 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 setbfcunterclaim 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 7KH ZRUGV 3H[HFXWLRQ ~ 3VLJQHG ~ 3VLJQD
import in anyLoan 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 pdyzesed recordlaping 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 Paymentslif an Obligor fails to timely obtain the insmce 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 ohtn 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, aned $scthe 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 Adinistrative Agent are deemed an agreement to make similar payments in the future or
WKH $GPLQLVWUDWLYH $IJHQWTTV ZDLYHU RI DQ\ (YHQW RI '"HIDXOW

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 b9hhgors, 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 orindirect, 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 hereaftesting 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 obligtions of the Obligors may be contingent or unmatured. The rights of the Administrative
Agent and the Lenders under tBisction 10.2 are in addition to other rights and remedies (including other
rights of sefoff) which the Administrative Agent and thenders may have.

10.22 [Reserved.]
10.23 Additional Waivers

(@) 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) thedilure 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 natidifiof, 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 ariyender.

(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 Obligationshalhdot 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 foregoinghe 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 dher 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 anycextent vary the risk of any
Obligor or that would otherwise operate as a discharge of any Obligor as a matter of law or equity.

(© To the fullest extent permitted by applicable law, each Obligor waives any defense
based on or arising out of any defensamy 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 o
or more of them by one or more judicial or Fodicial 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 exercigeather 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, nguant 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.

@) Notwithstanding anyther provision of the Loan Documents, where it relates to a Person
LQFRUSRUDWHG LQ 6SDLQ LI DSSOLFDEOH DQG XQOHVV D FRQWUD
RU 3LQVROYHQF\ SURFHHGLQJ DQG DQ\ VWiahing attribuied FoHhe@LQJ UH
under the Spanish Insolvency Law, includindeglaracién de concurso con independencia de su caracter
necesario o voluntari@s well as angolicitud de inicio del procedimiento de concurso voluntatii
request of declarativof insolvency by a third partys¢licitud de concurso por acreedojgéncluding
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 auetsting expert pursuant to articles 672 et
seq., andts solicitud de inicio de procedimiento de concyi@ato de declaracién de concurso, convenio
judicial o extrajudicial con acreedoreendtransaccion extrajudicigl A Person being unable to pay its
debts includes that Person being in a staiaesaflvenciaor in concursoaccording to Spanish Insolvency
/IDZ LL 3ZLQGLQJ XS” RU 3GLVVRO XWdisel@iorodidu@ac@riior anyg otk R XW O L
similar proceedings and shall be usedhiose circumstances as regulated under Spanish law from time to
WLPH LLL D 3FRPSRVLWLRQ™ RU VLPLODU DUUDQJH PdoryddioZLWK DQ
de acreedore®r plan de reestructuraciono be judicially sanctioned for the purposes of the Spanish
Insolvency Law or any agreement under Title Il or Title 11l of the Second Book of the Spanish Insolvency
/IDZ LY D 3/LHQ  RU 3VHFXU L Wipote€d dg6Hevid® @ith BrRvithdudteadgfer
of possession), financial collateral agreemgatdntia financiera pignoraticipand, in general, any in rem
VHFXULW\ ULJKW JRYHUQHG E\ 6SDQLVK ODZ DQG YL D 3JXDUDQW
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(fianzg), performancebond @val), joint and several guarantegafantia solidarig and first demand
guaranteedarantia a primer requerimienjo

(b) At the reasonable request of the Administrative Agent, this Agreement and each Spanish
Security Document shall be formalized aSganish 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 datehsbefein; or (ii)

QRW IRUPDOL]LQJ WKH DSSOLFDEOH DFWLRQV LQ D 6SDQLVK 3X
enforcement rights against the Obligors in the reasonable opinion of the Administrative Agent. The Lenders
shall use reasonable endeavardimit 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 executkd tBl¢vant 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 mest 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 asorgably 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 awst the ¢
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 necessaponvenient 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 thaA) 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 valbbsed 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 deternmations 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 rad/or the Lenders may start, where applicable, executive
judicial proceedingspfrocedimiento ejecutiyan Spain, in connection with or relating to this Agreement
and the Spanish Pledge Agreement by providing to the relevant court the documents specticde 573
of the Spanish Civil Procedural Act, namely: (A) an original notarial copy of this Agreement; (B) a notarial
document &cta notaria) incorporating the certificate of the Administrative Agent and/or the Lenders for
the purposes of Article 57@& 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 Lamnder,
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 registrpook and the relevamintry date for the purpose of numbers 4° or 5° (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.

() For the purposes of Article 540.2 of the SpanishilGocedural Law, the Obligors
acknowledge and accept that, any assignment, transfer or change of Lenders shall be duly and sufficiently

-59-
ACTIVE/127197709.1



evidenced to any Spanish court by means of a certificate issued by the Administrative Agent confirming
who the Lendersare 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 ejecutiyovithout further evidence being required.

(9) 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 acdapthd 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 Obligationewn or hereafter existing under any Loan Document, whether for
principal, interest, fees, commissions, expense reimbursements, indemnifications or otherwise (such
REOLJDWLRQV WR WKH H[WHQW GRBan®&l0bligatiols %RQGsBIpaY EHLQJ
any and all expenses (including reasonable counsel fees and expenses) incurred by the Lender in enforcing
any rights under the guaranty set forth in tBection 11 Subject taSection 11.6without limiting the
generality of the foregoing, dak *XDUDQWRUTYV OLDELOLW\ VKDOO H[WHQG WR D
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 mmaamount 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 similarabtor 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
VWD\ RI SURFHHGLQJY WR HQIRUFH D Q \retitbrsNalgainstit) of tHe \WUnkeld WK H FF
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 omorder 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 8etitis1 lconstitutes a
guaranty of payment when due and not of collection aridesany right to require that any resort be made
by the Secured Parties to any Collateral. The Secured Obligations of each Guarantor udetiahid 1
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 thiSection 11shall beirrevocable, 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:

@) any lack of validity or enforceability of arlypan Document or any agreement or
instrument relating theret¢l)) 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 fncany Loan Document, including, without limitation, any increase in
the Guaranteed Obligations resulting from the extension of additional credit to any Obligor or
otherwise;

(© any taking, exchange, release or panfection of any Collateral, or any taj,
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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(@) the existence of any claim, s&ff, defense or other right that any Guarantor may
have at any time against any Personluding, 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

(©) any other circumstance (including, without limitation, any séatf 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 11shall continue to be fctive 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 soichgubgote
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 ObligationsSexdtithisl land
any requirement that the Secured Partieaaghany 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 thection 11from any one particular fund or soeror 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 lexust any right to take any action against any Obligor, any other Person or
any Collateral, and (v) any other defense available to any Guarprwicgledthat, 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 tanarshal 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 andhehataiver set forth in thiSection 11.3s
knowingly made in contemplation of such benefits. Each Guarantor hereby waives any right to revoke this
Section 11 and acknowledges that tHiection 11is continuing in nature and applies to all Guaranteed
Obligations, whether existing now or in the future.

11.4 Continuing Guaranty; Assignment¥hisSection 11is 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
al other amounts payable under tBisction 11and theMaturity 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 asigjas. 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 portiorth&fir 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

115 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
HQIRUFHPHQW RI VXFK *XD U D QSACRAMLMndRuHIAYl WihoMtLiRi@ionXa@yFight W KLV
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 anylCollatera
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 propeny by setoff 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 amynashall 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 berfi 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 un8ecthia 11whether matured

or unmatured, in accordance with the terms of this Ages#, or to be held as Collateral for any Guaranteed
Obligations or other amounts payable under 8gstion 11lthereafter arising. If (i) any Guarantor shall

make payment to the Secured Parties of all or any part of the Guaranteed Obligations, f(itheall o
Guaranteed Obligations and (iii) the DIP Termination Date shall have occurred, the Secured Parties will, at
VXFK *XDUDQWRUYV UHTXHVW DQG H[SHQVH H[HFXWH DQG GHOL)
without recourse and without representationvarranty, 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, iim arfd equitable
manner, their obligations arising under tBisction 11 W KGudrahty . 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 otkuwate, such Guarantor shall be entitled to a contribution from each of the
RWKHU *XDUDQWRUV LQ DQ DPRXQW VXIILFLHQW WR FDXVH HDFK *
6KDUH DV RI \Aydgrdgate Pakhiénts PHDQV ZLWK U H VadtdrFag/ ofveiy dat® of * X D
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 undgedtian 11(including, without
limitation, in respecof this Section 11.5 minus (B) the aggregate amount of all payments received on or
before such date by such Guarantor from the other Guarantors as contributions uiSbatitris11.6 In
this Section 11.6 ¥Fair Sharé PHDQV ZLWK UH YV 8téf B3O AR d&eQof dexebriihBtion, 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 ObligatissgX D U D Q Baid $h@re Cdntribution Amoww” PHDQV ZLWK UHV
to any Guarantor as of any date of determination, the maximum aggregate amount of the Secured
Obligations of such Guarantor under the guaranty undeg#ugon 1that would not render its obligations
hereunder subject to avoidareea 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
FDOFXODWLQJ WKH 3)DLU 6KDUH &R QW U LaatsnoifRMoskeR & kiewionZL WK UH
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 consideredsas asset
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 obligatiorsset forth in thiSection 11.&hall 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 th&ection 11.6 Any payment on account of amaunt that is payable hereunder
or under any other Loan Document must be made in United States Dollars.

11.7 General Limitatiorof Brazilian Law The obligations oAmyris Biotecnologiado Brasil
Ltda. under thisSection 11shall constitute a first demarmhymentguaranteeand joint and several
obligationin respect to the Secured Obligations. Should the guarantemyis Biotecnologiado Brasil
Ltda.be interpreted by a Brazilian court as a surén¢a), Amyris Biotecnhologiado Brasil Ltdashall be
deemed to haveraived the privileges of order and all other privilege®vided under articles 827, 829,
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830, 834, 835, 837 and 839 of the Brazilian Civil Coaae article 794 of the Brazilian Code of Civil
Procedure (LaviNo. 13,105/2015).

SECTION 12 AGENCY

12.1 Appointment and Authority

@) 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 bieduadl 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 providgdciion 12.6(h) the
provisions of thisSection 12are solely for the benefit of the Administrative Agent and the Lenders,
and the Obligors shall not have rights as a thady beneficiary of any of such provisions. It is
XQGHUVWRRG DQG DJUHHG WKDW WKH &théHLdah DFddems o P 3D J H (
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 usasl 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, tedit 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 Sec#dis 9
or 9620 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 ljehétly judicial action or
otherwise) in accordance with applicable requirements of law.

(©) 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 Agreemestlargdination
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 arfiytree 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 anyagents, suagents and attorneys-fact
(appointed by the Adimistrative 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 Agaithelentitled to the
benefits of all provisions of thBection 12s 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, withduhe necessity of any notice to or further consent from the Lenders, from
time to time to take any action, or permit the anyagents, sufagents and attorneys-fact
appointed by the Administrative Agent to take any action, with respect to any Gokatdre 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 perfectingiens (whether pursuant to Sectiof38l (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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applicablerequirement ofaw a security interest can be perfected by possessmmntol. 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
$GPLQLVWUDWLYH $JHQW felivad stighXdelaédraMbK e BdhiRistrativekADedtO G

RU RWKHUZLVH GHDO ZLWK VXFK &4ROODWHUDO LQ DFFRUGDQF

12.2 Rights as a LenderThe Person serving as the Administrative Agent hereunder shall have
the same rightand powers in its capacity as a Lender as any other Lender and may exercise the same as
WKRXJK LW ZHUH QRW WKH $GPLQLVWUDWLYH $JHQW DQG WKH Wt
expressly indicated or unless the context otherwise requirefjden 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
capadiy 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 Exculpabry 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 theegoing, the Administrative Agent shall
not:

@) 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, excepliscretionary 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 ek@lélsly 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 isontrary to any Loan Document or applicable Law; and

(© 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 itéffiliates 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.enders, 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 antkgatil 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 Wit 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, agreementsotiter 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 (tisfhetisan
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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

() be responsible or have any liability for, or have any duty to ascertain, inquire into,
monitor or enfore, compliance with the provisions hereof relating to acampliant assignment
of Loans in respect hereof.

12.4 Reliance by Administrative AgentThe Administrative Agent shall be entitled to rely
upon, and shall not incur any liability for relying upon, ayice, 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 determing 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 Administrativesiiajehtive
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 $hat 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 @éender 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 thitmeiglrespective
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 withthe 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 subagents except to the extent that a court of competent jurisdd#ienmines in a final and neon
appealable judgment that the Administrative Agent acted with gross negligence or willful misconduct in
the selection of such sub agenWithout limiting the other provisions of thiSection 12.5 the
Administrative Agentis 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#uairity interests to be granted and
perfected by Guarantors.

12.6 Resignation of Administrative Agent

@) 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 resignatioRetjuired 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 gpainted by the Required Lenders and shall have accepted such
appointment within 30 days after the retiring Administrative Agent gives notice of its resignation

RU VXFK HDUOLHU GD\ DV VKDOO EH Rddighaitidd HféctWekd ' 5HT X LU H C

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 beennéggosuch resignation shall become
effective in accordance with such notice on the Resignation Effective Date.

ACTIVE/127197709.1



(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 fundintigations 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 writhg 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 appointmesi withi
GD\V RU VXFK HDUOLHU GD\ DV VKDOO EHR&uoMaHEffectizd WKH 5F
Date” WKHQ VXFK UHPRYDO VKDOO QRQHWKHOHVYVY EHFRPH HII
the Removal Effective Date.

(© With effect from the Resignatiorfféctive 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 tthe 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 Requiresr4d apgoint a
VXFFHVVRU $GPLQLVWUDWLYH $JHQW DV SURYLGHG IRU DERY
appointment as Administrative Agent hereunder, such successor shall succeed to and become
vested with all of the rights, powers, privileges and duti¢ke 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 obligationdereunder 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 ratin@mgoved
$GPLQLVWUDWLYH $JHQWYV UHVLIJQDWLRQ RU UHPRYDO KHUH
the provisions of this Article an8ection 10.11shall continue in effect for the benefit of such
retiring or removed Administrative Agent, its sub agearid 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 theaffairs 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 Mit RU LWV 5HSUHVHQWDWLYHVY
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 irformation 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 laggible 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, independentiytlhodt\wéliance 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 decisioimstaking 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 byginesgects, 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 Pbrth 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 purpafsmaking, 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 othef fiymencial
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 participata 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 participatetterd 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 Clainin 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:

@) to file and prove a claim for the whole amountlod 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 Ager(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
Section10.1]) 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 Administratgent 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 cduasgl, a
other amounts due the Administrative Agent urfsiection 10.11

12.9 [Reserved]

12.10 Erroneous Payments

€)) 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 @otdda# their respective
VXFFHVVRUV D @&men Récpet WIKBW WKH $GPLQLVWUDWLYH $JHC
its sole discretion (whether or not after receipt of any notice under immediately succeeding clause
(b)) that any funds (as set forth $nch 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 collectivelyEironeous Payment D Q G

(y) demands in writing the return of such Erroneous Payment (or a portion thpresiii¢d that,

without limiting any other rights or remedies (whether at law or in equity), the Administrative
Agent may not make any such demamdier 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 propety of the Administrative Agent pending its return or repayment as contemplated below
in thisSection 12.1@nd held in trust for the benefit of the Administrative Agent, and such Lender
shall (or, with respect to any Payment Recipient who received saodh @n 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 Agenthe 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) ictre$pe

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 ane detgrmined 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 magst 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 @whetieived 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 thigreement 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:

0] it acknowled@s 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 mad@(the case of immediately preceding clause (z)), in each case, with respect
to such payment, prepayment or repayment; and

(i) such Lender shall use commercially reasonable efforts to (and shall use
commercially reasonable efforts to cause any other recihantreceives 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 Ageof 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 thgection 12.10(b)

For the avoidance of doubt, the failure to deliver a noticeddtiministrative Agent pursuant to
this Section 12.10(b)VKDOO QRW KDYH DQ\ HIIHFW RQ D 3D\PHQW O5HFLS
Section12.10(a)or on whether or not an Erroneous Payment has been made.
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(© Each Lender hereby authorizes the Administrafigent 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 principaiterest, 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 subgated, 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 rightteagsts
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
'RFXPHQWYV ZLWK UHYV S H FaoWds Raxrrdat SUPRGIDMMRIMKHD @G \ DQ
Erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any Obligations
owed by the Borrowergrovidedthat thisSection 12.10(d3hall not be interpreted to increase (or
accelerate the dudate 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 Retrbeah made by
the Administrative Agentrovided 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 Erroneoagn®ent 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 permid 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 s##f or recoupment with respect to any demand, claim or
counterchim by the Administrative Agent for the return of any Erroneous Payment received,
LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ GHIHQVH EDVHG RQ 3

) (DFK SDUW\YV REOLJDWLRQV DJUSEEBHIQWaID QG ZDL\
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 (gr@ortion 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 LoanD&E XPHQWY LQFOXGLQJ WKH H[HUFLVH RI DQ\ ULJKW RI VFE
lien or similar claim or other rights of sditlp), or institute any actions or proceedings, or otherwise
commence any remedial procedures or cause any of the ifmgggiorough 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 angrLBocuments, or exercise any right that it might otherwise
have under applicablegalrequirements to credit bid or purchase any portion of the Collateral at any sale
or foreclosure thereof referred toSection 8.Jprovidedthat nothing contained inithSection 12.1Ehall
DIIHFW DQ\ /HQGHUYV ULJKW WR FUHGLW ELG LWV SUR UDWD VKD
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
abo\e.

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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GUARANTORS:

AMYRIS, INC ., aDelaware 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 liabity 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 limitediability
company

By:
Name:
Title:
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Schedule 1

Part 1
Borrowers
1. Amyris, Inc., a Delaware corporation
2. AB Technologies LC, a Delawardimited 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
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(REDLINE SCHEDULE OF ASSUMED EXECUTORY CONTRACTS AND
UNEXPIRED LEASES AND PROPOSED CURE AMOUNTY)



Execution Version

SECOND-AMENDED AND RESTATED LOAN ANB-SECURITY-AGREEMENT

Originally dated 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 SECOND-AMENDED AND RESTATED LOAN AND-SECURITY-AGREEMENT is-made
and-dated-as-of Hanuary}f(as the same may be amended, restated, supplemented and/or otherwise modified
from time to time, this “Agreement”) was originally made as of August 9, 2023 (the “Closing Date”), as
amended and restated on May 7-}, 2024; and is entered into by and among AMYRIS, INC., a Delaware
corporation (the “Parent”), and each of the Subsidiaries of the Parent set out in Part 1 of Schedule +te-this
Agreement] A (together with the Parent, each, a “Borrower” and collectively, the “Borrowers™), the
Subsidiaries of the Parent set out in Part 2 of Schedule ++te-this-Aereement] A (and such other Subsidiaries
of the Parent that are guarantors, each, a “Guarantor” and collectively, the “Guarantors” and, together with
the Borrowers, each an “Obligor” and collectively, the “Obligors”) andEORISVENTURESLLC+a
Delawarelimitedliabiityeompanyecach lender from time to time party hereto (each, a “Lender” and
collectively, the “Lenders”) and Euagore, LLC, in its capacity as lender{the—Lender”Administrative
Agent (the “Administrative Agent”).

B—OaWHEREAS, on August 9, 2023—(the—“PetitionDate™), the Parent and certain of the

Parent’s Subsidiaries (each, a “Debtor” and collectively, the “Debtors”) filed voluntary petitions with the
Bankruptcy Court initiating their respective cases that are pending under chapter 11 of the Bankruptcy Code
and under the Brazilian Bankruptcy Law (each case of the Parent and each other Debtor, a “Case” and
collectively, the “Cases”) and have-continued in the possession of their assets and the management of their
business pursuant to Sections 1107 and 1108 of the Bankruptcy Code-;

E-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
$190,000,000 (the “DIP Facility”), with all of the Borrowers’ obligations under the DIP Facility to be
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;
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WHEREAS. on October 16, 2023, the DIP Facility was approved by the Bankruptcy Court pursuant
to the Final Order (1) 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
“Final Order”), which granted, among other things. the Administrative Agent, for itself and for the benefit
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
Collateral) to secure the Obligors’ obligations under the Loan Documents;

——mWHEREAS., 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 Seeendlhird
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 Required Lenders, the “Chapter14+Reorganization Plan), which was filed with the

Bankruptcy Court on Beeember12,2623-January 23, 2024

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

grantedWHEREAS pursuant to the Reorganrzatron Plan the Obh,qors the Adrnrnrstratrve A,qent and the
Lenders are amending and restatlng this Agreement S0 that among other thlngs the Dl—P—Agent—fer—rtseLf

eertam—eeﬂateral—&neh&dmg—th&@e&aten%e—see&reExrt E acﬂrtv Lenders shall make avarlable to the Pip

Borrowers” ebligations-under-the D2 LeanAgreementadditional loans in an aggregate principal amount
not to exceed $160,000,000 (the “Exit Facility™);

H—AsWHEREAS, as of the date hereef-immediately before the Effeetive Date;loans—with
anRestatement Date the aggregate principal amount e£$f52;983.029-401(Original Advaneesoutstanding
under this Agreement was $196,948,649.74 (the “Outstanding Principal”), and accrued but unpaid interest
of $H7463,750.2111,175,172.10 was outstanding (“Accrued DIP Interest™) and accrued and unpaid fees
and expenses were outstanding uaderthe-(the “DIP Expenses” and together with the Outstanding Principal
and the Accrued DIP Interest, the “Pre-Exit DIP Loan Amount™);
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